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Buffalo City Cemetery, d/b/a The Forest Lawn Group (Forest Lawn) and Freedom Rural 
Cemetery (Freedom Rural) seek New York State Cemetery Board (Board) approval of a merger. 
 
The two cemeteries are not contiguous, so Not-for-Profit Corporation Law (N-PCL) section 
1506-d applies to this proposed merger. 
 
The Division of Cemeteries (the Division) has reviewed the relevant factors under this statute 
and recommends that the Board: recommend approval of the merger and approve the form of 
the accompanying certificate of merger (Exh. 6).  Those recommendations are conditioned on 
subsequent receipt of other required regulatory approvals (Attorney General and/ or Supreme 
Court, and Erie County Legislature). 
 
Exhibits 
 

1. Report of Associate Accountant Kerry Forezzi dated Apr. 20, 2022 
2. Application from Featherstonhaugh Wiley & Clyne, LLP dated August 17, 2021, 

attaching overview, merger outline, report concerning N-PCL section 1506-d, and the 
following exhibits: 
A. Forest Lawn Certificate of Incorporation 
B. Forest Lawn Bylaws 
C. Freedom Rural Certificate of Incorporation 
D. Freedom Rural Bylaws 
E. Forest Lawn Trustee list 
F. Freedom Rural Trustee list 
G. Notification of Proposed Merger to Localities 
H. Notice to lot Owners 
I. Posting of Notice for Lot Owners 
J. Publication of Notices 
K. Freedom Rural Equipment Resources 
L. Plan of Merger 
M. Merger Agreement 
N. Forest Lawn Board Approval of Merger 
O. Forest Lawn Lot Owners Approval of Merger 
P. Freedom Rural Board Approval of Merger 
Q. Freedom Rural Lot Owners Approval of Merger 
R. Forest Lawn Annual Financial Report 
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S. Freedom Rural Annual Financial Report 
T. Operational Projections 
U. Forest Lawn PM Investment Policy 
V. Forest Lawn Endowed Care Investment Policy 
W. Certificate of Merger 
X. Draft Verified Petition to Supreme Court 
Y. Proposed Supreme Court Order 

3. Audit Report of Senior Accountant Karen DeYoung (Jan. 31, 2017) 
4. Ltr. From Freedom Rural (Mar. 31, 2022) 
5. Schedules to Merger Agreement 
6. Revised Certificate of Merger 

 
Background 
 
Forest Lawn is the largest cemetery in Western New York.  Its constituent cemeteries comprise 
a total of 657 acres.  It appears to be in compliance with all Division requirements and is 
consistently well-maintained.  Over the last 20 or so years, it has merged with five other 
cemeteries in Erie County:  Buffalo Cremation Co., St. Matthews Cemetery, Williamsville 
Cemetery, Gethsemane Cemetery, and Lakeside Cemetery.  It is operation of these five 
cemeteries appears to be financially successful and all are well maintained.  It is in the process 
of merging with three other cemeteries:  Lancaster Rural Cemetery (Lancaster Rural), also in 
Erie County (approved at the Board’s November 9, 2021 meeting), Attica and Quaker 
Settlement Cemeteries (approved at the Board’s February 8, 2022 meeting); Griffins Mills 
Cemetery (approved at the March 8, 2022 meeting) and Oakwood and Freedom Cemeteries (tp 
be presented at this meeting). 
 
Freedom Rural is under one acre in size.  It is located in Freedom, New York, in the northeast 
corner of Cattaraugus County, in the Town of Freedom, New York.  It shares borders with 
Freedom Cemetery Society, with which Forest Lawn also seeks to merge.  The closest Forest 
Lawn cemetery is Quaker Settlement (the Board recommended approval of this merger but it is 
not yet finalized), about 20 miles away.  Griffins Mills and Attica (other mergers in process) are 
about 30 miles away. 
 
Freedom Rural appears to be in compliance with all Division requirements and is well 
maintained.   
 
Statutory Factors 
 
The plan of merger or consolidation is economically feasible and financially responsible 
 
Freedom Rural states in its annual report that it has sold all remaining graves.  It has minimal 
income and expenses.  For the last few years, it has operated at a small (under $1,000) operating 
loss.  Forest Lawn projects that it will improve Freedom’s financial performance slightly by selling 
one to three graves a year. Forest Lawn asserts it can develop 112 graves in Freedom Rural, 
primarily by closing roads and paths.  Given that there has been no market for graves in this 
cemetery for years and that adjoining Freedom Cemetery sells next to no graves, it is hard to 
evaluate this projection.  On the other hand, there is no reason to think that Freedom Rural will 
drain Forest Lawn’s resources, because it loses only $1,000 a year and, for such a tiny cemetery, 
has substantial trust funds. 
 
Freedom Rural’s general and PM funds are tiny, but it reports having a special trust with almost 
$125,000 at market.  Per the Division’s most recent audit report, this trust, the Gibby Trust, is for 
the maintenance of certain graves, with leftover income covering the maintenance of the 
cemetery.  This fund should, when invested by Forest Lawn, cover annual expenses of Freedom 
Rural. 
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From Forest Lawn’s perspective, the merger is economically feasible and financially responsible 
in the sense that taking on the obligation to maintain and operate Freedom Rural will not materially 
impair Forest Lawn’s position, although it is difficult to see how adding Freedom Rural will 
materially improve Forest Lawn’s financial position.  Freedom Rural will obviously benefit from 
having Forest Lawn’s substantial resources behind it.  Forest Lawn also bears risk if it merges 
with Freedom but not Freedom Rural, as failure to maintain Freedom Rural could negatively 
impact sales at Freedom. 
 
the merger or consolidation does not harm the interests of each cemetery corporation, 
their lot owners, the communities in which the constituent cemeteries are located, or the 
state. 
 
As noted above, the downside risk to Forest Lawn, its lot owners, and the community it serves 
from merging with Freedom Rural is miniscule.  Freedom Rural, its lot owners, and the community 
will obviously benefit from having Forest Lawn’s resources behind this small cemetery.  The 
merger will thus benefit the Freedom Rural lot owners and Town of Freedom by reducing the risk 
of abandonment. 
 
Division Investigator Cynthia Craig spoke with Freedom Rural’s President, Sally McKerrow, 
concerning the future of the cemetery.  She indicated that the current board has been unable to 
get any lot owners to attend their annual meeting, let alone serve on the board, and the four 
current trustees would like to retire.  Ms. Craig attended the cemetery’s July 26, 2021 meeting, at 
which only the board members and one other lot owner were in attendance.  All agreed that 
merger with Forest Lawn was in the best interests of the cemetery, in part because the Town of 
Freedom had informed the Board that it would mow the cemetery only three times a year.  They 
unanimously voted to approve the merger. 
 
the surviving or consolidated corporation will have the resources, ability and commitment 
of directors and officers to ensure that all the constituent cemeteries are properly operated 
and maintained, that they will not fall into disrepair and dilapidation and become a burden 
upon the community, that they will be operated for the mutual benefit of lot owners, and 
that they will continue to serve the local communities in which they are located 
 
Properly Operated and Maintained 
 
Forest Lawn successfully operates and maintains several cemeteries in the Greater Buffalo area, 
and they are properly operated and maintained.  Forest Lawn appears to be in compliance with 
Article 15 and Division regulations.1   
 
Not Become a Burden on the Community 
 
As noted above, Freedom Rural is less likely to become a burden on the community if it merges 
with Forest Lawn than if it were to remain a separate entity.  Adding Freedom Rural to the Forest 
Lawn Group does not make it appreciably more likely that Forest Lawn or its other constituent 
cemeteries will become a burden on the community. 
 
Operated for the Mutual Benefit of Lot Owners 
 

 
1 In April 2019, Forest Lawn performed a mass disinterment at St. Matthews in April 2019 based 
on its expressed concern related to erosion in a section adjoining Cayuga Creek.  Forest Lawn 
performed the disinterments and reinterments without consent of the affected families. The 
Division issued a notice of non-compliance based on these disinterments and reinterments.  
Forest Lawn has attempted to contact families concerning final resting places.  These efforts 
have been complicated by a lawsuit brought on behalf of several families seeking monetary 
damages and class certification.  We regard seeking consent of the families and, failing that, 
court approval as curing their non-compliance. 
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In this case, bringing more professional management and additional sales resources to Freedom 
Rural will benefit lot owners without adversely affecting the existing lot owners of Forest Lawn.  
Like many volunteer-run cemeteries, and as mentioned above, Freedom Rural has been unable 
to recruit the next generation of officers and directors. 
 
Continue to Serve the Local Communities 
 
See above.  The Division’s understanding is that, once merged, it is not possible for a cemetery 
to be partially abandoned to a town.  Thus, this merger means that Freedom Rural will continue 
to operate as a not-for-profit cemetery unless the entire Forest Lawn group were somehow 
abandoned. 

 
Notice to Municipalities 

 
Forest Lawn provided the Towns of Freedom (Freedom Rural), Amherst (Williamsville and 
Gethsemane), Hamburg (Lakeside), and West Seneca (St. Matthews) with notice of these 
mergers.  No notice is required to the City of Buffalo (cities are not required to maintain abandoned 
cemeteries). 

 
 Plan Includes2 
 

a description of the financial assets of each constituent cemetery corporation demonstrating that 
the surviving or consolidated cemetery will have sufficient financial resources to operate all 
locations subsequent to merger or consolidation; 

  
The plan submitted to the Board contains a description of both cemeteries’ financial assets, which 
appear sufficient to operate all locations after merger.   
 
a proposal for management of financial assets of the surviving or consolidated cemetery, including 
management of trust funds of the constituent cemeteries; 

  
The plan submitted to the Board describes in detail how Forest Lawn manages its investments.  
The combined cemetery will not segregate Forest Lawn and former Freedom assets. 
 
a proposal for maintenance, storage and availability of all corporate and cemetery records of the 
surviving or consolidated cemetery including procedures for physical or remote access to such 
records by persons entitled to access; 

  
As described in the plan submitted to the Board, Forest Lawn will hold Freedom Rural records at 
the Margaret L. Wendt Archive and Research Center at Forest Lawn, digitize them, and make 
them available electronically or, on request, by paper.  Records will be available online or by 
calling the cemetery; contact information will be posted at Freedom.  Freedom does not have an 
onsite office so this will be an improvement for its former lot owners and visitors. 
 
a proposal for maintenance, storage and availability of all corporate and cemetery records relating 
to the constituent cemeteries, including procedures for physical or remote access to such records 
by persons entitled to access 

 

 
2 Forest Lawn interprets N-PCL section 1506-d as requiring that this information be provided to the 
cemeteries with which it will merge and included in its application to the Board but believes that it is not 
necessary to include it in the Plan of Merger document pursuant to N-PCL section 902.  The Division 
believes that the Plan of Merger pursuant to N-PCL section 902 should include all of the information 
required to be included under N-PLC section 1506-d.  However, in this case Freedom Rural has provided 
supporting documentation indicating that Forest Lawn provided this information and made these 
representations to Freedom Rural.  See Exh. __.  Given the foregoing, the Division believes that the 
Board can and should still approve this application. 
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See above. 
 

a plan for maintenance and operation of all locations in an equitable manner 
 
Forest Lawn states that it provides the same level of care at all of its existing locations and will 
continue to do so at any new locations.  We have no care complaints from Forest Lawn Group 
cemeteries.  We also have no care complaints concerning Freedom Rural. 
 
Administrative functions will be consolidated at Forest Lawn’s Buffalo office. 
 
an agreement that contact information for the surviving or consolidated cemetery will be posted 
at the entrance to each location of the surviving or consolidated cemetery and on any website 
maintained by it 
 
Forest Lawn has agreed to do this. 
 
a proposal for the conduct of annual and special lot owner meetings that permits lot owners who 
were lot owners of a constituent cemetery to attend, actively participate in, and vote at such 
meetings remotely  
 
Forest Lawn will create a website for Freedom Rural, will publish notice in local papers, and will 
make online participation available to lot owners unable to travel to Buffalo for the cemetery’s 
annual meeting.  This proposal will make it easier for Freedom Rural lot owners to attend meetings 
than it is now. 
 
a proposal for providing notice to lot owners who were lot owners of a constituent cemetery of the 
place, date and hour of the annual and any special lot owner meetings in compliance with section 
six hundred five of this chapter, and that also provides for: notice to be published in a newspaper 
located in each county in which any constituent cemetery was located, and notice to be 
prominently posted on the homepage of any website maintained by the surviving or consolidated 
cemetery 
 
See above. 

 
Notice of Meeting Concerning Merger 

 
 Not By Publication (Unless Undue Hardship) 

 
Freedom Rural provided notice by mail to lot owners and has provided proof of that notice.  See 
Exhs. H-I.  Forest Lawn published notice of its meetings and has provided proof of that notice.  
See Exhs. H, J.  The Division notes that Forest Lawn published its notice in the Am-Pol Eagle, a 
newspaper aimed at the Western New York Polish community.  The Division has discussed with 
Forest Lawn publication of notices in publications most likely to reach lot owners.  
 
Posting 
 
Freedom Rural states that it posted notice of the meeting concerning the merger as required.  See 
Exh. I.  The notice does not state when it was posted, so it is impossible to determine from the 
notice whether it was posted for the requisite period.  Freedom Rural reports that the notice was 
posted for at least the required 60 days. 
 
For some reason, Forest Lawn posted notice at its cemetery for only 57 days.  This minor defect 
does not affect the Division’s recommendation of approval. 
 
Website 
 

http://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000112&cite=NYNPS605&originatingDoc=N9D58D580645311EB8D35D6E7B709C2B7&refType=LQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Category)
http://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000112&cite=NYNPS605&originatingDoc=N9D58D580645311EB8D35D6E7B709C2B7&refType=LQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Category)
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Forest Lawn published notice of the meeting on its website; Freedom Rural does not have a 
website. 
 
Meetings and Approvals 
 
The boards of both cemeteries unanimously approved the proposed merger.   Exhs. N, P. 
 
Forest Lawn’s lot owners approved the merger with no opposition, although only two attended 
the meeting in person (there were 650 proxies voted in favor).  Exh. O.  Freedom Rural’s lot 
owners approved the merger by a vote of 5-0.  Exh. Q 
 
Related Party Issues 
 
There are no related party transactions presented here.  Freedom, but not Freedom Rural, 
contracts with Western New York Cemetery Services (WNY) to perform grave openings.  Levi 
Wolcott, along with his mother, owns WNY; his father (and his mother’s husband), Craig 
Wolcott, is a Vice President at Forest Lawn.  Forest Lawn reports compliance with Article 7 of 
the Not-for-Profit Corporation Law and has amended its conflict-of-interest policy to address the 
possibility of WNY bidding for work at Forest Lawn, but there is no current issue  with related 
party transactions here. 
 
Recommendation 
 
The Division recommends that the Board in turn recommend approval, subject to subsequently 
obtaining other required approvals as noted above and approve the certificate of merger.   
 
Freedom Rural is a largely inactive cemetery with a fairly large special trust that should provide 
for its maintenance.  It is unclear how merging will benefit Forest Lawn, but it will not harm 
Forest Lawn and will benefit Freedom Rural by putting professional management behind this 
small rural cemetery. 



 
 
 
 
 
 
 
 
 

EXHIBIT 1 
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 RE:  FINANCIAL SUMMARY OF PROPOSED MERGER APPLICATION 

 
DATE:  APRIL 20, 2022 
 
Buffalo City Cemetery, d/b/a The Forest Lawn Group (Forest Lawn) seeks New York State 
Cemetery Board (Board) approval to merge with Freedom Rural Cemetery Association (Freedom 
Rural), located in the Town of Freedom (Town), in Cattaraugus County. 
 
Division Audit 
Freedom Rural was last audited by the Division in 2017 through the year-ending December 31, 
2016. The cemetery was reportedly sold out of lots but still being well-run. There was concern 
expressed about the lack of operating revenue sources, other than some income gained on 
special trust funds held by the cemetery. 
 
Annual Report / Vandalism & Assessment fees 
Freedom Rural is current with its Annual Financial Report submissions and Vandalism & 
Assessment fees. 
 
Cemetery Activity / Financial Condition 
Freedom Rural is a very small .5-acre cemetery that is completely sold out of lots. There has been 
no burial activity, interment income, or lot sales in the last four years (2018-2021). The cemetery 
operated at a small deficit in three of the last four years and has relied on $1500-$3000 income 
per year from special trust funds to close the deficit.  
 
Fund Balances:  
Freedom Rural reported the following assets on its 2021 Annual Financial Report:  

 
 
FUND: 

Balance 
(market) 

Balance 
(cost) 

Fund Liability 
*per last audit 

Surplus/ 
(Deficit) 

General (GF) $        934.37 $     934.37 - - 
Permanent 
Maintenance 
(PM) 

       7,026.98     7,026.98 
Savings/CD 
 

6,054.00       972.98 

Special Trust 
(ST) 

   117,537.28   75,750.00 75,750.00 41,787.28 

TOTAL 
ASSETS $  125,498.63 $  83,711.35 - - 
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Any income gained on the Special Trust Fund is to be used for the care of Peet, Evans, and 
Williams lots, with any remaining income for general cemetery maintenance. Upon merger, Forest 
Lawn would be required to continue carrying out the wishes of the decedent(s) according to 
intentions stated in the related will(s). 
 
The application from Forest Lawn incorrectly stated Freedom Rural held $132,000 in its PM fund 
and was silent on the Special Trust. The balances and designations reported by Freedom Rural 
are consistent with the Division’s last audit. 
 
Financial Review of Application 
The focus for this part of the review was given to statements throughout the application that 
related to financial claims or projections and the merger document presented as Exhibit T labeled 
“Operational Projections”. In Exhibit T, results for Revenue and Expenses were given for years 
2013-2020 with projections for 2021-2025 using the average of the previous 5-year results as a 
basis for comparison.  
 
Revenue:  
This merger is distinct from the others previously presented to the board given Freedom Rural 
has been an inactive cemetery with only general care and maintenance needs. 
 
Post-merger, Forest Lawn expects to create 112 new lot spaces by closing two pathways. Forest 
Lawn then estimates it will sell one grave in each of the first two years, and three graves in years 
3-5. With the income from these lot sales, the related interment income, and a large increase in 
Interest & Dividends, Forest Lawn predicted an 84% increase in total revenue in Year 1 and 
another 19% hike in Year 3, which will easily cover any ongoing care and maintenance costs for 
Freedom Rural. Forest Lawn refers to its investment strategy as stronger and expects a 
guaranteed minimum return of 3.25%.  
 
Expenses:  
Forest Lawn projected that overall expenses would increase 49% in Year 1 due to new one-time 
advertising and website costs, decrease by 20% in Year 2, and level off each year after. Costs 
for wages are eliminated, while other costs are either increased or added (grave openings, 
professional fees, and an administrative allocation). 
 
5-year averages, comparison before and after merger, per Exhibit in application: 
 
 Freedom Rural 

results, 5-year 
average 

Forest Lawn post-
merger projection,  
5-year average  

% 
INCRS 

Average 
Revenue 

$ 3,402 $ 6,350   87% 

Average 
Expenses 

   3,214    4,028   25% 

Average 
Surplus 

      188    2,322 1135% 

 
As the above table shows, Forest Lawn provided a Financial Forecast that projected a healthy 
increase in Freedom Rural’s bottom line over the first five years post-merger.  
 
Conclusion: 
Freedom Rural is a small cemetery that has had years of no new activity, minimal room for 
expansion, and low total assets. It essentially operates at a break-even by utilizing income earned 
on its Special Trust investments. Freedom Rural has struggled to find active volunteer board 
members despite its best efforts. A merger with a larger well-established cemetery would 
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eliminate the concern of abandonment and generate a little more useful life. From a financial 
perspective, there appears to be an upside and no downside to this proposed merger.  
 



 
 
 
 
 
 
 
 
 

EXHIBIT 2 
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111 WASHINGTON AVENUE, SUITE 501 
ALBANY, NEW YORK 12210 

WEBSITE: FWC-LAW.COM 

PHONE: (518)436-0786 

APPLICATION TO THE NEW YORK 
STATE CEMETERY BOARD FOR 
CONSENT TO THE MERGER OF: 

Freedom Rural Cemetery Association 
(05016) 

Into: 

The Buffalo City Cemetery 
(Forest Lawn Cemetery and Crematory 15027) 

August 17, 2021 



■ FEATHERSTONJIAUGH. 
WILEY & CLYNE. LLP 

A TT O RNEYS AND C O IJ NSl LLO fl'S AT LAW 

DAVID F. FLEMING, JR. 

CHIEF OPERA TING OFFICER 

dtT@fwc-law.com 

New York State Cemetery Board 
New York State Department of State 
One Commerce Plaza 
99 Washington A venue 
Albany, New York 12231 

11 I WASHINGTON A VENUE, SUITE 50 I 
ALBANY, NEW YORK 12210 

WEBSITE: FWC-LAW.COM 

August I 7, 2021 

Re: Merger of Forest Lawn Cemetery & Crematory (15027) 
and Freedom Rural Cemetery Association (05016) 

Dear Members of the Board: 

PHONE: (518)436-0786 
FAX: (518) 427-0452 

Attached herewith please find an application package related to the proposed merger of Freedom 
Rural Cemetery Association into The Buffalo City Cemetery (Forest Lawn Cemetery & Crematory). Both 
cemeteries are regulated by the state and are under the jurisdiction of the State Cemetery Board. The 
cemeteries respectfully request the State Cemetery Board's consent to this merger for the benefit of all lot 
owners as outlined in the following documents. 

The proposed merger of these operations has been under discussion by both organizations for some 
time. Subsequent to these talks, the proposed merger and plan of merger have been approved by the boards 
of each entity as well as the lot owners of the cemeteries. United, the merged cemeteries will create 
increased financial stability and service for all members of the organizations and will strengthen the long­
term resources for all lot owners. 

This merger is in keeping with The Forest Lawn Group's strategy approved and outlined by its 
Board of Trustees to meet the financial needs and long-term sustainability of cemetery operations and 
endowment while supporting the interests of all lot owners. This proven business model (through mergers 
dating back to 1998) increases available revenues, reduces maintenance per acre, and increases permanent 
maintenance funds. The management of clusters of cemeteries in geographic regions is key to the success 
of this effective business model. 

The reality is that many cemeteries, especially smaller, rural cemeteries, are increasingly in 
financial and operational distress. Many of them, including Freedom Rural, have told Forest Lawn in plain 
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terms that they will fail and face abandonment in the very near term unless a solution is found. They face 
declining revenues, increasing costs, small and often insufficient endowments, and their boards and 
management are aging with no younger generation stepping in to take over. A new strategy is essential if 
these cemeteries are going to survive and not become a burden on the tax payers of local municipalities. 
Industry consolidation, in instances such as this, is the only realistic path forward. Combining with Forest 
Lawn offers Freedom Rural Cemetery enhanced management, operational and financial resources and 
support, together with operational efficiencies, that will keep these cemeteries (as well as the entire Forest 
Lawn Group) viable and strong. 

As the Board is aware, Forest Lawn has for two decades owned and operated a "cluster" of 
cemeteries located in Western New York. It has proven that it has the professional management and 
resources to manage multiple cemeteries, and has demonstrated the operational efficiencies that can result 
from a group of geographically close cemeteries sharing resources. Forest Lawn is also able to implement 
common policies and procedures, financial controls and reporting, marketing and promotional resources 
(including web site and online resources), and other operational efficiencies for the benefit of all of its 
cemeteries. At the same time, Forest Lawn's management template remains a behind-the-scenes overlay of 
practices and policies so that the sensibilities and traditions of each local community cemetery is preserved 
and respected. 

These clusters have greatly strengthened Forest Lawn's financial position while also providing 
enhanced services and engagement for constituent operations. 

Freedom Rural Cemetery Association is approximately one acre with the potential of an additional 
112 grave spaces for burials. It has a Permanent Maintenance Fund (PM) of approximately $132,000 and 
a General Fund of approximately $506.09. Forest Lawn's investment policies applied to these funds and 
operations estimate an annual return of $4,200. The merger of these cemetery operations will compound 
market returns and will increase available maintenance resources. 

Additionally, the operations will benefit from operating efficiencies, and opportunities from the 
Forest Lawn management template (i.e. pre-need term contracts, accepting credit cards, marketing and 
community engagement). 

Simply put, this merger will create stronger services for all lot owners and will significantly 
improve The Forest Lawn Group's ability to meet the promise of perpetual care while fulfilling the sacred 
duties associated with cemetery management. 

We look forward to working with the State Cemetery Board to answer any questions you may have 
about this important project and to secure a timely consent to this merger. 

Thank you in advance for your consideration of this important project. 

Attachments 



Forest Lawn Overview: 

Forest Lawn (Corporate title of The Buffalo City Cemetery, Inc.), is a regulated a not-for-profit 
cemetery organization. As an organization that welcomes all faiths, they operate five cemeteries 
and a crematory. 

In its 170+ years, Forest Lawn Cemetery has become an enduring chronicle of local history and a 
cultural landmark to local accomplishment. The cemetery is a national asset with designation in 
the New York State and National Registers of Historic Places. 

With more than 3,500 trees in Forest Lawn, representing 100 different species and varieties, the 
cemetery is an important arboretum. 

The Margaret L. Wendt Archive and Resource Center at Forest Lawn is nationally recognized 
and is an archival "center of excellence" for protecting, and conserving one of Western New 
York's most precious assets - Forest Lawn's collection of more than 1.2 million historic 
documents, including the most comprehensive family archives in Western New York. 

Forest Lawn has strategically expanded over the years to strengthen the viability of its operations 
and its service to lot owners. Today, The Forest Lawn Group includes cemeteries in Buffalo, 
Hamburg, Williamsville and West Seneca. Lakeside Cemetery in Hamburg (south of Buffalo) is 
a lovely cemetery and also a home for several forms of wildlife. Williamsville Cemetery' s eight 
acres also represents the rich history of the Village of Williamsville in the Town of Amherst. St. 
Matthew's Cemetery showcases the beauty, heritage and tradition of West Seneca. The most 
recent addition to the Forest Lawn Group is Gethsemane Cemetery in Williamsville. Since its 
dedication in the early 1900's, this beautiful, quiet, serene place had been a private cemetery, 
exclusively for burial of the Sisters of St. Francis of the Neumann Communities. In 2018, the 
Sisters entrusted ownership of Gethsemane to the Forest Lawn Cemetery and Crematory Group. 

Freedom Rural Cemetery Association Overview: 

Freedom Rural Cemetery is a regulated not-for-profit cemetery operation in the Town of 
Freedom, New York in Cattaraugus County. 

The cemetery is a one acre parcel within Freedom Cemetery and the two properties are 
considered locally as one cemetery. 

Freedom Rural is an older cemetery and is well maintained on a rolling hill with straight burial 
rows and monuments. There are no buildings on site. 

The roads are gravel and in good condition. Due to the age of the cemetery, visitation is 
generally limited. 

With no other cemeteries located in this community, Freedom Rural uniquely reflects the history 
and heritage of its residents. 

While the current management considers the cemetery out of space, Forest Lawn sees the 
potential to create 112 additional graves within the grounds. 



Forest Lawn Group Mencer Outline: 

Forest Lawn is aware that many small, rural cemeteries lack the financial, manpower and capital 
resources to adequately maintain and manage their cemetery properties. Many are surviving day­
to-day with little or no ability or resources to do any marketing or promotional activities, raise 
funds, take advantage of technology, or plan strategically for the future. Forest Lawn, with its 
professional staff, and substantial resources and infrastructure, has a demonstrated track record 
and nimble structure to combine resources with groups of smaller cemeteries in a way that will 
benefit all parties. The strategy can be summarized as follows: 

• Creating groupings of multiple, geographically close cemeteries - each a "cluster;" 

• That achieve a critical mass of endowment and revenue dollars; 

• Which can then be managed more effectively for revenue growth, economies of scale and 
cost reduction; 

• Can leverage the broader geographic area of the "cluster" to draw business from larger 
population base; 

• Thereby enabling both growth in total revenue and a reduction in expense per acre; 

• While at the same time creating opportunities to attract and develop new, younger 
employees for sustaining our business long-term. 

Forest Lawn already owns and operates a "cluster" of cemeteries located in Western New York. 
It has proven that it has the professional management and resources to manage multiple 
cemeteries, and has demonstrated the operational efficiencies that can result from a group of 
geographically close cemeteries sharing resources. Forest Lawn is also able to implement 
common policies and procedures, financial controls and reporting, marketing and promotional 
resources (including website and on-line resources), and other operational efficiencies for the 
benefit of all of its cemeteries. At the same time, Forest Lawn's management template remains a 
behind-the-scenes overlay of practices and policies so that the sensibilities and traditions of each 
local community cemetery is preserved and respected. Forest Lawn is confident that these same 
operational resources and benefits can be implemented in other "clusters" of cemeteries in 
Western New York. 

Forest Lawn and Freedom Rural Cemetery, based on research, analysis and long-term 
viability for both operations, have determined that this merger is in the best interests of 
their operations and therefore respectfully request an expedited review and consent to this 
strategic plan of merger. 



Responses Related to NPCL § 1506-d: Additional Requirements for Cemetery Mergers 

(1) The plan of merger or consolidation is economically feasible and financially responsible: 

rhe Forest Lawn Group is a nationally recognized cemetery operation with a significant track 

record of successful mergers with smaller cemeteries that have strengthened the combined 
o pl:rations financially and from an operations perspective. 

l'he Forest Lawn Group has a successful program of reducing expenses and increasing revenue 
per acre for all constituent cemeteries. 

Freedom Rural had O reported burials in 2020. The cemetery is approximately one acre \.Vhich 

the current management believes is sold out. Forest Lawn has identified 112 additional grave 
spaces \Vhich would modestly increase revenue for the cemetery going forward. 

Freedom Rural Cemetery would continue this ongoing work with important contributions to the 
success of the merged operations. The cemetery has nearly $132,000 in PM and endowments 
and operating cash of $506.09. The annual maintenance cost is estimated at $1.300. The 

endowments, under Forest Lawn·s investment policy would have an estimated annual return of 
$4,200. 

As a combined entity, it would take $1 ,240,000 in sales to generate such a shared impact on the 
PM fund. 

Forest Lawn's Annual Financial Report for the year ending March 31. 2021 outlines the 
investments and operational income of the operations. This report is attached as Exhibit R. 

Freedom Rural Cemetery's Annual Financial Report for the year ending December 31. 2020 is 
attached as E~hibit S. 

The marketing of new offerings based on the Forest Lawn portfolio will further assist the success 
of operations for this cemetery and the clus ter as a whole. The cemetery docs not have a website 

and is a historic property. rorest Lawn would create a website and digital marketing support to 
drive traflic to the site along with memorial pages for those interred at Freedom Rural. 

Freedom Rural. following merger with Forest Lawn. is projected to operate in the black during 
the first year. In reviewing the potential for future growth at Freedom Rural , Forest Lawn looked 
at their models of expectation for growth. 

Freedom Rural Cemetery's PM funds will be strengthened by Forest Lawn·s investment policies 
while the operations will continue to maintain operation cash necessary for ongoing opera1ions. 

Please see E~hibit T for additional information on operational projections. 



(2) The merger or consolidation does not harm the interests of each cemetery corporation, 
their lot owners, the communities in which the constituent cemeteries are located, or the 
state: 

The merger of Forest Lawn and Freedom Rural will financially strengthen both cemeteries. 

As a combined entity, it would take $1,240,000 in sales to generate such a shared impact on the 
PM fund resulting from the merger. This long-term sustainability is critically important to both 
operations. 

The existing lot owners of Forest Lawn will continue to receive the same renowned services they 
have expected \\ ith increased viability of its PM and operational structure. Freedom Rurars 
current lot owners will see new technology offerings for access such as websites along with easy 
access to records, staft: and arrangements. Representatives will be available to lot owners six 
days a week, with the monitoring of emails on a 2417 basis. The new website will be a 
comprehensive source of information and contact for lot owners. 

The community or Freedom Rural will be benefited by the continuation of a well-maintained 
cemetery that will not be in danger of abandonment. The locality 's tax burden would not be 
increased by this cemetery abandonment since the operations will merge with a strong existing 
operation. The state would be benefited by protecting scarce cemetery abandonment funds and 
the consolidation of operations will allow for easier oversight and less deployment of Division of 
Cemeteries resources to handle struggling operations and the prevention of cemetery 
reorganization. 

The enhanced financial position of these merged entities will provide for long term viability 
otherwise unattainable by the individual cemeteries . 

(3) The surviving or consolidated corporation will have the resources, ability and 
commitment of directors and officers to ensure that all the constituent cemeteries are 
properly operated and maintained, that they will not fall into disrepair and dilapidation 
and become a burden upon the community, that they will be operated for the mutual 
benefit of lot owners, and that they will continue to serve the local communities in which 
they are located: 

The combined resources of Forest Lawn and Freedom Rural will greatly strengthen the 
operations of both entities in ways not possible on their own. 

Forest Lawn has a proven track record of cluster cemetery operations that reduces costs and 
increases revenues which will benefit both operations. 

The officers and the directors of both organizations have approved their plan of merger and have 
enthusiastically supported this merger process as outlined in the Plan of Merger attached as 
Exhibit L. 



The maintenance provided by Forest Lawn for constituent cemeteries has been and will remain 
exceptional. The services provided to lot owners will continue in the same manner as currently 
exists with a focus on leveraging operational savings and enhanced services and offerings. 

The communities served will have greater access to historical documents, research, and varieties 
of traditional cemetery offerings. These enhancements will serve the community as well as the 
larger cemetery operations and their lot owners. 

The Freedom Rural community will also be better served by continuing to provide burial options 
at the cemetery where no fmther burial spaces have currently been available. 

(4) The municipalities which would be required to assume the care and control of any part 
of the cemetery if the surviving or consolidated cemetery corporation were to be 
abandoned have been notified of the proposed merger or consolidation: 

·1 he localities required to assume control of any part of the Freedom Rural Cemetery should it be 
abandoned have been notified of the proposed merger, 

A copy of the letter to the Town Supervisor or Freedom. NY, and Affidavit of Mailing and the 
Certified Receipt are attached as Exhibit G. 

(5) The plan of merger or consolidation submitted to the cemetery board shall include the 
following: 

(i) A description of the financial assets of each constituent cemetery corporation 
demonstrating that the surviving or consolidated cemetery will have sufficient financial 
resources to operate all locations subsequent to merger or consolidation; 

heedom Rural Cemetery docs not have any equipment to benefit operations. Forest Lawn will 
utiliLe their existing operations to serve the cemetery's operational and maintenance needs. 

rrecdom Rural has no employees and utilizes outside contracting for its general operations. 

A full description of Freedom Rural Cemetery's assets may be found in their Annual Financial 
Report attached as Exhibit S. 

A full description of Forest Lm\n ·s assets may be foun d in their Annual Financial Report 
attached as Exhibit R. 

The added investments of the Freedom Rural substantial PM will further strengthen Forest 
Lawn·s overall financial position for the long-term for all operations. The fragile operational 
revenue picture currently in place at Freedom Rural would be resolved to the benefit of all lot 
owners as a result of this merger. 



(ii) A proposal for management of financial assets of the surviving or consolidated 
cemetery, including management of trust funds of the constituent cemeteries; 

The management of financial assets will be governed by Forest Lawn·s policies which may be 
found attached as Exhibit U. 

(iii) A proposal for maintenance, storage and availability of all corporate and cemetery 
records of the surviving or consolidated cemetery including procedures for physical or 
remote access to such records by persons entitled to access; 

Forest Lawn has a proven track record related to digitizing documents and providing storage and 
retrieval of corporate records and historical documents. Forest Lawn intends to make records 
available to lot owners electronically and. for those lot owners who prefor hard copies of records, 
Forest I .awn will ensure hard copies are made available by mail or other means requested by 
persons entitled to access . 

Forest Lawn will provide contact specific information, including additional information on its 
webs ite. to all lot owners of Freedom Rural Cemetery, to allow lot owners to request copies of 
applicable record~. 

Forest Lawn has a professionally staffed office with representati ves available six days a week. 
and monitors incoming emails on a 24/7 basis. Forest Lawn"s website, as well as the websites it 
plans to create for each merged cemetery. will be a comprehensive source of information and 
contact l()r lot owners. 

Forest Lawn ·s experience with many smaller and rural cemeteries is that their books and records 
arc not readily available or accessible; many are not maintained on computers or available 
electronically at all. Forest Lawn intends to implement much more professional and robust 
rccordkeeping at each merged cemetery and is conlident that under its ownership. recordkccping 
will be complete and accurate and availability of records to all lot owners and other stakeholders 
will improve considerably. 

(iv) A proposal for maintenance, storage and availability of all corporate and cemetery 
records relating to the constituent cemeteries, including procedures for physical or remote 
access to such records by persons entitled to access; 

Porest Lawn has a proven track record related to digitizing documents and providing storage and 
retrieval o r corporate records. Forest Lawn intends to make records avai lable to lot owners 
electronically and, for those lot owners who prefer hard copies of records. Forest Lawn will 
ensure hard copies are made available by mail or other means. 

Forest Lawn will provide contact specific information. including additional information on irs 
website. to all lot owners o f Freedom Rural Cemetery. to allow lot owners to request copies of 
applicable records . 



Forest Lawn has a professionally s taffed office with representatives available six days a week. 
and monitors incoming emails on a 24/7 basis. Forest Lawn's website, as well as the websites it 
plans to create for each merged cemetery, wi II be a comprehensive source of information and 
contact for lot owners. 

Forest Lawn ·s experience with many smaller and rural cemeteries is that their books and records 
are not readily available or accessible; many are not maintained on computers or available 
electronically at all. Forest Lawn intends to implement much more professional and robust 
recordkeeping at each merged cemetery and is confident that under its ownership, recordkeeping 
will be complete and accurate and availability of records to all lot owners and other stakeholders 
will improve considerably. 

(v) A plan for maintenance and operation of all locations in an equitable manner; 

Forest Lawn intends to introduce shared services and manpower as part of its "cluster·' model. 
including contractual services as it does currently in its remote operations at other cemeteries. 
Freedom Rural Cemetery will be serviced in the same manner as it services its existing 
cons tituent cemeteries. These mobile land services arc highly efficient and enable the 
maximization or scheduling services and maintenance. This same operational structure is 
currently in place at Freedom Rural. 

All administrative ser\'ices will be centralized. This means that all constituent parts will receive 
the same equitable services . There will be a s ignificant increase in the access ibility of 
administrati,•e support and organizational resources for Freedom Rural based on Forest Lnw11°s 
existing model or operations . 

(vi) An agreement that contact information for the surviving or consolidated cemetery will 
be posted at the entrance to each location of the surviving or consolidated cemetery and on 
any website maintained by it; 

Forest Lawn will provide the necessary contact infom1ation for Freedom Rural Cemetery at the 
entrance to the cemetery as well as their websites following the merger of the organizations. rhe 
access to support services provided by Forest Lawn wi!l represent a significant increase in 
serv ices for Freedom Rural Cemetery lot owners . 

(vii) A proposal for the conduct of annual and special lot owner meetings that permits lot 
owners who were lot owners of a constituent cemetery to attend, actively participate in, and 
vote at such meetings remotely; and 

The ongoing pandemic has established new expectations for remote and in-person meetings. 
Such meetings have been the expectation for more than a year. They foster greater participation 
and ease of interaction for attendees. 



Forest Lawn will manage the logistics of local cemetery meetings using both technology and 
regular in-person visits of Forest Lawn representatives to the local cemeteries. Forest Lawn will 
publish notices of annual lot owners' and any special meetings in each locality in the same 

manner that it cu1Tently publishes notices in its principal location in Buffalo, including by 
electronic means. As part of its discussions with potentially constituent cemeteries. Forest Lawn 

has committed to creating a website for each location (many of which, like Freedom Rural, have 

little or no online presence currently) and will post meeting notices and other information on 
those web sites . 

Forest Lawn will also facilitate participation by lot owners of remote cemeteries in lot owners· 

meetings using video conferencing or other web-based meeting tools and/or a local location for 
such participation. Forest Lawn will also send representatives to attend live, in-person lot 
owners· meetings at constituent locations as and when necessary or appropriate. 

Forest Lawn is confident that lot owners of Freedom Rural Cemetery will have appropriate 

notice and opportunity to participate in annual and special lot owner meetings in more ways than 

thev have currentlv. . ., 

(viii) A proposal for providing notice to lot owners who were lot owners of a constituent 
cemetery of the place, date and hour of the annual and any special lot owner meetings in 
compliance with section six hundred five of this chapter, and that also provides for: notice 
to be published in a newspaper located in each county in which any constituent cemetery 
was located, and notice to be prominently posted on the homepage of any website 
maintained by the surviving or consolidated cemetery. 

Forest Lawn will provide notice to lot owners of Freedom Rural Cemetery in compliance with 

NPCL §605. Forest Lawn will send notice to each member that has requested such notice in 
writing. Forest Lawn will also publish notice of the meeting on their website and the Freedom 

Rural Cemetery website and three successive weeks of publication in a newspaper in the county 
of operation of Freedom Rural Cemetery. 

1 hese forms of notification along with the access to remote meetings will provide the cemetery' s 

lot owners with significant access for participation. 



In addition to the requirements of section nine hundred three of this chapter, lot owner approval 
of the plan of merger or consolidation must meet these requirements: 

(1) Notice of the meeting to lot owners by a constituent cemetery corporation that will not be a 
surviving cemetery corporation may not be served by publication, unless the constituent 
cemetery demonstrates that notice by means other than publication would cause undue hardship; 

Lot owner notice was served by publication and written notice. A copy of the publication and 
written notice may be found attached as Exhibits H and .J. 

(2) Additional notice of the meeting shall be conspicuously posted at the cemetery at least sixty 
days prior to the meeting and shall provide the name, telephone number and address of a person 
from whom a copy of the plan of merger or consolidation may be obtained; and 

A copy of the posted notice may be found attached as Exhibit I. 

(3) Additional notice of the meeting, along with the plan of merger or consolidation or an outline 
of the material features of the plan, shall be conspicuously posted, by each constituent 
corporation, on any website it maintains or through which it conducts business. 

Freedom Rural Cemetery docs not currently have a website . Forest Lawn does maintain a 
website for postings. lhe website posting may be found attached as Exhibit .J. 
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Exhibit A 
Forest Lawn Certificate of Incorporation 



Tne ro11ow1ng 1s a true and correct copy of the Cert1f1cate of Incorporation 
of the Buffalo City Cemetery adopted November 21, 1864. 

THE CERTIFICATE OF INCOBPORATION 

of the 

BUFFALO CITY CEMETERY 

The undersigned, Lewis F. Allen, Chairman, and Orsamus H. Marshall, Seer& 
tary, of the meeting herein after named, do hereby certify that on the nine­
teenth day of November, 1864, at three o'clock 1n the afternoon, the follow1n, 
named residents of the city or Buffalo and State of New York, to w1t: 
Jamee P. White, Olivero. Steele, Lewis F. Allen, Orsamus H. Marshall, 
El1Jah Ford, Everard Palmer, Chandler J. Wells, Sidney Shepard, George 
Truscott, Charles w. Evans, Dewitt c. Weed, Joseph Warren, John o. Shep:,rd, 
Jabez B. Bull, George Newman, Gibson T. Williams, Walter Cary, James M. 
Smith, Nelson K. Hopkins and Henry Martin, being desirous of forming an 
assoc1at1on for the purpose of procuring and holding lands to be used 
exclue1v~ly for a cemetery, or place for the burial of the dead, d1d meet 
at the office of sa1d o. H. Marshall, No. JJO Main Street, in said c1ty, tha 
being the time and place agreed upon by said persons, and by a vote of a 
maJor1 ty of said pers9ns., d1d appoint the undersigned, Lew1s F. .• Allen, cha1r• 
man of the said meeting, and the undersigned, brsamus H. Marshall, seo·retary 
of ·said meeting and d1d thereupon by a like majority determine the corporate 
name by which the said Assoo1at1on shall be called and known to be 

"THE BUFFALO CITI CEMETERY", 

and d1d fix the number of Trustees to manage the concerns of the sa1d 
Assoc1at1on, to be twelve, and did thereupon proceed to elect by ballot the 
following named persons as auoh Trustees, to wit: 

Dexter P. Rumsey, 
George Truscott, 
Lewis F. Allen, 
Everard Palmer, 
Orsamus H. Marshall, 
Russell H. Heywood• 

Dewitt c. Weed, 
Sidney Shepard, 
Olivero. Steele, 
Henry Martin, 
Fran~1.e H. Root, 
George Howard, 

and that the undersigned Cha1rman and Secretary d1d 1mmed1ately ~rt~r such 
eleotion d1v1de the said Trustees by lot into three classes as follows: 

Frano1s H. Root, 
Sidney Shepard, 

to hold their office one year. 

Dewitt C. Weed, 
Olivero. Steele, 

to, hold their off1ce two year1-. 

Everard Palmer, 
Dexter P. Rumsey, 

FIBST CLASS. 

SECOND CLASS. 

THIRD CLASS. 

to hold their office three years. 

Henry Mart1n, 
George Howard, 

Gt1orge Truscott, 
Russell H. Heywood, 

Orsamus H. Marshall, 
Lew1s F. Allen, 

And we further certify that the said meeting determined that the further 
election of Trustees should be held on the second Monday of November 1n eaoh 



STATE OF NEW YORK 

DEPARTMENT OF STATE 

I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the same 
is a true copy of said original. 

Rev. 09/16 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
September 18, 2018. 

Brendan Fitzgerald 
Executive Deputy Secretary of State 
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STATE OF NEW YORK 

DEPARTMENT OF STATE 
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original document in the custody of the Secretary of State and that the same 
is a true copy of said original. 

Rev. 09/16 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
September 18, 2018. 

Brendan Fitzgerald 
Executive r;>eputy Secretary of State 
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and kn the Town of Hamburg. botb In tbe COIIDly of Erie. 
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• c-~ . · ·• : ·- .• ,.,. "'"':· '4'. The mcqer shall be effective. OD the d:ate ~ -~ ~te of ¥ergcr - ~~~ -_ .. ; __ .: _ 
ls ~ ~Y ~-Departm~ of-·S~. _ ·· __ #- ·· · -

· .· · ----:. S. ~.certificat~--of inccrpomtion.of .TbcBuft'ajo_City Ccmetciy,.~.wu------- --· 
;::_.=--~~::·~- .tdeci:-ia4ho--Brie-~Rty-Clerk~s-8ffiaron··Novanoei'2I~ 1864; and: a ~rtificate of t)1lC for 

The Buffalo City Cemetery was_ flied.by the Department of State on November 1-6, 1970: 
.- .- ·,_ -The-certificate of incorporation of Lakeside Memorial Parle. Assn., Inc. was fitectby1he~ -----_-_-_-___ -t 

Deputment. of State on October _8, 1-907-. -· 

. -- '. -· ..... -·------6. ... The _merger-was auihorized with ·respect to The Buffalo City Cemet«.)'..L --- -· _ •-
.. • the ~ 11 ,,.,, . --- ..:..t - - - -----• - - •-· -._.,,. --~:, · Inc~ ID _ 10 0\1'111g~~- -·- - - •.. ·- - -· • - . 

. ·" _, .·· .::==..w------•·· ~- ·o -~ ~ . 

A plan of merger was adopted by the board of 1be Buffalo City -
Cemetery,· Inc. at a meeting-01t June·•ff, 1997, by vote of a 
majority of the directors preseni at ·the time of the vote, a 

· quorum being present at the time. - 11Rrbuard submltted 'th~·ptan~ ~ --•- - -~ ··· • -
to a vote of the members. Notice of meeting was given to each " 
411ember whether or not entitled to vote. An outline of the 

•·H 

~{t• . _ ___.s. 'T 
;";, ___ _ material features of the plan ,of merger accompanied the nolicc. ,. 

. The.plan-was approved .by. a unanimous_vote.at...a. rnttting '1f ,the_~­
m~mbers on August 26, 1997, at which meeting a quorum wu 
present. blank votes and abstention's not being counted in the 

___ __:i.. 
....,,. 
~-.; 

-, , 

number of-votes cast. ~ 

. . The merger was aut'!_o~-~i!l:t.a~ .. t!l .Lakeside .Memorial ~ Assa., .. - . --· 
Inc. in the fo116wing maiiner:· - - · .. 

., 

, . 

A plan of merger ~as adg>ted by the board of Lakeside 
Memorial .Park-A&ln .• ltft at a meeting on June 19, 1997, by 
vote of a majority of the diR>Ctors present at the time of the 
vole, a quorum being present at the time. 1bc boud submitted 
th~ 1)1an to a vote of the members. Notice of meeting wu given 
to each member whether or not entitled to vote. An outline of 
the material fea_!!l~ of t"t-Plan . .of..mef¥Cr.!.accompaniod the 

- ···noifce._... 'The .plan 'Was approved by a unanimous vote al a~ 
meeting of the members on Augutt 27, 1997, at whfch meeting 
a quorum wa:. present, blank votes and abstentions not being 
counted In the nuntber of vOlea cast. 
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. ~. •~~this~ and ~y ~ it u true.udder tiM' pwltfe;·of . 

;_. .. ~ ·-- -~ dlis ,kJklay of OcCP!>rr 19,U · - --- ----· · · ... - . ·. .. 
-;; . ;;_ . . . .,...._,,,_. ... .;,.. . 
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_, __ _ 

.. 

- . ' ·-- - - --- --- · ,., -

Bette A. Rupp, $ 

.-· LAm'iDE MEMORIAL PARK~-, INC. 

MonteRiefJer, 

~ 

3 

,, 
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:...-:-.----: . ....:..i:.:..:-•~:--- --· -

At a Spe<,:iJJ_:Tffln of the Supreme Court of the 

C, • • 

· -· State of NeJr• held~ for the County of 
Brie, at ~2 • ~ wfti.o,-Ncw York, 

. - --~ ~-~?J1997 · , • 00-,,-=f.C(r.;;.a..;;..IIJ!lff=.,___• . • . - -.---~~---=-.,-~-;-~.;:.-;;;1 ·-s~~ --... ---· . .,.._-™""'=.,,;·----=.....-...... ==c::..._.-~~TPI&"' 
re.. . .; .•. . ., .... _ .• ' 

- - . -~i~.::7 .. _":"- ~ ~--.. ..... ,: -~~-- - -- - ~ .. ~ 
. . -

- ·•- ··· ·· STATE OF NEW YORK. _ _ __; _ _ ..,_ _ _ , _ _ ________ .. ..,_ .............. _._4 ... ,,_., --

--, 

--SUPREMB COURT -: COUNTY··OF-ERIE· 

In the Matter of the Application 

of 
... 

TlfE BUFFALO CITY CBMBTBRY, INC. ·and 
LAKESJDBMBMORI~PARK ASSN., INC. 

' -- . , - · In Support-of an Order Approving Tileir 
Plan of Merger and Authorizing the Fi~ing · 
of a Certificate of Merger l_l\lrsuant ·10 
Section 901 of the Not-For-Profit 
Corporation Law f; b 

.. ._-__ ... --,,:·., . . , . .... . 

.. ·- ... ------ --·-··-, 

ORDER APPROVING PLAN OF 
MER.GBR AND CBR11FICATE 
OF..MBRGBR FOR FIUNG 

Index No. 

. ~ . 

Upon reading the affidavi\pf 1HB BUFFALO CITY CBMEJ'ERY. INC. and 
LAKESIDE MEMORIAL PA~SSN., INC., signed and duly verified on hchalf of The.> 
Buffalo City Cemetery on September 26, 2997 and on behalf of Lakeside Memorial Park 

...... Assn., Inc. on October 3, J997. and the exhibits attached thereto, and no votes having ht-en ~-
;... _ , . ___ 1.:as!_.~L!!!~m~rs .. ~L~~-~gS,QfP.C1.l]Y9ll. u~in.$_,IU,J)(Oval J)f_the. PJao of Me(¥er. and the New 
~;- York State Cemetery Board and the Attorney General having certified no obj~•~~'!:'-~u che 
;~~:.:.-· entry of this order, and the court having glven due consideration hereto, and it appe.anng 10 

;:; ___ ,..,:.~ the satisfaction of the court lhal tJle provisions of Section 907 of the Not-Fl'•r Pn,fit 
Corporation Law have.been complied with, and 1hal tho interests llf lhc c.·onstih1en1 
4·orporatlon·s and the public intem.,tA would ·not he advc1"54'11y afftlcted hy 1hc n11~rg1'r of tht' 

~ --· ·- ·- ·t•Lit.ionin,-~trporutions. 

, ..,. . Now, on motion of Sharon M . Kelly, 8.1q . • Rl1omey tor the C"on~tltnent 1-orp.,rnJir1ns. 
ii is hcrclly 

I •••• • -- • • 

,, 
. --



._5:!4-.- --;.-~ - --~•; . - . --~ "" .. _. ·~--= .. :.· ....;;.--~:.:·---=--:..:....--.:.,_----~---.,.......-..;.-----~:J,1~f+ · :c 
· .... _...~:. ~ 

<\ . 

----·- .,...., ., ---· - . ' - ~-------
• ·r. •. -

' • . 2 -.. . , 

__ , __ _ _ ~ __ OIIDDED,.tbat ~ plan elated~ 1st day of Juaot 1997, ·tor the merpr of~~---- -.... 
BUFFALO CITY CBMBTBRY. iNC. aiJd I..AJambs-MBMOIUAL PAIK-ASSN:. INC~ · · 
~to~ ~°W. ~ CBMBI'BllY, INC.~. ~-~-~y ~approy~~ldil-At ia ~r_ .:- - ----

:;, .. ; '.~~ ~- QJU)EUJ>. fhit thc avrm,piiiaDori,i.iAd heNlty ue·fliilo""'~eo~•yiit1i_the - - - - -
:_: · .-0-i:--· --· -~or-state tlie.ceitfficate.m.Meqer ~ -~ -~ledpd by them the lid day 
~- :,: . ..C?.f October, ~997. in the fonn annexectJo thc,_!!leir afiidavit,.~iti!..furtbcr _-___ . --~ · -- . _ 

_ f.idWA- .r. t.d .'l!INo '_fflMZ X-tt?:"e::::"""·~ ~..,_ _ _, •• _.,.-..-....,. , ---•-~ .......... --.:. .... _ ...,..,...._ _ _ _ 

. ~r-
+.•.!.• .~ ) .. 

~~ 
. : -~ , .... 

"~ ._. - ,-
.. ~ ·-

""' 

·- -· -- · 

· . QRDERED, that upon fdin& of the said Certificate of Merger ~!'ilh a 
c'ertifted copy of this order as required, all ·the ustts of LAKRSIDB MBMOJUAL PARK 

·-ASSN,-,-·JNC:, s1ii.11 tnereby -be traufermd and conveyed to tRB SUPPALO CITY -:- -
CBMBl'BRY, INC., and it is further 

ORDERED, that the merger of the corpo~s shall have tho effect provided by 
·Section 90S(b) of the Not-Fot-Pri)fit Co,poratioo Law of the State of New York. · -- . . . . . . -

- 11£C&, 
Oated, ----

r · •I 

The -undersigned has no objection to the granting of judici~l approval 
hereon and w~ivee statutory notice. ~ 

DENNIS C. VACCO 
Attorney General of the State of NY 

. BY/ ,J.ti._ r.s:::ia_ {} iJ . 
wffilAM o. ~~ 
Assistant Attorney Gene~~l of cou~$el 

DATED: December 19, 1997 
,:, 

rTlltl'OllATll, 1416'!t_ 1411 Db_lJ 

s 
If 

~ 

.. 

i 
• j 

' 
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--- - - ·-. ·· -·- ··- ···- - ·- ......... · ·- -- --·--· - .... ~..:---: :.-::·=- ~--------------..1.•41-.· .,._, 
---''.'"""fl'A"E- OF- NEW YORK· 

t · - --

,. ' 

.... 

.. 

SUPREME COURT COUN'l'Y OP .ERIE 
• ~ I 

Application of~BUFFALO CITY CBMB'l'BRY, INC, 
·an4.-· l:.A1{2Sl:DE· MEMORJ'.AL. ·PAU ASSN;-, ~. 
For a Merger pursuant· to H-PCL 59·01 

At a state Cemetery Board meeting on Deceaber _17, 1997, th• 
Cemetery .. Board "PPi:'oved .the Certificate or Kerger •• d••eril>ed in 
the Not-tee of Application dated No~r 5, 1997 and related 
papers, pur.!Y~l\t t~ Jf ~P~L S909. ~ 

December 17, 1997 
Albany, ~ew York 

STATE CEMETERY BGARp 
,,"J 

,. . 
r, 

raa11. or 
S•oretary· ot state 

\ 

.I 
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STATE OF NEW YORK 

DEPARTMENT OF STATE 

I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the same 
is a true copy of said original. 

Rev. 09/16 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
September 18, 2018. 

~ .... 
· Brendan Fitzgerald 
Executive Deputy Secretary of State 
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BY-LAWS 

OF 

THE BUFFALO CITY CEMETERY, INC. 

As Amended: March 11, 1952 
December 9, 1952 
October 8, 1963 
January I 0, 1967 
October 13, 1970 
July I 0, 1973 

The Buffalo City Cemetery, Inc. 
1411 Delaware Avenue at Delavan 

Buffalo, NY 14209 

July 20, 1982 
January 26, 1988 
January 28, 1997 
April 29, 1997 
December 17, 2002 
May 17, 2005 
September 26, 2006 
December 11, 20 18 



TABLE OF CONTENTS 

Pai:e 

ARTICLE I CEMETERY GROlJNDS ... .................. .... .. .... ...................... ............. ........................ l 
Section 1. Cemetery Grounds ..... ............ ............ ..... .......................... ............................. .......... l 

ARTICLE II MEETINGS OF MEMBERS ......... ............ ........ .... ................................................ ... l 
Section l ~ Annual Meeting++ r• •+• r - ♦♦♦ l - ♦ 4 ♦ +• - ~ •++, .. . , •• ~ .. .. ~ .... , ...... .. .... , .. . ..... . ....... . ...... . ...... , ••• p• ·••• -~•• r• •···· ··· .. •····· .. .. l 
Section 2. Special Meetings ......... ........... ..... ......... ..... ....... ..... ............................................... .... I 
Section 3. Notice ofMeetings ................................................................................. ....... ........... 2 
Section 4. Waiver of Notice ............ ........ ................ ... ..... .. ...... .... ... ...... ......... .. ... ....................... 2 
Section 5. Quorum and Qualifications of Voting Members ..................................................... 2 
Section 6. Procedure ............. .............. ....... ..... .......................... ............................. ..... ............... 2 
Section 7. Voting ............... .......................................................................................... ........ ...... 3 
Section 8. Written Consent of the Members Without a Meeting .. .............. .. ... .. .... .... .. ............. 3 
Section 9. Inspectors of Ele;Ction .... .... ..... ... .. ... .. .... ..... .... ... ......... ... ................. .. ..... ................. ... 3 
Section t 0. Adjournments ............. ...................................... ............... .. ............ ............ ....... ...... 3 

ARTICLE UI BOARD OF TRUSTEES ....... , ............................... .......................... ....... .................. 4 
Section I. Management of Corporate Affairs .................................... .............. ............. .. ..... .. ... .4 
Section 2. Number and Qualifications ........... ................... ....... ..... ................. ... .. .. .. ........ ......... .4 
Section 3. Classes of Trustees and Tenn of Office ............... ........ .... ..... ...... .. .............. .. ........... 4 
Section 4 . Vacancies ......... ..... ................. ................ ..... ................ ...... .. ............................. ........ 5 
Section 5. Resignation ..... .. ....... ................................................ ................. .. ..... .. ..... ................. . 5 
Section 6. Removal ........... ............................................................................... ..... .... ... ....... .... .. 5 
Section 7. Con1pensa.tion .. .. ... .. ... .. ... ..... .. ..... ................ .... .. ... .. .... .. ... ... .. .. ... ... .... .... .... ................. 5 

ARTJCLE IV MEETINGS OF TRUSTEES ..... ..... ......... ..... .... ....................... ..... .... .. .. .................. 6 
Section 1. Regular Meetings ...... ... ....... .. .... .. ... .. ... .............. .. .... ... ... .. ... ........................... .......... . 6 
Section 2. Special Meeting ....... ................. .................................................. ................... ........... 6 
Section 3. Notice of Meetings ............................................. ................ ........................... ...... .. ... 6 
Section 4. Waiver ofNotjce ..... .. ......... .................................................... .. ....... ... ... ....... ....... ..... 6 
Section 5. Quorum and Action by the Board .......... ................. ................................................ . 7 
Section 6. Procedure .................................. .............. .................................................................. ? 
Section 7. Action Without a Meeting ... ............ ................... ....... ..... .............. ..................... ....... 7 
Section 8. Presence at Meeting by Telephone ............................................. ......... .... ............... .. 7 
Section 9. Reports .................. ...... ................ .. .... .... ..... ...... ... ............ .... ...... ............. .................. 7 

ARTICLE V COMMITTEES .......... .. ... ...... .. .... .. .......... ... .... ............ ....... .. ...... ..................... ........... 8 
Section 1. Com1nittees of the Board ..... ...... ................... ....... ........................ ................... ... ...... 8 
Section 2. Committees of the Corporation .................................................. ..................... ......... 9 
Section 3. Compensation ................................................................................................ .... ... ... . 9 



TABLI: OF CONTENTS (con~t) 

Page 

ARTICLE \ ' I OFFICERS ................. ..... ............................................ ...... .... ................................. 10 
Section l . Officers .... ....... ... ......... ... ......... ... ............................... ......... .... ...... .... ..... ....... ....... .... 10 
Section 2. Tenn of Office .. ............................. ..... ........... .................... .............. ............... ........ 10 
Section 3. Resignation ....... ....... ..... .. .......... .......... .......... ......... .......... ....... ................. .. ............. l 0 
Section 4. Duties of Officers May Be Delegated ....... ..... ............................... ................. ........ 10 
Section 5. The Chainnan of the Board .. .. ................................................................................ l l 
Section 6. The President .................. ........................................ ................. ..... .. ... ....... .. .... .. .... . 11 
Section 7. The Secretary .. .................. ................ ............................. .......... ... .... ........ .... .... ....... l l 
Section 8. The Assistant Secretary ... ....... .. ......... ..................................................................... 12 
Section 9. The Treasurer ............................................................. ............ .......................... ...... l2 
Section 10. Officers Holding Two or More Offices ............................................................... 12 
Section 1 l. Compensation ....................................................... ...... ................ ........ .......... ........ 12 
Section 12. B.onds .. ..... ........... .. .... ...... ..... .. ..... ... ..... ..... ...... ...................................... ................. t2 

ARTICLE VU INDEMNIFICATION OF DIRECTORS AND OFFICERS ... ................. ........... ! 2 
Section 1. Right of Indemnification ....... ...... .... .... ..... .............................................................. l 2 
Section 2. Advancement of Expenses ................. ..... ......... ..... ................. ................................ 13 
Section 3. Availability and Interpretation ........... .. ............ ...................................................... 13 
Section 4. Other rights .......................................................... .... ...... .. ... .. ........ .. ... .............. ....... 13 
Section 5. Severability .............. ........... ...... .................. ...... ................................ ..... ......... ...... . l4 

ARTICLE VITI CORPORATE FINANCE ......................... ..... ...... .. .......... ..... ..... ......... .. ..... .. ........ 14 
Section I . Deposits ... ......... ....... ..... ..... ...... .......... .... ..... ........................................... ........... ...... l 4 
Section 2.. Aud it .. ..... ...... ............ ...... ................... ...... .... ...... ...... .... ........ ..... ...... . .... ...... _~· ....... ~ __ ..... r• _ ~·· p _ _ •• p .. ... p ... ... p . .... __ _ ... , _ _ • ~ ..... _ • ••• r . l 4 
Section 3. Loans to Trustees and Officers ............................................................................... t4 
Section 4. Gifts ...................................................... , .... ........... ....... ......... .. ... .......... ... .... .. .... .. .... 15 
Section 5. Voting of Securities Held by the Corporation ................................ ..... ...... .. ..... ., .... 15 
Section 6 . Income from Corporation Activities ................ ...................................................... 15 

ARTICLE IX CONVEYANCE OF BURIAL LOTS .... ..... .......................................................... 15 

A RTICLE X CORPORATE SEAL .. ... ...... ...... .................. ............................... ............................ 15 
Section I . F onn of Seal ...................... ... ......... ....... ................................................ .................. 15 

AR.TICLE XI AMENDMENTS ............................................. .. .................................................... 16 

ii 



BY-LAWS 

OF 

THE BUFFALO CITY CEMETERY, INC. 

A corporation governed by the 

Not-for-Profit Corporation Law of New York 

ARTICLE I 
CEMETERY GROUNDS 

Section I. Cemetery Grounds. The cemetery grounds of the corporation may 

be referred to by the name of FOREST LAWN. 

ARTICLE II 
MEETINGS OF MEMBERS 

Section l. Annual Meeting. The annual meeting of the members of the 

corporation, for election of Trustees and for the transaction of such other business as may be set 

forth in the notice of the meeting and has properly come before the meeting, shall be held each 

year at the principal office of the corporation or at such other place within the State of New York 

as the Board of Trustees shall determine and the notice of the meeting shall specify, and shall be 

held on the last or next to last Tuesday of April of each year. 

Section 2. Special Meetings. Special meetings of the members may be called 

by the Board of Trustees, by the Chairman of the Board, or by the President, acting for the 

Chairman of the Board, and shall be called by the Chairman of the Board, the President or the 

Secretary at the request in writing of three or more members of the Board of Trustees. Such 

request shall state the purpose or purposes for which the meeting is to be called. Each special 



meeting of the members shall be held at such time and at such place, within or without the State 

of New York as the Board of Trustees or the person calling the meeting shall determine and the 

notice of the meeting shall specify. 

Section 3. Notice of Meetings. Notice of each meeting of members shall be 

given by publication in a newspaper published in the City of Buffalo once a week for three 

successive weeks next preceding the date of such meeting, and such notice shall state the purpose 

or purposes for which the meeting is called and the place, date and hour of the meeting, and, 

unless it is the annual meeting, indicate that the notice is being issued by or at the direction of the 

person or persons calling the meeting. The corporation shall also prominently post notice of 

such meeting on the homepage of any website maintained by it continuously from the date of 

publication pursuant to this Section through the date of the meeting. The corporation shall send 

notice of any meeting of the members by first class mail to any member who requests in writing 

that such notices be delivered by such method. 

Section 4. Waiver of Notice. Whenever under any provision of these by-laws, 

the certificate of incorporation, the terms of any agreement or instrument, or law, the members 

are authorized to take any action after notice to any person or persons or after the lapse of a 

prescribed period of time, such action may be taken without notice and without the lapse of a 

prescribed period of time, if at any time before or after such action is completed the person or 

persons entitled to such notice or entitled to participate in the action to be taken, or by his or her 

duly authorized attorney-in-fact, submit a signed waiver of such notice or time requirements. 

Section 5. Quorum and Qualifications of Voting Members. At each meeting of 

members for the transaction of any business, a quorum for the transaction of business shall 

consist of five members entitled to vote at such meeting. 

Section 6. Procedure. The order of business and all other matters of procedure 

at every meeting of voting members may be determined by the presiding officer. The Chairman 

of the Board, or in his or her absence, the most senior member of the Board of Trustees present 

at such a meeting, shall preside over such a meeting. 
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Section 7. Voting. Each member in good standing shall be entitled at every 

meeting of members to one vote on all matters appropriate for consideration by the corporation's 

membership. Trustees elected at any meeting of the members shall, except as otherwise 

provided by law or the certificate of incorporation, be elected by a plurality of the votes cast. All 

other corporate action to be taken by vote of the members shall, except as otherwise provided by 

law, the certificate of incorporation or these by-laws, be authorized by a majority of the votes 

cast. The vote for Trustees, or upon any question before a meeting of members, shall not be by 

ballot unless the person presiding at such meeting shall so direct or any voting member shall so 

demand. 

Section 8. Written Consent of the Members Without a Meeting. Whenever by 

law members are required or permitted to take any action by vote, such action may be taken 

without a meeting on written consent, setting forth the action so taken, signed by all of the 

members. Written consent thus given by all of the members shall have the same effect as a 

unanimous vote of the members. 

Section 9. Inspectors of Election. Two inspectors of election, neither of whom 

shall be a candidate for the office of Trustee of the corporation, shall be appointed by the Board 

of Trustees at a meeting of the Board preceding each meeting at which an election of Trustees is 

held, or by the presiding officer at each such meeting, such inspectors to serve at such meeting 

and any adjournments thereof in connection with such election. The inspectors appointed to act 

at any corporate meeting, before entering upon the discharge of their duties, shall be sworn 

faithfully to execute the duties of inspectors at such meeting with strict impartiality and 

according to the best of their ability, and the oath so taken shall be subscribed by them. The 

presiding officer at any corporate meeting may also appoint at such meeting two inspectors with 

authority to count and report upon the votes cast at such meeting upon such questions (other than 

the election of Trustees) as may be voted upon by ballot. 

Section l 0. Adjournments. The members entitled to vote who are present in 

person or by proxy at any meeting, whether or not a quorum shall be present or represented at the 

meeting, shall have power by a majority vote to adjourn the meeting from time to time without 

further notice other than announcement at the meeting. At any adjourned meeting at which the 
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requisite number of members entitled to vote shall be present in person or by proxy, any business 

may be transacted which might have been transacted at the meeting as originally called, and 

those members present in person or by proxy, and no others, shall be entitled to vote at such 

adjourned meeting. 

Section 11. Proxies. Every member entitled to vote at any meeting may vote by 

proxy. Every proxy shall be executed in writing by the member, or by his or her duly authorized 

attorney. No proxy shall be valid after the expiration of eleven months from the date of its 

execution unless the member executing it shall have specified therein its duration. Every proxy 

shall be revocable at the pleasure of the person executing it or of his or their personal 

representatives or assigns. 

ARTICLE lII 
BOARD OF TRUSTEES 

Section I. Management of Corporate Affairs. Except as otherwise provided by 

law, the certificate of incorporation of the corporation or these by-laws, the activities, property 

and affairs of the corporation shall be managed by the Board of Trustees. 

Section 2. Number and Qualifications. The Board of Trustees shall consist of 

at least eight but not more than twelve persons, who shall be elected by the members at the 

annual meeting of the members. All of the Trustees shall be at least eighteen ( 18) years of age, 

at least one of them shall be a citizen of the United States and at least a majority of them shall be 

residents of the State of New York. Trustees need not be members of the corporation. As used 

in these by-laws, the term "entire Board" means the number of Trustees within such range that 

were elected or appointed as of the most recently held election of Trustees, as well as any 

Trustees whose terms have not yet expired. 

Section 3. Classes of Trustees and Term of Office. The Trustees shall be 

divided into three classes, each of which shall consist of four Trustees. At each annual meeting 

of the members, successors to the class of Trustees whose terms then expire shall be elected for 

terms that shall expire at the third succeeding annual meeting of the members. Newly created 

Trusteeships or any decrease in Trusteeships shall be so apportioned among the classes of 

Trustees as to make all classes as nearly equal in number as possible, but in no case will a 

4 



decrease in the number of Trustees shorten the term of any incumbent Trustee. The election of 

Trustees shall be conducted by two inspectors of election as provided herein and shall be decided 

by a plurality vote. 

Section 4. Vacancies. Newly created Trusteeships resulting from an increase in 

the number of Trustees and vacancies occurring in the Board of Trustees for any reason may be 

filled by vote of a majority of the Trustees then in office, although less than a quorum exists, or 

any such newly created Trusteeships and vacancies occurring in the Board of Trustees for any 

reason may be filled by vote of the members at any meeting of members, notice of which shall 

have referred to the proposed election. If any such newly created Trusteeships or vacancies 

occurring in the Board of Trustees for any reason shall not be filled prior to the next annual 

meeting of members, they shall be filled by vote of the members at the annual meeting. A 

Trustee elected to fill a vacancy, unless elected by the members, shall hold office until the next 

meeting of members at which the election of Trustees is in the regular order of business, and 

until his or her successor has been elected and qualified. 

Section 5. Resignation. Any Trustee of the corporation may resign at any time 

by giving his or her resignation to the Chairman of the Board, the President, or the Secretary. 

Such resignation shall take effect at the time specified therein and, unless otherwise specified 

therein, the acceptance of such resignation shall not be necessary to make it effective. 

Section 6. Removal. Any Trustee may be removed with or without cause by a 

majority of the members entitled to vote or with cause by a majority of the Board of Trustees at 

any meeting of the members or the Board, as applicable, notice of which shall have referred to 

the proposed action. 

Section 7. Compensation. No Trustee of the corporation shall receive directly 

or indirectly, any salary, compensation or emolument for the corporation, except reasonable 

compensation for services actually performed, reimbursement of expenses necessarily incurred 

in effecting one or more of the corporate purposes of the corporation and a fixed sum and 

expenses of attendance of meetings of the Board (which such sum may be paid for a stated 

period or periods or paid on the basis of each regular or special meeting of the Board attended). 
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ARTICLE IV 
MEETfNGS OF TRUSTEES 

Section 1. Regular Meetings. Regular meetings of the Board of Trustees of the 

corporation, for the transaction of such business as may be set forth in any notice of the meeting, 

shall be held at the office of the corporation according to the schedule of dates and times fixed by 

the Board of Trustees and at such other times and places as the Chainnan of the Board or the 

President, acting for the Chairman of the Board, shall determine and any notice of meeting shall 

specify. 

Section 2. Special Meeting. Special meetings of the Board of Trustees may be 

called at any time by the Chairman of the Board or the President, acting for the Chairman of the 

Board, upon receipt of a written request therefor signed by three Trustees. Such request shall 

state the purpose or purposes for which the meeting is to be called. Each special meeting of the 

Board of Trustees shall be held at such time and place as the person calling the meeting shall 

determine and the notice of the meeting shall specify. 

Section 3. Notice of Meetings. Notice is not required for any regular meeting 

of the Board of Trustees. Notice of each special meeting of the Board of Trustees stating the 

time and place thereof shall be given by the Secretary or Assistant Secretary to each member of 

the Board (a) not less than five (5) days before the meeting if given by electronic mail or by 

mailing the notice, postage prepaid, addressed to each member of the Board at his or her 

residence or usual place of business, or (b) not less than two (2) days if given in person or by 

direct telephone contact. Unless otherwise required by law, the certificate of incorporation or 

these by-laws, the notice of any special meeting of the Board of Trustees need not specify the 

purposes for which the meeting is called. 

Section 4. Waiver of Notice. Whenever under any provision of these by-laws, 

the certificate of incorporation, the terms of any agreement or instrument, or law, the 

corporation, the Board of Trustees or any Committee thereof are authorized to take any action 

after notice to any person or persons or after the lapse of a prescribed period of time, such action 

may be taken without notice and without the lapse of such period of time, if at any time before or 

after such action is completed the person or persons entitled to such notice or entitled to 
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participate in the action to be taken, or by his or her duly authorized attorney-in-fact, submit a 

signed waiver of such notice or time requirements. 

Section 5. Quorum and Action by the Board. At all meetings of the Board of 

Trustees, except as otherwise provided by law, the certificate of incorporation or these by-laws, a 

quorum shall be required for the transaction of business and shall consist of not less than a 

majority of the entire Board and the vote of a majority of the Trustees present shall decide any 

question that may come before the meeting. A majority of the Trustees present, whether or not a 

quorum is present, may adjourn any meeting to another time or place without notice other than 

announcement at the meeting of the time and place to which the meeting is adjourned. 

Section 6. Procedure. The order of business and all other matters of procedure 

at every meeting of the Trustees may be determined by the person presiding at the meeting. The 

Chairman of the Board or, in his absence, the most senior member of the Board of Trustees 

present at such meeting, shall preside over such meeting. 

Section 7. Action Without a Meeting. Any action required or permitted to be 

taken by the Board or any Committee thereof may be taken without a meeting if all members of 

the Board or the Committee consent in writing to the adoption of a resolution authorizing the 

action. The resolution and the written consents thereto by the members of the Board or 

Committee shall be filed with the minutes of the proceedings of the Board or Committee. 

Section 8. Presence at Meeting by Telephone. Members of the Board of 

Trustees or any Committee thereof may participate in a meeting of such Board or Committee by 

means of a conference telephone or similar communications equipment allowing all persons 

participating in the meeting to hear each other at the same time. Participation in a meeting by 

such means shall constitute presence in person at the meeting. 

Section 9. Reports. The Board of Trustees shall make and file or cause to be 

made and filed the reports and accountings required by law. 
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ARTICLE V 
COMMITTEES 

Section 1. Committees of the Board. The Chainnan of the Board of Trustees 

shall annually submit to the Board of Trustees a slate of proposed members of Committees of the 

Board, all of whom have been selected from among the Trustees. The Board of Trustees shall 

appoint the members of such Committees of the Board at the first meeting of the Board of 

Trustees following the annual corporate meeting. The members of each Committee of the Board 

shall hold office until their successors are appointed and have qualified. Committees of the 

Board shall have and may exercise such powers of the Board of Trustees in the management of 

the business and affairs of the Corporation as may be lawfully delegated by the Board of 

Trustees in the interim between meetings of said Board, and may have power to authorize the 

seal of the corporation to be affixed to all papers which may require it. The Committees of the 

Board shall include, but are not limited to: 

(a) Executive Committee. An Executive Committee of at least three 

Trustees, a majority of whom shall constitute a quorum. The Chainnan of the Board of Trustees 

shall annually submit to the Board of Trustees a slate of proposed members of the Executive 

Committee, and members of the Executive Committee shall be appointed by a majority of the 

entire Board. The Executive Committee shall meet at least annually prior to the annual meeting 

of the members of the corporation. Except as otherwise provided by law, during the intervals 

between the meetings of the Board of Trustees, the Executive Committee shall possess and may 

exercise all the powers of the Board of Trustees in the management and direction of the business 

and affairs of the corporation, in such manner as the Executive Committee shall deem for the 

best interests of the corporation, in all cases in which specific directions shall not have been 

given by the Board of Trustees, and shall keep minutes of its proceedings which shall be reported 

to the Board of Trustees at its next succeeding meeting, and shall be subject to revision or 

alteration by the Board of Trustees, provided that no rights of third parties shall be affected by 

any such revision or alteration. The Executive Committee shall be responsible for 

recommending corporate governance policies, overseeing the implementation of such policies 

and reviewing the governance structures of the corporation, including the type and composition 

of board committees. 
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(b) Investment Committee. An Investment Committee of at least three 

Trustees, a majority of whom shall constitute a quorum. The Chainnan of the Board of Trustees 

shall annually submit to the Board of Trustees a slate of proposed members of the Investment 

Committee and members of the Investment Committee shall be appointed by the vote required 

by Article IV Section 5. The Investment Committee shall have the responsibilities delineated in 

its charter. 

(c) Audit Committee. An Audit Committee consisting of at least three 

independent trustees, if require by law or desired by the corporation, a majority of whom shall 

constitute a quorum. The Chainnan of the Board of Trustees shall annually submit to the Board 

of Trustees a slate of proposed members of the Audit Committee and members of the Audit 

Committee shall be appointed by the vote required by Article IV Section 5. The Audit 

Committee shall have the responsibilities delineated in its charter. 

(d) Compensation Committee. A Compensation Committee consisting 

of at least three Trustees, a majority of whom shall constitute a quorum. The Chainnan of the 

Board of Trustees shall annually submit to the Board of Trustees a slate of proposed members of 

the Compensation Committee and members of the Compensation Committee shall be appointed 

by the vote required by Article IV Section 5. The Compensation Committee shall have the 

responsibilities delineated in its charter. 

Section 2. Committees of the Corporation. The Board of Trustees, by 

resolution or resolutions, may designate one or more Committees of the Corporation. Persons 

other than Trustees may be members of Committees of the Corporation. The Chairman of the 

Board of Trustees shall nominate the members of any such Committee. Such Committee or 

Committees shall have such name or names as may be detennined from time to time by the 

resolution or resolutions adopted by the Board of Trnstees. Said Committees shall keep regular 

minutes of their proceedings and report the same to the Board when required. Committees of the 

Corporation have no authority to act on behalf of the Board or to bind the Board. 

Section 3. Compensation. The members of any Committee, as such, shall not 

receive any stated salaries for their services, but, by resolution of the Board of Trustees, a fixed 

sum and expenses of attendance may be allowed each member for attending meetings of a 
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Committee, which such sum may be paid for a stated period or periods or paid on the basis of 

each meeting of a Committee attended. Nothing herein contained shall preclude any member of 

a Committee from serving the Corporation in any other capacity and receiving compensation for 

such services. 

ARTICLE VI 
OFFICERS 

Section 1. Officers. The Board of Trustees shall annually, at the first meeting 

of the Board after the annual meeting of members, appoint or elect a Chairman of the Board, 

who shall be chosen from among the Trustees, a President, a Secretary, an Assistant Secretary, 

and a Treasurer. The Board of Trustees may from time to time elect or appoint such additional 

officers as it may determine. Such additional officers shall have such authority and perform such 

duties as the Board of Trustees may from time to time prescribe. 

Section 2. Term of Office. The Chairman of the Board, the President, the 

Secretary, the Assistant Secretary and the Treasurer shall, unless otherwise determined by the 

Board of Trustees, hold office until the first meeting of the Board following the next annual 

meeting of the members and until their successors have been elected or appointed and qualified. 

Each additional officer appointed or elected by the Board of Trustees shall hold office for such 

term as shall be determined from time to time by the Board of Trustees and until his or her 

successor has been elected or appointed and qualified. Any officer, however, may be removed or 

have his or her authority suspended by the Board of Trustees at any time, with or without cause. 

If the office of any officer becomes vacant for any reason, the Board of Trustees shall have the 

power to fill such vacancy. 

Section 3. Resignation. Any officer may resign at any time by notifying the 

Board of Trustees, the President or the Secretary of the corporation in writing. Such resignation 

shall take effect at the time specified therein and unless otherwise specified in such resignation, 

the acceptance thereof shall not be necessary to make it effective. 

Section 4. Duties of Officers May Be Delegated. In case of the absence or 

disability of an officer of the corporation, or for any other reason that the Board may deem 
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sufficient, the Board, except where otherwise provided by law, may delegate, for the time being, 

the powers or duties of any officer to any other officer, or to any member of the Board. 

Section 5. The Chainnan of the Board. The Chainnan of the Board shall be the 

chief executive officer of the corporation. He or she shall preside at all corporate meetings and 

meetings of the Board of Trustees and shall be entitled to vote upon all questions. The Chairman 

of the Board shall be, ex-officio, a member of all Committees of the Board other than the Audit 

Committee, of which he or she shall not be a member. The Chainnan of the Board shall also 

annually submit to the Board for its approval a list of the Chairs of each Committee of the Board 

other than the Audit Committee. No employee of the Corporation shall serve as Chairman of the 

Board or hold any other title with similar responsibilities except if the Board approves such 

employee's service by a two-thirds vote of the entire Board, and the Board contemporaneously 

documents in writing the basis for its approval. 

Section 6. The President. The President shall be the chief operating officer of 

the corporation and shall have the general powers and duties of supervision and management of 

the corporation and shall perform all such other duties as usually pertain to the office or are 

properly required by the Board of Trustees. The President shall have the power to appoint and 

discharge employees of the corporation and to fix their compensation. The President shall refer 

to the Board of Trustees or to the Executive Committee of the Board, for their consideration, 

major matters of policy, administration procedure and development, and shall make reports 

thereon. 

Section 7. The Secretary. The Secretary shall issue notices of all meetings of 

Trustees and members where notices of such meetings are required by law or these by-laws. The 

Secretary shall attend all meetings of the Board of Trustees and keep the minutes thereof. The 

Secretary shall affix the corporate seal to and sign such instruments as require the seal or the 

Secretary's signature and shall perform such other duties as usually pertain to the office or are 

properly required by the Board of Trustees. He or she shall keep or cause to be kept a register of 

all conveyances made by the corporation, showing the name of the grantees, the date and 

consideration of each conveyance and a description of lot conveyed, as well as any other records 

required by applicable law. 



Section 8. The Assistant Secretary. The Assistant Secretary shall, in the 

absence or disability of the Secretary, perfonn the duties and exercise the powers of the 

Secretary. 

Section 9. The Treasurer. The Treasurer shall have the care and custody of all 

the money and securities of the corporation, subject to the direction of the Board of Trustees 

through the Chaimian of the Board in respect to fonns of account, current, monthly and annual 

reports. The Treasurer shall cause to be entered in the books of the corporation to be kept for 

that purpose full and accurate accounts of all moneys received and paid on account of the 

corporation. The Treasurer shall make and sign such reports, statements and instruments as may 

be required of him or her by the Board of Trustees or by the laws of the United States or of any 

state, country, or other political subdivision and shall perform such other duties as usually pertain 

to the office or as are properly required of the Treasurer by the Board of Trustees. 

Section 10. Officers Holding Two or More Offices. Any two or more offices, 

except those of President and Secretary, may be held by the same person, but no officer shall 

execute or verify any instrument in more than one capacity if such instrument is required by law 

or otherwise to be executed or verified by two or more officers. 

Section 11. Compensation. The Board of Trustees shall annually fix the salaries 

of officers for the ensuing year. 

Section 12. Bonds. The Board of Trustees may require any officer, agent or 

employee of the corporation to give a bond to the corporation, conditional upon the faithful 

performance of his or her duties, with one or more sureties and in such amount as may be 

satisfactory to the Board of Trustees. The cost of such bond shall be borne by the corporation. 

ARTICLE VII 
INDEMNIFICATION OF DIRECTORS AND OFFICERS 

Section 1. Right of Indemnification. Each Trustee and officer of the 

corporation, whether or not then in office, and any person whose testator or intestate was such a 

Trustee or officer, shall be indemnified by the corporation for the defense of, or in connection 

with, any threatened, pending or completed actions or proceedings and appeals therein, whether 
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civil, criminal, administrative or investigative, in accordance with and to the fullest extent 

pem1itted by the Not-For-Profit Corporation Law of the State of New York or other applicable 

law, as such law now exists or may hereafter be adopted or amended; provided, however, that the 

corporation shall provide indemnification in connection with an action or proceeding (or part 

thereof) initiated by such trustee or officer only if such action or proceeding (or part thereof) was 

authorized by the Board of Trustees. 

Section 2. Advancement of Expenses. Expenses incurred by a Trustee or 

officer in connection with any action or proceeding as to which indemnification may be given 

under Section 1 of this Article VII may be paid by the corporation in advance of the final 

disposition of such action or proceeding upon the receipt of an undertaking by or on behalf of 

such Trustee or officer to repay such advancement in case such Trustee or officer is ultimately 

found not to be entitled to indemnification as authorized by this Article VII. Unless otherwise 

required by law, the Trustee or officer shall not be required, as a condition of obtaining 

advancement of expenses hereunder, to show that he or she has met the applicable standard of 

conduct provided by law for indemnification in connection with such action or proceeding. 

Section 3. Availability and Interpretation. To the extent permitted under 

applicable law, the rights of indemnification and to the advancement of expenses provided in this 

Article VII (a) shall be available with respect to events occurring prior to the adoption of this 

Article VII, (b) shall continue to exist after any rescission or restrictive amendment of this 

Article VII with respect to events occurring prior to such rescission or amendment, ( c) shall be 

interpreted on the basis of applicable law in effect at the time of the occurrence of the event or 

events giving rise to the action or proceeding or, at the sole discretion of the Trustee or officer 

( or, if applicable, at the sole discretion of the testator or intestate of such Trustee or officer 

seeking such rights), on the basis of applicable law in effect at the time such rights are claimed 

and (d) shall be in the nature of contract rights that may be enforced in any court of competent 

jurisdiction as if the corporation and the Trustee or officer for whom such rights are sought were 

parties to a separate written agreement. 

Section 4. Other rights. The rights of indemnification and to the advancement 

of expenses provided in this Article Vil shall not be deemed exclusive of any other rights to 



which any Trustee or officer of the corporation or other person may now or hereafter be 

otherwise entitled, whether contained in the certificate of incorporation, these by-laws, a 

resolution of the members, a resolution of the Board of Trustees or an agreement providing for 

such indemnification, the creation of such other rights being hereby expressly authorized. 

Without limiting the generality of the foregoing, the rights of indemnification and to the 

advancement of expenses provided in this Article VII shall not be deemed exclusive of any 

rights, pursuant to statute or otherwise, of any Trustee or officer of the corporation or other 

person in any action or proceeding to have assessed or allowed in his or her favor, against the 

corporation or otherwise, his or her costs and expenses incurred therein or in connection 

therewith or any part thereof. 

Section 5. Severability. If this Article VII or any part hereof shall be held 

unenforceable in any respect by a court of competent jurisdiction, it shall be deemed modified to 

the minimum extent necessary to make it enforceable, and the remainder of this Article VII shall 

remain fully enforceable. 

ARTICLE vm 
CORPORA TE FINANCE 

Section l. Deposits. The funds of the corporation shall be deposited in its name 

and in such account and with such bank or banks, trust company or trust companies, as the Board 

of Trustees may from time to time designate. All checks, notes, drafts and other negotiable 

instruments of the corporation shall be signed by such officer or officers, agent or agents, 

employee or employees as the Board of Trustees from time to time by resolution may designate. 

No officers, agents or employees or the corporation, alone or with others, shall have the power to 

make any checks, notes, drafts or other negotiable instruments in the name of the corporation or 

to bind the corporation thereby except as provided in this section. 

Section 2. Audit. All accounts of operating income and expense of trust funds 

of every character shall be audited promptly after the close of the corporation's fiscal year by an 

audit company or certified public accountant to be designated by the Board of Trustees. 

Section 3. Loans to Trustees and Officers. No loans shall be made by the 

corporation to its Trustees and officers. 
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Section 4. Gifts. The Board of Trustees, the Executive Committee or any 

authorized officer, employee or agent of the corporation may accept on behalf of the corporation 

any contribution, gift, bequest or devise for any general or special purpose or purposes of the 

corporation. 

Section 5. Voting of Securities Held by the Corporation. Stocks or other 

securities owned by the corporation may be voted in person or by proxy as the Board of Trustees 

or the executive committee shall specify. In the absence of any direction by the Board of 

Trustees, the Executive Committee or Investment Committee, such stocks or securities shall be 

voted by the President as he or she shall determine. 

Section 6. Income from Corporation Activities. All income from activities of 

the corporation shall be applied to the maintenance, expansion or operation of the lawful 

activities of the corporation, subject to the powers and duties of the corporation to make 

investments and reinvestments. 

ARTICLE IX 
CONVEYANCE OF BURIAL LOTS 

All conveyances of burial lots, plots and parts thereof shall be under the seal of 

the corporation, signed by the President and the Treasurer. They shall be made subject to the 

conditions and limitations, and with the privileges specified in the rules and regulations that are 

now in force, or that shall from time to time be adopted by the Board for the regulation and 

government of the cemetery. 

ARTICLE X 
CORPORA TE SEAL 

Section I. Form of Seal. The seal of the corporation shall be circular in form 

with the words: 

THE BUFF ALO CITY CEMETERY 

and such seal as is impressed on the margin hereof is hereby adopted as the corporate seal of the 

corporation. The seal on any corporate obligation for the payment of money may be facsimile, 

engraved or printed. 
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ARTICLE XI 
AMENDMENTS 

These by-laws may be added to, amended, altered or repealed by the members of 

the corporation at any annual or special corporate meeting, notice of which shall have referred to 

the proposed action, by the vote of a majority of members entitled to vote at such meeting, or at 

any meeting of the Board of Trustees, notice of which shall have referred to the proposed action, 

by the affirmative vote of two-thirds of the entire Board; provided, however, that if any by-law 

regulating an impending election of Trustees is adopted, amended or repealed by the Board of 

Trustees, there shall be set forth in the notice of the next corporate meeting for the election of 

Trustees the by-law so adopted or amended or repealed, together with a concise statement of the 

changes made. 

16 
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Exhibit D 
Freedom Rural Cemetery Bylaws 
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It is the intent of the Board of Trustees of the FREEDOM RURAL CEMETERY 

ASSOCIATION to provide and maintain a respectful resting place for our families and 

neighbors of which we can all be proud, and at a reasonable cost. 

In that context, we respectfully request the cooperation of lot owners by complying 

with the Rules and Regulations as set forth. They are intended to contain our 

maintenance cost as much as possible, as well as provide an attractive, safe 

environment for our Cemetery visitors and staff. 
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The ownership of lots at the FREEDOM RURAL CEMETERY 

ASSOCIATION, interments and conduct on cemetery grounds shall be governed by the 

following Rules and Regulations: 

Section 1. Sales All lots in the cemetery are sold in accordance with the provisions of 

Laws of the State of New York and shall not be used for any other purpose than as a 

burial place for burial of human remains. 

Section 2. Payment: The full purchase price of a lot, as well as any service fees, must be 

paid before a deed is issued. All fees for services must be paid in full at or prior to the 

time of interment, plus the purchase price of the grave that is opened. 

Section 3. Plants, flowers, trees, shrubs and ornamentation: 

NO : Breaking of the sod; planting of trees or shrubs; Planting of flowers/plants 

anywhere or decorative stone or glass. All plants and flowers {alive and artificial) must 

be in urns placed in line with the headstones and on a solid block of material such as 

cement. All plants and flowers that are wanted must be removed by October 15th
• 

Christmas decorations may be. placed after December 1st and removed prior to April 1st
• 



Section 4. Cemetery Rights The cemetery reserves the right to remove any device, 

inscription or decoration that becomes unsightly, offensive or hazardous to the 

cemetery environment or violates and provisions of these Rules and Regulations. 

The Cemetery shall not be liable for damages as a result of an act of God or malicious 

mischief or for any other occurrences where the Cemetery has exercised reasonable 

care. 

(NOTE: These rules and regulations are subject to change by the New 

York State Division of Cemeteries, or the Cemetery's Board of Trustees, 

without notice. Exceptions to these rules may apply, but must be 

approved by the Cemetery's Board of Trustees.) 
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ORGANIZATION - The affairs of the association shall be controlled by a Board of 

Trustees consisting of at least three to seven members elected at the Annual Meeting to 

be held in May of each year. Public notice of such meeting shall be given for 3 weeks 

prior to said meeting in a local newspaper. The Board of Trustees shall elect from their 

number, at the Annual Meeting, a President, Vice President, a Secretary, and a Treasure, 

who shall serve one year or until their successors are qualified. The Board shall fill all 

vacancies in their number occurring during the year, and shall have power to remove 

any of said officers at any time for sufficient cause. Additionally, the Trustee will 

provide the lot owners with an overview of current cemetery affairs, including an 

appropriate financial report, as well as any long-range plans, at their request. 

PRESIDENT - It shall be the duty of the President to preside at all meetings of the Board 

of Trustees and all annual meetings; appoint all committees not otherwise provided for, 

execute deeds for cemetery lots; sign all orders on treasurer and other documents 



requiring his (her) signature; sign all checks written by the treasurer; call special 

meetings of the Board, when requested to do so by two of its members, and perform 

such other duties as are ordinarily preformed by presidents of a corporation. 

VICE PRESIDENT-The vice president shall, in the absence of the President, discharge all 

of his (her) duties. 

TREASURER" It shall be the duty of the Treasurer to sign all deeds executed by the 

President; to receive all moneys belonging to the Association; pay them out on legally 

drawn orders, keep a just and accurate account of the same, report the same at each 

annual meeting. The Treasurer shall be bonded by the Association for faithful 
<Pt1 .!?) 

performance of his (her) duties in the penal sum of 800:00 dollars. Additionally, 

exercise reasonable care to maintain and preserve the financial documents belonging to 

the Association, and deliver the same to his (her) successor. 

SECRETARY - It shall be the duty of the Secretary to give public notice of the Annual 

elections of Trustees in the manner required by law. The notice shall be served in any 

local publication deemed by the Trustees to provide appropriate coverage in the 

Northeast Cattaraugus and Northwest Allegany County area, once a week for two weeks 

along with the notification of the Annual meeting. The secretary must attend all 

meetings of the Board of Trustees; record the proceedings of the same; keep a registry 

of burials; safely keep and preserve all books and papers belonging to the Association in 

a reasonably acceptable fashion, and deliver the same to his (her) successor in office. He 

(she) will have charge of the Corporate Seal of the association and shall keep a register 

of all conveyances made by the association showing the name of the grantees, the date 

and consideration of each conveyance and a description of the lot conveyed. 

SEXTON -The board of trustees shall employ a suitable Sexton/Superintendent, and 

hire other laborers as they may find necessary. 

guORUM -A quorum for the transaction of any business at any regular meeting of the 

board shall be a simple majority. 

MEETING ORDER OF BUSINESS-

1. Roll call; 



Freedon1 Rural Cen1etery Association 

At the Annual Meeting of the Freedom Rural Cemetery on May 14, 

2016 the by-laws were changed to read that the Treasurer shall be 

bonded by the Association for faithful performance of her (his) duties in 

the penal sum of $599.00 dollars. 

Also the Board changed the Contact Information as follows: 

Sally A. McKerrow, President of the Board of Trustees - (716) 353-6341 

Pam Bliss, Vice President of the Board of Trustees - (585) 437-2493 

Susan McKerrow, Secretary/Treasurer - (716) 864-2559 

George and Ethel McKerrow - Trustees- (585) 567-2555 

Don and Becky Rule - trustees - (716) 492-3143 

Shirley Lux - trustee - (716) 492-9046 

Derek Rule - trustee (716} 353-2028 
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Forest Lawn Trustee List 



Joseph Dispenz.a 

Mary Anne Kresse 

Kurt Rich 

George Morris 

Hugh Russ 

Ruth Bryant 

Richard Day 

Charles Kriener Jr. 

James Wadsworth 

EXHIBITE 

Trustees of Forest Lawn 
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Sally McKerrow 
Pam Bliss 
George McKerrow 
Ethel McKerrow 
Don Rule 
Becky Rule 
Shirley Lux 
Derek Rule 

EXHIBITF 

Trustees of Association 
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Preedom l'own I lall 
1188 I.:aglc St.. P.O. Box 89 
Sandusky, NY 14133 

Dear Randy Lester, Town Supervisor: 

.I unc 30. 2021 

Re: Propos~<l Mcrucr between The Buffalo Ci1, Cemeter\', Inc. and Freedom 
Rural Cemeten 

Thl! Buffalo City Cemetery. Im:. d/b/a Forest Lawn Cemetery ("Fo.-cst Lawn") 
and Freedom Rural Cemetery ('·Freedom Rural'') have entered into a Plan of 
Merger pursmmt to which Freedom Rural Cemetery would mer~c with and into 
rorest l ,awn (the "Proposed Merger"). Forest Lawn and Freedom Rural 
Cemetery are confident that the Proposed Merger will improve the quality, 
efficiency. and ongoing capital and maintenance needs at each cemetery, and will 
be beneficial to the lot 0\\11ers of each cemetery and the \Vel fare of the community. 

Pursuant to Section 1506-<l of the New York State Not-for-Profit Corporation Law 
(''NPCL"). the municipalities which would be required by Im\· to assume the care 
and control of any part of consolidated cemetery if it were to be subsequently 
abandoned are required lo be notified of the Proposed Merger. 

As such, this letter operates a<; formal notice under Section 1506-d of the NPCL 
that Forest La\vn and Freedom Rural Cemetery wish to enter into the Proposed 
Merger. Should you haYc any questions regarding the Proposed Merger, please 
contact 

Joseph P. Dispenza 
President, 
The Buffalo City Cemetery, Inc. 
Craig Wolcott 
Superintendent. 
The Buffalo City Cemetery. Inc. 

Copy to: Hodgson Russ LLP 
Attn: Brandon L~. Esq. 
140 Pearl Street 
Suite 100 
Buffalo, New York 14202 

Phone: 716-885-1606 x209 
Email: jdispcnza(q)forcst-lawn.com 

Phone: 585-704-5590 
Email: cwo!cott((l)forest-lawn.com 

Sincerely. 

Tlli BUFFALO CITY CtMETERY. 
INl . .( /, 

'i/+-t--L --..-- ~---.....__ 
13y: 

ltseph P, Dispenza 
President 



Af FIDA VIT OF MAILING 

The undersigned, being duly sworn, hereby states: 

That on Wednesday, June 30, 2021 I mailed a copy of the attached Letter of Notice to Randy 
I .ester, Tow11 Supervisor, Freedom, NY in connection with the proposed merger between The 
Buffalo City Cemetery, Inc. d/b/a Forest I.awn Cemetery and Freedom Rural Cemetery, pursuant 
to New York Not-for-Profit Corporation Law Section 1506-d, via first class registered mail with 
return receipt requested. 

The Letter of Notice was mailed to the follov,;ing address: 

freed om Town Hall 
1188 Eagle Street, P.O. Box 89 

Sandusky, NY. 
14133 

In witness thereof, I have hereunto set my hand this 301h day of June, 202 t 

Mcgldnn Surrett 
Executive Secretary 
The Buffalo City Cemetery, Inc. 

STA TE OF NEW YORK ) 

:ss. 

COUNTY OF ERIE ) 

On the 30th day of June, in th~ year 202 I, befrlfe me, the undersigned, a notary public in and for 
said state. personally appeared Meghann Surrett, personally known to me or proved lo me on the 
basis of satisfactory evidence to be the individual whose name is subscribed to the within 
instrument and acknowledged to me that she executed the same in her capacity. and that by her 
signature on the instrument the individual, or the per~on upon bch.itr of which the individual 
acted. executed the instrument. 

CHRISTOPHER W. CONVERSE 
NOTARY PUBLIC-STATE OF Ni;W VORK 

No. 01C06108490 
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- Complete items 1, 2, and 3. Also complete 
item 4 if Restricted Delivery is desired. 
Print your name and address on the reverse 
so that we can return the card to you. 

A. Signature 

·;- -'}J. , /??_ ,?. # □ Agent I ~ ?-', .::::::,.,1 /rJ ~c_!-- _ □ Addressee 

6 Receive.- ·by (Printed Name} C. Oat of ~very 
Attach this card to the back of the mailplece, 
or on the front if space permits. 

1. Art,;;:e Addressed to· 

~-'· ;.~H6/, l_ _ --f 
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I 
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11ii Eagle 6t Po Box go, l!---
iSandusk.", NY 14ta3 

. 3. Service Type 

,4certified Mail* 0 Priority Mail ExpressM 
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_ D Insured Mall O Collect 0_'.l Deliverr___ 

4. Aestncted Deflvory? (Extra Fee) □ Yes 

2. Article Number 

{rfl!nsfer from service label) 
7014 2870 0001 6730 9111 

PS Form 38i 1, July 2013 Domestic Return Receipt 
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or on the front if space permits. 
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0. Is delivery ;iddress different from item 1 ?° D Yes 
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~ Certified Mail9' □ Priority Mail Express~ 
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2. Article Number 
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7014 2870 0001 6730 9104 
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Notice to Lot Owners 



NOTICE OF SPECIAL MEETING 
OF LOT OWNERS 

OF 
THE BUFFALO CITY CEMETERY, INC. D/B/A FOREST LAWN 

NOTICE IS HEREBY GIVEN that a Special Meeting of the Lot Owners of the Forest 
Lawn Cemetery ("Forest Lawn") has been called by its President for the purpose of reviewing 
and acting upon a proposed Plans of Merger of Forest Lawn with: 

Freedom Cemetery Society 
Freedom Rural Cemetery 
Griffins Mills Cemetery 

Lancaster Rural Cemetery 
Oakwood Cemetery 

Attica Cemetery Association/Forest Hill Cemetery 
Quaker Settlement Cemetery Association 

Due to Covid-19, the meeting will be held via Zoom video conference, pursuant to New 
York State Not for Profit Corporation Law§ 603, at: https://us02web.zoom.us/j/84364570165 
and dial-in at: + 1 929 205 6099 Meeting ID: 843 6457 0165 on August 2, 2021 at 2:00 PM, or 
any adjournment thereof. For more information, contact Meghann Surrett at (716) 885-1600. 

All Lot Owners who attend the meeting will need to provide verification of identity and 
lot ownership. Each lot is entitled to one vote at the meeting. The proposed Mergers will be 
effective after all necessary approvals have been obtained and required filings made, whereupon 
the members of the cemeteries listed above will become members of Forest Lawn, the surviving 
corporation, and as such surviving corporation, Forest Lawn shall assume all assets and liabilities 
of the cemeteries listed above. 

00.U84.00000 Busmess 21105985v1 



NOTICE OF SPECIAL MEETING 
OF LOT OWNERS 

OF 
FREEDOM RURAL CEMETERY ASSOCIATION 

NOTICE IS HEREBY GIVEN that a Special Meeting of the Lot Owners of the 
Freedom Rural Cemetery Association (the "Association") has been called for the purpose of 
reviewing and acting upon a proposed Plan of Merger of the Association with and into The 
Buffalo City Cemetery, Inc. d/b/a Forest Lawn ("Forest Lawn"). 

The meeting will take place in-person on July 26, 2021 at 10:00 AM at Freedom Rural 
Cemetery, 632 Moore Road Freedom, NY 14065, or any adjournment thereof. For more 
information, contact Sally McKerrow at (716) 353-6341. 

All Lot Owners who attend the meeting will need to provide verification of identity and 
lot ownership. Each lot is entitled to one vote at the meeting. The proposed Merger will be 
effective after all necessary approvals have been obtained and required filings made, whereupon 
the members of the Association will become members of Forest Lawn, the surviving corporation, 
and as such surviving corporation, Forest Lawn shall assume all assets and liabilities of the 
Association. 
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NOTICE: 
SPECIAL MEETING OF LOT OWNERS TO DISCUSS 

MERGER OF FREEDOM RURAL CEMETERY WITH FOREST 
LAWN CEMETERY 

DATE: July 26, 2021 

TIME: 10:00 AM 

Freedom Rural Cemetery 

LOCATION: Corner of Freedom Rd. & Osmun Rd. 

CONTACT SALLY MCKERROW AT 716-353-6341 FOR MORE INFORMATION 

DATE POSTED AT CEMETERY: May 24, 2021 
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SPECIAL MEETING OF LOT OWNERS TO DISCUSS 
MERGER OF FREEDOM RURAL CEMETERY WITH FOREST 

LAWN CEMETERY 

DATE: ___ J_u_lv_26_,_2_0_2_1 __ _ 

TIME: ____ 10_:_o_o_A_M ___ _ 
Freedom Rural Cemetery 

LOCATION: Corner of Freedom Rd. & Osmun Rd. 

CONTACT SALLY MCKERROW AT 716-353-6341 FOR MORE INFORMATION 

DATE POSTED AT CEMETERY: May 24, 2021 
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SPECIAL MEETING OF LOT OWNERS TO DISCL.:iS AND 

VOTE ON THE MERGER OF THE BUFFALO CITY 

CEMETERY, INC. D/B/A FOREST LAWN WITH 
ATTICA CEMETERY ASSOCIATION/ FORE.ST Hill, FRHOOM CEMCTERY SOCIETY, fRHOOM RURAL 

CEMETERY SOCICTY, GRIFFINS MILLS CfM[TERV lANCASlER RURAL C.EMfTERY, 01\KWOOD 
CEMETERY, FOREST QUAKER TOWN SmLEMfNT ClMfTERV 

DATE ___ A_u_.,g._u_s_t _2-"-, _2_0_2_1 __ 

TIME· ____ 2_:o_o_P_M ___ _ 

Zoom Vld~o Conferencing 
tt, 

LOCATION:. __ +_1_9_29_2_0 .. _, £i_,o_'-P)_r.._1t_c_tln_r,_10_8 J 6457 01c.s 

CONTACT MEGHANN SURRffi AT 716-885 1600 FOR MORE INFORMATION 

DATE POSTED AT CEMETERY: ___ J_U_N_E_7_, _2_02_1 __ _ 
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AM-POL EAGLE 
3620 Harlem Road 

Cheektowaga, New York 14215 
716-835-94S4, Fax: 716-835-9457 

advertising@ampoleagle. corn 

f th Limited Liability Company Law 
Affidavit of Publication Under Section 206 o e 

State of New York 
County of Erie, SS: 

NOTICE OF SPECIAL MEETING 
OF LOT OWNERS 

OF 
THE BUFFALO CITY CEMETERY, INC. DfSIA FOREST LAWN 

IOTICE 18 HEREBY GIVEN that a Special Meeting of the Lot Owners of lhe Forast 
awn Cemetery ("Forest t.awn•) has been called by its P,esldent for the purpose of 
!viewing and acting upon a proposed Plans of Merger of FOAl&t Lawn wtlh: 

Fn!edom Cemetery Society 
Freedom Rural Cemetery 

· Griffins MIils Cem9tery 
Lancas1er Rural Cemet8l}' 

Oakwood Cemetery 
Attloa Celtlfllery..Aa5o.ciatlon/Foreat HIP Cemfltely 

Quafler Settlement Cemetery Association 

,e to Covid-19, the meeting will be held vie Zoom vic(eo confllrence, pursuant to 
rw Yott Stats Not for Profit Corporation Law § 603, at: 
ps://us02web.zoom.1.llli/84364570185 and cial-in at +1 929 205 8099 Meeting 
643 6457 0165 on Auguat 2. 2021 at 2:00 PM, or any adjoumment thereof. For 

,re infolTl'llllion, contact Meghann SurTett at (716) 885-1600. 

Loi Owners who attend the meeting wiM nGed to provide wrlffcatif>n of Identity 
t lot ownership. Each lot ill entitled to ooe vote at the meeting. The propO&ed 
rge,s will be effective after all necessary approvals haw been oblained al'd 
uired filing& made, wt\enKlpOn the member& of the cemelerie$ will become 
nt>ers of Forest Lawn, the 1urvtving corporation, and aa such surviving corpora­
' Forest L:8Wf1 ehatl asaume all assets and liabllftlea of the ,cemeteries lislad 
ve ... 

JUL y 29, 202 l 

The undersigned, is the Publisher o~ the AM~POL 
EAGLE, a Weekly Newspaper pu~hshed . 
in Erie Cowlty, New York. A nottce regarding 
SPECIAL MEETING OF LOT OWNERS 

was published in said newspaper onc_e each 
week for 3 weeks commencmg 
on 7/15/21 and ending on 7/29/21 

The Text of the Notice as publish_ed in said 
newspaper as set forth below' or m th_e annexed 
exhibit. This newspaper has b~n designated by 
the Clerk of Erie County for tlus purpose. 

By: 
' , : , 

. V 

Christine Kane, Authorized Designee of 
Renee Harzewski, owner, Buffalo Standard 
Printing. Publisher of Am-Pol Eagle 

SWORN TOME, 
TIIlS 29 TH DA y OF JUL y 2021 

~~- c?~ 
Notary blic, Erie County New York 



NOTICE OP SPECIAL 
MEETING OF LOT 

: OWNERS OF FREEDOM 
RURAL CEMBTHRY 

NaITCEJSHHREBYGIV~ 
EN that a '>peci.al Meeting 
of the Lot Owners of the 
Freedom Rural Cemetery 
(the,, Association") has been 

, called for the pUI'pOse of 
I reviewing and acting upon 

a proposed Plan of Merger 
of the Association with and 
into The Buffiuo CJtyCeme­
tmy,lnc. d/b/ a Forest Lawn 
("'Forest Lawn"). 

The meeting wiJl take 
place in-person on July 26, 
')fl"'1 ,.&.1"- 'if\1< \.,. -~-q.,.-.,,.in,... 
Jl I 
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Exhibit K 
Freedom Rural Cemetery Equipment 

Resources 



None 

SCHEDULE 3.9 

Personal Property 
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PLAN OF MERGER 

OF 
/2✓ tti1111 k~, ,,1.( CEMETERY ASSOCIATION 

INTO 
THE BUFFALO CITY CEMETERY, INC. 

----- -- -------

Under Section 902 of the Nel\ York Not~For-Profit Corporation Law 

I. The constituent entities to the merger are as follows: 

a. ) At11lr1 a cen eten corporation formed in New York, [which entity wa~ 
fom1ed under the name :>1! ,_!.,{ ~ ,(_{] (the ''A \'Sociation"): and 

b. The Buffalo Cit) Cemetery. Inc. d/b/a Forest Lawn ("Fores! Lawn .. ). a New York not­
for-profit cemetery corporation and cemetery corporation. 

2. The naine of the surviving corporation is The Buffalo City Cemetery. Inc 

3 As to each constituent entity. the following is a description of the members. 

a. The members of Forest 1. awn are the lot owners (as defined in Section 1512 of the Not­
for-Profit Corporation Law) of rorest Lawn Cemetery in Buffalo, New York and the 
other cemeteries in the Forest Lawn Group, including any and all others added from time 
to time. 

b. The members of the Association are the lot owners ( as defined in Section I 512 ol the 
Not for Profit Corporation Lav.') 0F-i£1ut,m 1.tMd_ Cemetery in the town of 

. State ofNew York. 

c. Neither entity has any holders of any certificates evidencing capital contributions or 
subventions. 

4 The tenns and conditions of the proposed merger are as follows: 

a. ApprQvals. fhe constituent entities shall obtain all necessary approvals, including. 
\\.'itJ1out limitation. the approvals of the members of each constituent entity and all 
applicable government agencies . 

b. Effective Date. The merger shall be effective as of the date on which the Certificate of 
Merger is filed with the New York State Department of State or such later date (not later 
than JO days after the filing date) as may be specified in said Certificate of Merger (the 
·'Ejfectil'e Date'') If filing with the Ne\'¥" York State Department of State is not possible 
because a constituent entity is not a New York not-for-profit corporation. the merger shall 
be effected by such means as the relevant New York government agenc; or agencies may 
approve. 



c. Bylaws. The bylaws of the surviving corporation will be the bylaws of Forest Lawn as 
they exist on the Effoctive Date. 

d. Consideration. The surviving corporation will, on the Effective Date, (i) assume 
unrestricted title and interest in and to all assets of the Association, tangible qr intangible. 
including, but not limited to, any and all goodwill of the Association and any actual or 
assumed names associated with the Association, and (ii) assnmc all liabilities of the 
Association. 

e. Board of Trustees. The board of trustees of the surviving corporation shall be the board 
of trustees of Forest Lawn as it exists on the Effective Date. 

f Certificate of Incorporation. The merger will not effect any changes in the Certificate of 
Incorporation of Forest Lawn. The surviving corporation shall continue as a corporation 
organized under the Certificate of Incorporation of Forest Lawn as it exists on the 
Effective Date. 

g. Members. The members of the Association shall become members of Forest Lawn upon 
the Effective Date. No cash or other consideration shall be paid to or delivered in 
exchange for membership or other interest in a constituent entity as a result of the merger. 

5. No amendments or changes to the Certificate ofincorporation of the surviving corporation 
shall be effected by the merger. 

CEMETERY 

ASSOCIATION) 

Title: 

Date: ___ ·_,_· __ : 20, . .,, 1 

Revised February 2021 

THE BUF.~ALO CITY CEMETERY, INC. 

By: ":~ ..... :l.~_-_---~:::::....-'<---,:,__""-= 

Nam : Joseph P. Dispenza 

Title: President 

Date: 
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AGREEMENT OF MERGER 

OF 

THE FREEDOM RURAL CEMETERY 

INTO 

THE BUFFALO CITY CEMETERY, INC. 

THIS AGREEMENT OF MERGER ("Agreement"),datedasof July 9, 2021, is by 
and between THE FREEDOM RURAL CEMETERY, a New York cemetery corporation 
having an address at the Comer of Freedom Road and Osmun Road, Freedom 14065 
("Association") and THE BUFFALO CITY CEMETERY, INC., a New York not-for-profit 
cemetery corporation having an address at 1411 Delaware A venue, Buffalo, New York 14209, 
and operating under the assumed name of "Forest Lawn" ("Forest Lawn"). 

RECITALS: 

A. Association and Forest Lawn are hereinafter sometimes referred to as the 
"Constituent Corporations." 

B. Each of the Constituent Corporations has the form set forth above and is formed 
under or governed by the New York Not-for-Profit Corporation Law (the "NPCL"). 

C. The governing body and lot owners of each of the Constituent Corporations have 
determined that it is in furtherance of the corporate purposes of the Constituent Corporation to 
effect a merger of the Constituent Corporations pursuant to Artie le 9 of the NPCL and has 
approved the Plan of Merger attached as Schedule 1.4 (the "Plan of Merger") under which 
Forest Lawn will be the Surviving Corporation (as defined herein). 

NOW, THEREFORE, in consideration of the respective representations, warranties, 
covenants, conditions and agreements set forth below, the parties hereto, intending to be legally 
bound hereby, agree as follows: 

1. MERGER 

1.1 Agreement to Merge. Subject to fulfilhnent of the conditions precedent in 
Sections 5 and 6 of this Agreement, Association and Forest Lawn hereby agree to effect a merger 
of Association into Forest Lawn pursuant to Article 9 and Article 15 of the New York Not-for­
Profit Corporation Law (the "Merger"). 

1.2 Constituent Corporations. The names of the Constituent Corporations are The 
Buffalo City Cemetery, Inc. and The Freedom Rural Cemetery. 



1.3 Membership of the Constituent Cotporations. The membership and holders of 
certificates evidencing capital contributions and subventions, including their number, 
classification, and voting rights, as to each Constituent Corporation, are as set forth in Schedule 
1.3. 

1.4 Approval by Members. Each Constituent Corporation represents and warrants 
that the Plan of Merger has been duly approved by its governing body and at a meeting of its lot 
owners, and that its duly authorized officer has executed the Plan of Merger. 

1.5 Execution of Certificate of Merger. As soon as possible following the approval of 
this Agreement and the Plan of Merger by (a) the members of each of the Constituent 
Corporations, and (b) the New York State Cemetery Board a certificate of merger shall be signed 
and verified on behalf of the Constituent Corporations in accordance with Section 904 of the 
NPCL (the "Certificate of Merger"). 

1.6 Government Approvals. As soon as possible following the execution of the 
Certificate of Merger, the Constituent Corporations shall make application to the New York State 
Cemetery Board in accordance with section 1506-d of the NPCL. Upon approval from the New 
York State Cemetery Board, a petition will be made to either the Attorney General or the 
Supreme Court of the State of New York for approval of the Certificate of Merger in accordance 
with Section 907 of the NPCL. In the case of an application to the Supreme Court, on notice to 
the Attorney General. In addition, the Constituent Corporations shall seek any other necessary 
government approvals. 

1. 7 Closing Date. The closing of the transactions contemplated by this Agreement 
(the "Closing") shall take place within thirty (30) days after all conditions to Closing set forth in 
Sections 5 and 6 of this Agreement have been fulfilled or waived, or on such other date as the 
Constituent Corporations shall mutually agree in writing. The date on which the Closing occurs 
is hereinafter referred to as the "Closing Date". 

1.8 Abandonment of Merger. Except as otherwise provided by law or as otherwise 
detennined by any government agency having jurisdiction, the Merger may be abandoned at any 
time prior to the Closing Date (a) by written agreement of the Constituent Corporations; (b) by 
Forest Lawn by written notice to the Association in the event that the Closing Date has not 
occurred for any reason on or prior to the expiration of one-year following the date of this 
Agreement, but only if Forest Lawn is not in breach of, or default under, any provision of this 
Agreement beyond any applicable cure period; or (c) by Forest Lawn by written notice to the 
Association in the event that the Association shall have breached any representation in Article III 
and failed to cure such breach within thirty (30) days of receipt of notice of such breach from 
Forest Lawn. The governing body of the Constituent Corporations may authorize the 
abandonments as described by this Section without further approval by such Constituent 
Corporation's members. In the event of the abandonment of the Merger by either Constituent 
Corporation as provided in this section, this Agreement shall be terminated and no party shall 
have any liability hereunder of any nature whatsoever. 

I. 9 Filing of Certificate of Merger. As soon as possible following the Closing Date, 
the Constituent Corporations will cause the Certificate of Merger to be delivered to and filed 
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with the Secretary of State of the State of New York in accordance with Section 904 of the 
NPCL. The Merger shall be effected on the date of filing of the Certificate of Merger or such 
other effective date as may be specified therein (the "Effective Date"). On the Effective Date, 
the separate existence of each of the Constituent Corporations shall cease and Association shall 
be merged with and into Forest Lawn, which shall be the surviving corporation of the Merger 
(hereinafter referred to as the "Surviving Corporation"). 

1.10 Effect of Merger. On the Effective Date and thereafter, the Surviving Corporation 
shall possess all the rights, privileges, immunities, powers, franchises and authority, both public 
and private, of each Constituent Corporation. All property of every description, including every 
interest therein and all obligations of or belonging to or due to each of the Constituent 
Corporations shall thereafter be taken and deemed to be transferred to and vested in the 
Surviving Corporation, without further act or deed, although Association and Forest Lawn from 
time to time, as and when required by the Surviving Corporation, shall execute and deliver, or 
cause to be executed and delivered, all such deeds and other instruments and shall take, or cause 
to be taken, such further action as the Surviving Corporation may deem necessary or desirable to 
confirm the transfer to and vesting in the Surviving Corporation of title to and possession of all 
such rights, privileges, immunities, franchises and authority. All rights of creditors of each of 
the Constituent Corporations shall be preserved unimpaired, limited in lien to the property 
affected by such liens immediately prior to the Effective Date, and the Surviving Corporation 
shall thenceforth be liable for all the obligations of each of the Constituent Corporations. The 
Plan of Merger sets forth provisions regarding the by-laws, Certificate of Incorporation, 
members and governing body effective upon the Effective Date of the Merger. 

2. REPRESENTATIONS AND WARRANTIES OF FOREST LAWN. Forest 
Lawn represents and warrants to Association as follows: 

2.1 Organization and Standing of Forest Lawn. Forest Lawn is a charitable (formerly 
Type "B") not-for-profit corporation duly organized, validly existing and in good standing under 
the laws of the State of New York and has full power and authority to carry on its activities as 
now being conducted and to own or hold under lease the properties and assets it now owns or 
holds under lease. The nature of the business conducted by Forest Lawn and the character or 
ownership of properties owned by it do not require Forest Lawn to be qualified to do business in 
any other jurisdiction. The copy of the certificate of incorporation, and all amendments thereto, 
of Forest Lawn heretofore delivered to Association is complete and correct as of the date hereof. 
The copy of the bylaws, and all amendments thereto, of Forest Lawn heretofore delivered to 
Association is complete and correct as of the date hereof. The minute book or minute books of 
Forest Lawn contain a complete and accurate record in all material respects of all meetings and 
other corporate actions of the members and directors of Forest Lawn. 

2.2 Authority. The execution, delivery and performance of this Agreement by Forest 
Lawn does not violate, result in a breach of, or constitute a default under, the certificate of 
incorporation or bylaws of Forest Lawn or any material indenture, contract, agreement or other 
instrument to which it is a party or is bound, or to the best knowledge of Forest Lawn, any 
applicable laws, rules or regulations. 
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3. REPRESENTATIONS AND WARRANTIES OF ASSOCIATION. Association 
represents and warrants to Forest Lawn as follows: 

3.1 Organization and Standing of Association. Association is a not-for-profit 
cemetery corporation duly organized, validly existing and in good standing under the laws of the 
State of New York and has full power and authority to carry on its activities as now being 
conducted and to own or hold under lease the properties and assets it now owns or holds under 
lease. The nature of the business conducted by Association and the character or ownership of 
properties owned by it do not require Association to be qualified to do business in any other 
jurisdiction. The copy of the certificate of incorporation, and all amendments thereto, of 
Association heretofore delivered to Forest Lawn is complete and correct as of the date hereof. 
The copy of the bylaws, and all amendments thereto, of Association heretofore delivered to 
Forest Lawn is complete and correct as of the date hereof. The minute book or minute books of 
Association contain a complete and accurate record in all material respects of all meetings and 
other corporate actions of the members and directors of Association. 

3.2 Authority. The execution, delivery and performance of this Agreement by 
Association does not violate, result in a breach of, or constitute a default under, the certificate of 
incorporation or bylaws of Association or any material indenture, contract, agreement or other 
instrument to which it is a party or is bound, or to the best knowledge of Association, any 
applicable laws, rules or regulations. 

3.3 Subsidiaries and Other Relationships. Association does not own any stock, 
membership or other interest in any other corporation, nor is it a member of any partnership or 
other entity. 

3.4 Financial Statements. Association has caused to be delivered to Forest Lawn a 
true and complete copy of the financial statements of Association for its two (2) most recently 
completed fiscal years (the date of the latest financial statement being the "Financial Statement 
Date"), including without limitation balance sheets and statements of income for such periods 
(collectively, the "Financial Statements"). Each of the Financial Statements is true and correct 
in all material respects, is in accordance with the books and records of Association in all material 
respects, presents fairly the financial condition and results of operations of Association as of the 
date and for the period indicated, and, in the case of the audited statements, has been prepared in 
accordance with Generally Accepted Accounting Principles consistently applied throughout the 
periods covered by such statements. 

3.5 Absence of Undisclosed Liabilities. Except as and to the extent specifically 
reflected, provided for or reserved against in the balance sheet dated as of the Financial 
Statement Date, or except as disclosed in any Schedule to this Agreement, Association does not, 
to the best of its knowledge, have any material indebtedness, liability or obligation of any nature 
whatsoever, whether accrued, absolute, contingent or otherwise, and whether due or to become 
due, or arising out of transactions entered into, or any state of facts existing, prior thereto, and 
Association knows of no basis for the assertion against Association, as of the date hereof, of any 
material indebtedness, liability or obligation of any nature or in any amount not fully reflected or 
reserved against in the balance sheet dated as of the Financial Statement Date or otherwise 
disclosed in any Schedule to this Agreement. 
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3.6 No Adverse Change. Except as set forth on Schedule 3.6, since the Financial 
Statement Date, to the best of Association's knowledge, there has been no material adverse 
change in the financial condition of Association other than changes occurring in the ordinary 
course of business or except as otherwise disclosed in any of the Schedules to this Agreement, 
which changes have not had a material adverse effect on the financial condition of Association. 

3. 7 Tax Status. 

(a) Association is a corporation exempt from federal income taxation under 
Section 50 I ( c )( 13) of the Internal Revenue Code. 

(b) Association has filed all federal state and local income, withholding, 
social security, unemployment, excise, real property tax, tangible personal property tax, 
intangible personal property tax and all other tax returns and reports required to be filed by it to 
the date hereof and all of such returns and reports are true and correct in all material respects. 
All taxes, assessments, fees, penalties, interest and other governmental charges which were 
required to be paid by Association on such returns and reports have been duly paid and satisfied 
on or before their respective due dates. No tax deficiency or penalty has been asserted or 
threatened with respect to Association. To the best of Association's knowledge, no federal or 
state income tax return of Association has been audited during the past five years or, to the 
knowledge of Association, is proposed to be audited, by any federal or state taxing authority, 
including, without limitation, the United States Internal Revenue Service and the New York 
Department of Taxation and Finance, and no waiver of any statute of limitations has been given 
or is in effect with respect to the assessment of any taxes against Association. 

3.8 Real Property Owned by Association. A complete list of all real property owned 
by Association (the "Real Property") is set forth in Schedule 3.8. Except as otherwise stated in 
Schedule 3.8, (i) Association has good and marketable title to all the Real Property, in each case 
free and clear of all mortgages, restrictions, or other liens or encumbrances whatsoever, (ii) the 
Real Property is not subject to any commitment for sale or use by any person, other than the sale 
of plots for burial purposes, (iii) the Real Property is not subject to any encumbrance, which in 
any material respect interferes with or impairs the value, transferability or present and continued 
use thereof in the usual and normal conduct of the operations of Association, (iv) no labor has 
been performed or material furnished for the Real Property for which a mechanic's or 
materiahnan's lien or liens, or any other lien, has been or could be claimed by any person, (v) the 
Real Property, and each user thereof, is in compliance in all material respects with all applicable 
governmental requirements (including, without limitation, all zoning, subdivision and other 
applicable land use ordinances) and all existing covenants, conditions, restrictions and 
easements, and the current use of the Real Property does not constitute a non-confonning use 
under the applicable zoning ordinances, (vi) no material default or breach exists with respect to 
any encumbrance affecting the Real Property, (vii) there are no condemnation or eminent domain 
proceedings pending or, to the knowledge of Association, contemplated or threatened, against 
the Real Property or any part thereof, and Association does not know of any desire of any 
governmental authority to take or use the Real Property or any part thereof, (viii) there are no 
existing, or to the knowledge of Association, contemplated or threatened, general or special 
assessments affecting the Real Property or any portion thereof, (ix) the Real Property is not 
within any area determined to be flood-prone under the Federal Flood Protection Act of 1973, or 
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any comparable state or local governmental requirement, (x) the Real Property is not situated in 
an area classified by any governmental authority as being a "wetland" and (xi) Association does 
not have any knowledge of any pending or threatened proceeding before any governmental 
authority which relates to the ownership, maintenance, use or operation of the Real Property. All 
water, sewer, gas, electric, telephone and drainage facilities and all other utilities required by law 
or by the normal use and operation of the Real Property are installed to the improvements 
situated on the Real Property, are connected pursuant to valid permits and are adequate to service 
the Real Property as currently used and to permit compliance in all material respects with all 
governmental requirements and normal usage of the Real Property. Access to and from the Real 
Property is via public streets, which streets are sufficient to ensure adequate vehicular and 
pedestrian access for the present operations of Association. The buildings and improvements on 
the Real Property (including, without limitation, the heating, air conditioning, mechanica~ 
electrical and other systems used in connection therewith) are in a reasonable state of repair, 
have been well maintained and are free from infestation by termites, other wood destroying 
insects, vermin and other pests. 

3.9 Personal Property Owned by Association. A complete list of all tangible and 
intangible personal property with a value greater than $5,000 that is owned by Association is set 
forth in Schedule 3.9. Association has good and marketable title to all such personal property, in 
each case free and clear of all security interests, conditional sales contracts or other liens or 
encumbrances whatsoever except as otherwise stated in Schedule 3.9. 

3.10 Leases. Schedule 3.10 contains a correct and complete list and brief description 
of all material leases or other agreements under which Association is a tenant or lessee of, or 
holds or operates any property, real or personal, owned by any third party. Each of said leases 
and agreements is in full force and effect and constitutes a legal, valid and binding obligation of 
the respective parties thereto, enforceable in accordance with its terms. Association enjoys 
peaceful and undisturbed possession of all properties covered by all such leases and agreements, 
and there is not any existing default or event or condition, including the Merger contemplated 
herein, which with notice or lapse of time, or both, would constitute an event of default under 
any of such leases or agreements . 

3.11 Insurance. Schedule 3.11 contains a correct and complete list, as of the date 
hereof, of all policies of casualty, fire and extended coverage, theft, errors and omissions, 
liability, life, and other fonns of insurance owned or maintained by Association. Such policies 
are in amounts deemed by Association to be adequate. Each such policy is, on the date hereof, in 
full force and effect, and Association is not in default with respect to any such policy. 

3.12 Officers and Directors; Banks; Powers of Attorney. Schedule 3.12 contains a 
correct and complete list of (a) all officers and directors of Association, (b) the names and 
addresses of each bank in which Association has any account or safe deposit box, together with a 
list of all bank accounts and safe deposit boxes and the names of all persons authorized to draw 
on each such account or having access to any such safe deposit box, and ( c) the names of all 
persons holding powers of attorney from Association. 
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3.13 Compensation and Fringe Benefits. Schedule 3.13 contains a correct and 
complete list of each employee, consultant or agent of Association, together with such person's 
current compensation and any fringe benefits provided or made available to such person. 

3.14 Indebtedness. Schedule 3.14 contains a correct and complete list of all 
instruments, agreements or arrangements pursuant to which Association has borrowed any 
money, incurred any indebtedness or established any line of credit which represents a liability of 
Association on the date hereof. True and complete copies of all such written instruments, 
agreements or arrangements have heretofore been delivered to, or made available for inspection 
by Forest Lawn. Association has performed in all material respects all of the obligations 
required to be performed by it to date, and is not in default in any material respect under the 
terms of any such written instruments, agreements or arrangements, and no event has occurred 
which, but for the passage of time or the giving of notice, or both, would constitute such a 
default. 

3.15 Material Contracts. Schedule 3.15 contains a list and brief description of all 
contracts, agreements and other instruments to which Association is a party at the date hereof. 
Association is not in default in any material respect under any agreement, lease, contract or other 
instrument to which it is a party. To the best of Association's knowledge, no party with whom 
Association has any agreement which is of material importance to its business is in default 
thereunder. 

3. 16 Absence of Certain Events. Since the Financial Statement Date, the business of 
Association has been conducted only in the ordinary course and in substantially the same manner 
as theretofore conducted, and, except as set forth in Schedule 3.16, Association has not, since the 
Financial Statement Date (i) issued any capital certificates, subventions, bonds or other 
securities; (ii) incurred, or become subject to, any material obligation or liability (whether 
absolute or contingent) except (A) current liabilities incurred in the ordinary course of business, 
(B) obligations under contracts entered into in the ordinary course of business and 
(C) obligations under contracts not entered into in the ordinary course of business which are 
listed in Schedule 3.15 or any other schedule to this Agreement; (iii) discharged or satisfied any 
material lien or encwnbrance or paid any obligation or liability (whether absolute or contingent) 
other than current liabilities shown on the most recent balance sheet and current liabilities 
incurred since the most recent balance sheet date in the ordinary course of business; 
(iv) mortgaged, pledged or subjected to lien, charge or any other encumbrance, any of its assets 
and properties, reaL tangible or intangible; (v) sold or transferred any of its material assets, 
properties or rights, or cancelled any debts or claims, except in each case in the ordinary course 
of business, or entered into any agreement or arrangement granting any preferential rights to 
purchase any of its assets, properties or rights or which required the consent of any party to the 
transfer and assignment of any of its assets, properties or rights; (vi) suffered any extraordinary 
losses (whether or not covered by insurance) or waived any extraordinary rights of value; (vii) 
entered into any transaction other than in the ordinary course of business except as herein stated; 
(viii) amended its certificate of incorporation or bylaws; (ix) increased the rate of compensation 
payable or to become payable by it to any of its employees or agents over the rate being paid to 
them at the Financial Statement Date; (x) made or permitted any amendment to or termination of 
any material contract, agreement or license to which it is a party other than in the ordinary course 
of business; or (xi) made capital expenditures or entered into any commitments therefor 
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aggregating more than $2,000. Except as contemplated by this Agreement, or the Schedules 
referred to in this Agreement, between the date hereof and the Closing Date, Association will 
not, without the prior written consent of Forest Lawn, do any of the things listed above in clauses 
(i) through (xi) of this Section 3. 16. 

3.17 Investigations and Litigation. To the best of Association's knowledge, there is no 
investigation by any governmental agency pending, or threatened against or adversely affecting 
Association, and except as set forth on Schedule 3.17, there is no action, suit, proceeding or 
claim pending, or threatened against Association, or any of its businesses, properties, assets or 
goodwill, which might have a material adverse effect on such corporation, or against or affecting 
the transactions contemplated by this Agreement. To the best of Association's knowledge, there 
is no outstanding order, injunction, judgment or decree of any court, government or 
governmental agency against or affecting Association, or any of its businesses, properties, assets 
or goodwill. 

3.18 Overtime, Back Wages, Vacation and Minimum Wages. To the best of 
Association's knowledge, except as otherwise set forth in Schedule 3.18, no present or fom1er 
employee of Association has any claim against Association (whether under federal or state law) 
under any employment agreement, or otherwise, on account of or for: (i) overtime pay for any 
period other than the current payroll period; (ii) wages or salary for any period other than the 
current payroll period; (iii) vacation or time off (or pay in lieu thereof), other than that earned in 
respect of the current fiscal year; or (iv) any violation of any statute, ordinance, rule or regulation 
relating to minimum wages or maximum hours of work. 

3.19 Discrimination, Occupational Safety and Other Statutes and Regulations. To the 
best of Association's knowledge, no persons or parties (including, without limitation, 
governmental agencies of any kind) have any claim, action or proceeding, against Association 
arising out of any statute, ordinance, rule or regulation relating to discrimination in employment 
or employment practices or occupational safety and health standards (including, without 
limitation, The Occupational Safety and Health Act, The Fair Labor Standards Act, Title VII of 
the Civil Rights Act of 1964, The Civil Rights Act of 1992, The Americans with Disabilities Act, 
and The Age Discrimination in Employment Act of 1967, as any of the same may have been 
amended). 

3.20 Employee Benefit Plans. Except as set forth on Schedule 3.20 or Schedule 3. 13 
there are no employee benefit plans or arrangements of any type, including but not limited to any 
retirement, health, welfare, insurance, bonus, executive compensation, incentive compensation, 
stock bonus, stock option, deferred compensation, commission, severance, parachute, rabbi trust 
program or plan described in Section 3(3) of the Employee Retirement Income Security Act of 
1974 (ERISA), maintained by Association, or with respect to which Association has a liability. 

3.21 Pennits and Licenses. All material pennits, licenses and approvals of all federal 
state or local regulatory agencies, which are required in order to pennit Association and its 
employees and agents to carry on business as now conducted by it, have been obtained by it and 
are current. 
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3.22 Brokers. No commission, finder's fee, brokerage fee or similar charge will be 
incurred by Association for the consummation of the transactions contemplated herein. 

3.23 Environmental Laws. "Environmental Law" shall be defined as any applicable, 
or relevant and appropriate, statute, ordinance, by-law, rule or regulation, order, and any license, 
permit, order, judgments, notice or other requirement issued pursuant thereto, enacted, 
promulgated or issued by any governmental authority, in effect as of Closing, relating to 
pollution or protection of public heahh or the environment (including, but not limited to, any air, 
surface water, groundwater, land surface or sub-surface strata, whether outside, inside or under 
any structure), or to the identification, reporting, generation, manufacture, processing, 
distribution, use, handling, treatment, storage, disposaL transporting, presence, release or 
threatened release, of any hai:ardous material. Without limiting the generality of the foregoing, 
Environmental Law includes the Comprehensive Environmental Response, Compensation and 
Liability Act of 1980, as amended, the Toxic Substances Control Act, as amended, the 
Hazardous Materials Transportation Act, as amended, the Resource Conservation and Recovery 
Act, as amended, the Clean Water Act, as amended, the Safe Drinking Water Act, as amended, 
the Clean Air Act, as amended, and all analogous laws enacted, promulgated or lawfully issued 
by any relevant governmental authority. To the best of Association's knowledge, there has been 
no disposaL release or threatened release of any hai:ardous material at, on, under or from any of 
the Real Property. Association has not received any notice of, and does not know of: (A) any 
alleged, actual or potential responsibility for, or any inquiry or investigation regarding, any 
disposaL release or threatened release of any hai:ardous material at, on, under or from any Real 
Property, or any other property at which it is claimed Association or any prior owner or occupant 
of the Real Property arranged for disposal of any hai:ardous material; or (B) any other 
proceeding by any person alleging any actual or threatened injury or damage to any person, 
property or the environment arising from or relating to any disposa~ release or threatened release 
of any hai:ardous material at, on, under or from the Real Property or any other property at which 
it is claimed Association or any prior owner or occupant of the Real Property arranged for 
disposal of any hai:ardous material. 

4. COVENANTS OF ASSOCIATION PRIOR TO THE EFFECTIVE DA TE. 
Throughout the period prior to the Effective Date, Association shall: 

(a) give to Forest Lawn, and any and all authorized representatives of Forest 
Lawn (including auditors and attorneys), reasonable access upon prior notice, during nonnal 
business hours, to the offices, assets, properties, contracts, books and records of Association in 
order to give Forest Lawn full opportunity to make such investigations as it deemed appropriate 
with respect to the affairs of Association (including, if requested by Forest Lawn, soil borings) 
and further cause Association and all of its employees to provide to Forest Lawn during such 
period such additional information concerning the affairs of Association as Forest Lawn may 
reasonably request (and regardless of any such investigation by Forest Lawn, all representations 
and warranties of Association contained in this Agreement shall remain in full force and effect 
until closing and no such investigation shall cause or result in a waiver by Forest Lawn of any of 
the representations and warranties of Association contained herein); and 

(b) not make any expenditures in excess of $2,000, or incur any indebtedness 
outside of the ordinary course of business, without obtaining the prior approval of Forest Lawn. 

9 



5. CONDITIONS PRECEDENT TO PERFORMANCE BY ASSOCIATION. The 
obligation of Association to consummate the transactions contemplated by this Agreement shall 
be subject to the satisfaction or fulfillment, on or prior to the Closing Date, of the following 
conditions precedent, in addition to all other conditions precedent contained in this Agreement, 
each of which may be waived by Association: 

5.1 Representations. Association shall not have discovered any material error, 
misstatement or omission in any of the representations and warranties made by Forest Lawn 
contained in this Agreement, or in any financial statement, certificate, Schedule, exhibit or other 
document attached to or delivered pursuant to this Agreement, and all representations and 
warranties of Forest Lawn or any of them, contained in this Agreement and in any financial 
statement, certificate, Schedule, exhibit or other document attached to or delivered pursuant to 
this Agreement shall be true and correct in all material respects on and as of the Closing Date 
with the same force and effect, except as affected by transactions expressly authorized herein or 
otherwise approved in writing by Association, as though such representations and warranties had 
been made on and as of the Closing Date. Except for the covenants provided in Section 7, no 
representation or warranty by Forest Lawn contained in this Agreement or in any other document 
or agreement delivered in connection with this Agreement shall survive the Closing. 

5.2 Covenants. Forest Lawn shall have performed and complied in all material 
respects with all covenants, agreements and conditions required under this Agreement to be 
performed or complied with by it on or before the Closing. 

5.3 Litigation. No suit, action or proceeding, or governmental investigation, against 
or concerning, directly or indirectly, Forest Lawn, or any of its material assets and properties, 
shall have been instituted or reinstituted, nor shall any basis therefor have arisen, that might 
result in any order or judgment of any court or of any administrative agency which renders it 
impossible for Forest Lawn to consummate or cause to be consummated the transactions 
contemplated by this Agreement. 

5.4 Resolutions. Association shall receive certified copies of resolutions of the board 
of directors and members of Forest Lawn in fom1 satisfactory to the Association, authorizing the 
execution and delivery of this Agreement by Forest Lawn and the consummation of the 
transactions contemplated hereby. 

5.5 Approvals. All statutory requirements for the valid consummation by Association 
of the transactions contemplated by this Agreement shall have been fulfilled; all authorizations, 
consents and approvals of lot owners and all federa~ state, local and foreign governmental 
agencies and authorities required to be obtained in order to pennit consummation by Association 
of the transactions contemplated by this Agreement shall have been obtained, except where 
failure to obtain such approval would not have a material adverse effect. Without limiting the 
generality of the preceding sentence, the following approvals shall have been obtained: 
(a) approval of the Certificate of Merger by the Attorney General or Supreme Court of the State 
of New York pursuant to Section 907 of the NPCL; and (b) approval by the New York State 
Cemetery Board pursuant to Section 1506-d of the NPCL. 
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6. CONDITIONS PRECEDENT TO PERFORMANCE BY FOREST LAWN. The 
obligation of Forest Lawn to consummate the transactions contemplated by this Agreement shall 
be subject to the satisfaction or fulfillment on or prior to the Closing Date, of the following 
conditions, in addition to any other conditions contained in this Agreement, each of which may 
be waived, collectively, by Forest Lawn: 

6.1 Representations. Forest Lawn shall not have discovered any material error, 
misstatement or omission in any of the representations and warranties made by Association 
contained in this Agreement, and all representations and warranties of Association contained in 
this Agreement shall be true and correct in all material respects on and as of the Closing Date 
with the same force and effect, except as otherwise approved in writing by Forest Lawn, as 
though such representations and warranties had been made on and as of the Closing Date. No 
representation or warranty by Association contained in this Agreement or in any other document 
or agreement delivered in connection with this Agreement shall survive the Closing. 

6.2 Covenants. Association shall have performed and complied in all material 
respects with all covenants, agreements and conditions required under this Agreement to be 
performed and complied with by it on or before the Closing. 

6.3 Litigation. No suit, action or proceeding, or governmental investigation, against 
or concerning, directly or indirectly, Association, or any of its material assets and properties, 
shall have been instituted or reinstituted, nor shall any basis therefor have arisen, that might 
result in any order or judgment of any court or of any administrative agency which renders it 
impossible for Association to consummate or cause to be consummated the transactions 
contemplated by this Agreement. 

6.4 Resolutions. Forest Lawn shall receive certified copies of resolutions of the 
governing body and members of Association in form satisfactory to Forest Lawn, authorizing the 
execution and delivery of this Agreement by Association and the consummation of the 
transactions contemplated hereby. 

6.5 Approvals. All statutory requirements for the valid consummation by Forest 
Lawn of the transactions contemplated by this Agreement shall have been fulfilled; all 
authorizations, consents and approvals of lot owners and all federaL state, local and foreign 
governmental agencies and authorities required to be obtained in order to permit consummation 
by Forest Lawn of the transactions contemplated by this Agreement shall have been obtained, 
except where failure to obtain such approval would not have a material adverse effect. Without 
limiting the generality of the preceding sentence, the following approvals shall have been 
obtained: (a) approval of the Certificate of Merger by the Attorney General or Supreme Court of 
the State of New York pursuant to Section 907 of the NPCL; and (b) approval by the New York 
State Cemetery Board pursuant to Section 1506-d of the NPCL for the consummation of the 
transactions contemplated by this Agreement. 

6.6 Title and Other Affidavits. Association shall have delivered to Forest Lawn any 
other documents or affidavits reasonably required by this Agreement or Forest Lawn's title 
insurance company to be delivered by the Association. 
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7. POST-CLOSING COVENANT OF FOREST LAWN. Following Closing, Forest 
Lawn covenants and agrees that it will continue to use the name "FREEDOM ENGLISH" or 
"FREEDOM RURAL CEMETERY" as the name of the cemetery located on the Real Property, 
provided that this covenant shall not prevent Forest Lawn from also identifying itself or any 
successor or assign as the owner or operator of the cemetery(e.g., "FREEDOM RURAL 
CEMETERY, a Forest Lawn Cemetery" or "FREEDOM ENGLISH CEMETERY, a Forest 
Lawn Cemetery" or "part of the Forest Lawn Group" or similar words). The foregoing covenant 
and agreement shall survive the Closing and may be enforced by appropriate legal action brought 
by any present or future lot owner in the cemetery located on the Real Property or the current 
officers and directors of Association. 

8. DEFAULT. 

8.1 Default by Forest Lawn. Except as otherwise expressly provided in this 
Agreement, if Forest Lawn shall fail to perform or comply with any material covenant, 
agreement or condition contained in this Agreement that is required to be performed or complied 
with by Forest Lawn on or prior to the Closing Date, then Association, after notice to Forest 
Lawn and failure to cure within thirty (30) days after notice, shall have the option to seek 
specific performance of this Agreement or to sue Forest Lawn for damages. If Association elects 
to sue for specific performance, Forest Lawn expressly waives any claim or defense that 
Association has an adequate remedy at law. 

8.2 Default by Association. Except as otherwise expressly provided in this 
Agreement, if Association shall fail to perform or comply with any material covenant, agreement 
or condition contained in this Agreement that is required to be performed or complied with by 
Association on or prior to the Closing Date, then Forest Lawn after notice to Association and 
failure to cure within thirty (30) days after notice, may seek specific performance of this 
Agreement or may elect to sue Association for damages. If Forest Lawn elects to sue for specific 
performance, Association expressly waives any claim or defense that Forest Lawn has an 
adequate remedy at law. 

9. NOTICES. All notices or other communications permitted or required to be 
given hereunder by any party to any other party shall be in writing and may be delivered by fax 
or email but must be followed up, or sent in the first place, via personal delivery or by courier, 
Priority Mail or registered or certified mail, postage prepaid: 

If to Forest Lawn: 

With a copy to: 

The Buffalo City Cemetery 
1411 Delaware Avenue 
Buffalo, New York 14209 
Attn: Joseph P. Dispenza., President 
Email: jdispcnza(w,forcst-lawn.com 

Hodgson Russ LLP 
140 Pearl St., Suite 100 
Buffalo, New York 14202 
Attn: David V. Bradley, Esq. 
Email: dbradley@hodgsonruss.co m 
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If to Association: 

With a copy to: 

THE FREEDOM RURAL CEMETERY 
Sally McKerrow 
339 Freedom Road 
Freedom, New York 14065 
sahnckl@juno.com 

Susan McKerrow 
9956 Dow Road 
Freedom, New York 14065 
mckerrowsusan@grnail.com 

Notices shall be effective when the recipient receives same personally, by courier or by 
one of the mail options listed above. Any party wishing to change the contact information for the 
receipt of notices may give notice of such change to the other party pursuant to this Section 9. 

10. EXTENSION OF TIME AND WAIVER. 

(a) Time is of the essence with respect to this Agreement. However, the 
parties hereto may, by mutual agreement in writing, extend the time for the performance of any 
of the obligations of the parties hereto. 

(b) Each party for whose benefit a representation, warranty, covenant, 
agreement or condition is intended may, in writing: (i) waive any inaccuracies in the warranties 
and representations contained in this Agreement; and (ii) waive compliance with any of the 
covenants, agreements or conditions contained herein and so waive performance of any of the 
obligations of the other parties hereto, and any default hereunder; provided that any such waiver 
shall not affect or impair the waiving party's rights in respect to any other representation, 
warranty, covenant, agreement or condition or any default with respect thereto. 

11. MISCELLANEOUS PROVISIONS. 

11.1 Counterparts; Signatures. This Agreement may be executed in counterparts, each 
of which shall be deemed an originaL but all of which together shall be deemed to be one and the 
same agreement. A signed copy of this Agreement delivered by email (including those in 
portable document format) or other means of electronic transmission shall be deemed to have the 
same legal effect as delivery of an original signed copy of this Agreement. 

11.2 Governing Law. This Agreement shall be governed by and construed in 
accordance with the laws of the State of New York. 

11 .3 Entire Agreement. This Agreement constitutes the entire Agreement and 
understanding between the parties hereto with respect to the transactions contemplated hereby, 
expressly superseding all prior Agreements and understandings, whether oral or written, and no 
change, modification, termination or attempted waiver of any of the provisions of this 
Agreement shall be binding Wlless reduced to writing and signed by the party or parties against 
whom enforcement is sought. 
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11.4 Section Headings. The section headings in this Agreement are for convenience of 
reference only and shall not be deemed to aher or affect any provision hereof. 

11.5 No Assignment. Neither this Agreement, nor any rights or liabilities hereunder, 
may be assigned by any party without the prior written consent of all of the other parties. 

11.6 Schedules. Schedules referenced in this Agreement are an integral part of this 
Agreement and are to be deemed a part of this Agreement whether attached hereto on execution 
of this Agreement or anytime thereafter. 

[SIGNATURE PAGE FOLLOWS) 
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RESOLUTIONS OF THE BOARD OF TRUSTEES 

OF 

THE BUFFALO CITY Cf.:MF:TERY, INC. 

THE BUFFALO CITY CEMETERY, INC. d/b/a foresl Lawn ('·Fores! Lawn··) comened a meeting of 

its Roctrd of Trustees (the ''Board') ondune.15 , 2021 (the .. Meeting Date''). and adopted the following 

preamble and resolutions to authorize. adopt and approve the plan of merger of Forest Lawn, a public. not-for­

profit regulated cemetery, with FREEDOM RURAL CEMEl l:RY ASSOCl/\TION {the ';Associa1io11'"). 

pursuant to Section 902 and Section 1506-d or the Not-for-Profit Corporation Law (the "NPCJ,"), with Forest 
Lawn surviving. 

WHEREAS. the Board has determined that the review and consideration ol' certain cemetery mergers 

would contribute to th~ financial stability and long-term sustainability ol' Forest Lawn's cemetery operations 

and support the interests of its lot owners; and 

WIIRREAS, the Board has directed management to proceed with the ongoing review and 

development of merger opportunities, and in circumstances \vhcre management determines that pursuit of a 

merger is prudent, submit such opportunities to the Board for review and approval: and 

WHEREAS, the Bomd and management have previously md and discussed with representatives of 

Association a plan of merger (--J>Jan £~/ Ai<'rger .. ) outlining the term~ and conditions for a merger of the 

Association with and into Forest I .awn; and 

\VHEREAS, the Board previously approved of a Plan of Merger between Forest Lm\n and the 

Association in a resolution dated as of August 21. 2018; and 

WHERE.AS, the proposed merger was never consummated due to unavoidable regulatory and other 
ddays; and 

WHEIUt'.AS, the partit:s have now re-engaged in discussions and arc once again proposing to pursue 

the contemplated merger pursuant tu a re-executed Plan or Merger suhstantially the same as the previously 

executed Plan or Merger. a copy or\\ hich has been shared with th1..• Board: and 

WHEIU~AS. the Board has reviewed updntcd reports and rccommendatiorn, related to this matter a~ 

,.vell as the scope of the project and plans fi.n this proposed merger; and 

WHEREAS, Fort:st Lawn ha5 determined that a merger of the Association ,vith and into Forest Lawn 

(the "Merger") under the terms of the Plan of ti.forger will afford Forest Lawn the ability to acquire and 

profitahly manage /\ssociation based on the recommendations dnd financial analysis reviewed hy the Roard: 



and 

\VHEREAS, Forc'.>t I ,awn hereby submits the Plan of Merger setting fo11h the proposed terms and 
condition for the Merger for review and re-approval of the Board. 

NOW, THERl(FORE, IT IS 

RESOLVED. that the Merger of the Association \\ ith and into Forest I .awn and the Plan of 
Merger be, and each hcrchy is. adopted and approved by th~ Board; and he it fu11her 

RESOLVED, that a meeting of the lot owners t11' Forest Lawn be, and hereby is. called for the 
purpose of presenting the Plan of Merger for further adoption and approval by such lot owners under Section 
903 of the NPCL: and be it funher 

l{F:SOLVEO. that the Board Chair. President, officers, and/or legal counsel or Forest Lawn. and 
each of their dcsignccs. be. and each hereby is, authorized to execute or have c:-<ccuted. prepare or have 
prepared, and Jilc or hnve filed, any and all documents in order to effectuate, secure and consummate the 
rvterger, including hut not limited to the Plan of Merger. an Agreement of Merger. a Certificate of Merger. a 
Verified Petition for the Merger. and an) and all ancillary documents. petitions. agreements. consents and 
certificates required. and to do or take an)• other actions required. in furtherance of the Merger and the preceding 
resolutions. su~ject to succe~sful and beneficial resolution of appropriate conditions to closing incluuing, 
without limitation. all necessary approvals relating to the Merger; and be it further 

RESOLVED. that the Board Chair, President. officers, and/nr legal coLmsd of Forest I ,awn. and 
each of their designees. be, and each hereby is. authorized to file an application and provide any and all 
documentation to the State Cem~tery Board and Division of Cemeteries as is ncci;:ssary to s~curc approval of 
Merger and in furtherance of the preceding resolutions. 

1'-t** * 



OFFICER'S CERTIFICATE 

I, Me.q'rla.nn 1$µ,r:tdf-hcrcby certify that: 

L I am the Secretary of THE BUFFALO CITY CEMET[RY, INC. d/b/a Forest Lawn ("Forest Lawn"). a 
public, not-for-profit regulated cemetery governed under the New York Not-for-Profit Corporation Law. 

1 The preceding resolutions were approved by at least a majority vote of the governing board of forest 
Lawn (the ·'Board"), a quorum being present, at a meeting duly called and held on ,.June. IS 
202l_, which resolutions have not been rescinded or modified and arc still in full force and effect. 

3. At said meeting there were: (i) _j_ votes cast for approval of the preceding resolutions; (ii) J) votes 
cast against approval of the preceding resolutions; and (iii) J)_ abstentions. 

IN WITNESS WHEREOF. I have set my hand this~ day of J.1.J.Y1l. . 202 I . 

(11 u11t:u u) k-vu'11 
... 7J . Secretary 
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Forest Lawn Lot Owners 

Approval of Merger 
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