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Buffalo City Cemetery, d/b/a The Forest Lawn Group (Forest Lawn) and Oakwood Cemetery
Association (Oakwood) seek the New York State Cemetery Board’s (Board) recommendation of
approval of a merger and approval of the certificate of 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. 8). Those recommendations are conditioned on
subsequent receipt of other required regulatory approvals (Attorney General and/ or Supreme
Court, and Erie County Legislature) and payment of the outstanding PM deficit using general

funds.

Exhibits

1. Report of Associate Accountant Kerry Forezzi dated Apr. 13, 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

Forest Lawn Bylaws

Oakwood Cemetery Ass’n Certificate of Incorporation

Oakwood Bylaws

Forest Lawn Trustee list

Oakwood Trustee list

Notification of Proposed Merger to Localities

Notice to lot Owners

Posting of Notice for Lot Owners

Publication of Notices

Oakwood Equipment Resources

Plan of Merger

Merger Agreement

Forest lawn Board Approval of Merger

Forest Lawn Lot Owners Approval of Merger

Oakwood Board Approval of Merger
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Oakwood Lot Owners Approval of Merger (note—this is blank)
Forest Lawn Annual Financial Report
Oakwood Annual Financial Report
Operational Projections
Forest Lawn PM Investment Policy
Forest Lawn Endowed Care Investment Policy
. Certificate of Merger
Draft Verified Petition to Supreme Court
Proposed Supreme Court Order
Proposed Unpaid PM Loan Resolution Structure
3 Audlt Report of Senior Accountant Karen DeYoung (Sept. 13, 2017)
4. Ltr. From Oakwood (Feb. 8, 2022)
5. Oakwood resolution of lot owners (Aug. 20, 2021)
6. Oakwood resolution ratifying approval of merger (Dec. 14, 2021)
7
8
9
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Schedules to Merger Agreement
Revised Certificate of Merger
Forest Lawn Conflict of Interest Policy
10. Forest Lawn Resolution Concerning Procurement
11. Forest Lawn Sample Request for Quote
12. Oakwood 990
13. Revised Forecast of Oakwood Financials
14. Emails from Nancy Hibsch (Mar. 23-24, 2022)
15. Forest Lawn Ltr. re Conflict of Interest Policy (Mar. 25, 2022)
16. WNY Invoice to Oakwood Cemetery
17. Memo of Patricia Sandison, Esqg. (Sept. 23, 2021)
18. Labor Analysis (two separate documents)
19. Vendor Policy

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. Its operation of these five
cemeteries appears to be financially successful and all are well maintained. It is in the process
of merging with four other cemeteries: Lancaster Rural Cemetery (Lancaster Rural), also in Erie
County (the Board issued a favorable recommendation at its November 9, 2021, meeting and
approved the certificate of merger at its March 8, 2022, meeting), Attica and Quaker Settlement
Cemeteries (the Board issued a favorable recommendation at its February 8, 2022, meeting and
approved the certificate of merger at its March 8, 2022, meeting); and Griffins Mills Cemetery
Association (the Board issued a favorable recommendation and approved the certificate of
merger at its March 8, 2022, meeting).

Forest Lawn now seeks to merge with cemeteries somewhat farther from its original location.

Oakwood is a 16-acre cemetery within the Greater Buffalo area, in East Aurora (Town of
Aurora), New York. It is less than five miles from Griffins Mills Cemetery and about 13 miles
from two of Forest Lawn’s existing cemeteries, Lakeside and St. Matthews.

Oakwood does not appear to be in compliance with Not-for-Profit Corporation Law section 715
(related party transactions) and 715-a (conflict of interest policy). It also appears to have a
small PM deficit, caused by a previous board failing to make required deposits into PM.



Statutory Factors

The plan of merger or consolidation is economically feasible and financially responsible

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 Oakwood will not materially
impair, and will likely benefit, Forest Lawn’s position.

Forest Lawn reasonably projects that it can improve the performance of Oakwood’s unrestricted
and restricted funds. Oakwood is approximately 16 acres.

Oakwood has made a small profit in all but one of the last few years. Thus, even absent the
savings Forest Lawn estimates it will provide, a merger will benefit Forest Lawn. In addition,
Oakwood has substantial funds of its own: almost $1.5 million at market in its PM Fund. Together
with Forest Lawn’s $31 million in combined funds, both cemeteries will remain well capitalized
after the merger.

Forest Lawn asserts that the number of grave sales will increase dramatically in the first few years
of sales; we consider this projection to be extremely optimistic. On the other hand, Forest Lawn
can increase investment income by investing the former Oakwood PM Fund in the way it invests
its own funds (Oakwood currently earns about 2.5 percent in interest and dividends). Because
Oakwood has historically been profitable, even a small increase in investment income should
have a strong positive impact on the balance sheet.

Forest Lawn initially stated that it will reduce expenses, in significant part by cutting by half costs
of repair and maintenance currently paid to WNY Cemetery Service, Inc. (WNY) (see below for a
discussion of related party issues concerning this corporation, Oakwood, and Forest Lawn).
Forest Lawn has now provided an update, stating that there were errors in the previous calculation
and showing no savings in that area. Expenses do not appear to be extremely high to begin with
and Oakwood generally operates in the black, so reducing them is less critical here with Forest
Lawn’s resources behind Oakwood. Eliminating existing trustee fees will improve Oakwood’s
financial position slightly.

See the section entitled “Related Party Issues” below.

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.

Oakwood has a reasonably strong PM Fund for a cemetery of its type and size but will
nevertheless find it difficult to operate purely on investment income based on current fund
balances. On the other hand, it is unlikely to run out of grave sales anytime soon. Adding Forest
Lawn’s $31 million in funds will dramatically strengthen its financial position without materially
weakening Forest Lawn’s financial position. The merger will thus benefit the Oakwood lot owners
and Town of Aurora by reducing the risk of reaching the point where no volunteers step up to
serve as board members. In connection with each of the mergers, Forest Lawn has asserted that
the transaction benefits its own lot owners by adding to its PM. The Division has been skeptical
of this claim elsewhere, but here, given that Oakwood is consistently profitable, it will benefit
Forest Lawn in the short and medium term.

Oakwood seems unlikely to be able to increase its sales significantly on its own; Forest Lawn
projects fairly dramatic increases in sales. This seems unlikely but it is reasonable to expect that
Forest Lawn achieve at least a modest increase in lot sales.

Division Investigator Cynthia Craig was part of an effort to reorganize the Board in 2017.
Subsequently, Oakwood elected Craig Wolcott as President and his sister as treasurer, along
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with two non-Wolcott trustees (one of whom is a local funeral director). On March 28, 2022,
Investigator Cynthia Craig spoke with Dan Rahn, a board member and son of the former
President, who advises that the board does not anticipate being able to recruit individuals who
will be willing to continue active management of the cemetery and that merger with Forest Lawn
represents the best option for the cemetery and its lot owners.

See the section entitled “Related Party Issues” below.

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.? See the section entitled “Related Party Issues” below.

Not Become a Burden on the Community

As noted above, Oakwood 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 Oakwood 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

In this case, bringing more professional management and additional sales resources to Oakwood
will benefit lot owners without adversely affecting the existing lot owners of Forest Lawn. Like
many volunteer-run cemeteries, and as mentioned above, Oakwood’s board does not believe
they will be able to recruit the next generation of officers and directors. See the section entitled
“Related Party Issues” below.

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 Oakwood 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 Aurora (Oakwood), 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).

1In 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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Plan Includes?

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 Oakwood 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 Oakwood 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 Oakwood. Oakwood 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

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. At Oakwood, WNY currently provides maintenance. That company is owned in part
by a current Oakwood board member, Levi Wolcott; his mother is the co-owner. His aunt, Nancy
Hibsch, is also an officer and director of Oakwood. As noted below, Oakwood lacks a conflict of
interest policy and does not appear to comply with N-PCL section 715 in retaining WNY. Craig
Wolcott was himself President of Oakwood but resigned before merger discussions occurred.

Additionally, Craig Wolcott, whose wife and son own WNY, and whose sister Nancy Hibsch sits
on Oakwood’s board, is a Forest Lawn Vice President. Forest Lawn states that it will engage in
a competitive bidding process to ensure that whoever maintains Oakwood going forward will
provide at least as good services at a similar or better price. Forest Lawn has provided both its
conflict of interest and a procurement resolution. Exhs. 9-10.

Administrative functions will be consolidated at Forest Lawn’s Buffalo office.

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-PCL section 1506-d. However, in this case Oakwood has provided
supporting documentation indicating that Forest Lawn provided this information and made these
representations to Oakwood. See Exh. 5. Given the foregoing, the Division believes that the Board can
and should still approve this application.
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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 Oakwood, 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 Oakwood 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)

Oakwood provided notice by mail to lot owners and has provided proof of that notice. See
Exhs. H-1. 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
Oakwood states that it posted notice of the meeting concerning the merger as required. See Exh.
I. The notice indicates it was posted on June 7, 2021, for an August 20, 2021 meeting. Oakwood

also 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
Forest Lawn published notice of the meeting on its website; Oakwood does not have a website.

Meetings and Approvals

The boards of both cemeteries unanimously approved the proposed merger. When Oakwood’s
board first approved this merger on March 1, 2021, both Nancy Hibsch and Levi Wolcott
participated in the vote. Because of concerns about a possible related party transaction (given
Craig Wolcott's status as a Vice President of Forest Lawn), the Oakwood board met again on
December 14, 2021, to ratify its previous approval of the merger, with Nancy Hibsch and Levi
Wolcott recusing themselves. In ratifying the merger, the board stated that it “ has reviewed
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options for the long-term sustainability of the Association” and specifically found that “a merger
of” Oakwood “with and into Forest Lawn (the "Merger") under the terms of the Plan of Merger
will meet the financial needs and long-term sustainability of the Association's operations and will
support the best interests of the Association and its lot owners.” Exh. 6.

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). Oakwood’s lot owners approved
the merger by a vote of 26-6. Exh. 5.

Related Party Issues

There are several related party issues present here.

First, Oakwood contracts with WNY to provide grave openings and maintenance. Levi Wolcott,
along with his mother, owns WNY; he and his aunt also serve on Oakwood’s board. However,
Oakwood has not complied with the related party statute in approving its contract with WNY.
Indeed, Oakwood does not even have a conflict-of-interest policy. Oakwood reports that it
attempted to solicit bids by advertising in 2021 but no one submitted one, so it renewed its
contract with WNY. Exh. 13. It does not appear that either Nancy Hibsch or Levi Wolcott
recused themselves from this process.

Craig Wolcott, the former owner and father and husband of the owners of WNY, is a Vice
President at Forest Lawn. According to its 990, Forest Lawn paid WNY approximately $396,000
in 2020 for lawncare. Forest Lawn reports compliance with Article 7 of the Not-for-Profit
Corporation Law and has amended its conflict-of-interest policy to address these situations.
Exhs. 10, 14. Forest Lawn has represented to the Division that it will follow a competitive
bidding process and this conflict-of-interest policy when soliciting outside contractors to perform
burials. Id.; see also Exh. 9.

Second, the merger itself potentially raises related party issues. Two of Oakwood’s board
members, Nancy Hibsch and Levi Wolcott, are, respectively, the sister and son of a Forest
Lawn Vice President, Craig Wolcott, although Craig Wolcott does not sit on Forest Lawn’s
board.

To address this issue, Oakwood’s board met again without Ms. Hibsch and Mr. Wolcott after it
and the lot owners approved the merger. As noted above, the board ratified the transaction,
stating that it “ has reviewed options for the long-term sustainability of the Association” and
finding that “a merger of” Oakwood “with and into Forest Lawn (the "Merger") under the terms of
the Plan of Merger will meet the financial needs and long-term sustainability of the Association's
operations and will support the best interests of the Association and its lot owners.” Exh. 6.

Forest Lawn’s board’s approval of the transaction does not mention Craig Wolcott or possible
related party issues. Exh. N. Forest Lawn subsequently provided a letter explaining why its
board did not specifically address the issue of Craig Wolcott’s family’s affiliation with other
cemeteries’ boards and provided a 2022 conflict of interest statement in which Craig Wolcott
disclosed his connection to WNY and the cemeteries where his family members are on the
board or where WNY provides services. Exh. 14. In that letter, Forest Lawn takes the position
that:

After analyzing the Relationships, Forest Lawn determined there is no

violation of the Conflict of Interest Policy with respect to these Relationships, as
Mr. Wolcott, does not have the right to vote on Forest Lawn's participation in the
Potential Mergers (he is not a trustee on the Board of Forest Lawn), nor does he
have a personal financial interest in the Potential Mergers.



Forest Lawn has also taken steps, detailed in Exhibits 11 and 17-19, in an effort to ensure that
its continued use of WNY'’s services complies with the related party provisions of the Not-for-
Profit Corporation Law. The Division has informed Forest Lawn that it will request regular
updates to attempt to review compliance.

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.

Oakwood is financially viable as an independent not-for-profit cemetery corporation. However, it
cannot recruit new board members and the current board is not willing to stay on indefinitely.
With more professional, local management, we believe Forest Lawn can run Oakwood
successfully (as it has done with Lakeside and St. Matthews and other Greater Buffalo
cemeteries). Forest Lawn will benefit by acquiring Oakwood’s PM Fund of over $1.4 million.

We therefore recommend that the Board: 1. approve the form of the (unsigned) certificate of
merger (Exhibit 8); and 2. recommend approval of the merger, both subject to subsequent
receipt of all other required approvals (Attorney General and/or Supreme Court, and Erie
County Legislature) and payment of the outstanding PM deficit using general funds.



EXHIBIT 1



DIVISION OF CEMETERIES KaTHY HocHuL
STATE OF NEW YORK

DEPARTMENT OF STATE CEMETERY BOARD
ONE COMMERCE PLAZA ROBERT J. RODRIGUEZ
99 WASHINGTON AVENUE SECRETARY OF STATE
NEW YORK, NY 10038 CHAIR
TELEPHONE: (518) 474-6226 LETITIA JAMES
FAXx: (518) 474-0876 ATTORNEY GENERAL
WWW.DOS.NY.GOV MARY T. BASSETT, M.D., M.P.H.
COMMISSIONER OF HEALTH
TO: NEW YORK STATE CEMETERY BOARD
FROM: KERRY FOREZZI; ASSOCIATE ACCOUNTANT

SUBJECTS: BUFFALO CITY CEMETERY d/b/a THE FOREST LAWN GROUP NO. 15-027
and OAKWOOD CEMETERY ASSOCIATION, NO. 15-052

RE: FINANCIAL SUMMARY OF PROPOSED MERGER APPLICATION

DATE: April 22, 2022

Buffalo City Cemetery, d/b/a The Forest Lawn Group (Forest Lawn) seeks New York State
Cemetery Board (Board) approval to merge with Oakwood Cemetery Association (Oakwood),
located in the Town of East Aurora (Town), in Erie County.

Division Audit

Oakwood was last audited by the Division in 2017 through the year-ending December 31, 2016.
The audit report states the cemetery underwent a large-scale reorganization as of March 1, 2017.
Six board members resigned, and five new board members were added, to include three new
officers. The last two audit reports (2013 and 2017) indicated the cemetery was not making its
required deposits to the permanent maintenance fund since at least 2007. As of 12/31/2016, the
cemetery had a deficit in its permanent maintenance fund of $31,757.22. The audit report also
states the cemetery was running an annual operating deficit averaging $12,500 in years 2013-
2016, which appears to have since turned around.

Oakwood wrote a letter to the Division dated April 10, 2018 requesting a repayment plan to
address the Permanent Maintenance deficit. The cemetery stated it would deposit $3,092.22 on
July 15, 2019 and $3,185.00 every July 15™ for nine years. As of the date of this board application,
Oakwood reported that it had not made any repayments to the PM fund. However, after further
analysis, the Division determined that the PM deficit has been reduced to $10,027.48 as of
12/31/2021, by reinvesting income earned on the securities. This revised figure is seen in the
section below labeled ‘Fund Balances'.

The cemetery was holding funds in a Perpetual Care account but did not have a copy of the
related wills stipulating the purpose for the funds. Oakwood was instructed to seek copies of the
will's and not use the interest gained on those monies until it could determine the required use.

The 2017 audit report expressed concern over a related party transaction. The Oakwood
Presidents’ company was providing the mowing, trimming, and grave digging services for the
cemetery. It also noted that Oakwood’s Secretary/Treasurer is the President’s sister. Oakwood
reported recently that they since bid for these services indicating they had one inquiry but no other
bidders.

Annual Report / Vandalism & Assessment fees
Oakwood is current with its Annual Financial Report submissions. As of 12/31/2021, Oakwood
owes the Division $47.00 for outstanding Vandalism & Assessment fees.



Cemetery Activity / Financial Condition

Oakwood is an active cemetery that reported totals of 190 burials, $123,159 in interment income,
and $103,500 in lot sales in the last four years (2017-2020). The total acreage at Oakwood is 16
acres with only .5 acre unsold and developed.

Oakwood finished with a net operating surplus in three of the last four years (2017-2020). The
cemetery has transferred $20-23k/year in investment income from dividends and interest to the
operating account to help offset expenses.

Fund Balances:
As of 12/31/2021, Oakwood Cemetery Association reported the following assets:

Balance Balance Fund Surplus/
FUND: (market) (cost) Liability (Deficit)
General (GF) $ 61,636.38 checking - -
Permanent 1,646,310.00 $1,166,108.29 $1,171,862.77 ($10,027.48)
Maintenance
(PM)
Perpetual 29,413.25 savings $29,413.25 -
Care (PC)
TOTAL
ASSETS $1,737,359.63 - = ($10,027.48)

As of December 31, 2021, there is a deficit in the Permanent Maintenance Fund of $10,027.48.
The original deficit of $32k +/- has been indirectly and partially absolved through capital gains
over the years since. Oakwood was notified in writing within the Divisions 2013 and 2017 audit
reports and both times agreed to pay the deficit back but did not follow through on that promise.
Given Oakwood has enough funds in their General Fund, the Division recommends that the PM
deficit be remedied as a condition of the merger. Forest Lawn agreed to this condition in an emalil
dated March 30, 2022 from David Fleming.

Upon merger, Forest Lawn would gain funds held by Oakwood as Perpetual Care. Oakwood
provided an itemized list of this fund showing the balance is comprised of multiple bequests.
Forest Lawn is required to carry out the wishes of decedent’s according to intentions stated in
their wills. Like the Attica merger, the Division is unsure if funds currently classified as Perpetual
Care are permanent maintenance or special trusts by nature in accordance with division
regulations. Forest Lawn should explore the PC fund and any related wills and classify the funds
as true PC or reclassify as PM, Special Trusts (ST), or GF.

Forest Lawn claims it can support all current and newly acquired cemeteries maintenance needs
in perpetuity indicating the merger will compound market returns thus increasing available
maintenance resources.

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” and its subsequent revision. 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:
Forest Lawn projected a 35% increase in grave sales in Year 1, 2% increases per year for
interment fees, a 125% increase in foundation income in Year 1, and a 78% increase in interest



& dividends in Year 1. Forest Lawn stated it would allow 4 burials per lot, as opposed to 2 currently
allowed by Oakwood and market new offerings which would increase revenue in the remaining
available space. 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 3% in Year 1 and 1.5% each year
after. The fees paid to Oakwood’'s President and Secretary/Treasurer is eliminated and office
expense is significantly reduced. There are expected increases in grave services and insurance,
and new costs for advertising and a PM loan payback. It has subsequently been determined that
the PM loan payback was for work that was proposed but later withdrawn. In an email dated
March 30, 2022, David Fleming withdrew that expense line from the financial forecast.

5-year averages, comparison before and after merger:

Oakwood Forest Lawn post-

results, 5-year merger projection,

average 5-year average % INCRS
Average $83,853 $122,203 45.7
Revenue
Average 75,365 79,653 5.7
Expenses
Average 8,488 42,550 401%
Surplus

As the above table shows, Forest Lawn provided a Financial Forecast that projected an increase
in Oakwood'’s bottom line by more than 400% over the first five years post-merger. Note: this table
does not reflect the removal of the PM loan payback expense, which would only further support
the favorable financial position post-merger.

Related Parties:

Forest Lawn’s Vice President/Groundskeeper is the father of a Trustee on Oakwood'’s board and
the brother of Oakwood’s Treasurer. The Oakwood Trustee and his mother (the Forest Lawn VP's
wife) owns the contracting company that provides mowing and maintenance and grave digging
services for Oakwood and other cemeteries with which Forest Lawn seeks to merge. It is feasible
to believe that these individuals could realize an increase in income or wages as their
responsibilities increase due to the growing number of Forest Lawn properties. For example, the
financial projections provided by Forest Lawn show a 23% increase in costs related to grave
digging, a service provided by the referenced contractor. The sister/aunt of the same individuals
who is an officer on the Oakwood board. is also being compensated.

It does not appear that any of this related party information was disclosed properly over the years
within Oakwood board’s minutes, annual lot owner's meetings, Form 990, or the independent
auditor’s review. There is no evidence that the related parties recused themselves from any
related discussion, votes, or bids when it came to contractor services or the proposed merger
until December 2021. After inquiry by the Division as to compliance with related party provisions,
the Oakwood board, without Nancy Hibsch and Levi Wolcott, met and, after noting the existence
of related parties, ratified the merger on December 14, 2021. It does not appear that Oakwood
had or has a written Conflict of Interest policy as of the date of this report and it does not appear
that the same information was disclosed to the lot owners.

Conclusion:

From a financial perspective, Oakwood is not in danger of abandonment in the foreseeable future.
The 2017 board reorganization and advice given to Oakwood during the Division audit in 2017 to
strengthen its financial operations has seemingly been applied and proven successful. Oakwood



recognized a small surplus in three of the last four years and has a reasonably sized endowment
fund for its size that has been performing well. In addition, it has sufficient land for future sales.
However, the growing concern of a lack of community volunteer support and Forest Lawn’s plan
to significantly increase revenues would make the strongest arguments in favor of this merger.

As stated in the sections above, the Division recommends three conditions of this merger:

1. Oakwood must pay $47.00 to Division of Cemeteries for outstanding Vandalism &
Assessment fees through 12/31/2021 (see attached fund review worksheet, tab 2).

2. Oakwood must transfer $10,027.48 from its general fund to the permanent maintenance
fund to close the PM deficit. Forest Lawn should first confirm the capital gains and
brokerage fees from 2017-2021. The Division calculations are based on figures that
Oakwood reported on its Annual Financial Reports (see attached fund review worksheet).

3. Forest Lawn should work with Oakland to identify the source and purpose of funds
currently designated as Perpetual Care to determine if any of the funds should instead be
classified as PM, ST, or GF, prior to seeking approval for this merger from the Office of
the Attorney General.



Oakwood Cemetery Association
Erie County 15-052
Review thru 12/31/2021

TRUST FUND LIABILITY (Restricted)

FROM ANNUAL REPORTS

LOT P/M ALLOCATION P/M ALLOCATION REALIZED CAPITAL Deduct P/M
YEAR SALES 10% PER LOT SOLD # Burials $35 PER BURIAL GAINS (LOSS) 2/3 Broker fees LIABILITY
12/31/2016 Prior audit balance carried forward v $ 888,217.11
12/31/2017 $ 18,300.00 $ 1,830.00 16 $ 560.00 | $ - 1,620.00 890,607.11
12/31/2018 30,450.00 3,045.00 22 $ 770.00 201,698.00 2,625.00 1,096,120.11
12/31/2019 20,525.00 2,052.50 23 $ 805.00 4,945.00 2,503.00 1,103,922.61
12/31/2020 34,225.00 3,422.50 18 $ 630.00 15,522.00 2,555.00 1,123,497.11
12/31/2021 23,125.00 2,312.50 28 $ 980.00 40,208.16 2,017.60 1,166,997.77
TOTAL $ 126,625.00 $ 12,662.50 107 $ 3,745.00 | $ 262,373.16 11,320.60 | $ 1,166,997.77
MATUORITY
LAST 4 DIGITS OF DATE/PRICE PER INTEREST RATE /
ASSETS ACCOUNT TYPE ACCOUNT # SHARE SHARES MARKET VALUE COST VALUE
PERMANENT MAINTENANCE
US Trust/BOA Mutual Funds 0717 as of 12/31/2021 per brokerage statement $ 1,620,250.15 1,135,775.44
M&T Bank Savings 1616 as of 12/31/2021 per bank statement $ 26,059.85 26,059.85
TOTAL PM Asset $ 1,646,310.00 1,161,835.29
PM Liability/Restricted balance 1,166,997.77
Surplus / (Deficit) (5,162.48)
PERPETUAL CARE
M&T Bank CD's & Savings Accts Various as of 12/31/21, per cemetery records & annual report 29,413.25
Total PC 29,413.25
GENERAL FUND
M&T Bank Checking 2869 as of 12/31/21 per bank statement 62,036.38
TOTAL GF 62,036.38
PRICES
$/ SINGLE GRAVE LOT 925
$/ADULT INTERMENT 1000 Total Assets this Audit 1,253,284.92
$/ CREMATED REMAINS 550 Total Assets last Audit as of 12/31/2016 896,238.67
% Change 39.84%
Total Acreage Acres Sold Assets Per Acre Sold  [$ Change 357,046.25
16 155 $80,857.09 General Fund Assets this Audit 62,036.38
Total General Fund Assets last Audit as of 12/31/2016 9,737.97
% Change 537.06%
$ Change 52,298.41




EXHIBIT 2





















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

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

The 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
operations financially and from an operations perspective,

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

Oakwood is a 16-acre cemetery that had 34 reported burials in 2020. The five year average of
burials at the cemetery is 41 with the average annual sales amount of $42,389.

Oakwood Cemetery would continuc this ongoing work with important contributions to the
success of the merged operations. Oakwood has a $1,200,000 PM fund. There was also
$52.065.35 in operating funds as of December 31, 2020. As a combined entity. it would
generale a positive shared impact on the PM fund.

The cemetery does have an open PM loan of $32,000 which Forest Lawn requests be
restructured to allow for timely payback at $3.200 a year over ten years. The details of this
request are outlined in the attached Exhibit Z.

Oakwood has the financial. operating and sales opportunities to excel under a merger with Forest
Lawn.

The financial projections for Oakwood are conservative estimates. Increases in revenue of
$9,000 (35%) in grave sales is projected over the previous five-year average along with an
anticipated 3.25% return on the PM Fund. Forest Lawn anticipates a significant reduction in
repair and maintenance expenses and the addition of annual expenditures for the PM Fund
payback. The result is anticipated as a year one $50.000 change in net assets which grows to
$60,000 in vear five.

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.

Oakwood Cemetery Association’s Annual Financial Report for the year ending December 31,
2020 is attached as Exhibit S.

The marketing of new offerings based on the Forest Lawn portfolio will further assist the success
of operations for this cemetery and the cluster as a whole.

Oakwood 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 operations.

Please see Exhibit 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 Oakwood Cemetery Association will financially strengthen both
cemeteries.

The addition of $1,200,000 in PM to Forest Lawn’s existing investments will generate a positive
shared impact on the PM fund as a result of the merger. This long-term sustainability is critically
important to both operations.

The addition of new interment space for the Oakwood operations as well as the resolution of' a
long-standing PM loan issue will strengthen operations.

The existing lot owners of Forest Lawn will continue to receive the same renowned services they
have expected with increased viability of its PM and operational structure. Qakwood’s current
lot owners will see new technology offerings for access such as websites along with easy access
to records, staff and arrangements. Representatives will be available to lot owners six days a
week, with the monitoring of emails on a 24/7 basis. The new website will be a comprehensive
source of information and contact for lot owners.

The community of Oakwood 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 Qakwood 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 an enhanced and strategic way
which will leverage 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.

(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:

The localities required to assume control of any part of the Oakwood Cemetery should it be
abandoned have been notified of the proposed merger.

A copy of the letter to the Town Supervisor of Aurora, New York, 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;

Forest Lawn will utilize their existing operations to serve the cemetery’s operational and
maintenance needs.

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

A tull description of Forest Lawn’s assets may be found in their Annual Financial Report
attached as Exhibit R.

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



The expansion of burial space for Oakwood in addition to the resolution of outstanding PM
liabilities provides a strengthening of operations for both entities,

(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.

All special trusts will be held in conformity with state standards and Forest Lawn investment
policies.

(i) 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 I.awn has a proven track record related to digitizing documents and providing storage and
retrieval ol corporate records and historical documents. Forest Lawn intends to make records
available 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 requested by
persons entitled to access.

Forest Lawn will provide specific contact information, including other important information on
its websile, to all lot owners of Oakwood Cemetery, to allow lot owners to request copies of
applicable records.

Forest Lawn has a professionally staffed office with representatives available six days a weck,
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 for lot owners.

Forest Lawn’s experience with many smaller and 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 contfident that under its ownership. recordkeeping
will be complete and accurate and availability of records 1o all tot 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;

Forest Lawn has a proven track record related to digitizing documents and providing storage and
retrieval of corporate records. Forest Lawn intends to make records available 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 specific contact information, including other important information on
its website, to all lot owners of Oakwood Cemetery, to allow lot owners to request copies of
applicable records.

Forest Lawn has a professionally stafted 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, will be a comprehensive source of information and
contact for lot owners.

Forest Lawn’s experience with many smaller and 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 protessional and robust
recordkeeping al 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.
Oakwood Cemetery will be serviced in the same manner as it services its existing constituent
cemeteries. These mobile land services are highly efficient and enable the maximization of
scheduling services and maintenance. This operational structure will reduce costs of the
operation.

All administrative services will be centralized. This means that all constituent parts will receive
the same equitable services. There will be a significant increase in the accessibility of
administrative support and organizational resources for Oakwood based on Forest Lawn’s
existing model of 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 information for Oakwood Cemetery at the
entrance to the cemetery as well as their websites following the completed merger of the
organizations. The access to support services provided by Forest Lawn will represent a
significant increase in services for Oakwood 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 cemeterties. Forest Lawn will
publish notices of annual lot owners’ and any special meetings in each locality in the same
manner that it currently publishes notices in its principal location in Buftalo, including by
electronic means. As part of its discussions with potentially constituent cemeteries, Forest Lawn
has commitled to creating a website for each location (many of which, like Oakwood, 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 mecting 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 contident that lot owners of Oakwood Cemetery will have appropriate notice and
opportunity to participate in annual and special lot owner meetings in more ways than they have
currently.
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