

















































































































































































































EXHIBIT 3



MEMORANDUM

STATE OF NEW YORK - DEPARTMENT OF STATE

TO: Lewis Polishook, Director DATE: 9-13-17
FROM: Karen DeYoung, Sr. Accountant
SUBJECT: Oakwood Cemetery Association # 15-052
Erie County
RE: Field Examination & Trust Fund Verification

Audit Period: 1/1/013 — 12/31/16

Officer Contacted: Ms. Nancy Hibsch; Secretary/Treasurer
Oakwood Cemetery Association

Officer cc: Mr. Craig Wolcott; President

Oakwood Cemeteri Association

The subject cemetery was audited on July 19, 2017 and again on August 16, 2017 for the period of January
1, 2013 through December 31, 2016. The Secretary/Treasurer was present both days, and President
present on July 19, 2017. Special notation: It is important to note that the cemetery has undergone a
large-scale reorganization as of March 1, 2017, with six (6) members resigning and five (5) additions to
include three new officers the President, Vice President and Secretary/Treasurer. The availability of
records varied. The new Secretary/Treasurer organized several boxes containing records that were not
easy to work with. In numerous instances the previous Secretary/Treasurer was contacted to no avail —
simply stating that the information requested “was in the boxes” As a result, it was necessary to place a
heavy reliance on the Independent Accountants Review Report and Financial Statements as presented
Philips and Brooks CPA’s, PC. All assets were verified. The cemetery has a general liability insurance
policy and currently a Fidelity Bond Coverage in the amount of $100,000.00. A conversation was had
about the required Commercial Crime coverage as of 4/12/2016. The Secretary/Treasurer will be
reviewing the Commercial Crime requirement with their insurance agent at the close of this audit. The
cemetery will need to obtain coverage in the amount of 10% of its total assets which are just under
$900,000.00 as a close of this audit period. The cemeteries total asset valuation should be monitored on
a yearly basis to remain in compliance. One signature is required on bank checks; authorized signors are
the President and Treasurer. It is a good practice to have two signatures required on all checks issued by
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the cemetery. This would require adding an additional authorized signor or two but would strengthen the
cemeteries internal controls on check issuance. It is recommended that you check with your Insurance
Agent — to determine if two (2) signatures are required by the commercial crime policy they underwrite.
Deeds are prepared to document a lot purchase and a copy is retained. The copies reviewed were not
complete as the previous Secretary/Treasurer was inconsistent with the preparation of the deeds and
accordingly a copy was not always provided to the individual responsible for tracking the same. Two
signatures are required, that of the President and Treasurer. It became obvious during the review of deed
copies for the audit period that the previous President had pre-signed a template that the previous
Secretary/Treasurer had just used over and over filling in the new pertinent data for each new purchase.
This practice eliminates a much-needed internal control and is highly discouraged. Each deed should be
prepared independent of the previous. A copy of the cemetery’s Rules and Regulations should be mailed
with each deed. Annual meeting is held and advertised for three (3) consecutive weeks as is required. The
cemetery does file the Federal form 990. No bequests were received during the audit period. Expenses
were reviewed to the best of the writer’s ability; several spending concerns were identified and have been
corrected by the new Secretary/Treasurer. Additional comments regarding expenses will be addressed
below in the financial condition. The cemetery has an approved price list that was last updated as of
3/13/17.

The results of the examination are as follows:

Permanent Maintenance:

The cemetery has a deficit of $31,757.22 in the P/M accounts as of 12/31/16. The cemeteries
calculated deficit as of 12/31/16 was $40,877.22 however the current Treasurer made a transfer of
$9,120.00 to the PM account that was due from 2014, 2015 & 2016 on 6/2/17. This transfer was not done
by the previous Treasurer. Note: the previous audit covering the period 1/1/07 through 12/31/12
resulted in a deficit of $35,451.14 that was never addressed by the previous Cemetery Board. The
Permanent Maintenance liability as of 12/31/16 is $ 888,217.11. Permanent Maintenance assets are held
in an investment account and a savings account, at cost totaling $847,339.89 as of 12/31/16. The cemetery
is allocating 10% of lot sales along with the $35 per burial to the Permanent Maintenance fund.

Note: Upon receipt of this correspondence, the cemetery must contact Mr. Joseph Ambrose;
Associate Accountant at 315-793-2567 for further instruction on acceptable terms for a repayment
of the above deficit.

Perpetual Care:

The cemetery has valid perpetual care accounts for individual lots. The individual trusts are held
in separate accounts at the bank in sixteen (16) CD’s and one (1) savings account totaling $30,040.81 as
of 12/31/16. The original restricted amounts were recreated after reviewing copies of available Wills and
past audit reports. The restricted balance was determined to be $18,585.02 as of 12/31/16. The surplus
of $11,455.79 is interest earned on the funds. The interest can only be used to fulfill the requirements of
the individual’s last requests as outlined in their Will. See “Financial Condition” below for additional
comment on this matter.




General Fund:

General fund assets are held in two (2) checking accounts with a total balance of $18,857.97 as of
12/31/16. This balance when adjusted for the P/M transfer made on 6/2/17 would have totaled $9,737.97
at 12/31/16.

Financial Condition:

The cemetery’s total funds have increased $58,580.32 since the previous audit. This is largely
contributed to the cemetery’s realized gains from their investments in addition to a partial refunding of
their Federal Income taxes paid in previous years. The cemetery’s P/M funds had net realized gains during
the audit period of $65,237.93.

The current cemetery Board (established 3/1/17 — outside of this audit) has taken cost cutting
measures as well as have been using a critical eye on existing expenses. Waste removal fees as well as
cell phone expenses alone have been scrutinized resulting in monthly savings of approximately $250.00
per month. With that said, it is critical that the cemetery continue to be mindful of its expenses when
compared to income generated. The cemetery voted to raise their interment fees and submitted a service
charge increase on 3/13/17 as follows: full burial $925.00, cremain $550.00. Lots were raised from
$700.00 to $925.00 at the same time.

The 2017 will be the present Cemetery Board’s baseline on which they be able to better assess
what additional action should be taken to help the cemetery remain independent. Over the current audit
period, the cemetery experienced net operating losses of just over $12,500.00 per year. A number of
factors are involved. The cemetery does not generate any donations and should look to doing so. The
cemetery had not previously approached the Town of Aurora to discuss their needs; financial or otherwise.
This would include; tree removal, road repair, etc. A copy of section 165-a of the General Municipal Law
was provided at the time of the audit and is again enclosed. The new cemetery President met recently
with the Town Supervisor to discuss the cemetery’s needs. It is critical that the cemetery continue to
work toward reducing expenses as well as generating additional revenue. Sample fundraising letters were
provided at the time of the audit as well as being enclosed with this report. The cemetery should look for
fund raising ideas; letter writing campaigns, chicken bbgs, etc. It is suggested that the cemetery explore
volunteer help with mowing and other various upkeep. Checking with general volunteer groups and clubs,
Day of Caring events or even the inmate work programs at local jail facilities can provide a source of free
assistance. The concern of related party transactions was discussed as the President’s company is mowing
& trimming as well as digging graves. Due to the fact that these activities would come under review as a
related party transaction, it is recommended that the cemetery obtain proper bids on both activities to
determine if the agreed upon price is competitive and to properly document the effort to be transparent to
the lot owners in the monies spent and to whom. Finally, any rate increases brought before the cemeteries
Board to be voted on would require not only the President but the Secretary/Treasurer which is the sister
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to the President to step out of the meeting at the time of the vote as neither can cast a vote on an increase
that directly their family. 1 am including a copy of our January 12, 2015 memo — re: The Non-Profit
Revitalization Act to help the cemetery understand the need to properly document the related party
transaction and possible conflict of interest the arrangements present. In addition to providing copies at
the time of the audit, I’ve included a copy of both an Interment Log and a Lot Sale Log that your cemetery
can choose to use to record both going forward. Both examples include information that most cemeteries
find helpful.

The Cemetery has a number of Perpetual Care accounts for which they have no documentation to refer to.
When asked, the previous Treasurer insists that the files had been included in the documentation received
by the current Treasurer. The Treasurer was unable to locate said documentation. | was unable to locate
the same when working with the records provided. | went through the Division’s permanent folder in an
attempt to locate copies of the bequests. | was able to locate in two (2) instances a copy of the original
Will. 1am enclosing copies of the same. With regards to the remaining accounts, | copied numerous past
audit reports where my predecessors documented the names and amounts first left to the Cemetery for the
benefit of their plot upkeep. It is the best I can do to help you recreate your records. Again, the difficulty
with not having a copy of the Will is the fact that the cemetery cannot determine what their obligation to
the deceased was. As a result, other than the two (2) copies of Wills enclosed, the cemetery should not be
using the interest for any purpose until it can be determined what upkeep is required. The interest should
be left to accumulate until it can be determined what was to be provided. As I previously mentioned, each
family that left funds to the cemetery can request a full accounting of the funds from the day of inception.
If the cemetery is not complying with its requirement, the family can take further action. Once the
individual is deceased the will goes to probate, at which time it becomes a public document. It is highly
recommended, once time allows, that the Cemetery Board begin looking into obtaining a copy of each
Will that governs the funds they hold on behalf of the deceased.

The cemetery has expressed an interest in putting up a columbarium. The Cemetery Board feels
that due to the trend toward cremains that the cemetery would benefit financially from installing a
columbarium to offer alternative options to their customers. Based on the current P/M deficit of
$31,757.22, the concern of additional expenditure (columbarium and related expenses) at this time
exists. If the cemetery were to erect the columbarium, a repayment plan of no more than ten (10)
years would need to be established complied with per Supreme Court Order. In addition to the
repayment amount, the required 10% P/M allocation of niche sales would be also required. The
fragile state of the cemeteries current finances is a concern should the project go forward and not
be successful. The cemetery would be required to repay the loan despite possibly not selling niches.
This in addition to arrangements needed to address the current P/M deficit may be more than the
cemeteries income can support.

In addition to what was provided during the time of the audit and the information enclosed, you may find
other resources on our website: www.dos.ny.gov helpful. There is a tab for cemeteries once you go onto
the site.



http://www.dos.ny.gov/

NOTE: The cemetery has a surplus in payments of VVandalism and Assessment fees. Please see enclosed
letter for further instruction on the same.

Additional Information:

Town of Aurora

$925.00 lots as of 3/13/17 Acres: 16.00
$925.00 adult interment Ibo 3/13/17 Sold: 15.50
$400.00 cremated remain Ibo 3/13/17 Unsold: .50

GF as of 12/31/16: $ 9,737.97
PCas of 12/31/16: $ 30,040.81
PM as of 12/31/16: $ 847,339.89

Enclosures: Fundraising letter packet
General Municipal Law 165a
January 12, 2015 memo - re: The Non-Profit Revitalization Act
Lot/Deed log
Internment log



15-052

Oakwood Cemetery Association

Erie County

Audit Period: 1-1-13 through 12-31-16

K. DeYoung
Field Visit: 7-19-17
Report: 9-13-17

TRUST FUND LIABILITY (Restricted)

LOT & NICHE P/M ALLOC TOTAL BURIALS P/M ALLOC. NET REALIZED BROKER FEES FIDUCIARY FIDUCIARY P/M P/C
YEAR SALES 10% per LOT SOLD per Finanical Report $35 per burial GAINS (LOSS) 2/3 Deductable TAXES TAXES BALANCE BALANCE
10.00% 35.00 PAID BY THE REFUNDED TO
Prior audit balance carried forward — CEMETERY CEMETERY $797,636.97 $26,477.68
12/31/13 $17,500.00 $1,750.00 57 $1,995.00 4,409.37 -1,546.36 -11,682.00 0.00 $792,562.98 $ 26,477.68
12/31/14 7,200.00 720.00 48 1,680.00 58,003.63 -959.14 -28,854.00 0.00 $823,153.47 $26,477.68
12/31/15 20,250.00 2,025.00 41 1,435.00 4,799.09 -1,032.81 0.00 57,444.00 $ 887,823.75 $ 26,477.68
12/31/16 21,000.00 2,100.00 36 1,260.00 -1,974.16 -992.48 0.00 0.00 $888,217.11 $ 26,477.68
TOTAL | $ 65,950.00 $ 6,595.00 182 $6,370.00 $ 65,237.93 -$ 4,530.79 -$ 40,536.00 $57,444.00 $888,217.11 $26,477.68
$888,217.11 $ 26,477.68
VANDALISM and ASSESSMENT RECONCILIATION
| AUDIT CALCULATION Paid to NYS Division of Cemeteries
# of Internments # of Internments
YEAR Vandalism Assessments Vandalism Due Assessment Due Total Due Vandalism Assessments  Total Amount
15 5.00 3.00 Paid Paid Paid to NYS
credit from last audit 224.00
2013 22 22 $ 110.00 $21.00 $131.00 70.00 0.00 70.00
2014 15 15 75.00 0.00 75.00 90.00 9.00 99.00
2015 23 23 115.00 24.00 139.00 0.00 0.00 0.00
2016 14 14 70.00 0.00 70.00 70.00 0.00 70.00
TOTAL | 74 74 $370.00 $45.00 $415.00 $230.00 $9.00 $ 463.00|
Total Due $ 415.00
Amount Paid $ 463.00
Surplus $ 48.00
PERMANENT MAINTENANCE
Bank Name Instrument: CD Svs Account Number Maturity Etc Balance @ Cost Balance @ Market
Bank of America Savings Account Xxx 2817 n/a 718.38 718.38
US Trust Investment 41-11-611-8530717 n/a 846,621.51 981,918.19
847,339.89 982,636.57 PM Subtotal $847,339.89
Trust Liability $888,217.11

Deficit as of 12/31

(340,877.22)




PERPETUAL CARE

Deposit 6/2/17
pm funding for
years 2014, 2015
& 2016

Deficit as of 6/2/17

$9,120.00

($31,757.22)

Bank Name Instrument: CD Svs Account Number Bequest Maturity Etc Balance 12/31/16 Principal Amount
Bank of America CD Leslie .05% 12/12/17 500.01 500.00
Bank of America CD Ferguson .05% 12/12/17 1,000.00 1,000.00
Bank of America CD Ruth Turner .05% 12/12/17 1,000.00 1,000.00
Bank of America CD Minnie Heisler .05% 12/12/17 500.01 500.00
Bank of America CD Fred Norman .05% 12/12/17 500.41 500.00
Bank of America CD David Baker .05% 12/12/17 500.01 500.00
Bank of America CD Kenneth Wright .05% 12/12/17 500.01 500.00
Bank of America CD Julia Dubois .05% 12/12/17 600.01 600.00
Bank of America CD Dusel Bros .05%  7/3/17 1,001.10 1,000.00
Bank of America CD Edith McCubbin .05% 12/12/17 1,000.00 1,000.00
Bank of America CD Walter Powers .05% 12/12/17 2,500.00 2,500.00
Bank of America CD Edward Wassman .05% 12/12/17 500.01 500.00
Bank of America CD Sara Griggs .05%  7/3/17 500.41 500.00
Bank of America CD George German .05% 5/23/17 3,602.52 1,000.00
Bank of America CD Fay Ball .05% 5/23/17 11,457.62 3,500.00
Bank of America CD Ella Logan .05% 12/24/16 4,373.91 3,485.02
Bank of America Savings Fay Ball - bus invest acct n/a 4.78 0.00
30,040.81 18,585.02 P/C Subtotal $ 30,040.81
Trust Liability $ 18,585.02
Surplus $ 11,455.79
GENERAL FUND
Bank Name Instrument: CD Svs Account Number Maturity Etc Balance
Keybank Checking n/a $18,321.99
Bank of America Checking n/a 535.98
$ 18,857.97 G/F Subtotal 18,857.97
Deposit 6/2/17 to
PM (funding for
years 2014, 2015
& 2016) ($9,120.00)
GIFas ot 6/2/17 — $9,737.97
Total Assets: $896,238.67
$925.00 Lot Price as of 3/13/17 Town of Aurora Total Assets this Audit $ 896,238.67
$925.00 Adult Interment lbo 3/13/17 Total Assets last Audit $ 837,658.35
$550.00 Cremated Remains l|bo 3/13/17 % Change 6.99%
$ Change $ 58,580.32
Total Acres 16.00 Total Surplus & General Fund Assets this Audit -$ 22,019.25
Acres Sold 15.50 Total Surplus & General Fund Assets last Audit $ 10,025.25
Acres Available .50 % Change -319.64%
$ Change -$ 32,044.50
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Qakwood Cemetery Association
Mailing Address:
2338 Eldridge Road

East Aurora, New York 14052

April 7, 2022

Lewis Polishook, Fsq. | Director
New York State Division of Cemeteries
Department of State

99 Washington Avenue

Albany, New York 12210
Dear Director Polishook:

RE: OAKWOOD CEMETERY ASSOCTATION CEMETERY

MERGER INTO THE BUFFALO CITY CEMETERY

The Board of Trustees of the Oakwood Cemetery Association met with representatives of
Buffalo City Cemetery, also known as Forest Lawn, on several occasions over the last several
years to discuss the merger of our cemeteries. As part of these discussions, a presentation was
made to our board regarding the details of cemetery operations following the merger of our
cemeteries. This was further outlined in the legal requirements of Section 1506-d of the New
York Not-for-profit Corporation Law (“NPCL”) regarding the Plan of Merger that was approved
by both cemeteries and prepared for the Court which has also been submitted to your office.

Please note that Oakwood Cemetery Association's Board discussed the distribution of assets of
the organization and management of our cemetery's operations. We discussed the management
of the cemetery's financial assets, the access to corporate records, the cemetery, staffing, and
general documents currently held by Oakwood Cemetery Association. We also discussed the
operation and maintenance of the grounds of the cemetery in a way that was equitable to both
entities. We also understand that contact information for lot owners and visitors will be available
at our cemetery and on the Forest Lawn website. We also discussed how lot owner meetings will
be conducted following this new merger of entities and how local participation and publication
of such meetings would be held.

All of these details listed above, required by Section 1506-d of the NPCL, were outlined in
advance of a vote of merger between Oakwood Cemetery Association and Buffalo City
Cemetery and these detailed expectations have been outlined in the application for merger of our
cemetery organizations which is currently before the State Cemetery Board and are, part of our
plan of merger.

We urge your approval of this application. Thank you.

003384.00110 Business 22279249v1
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RESOLUTIONS OF THFE LOT OWNERS
OF
OAKWOOD CEMETERY ASSOCIATION

OAKWOOD CEMETERY ASSOCIATION (the “dssociution”™) convened a meeting of its lot
owners on Fridav, August 20, 2021 (the “Meeting Date™). and sdopted the following preambie and
resolutions (o authorize, adopt and approve the plun ol merger of the Association. a public. not-for-profit
regulated cometery situated in the Town of East Aurora. New York with and into THIE BUFFALO CITY
CEMETERY. INC. d’b/a Forest Lawn (“Forest Lawir™). pursuant to Section 9%03(a) of the Not-for-Profit
Corporation Law.

WHEREAS, a meeting of the lot owners of the Association on the Meeting Date was
duly called. and notice for such meeting was duly provided: and

WHEREAS, at such mecting. the governing Board of the Association (the “Board”)
presented a plan of merger (the “Plan of Merger™) setting forth the terms and conditions of the proposed
merger ol the Association with and into Forest Lawn (the ~Merger™); and

WHERFEAS, the Board of the Association has voted to approve the Merger and to adopt
the Plan of Merger: and

WHEREAS, the lot owners of the Association have determined that the Merger. under
the terms and conditions ol the Plun of’ Merger. is in the best interest of the 1ot oswners and meets the
financial nceds and long-term sustainability ol the Association™s cemelery operations.

NOW, THEREFORE, IT IS

RESOLVED, thut the Merger of the Association with and into Forest L.awn and the 1Man
of Merger be. and cach hereby is. adopled and approved by the lot owners of the Association: and he it
further

RESOLVED. that the Board of the Association, its officers and their designees be. and
each hereby is. authorized to prepare or have preparcd. exceute or have exceuted, and file or have filed
any und all documents in order 10 effectuate. secure and consummate the Merger. including but not
limited to the Plan of Merger. an Agreement of Merger. a Certificate of Merger. a Veritied Petition for
the Merger. and any and all ancillary documents. petitions, agreements, consents and certilicates
reguired. and to do or take any other actions required in furtherance of the Merger.
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OFFICER'S CERTIFICATE

L /\/qm:-q S. H-l;u:cju hereby certify that.

1. lam the duly clected _Sec / 7Alaas  of OAKWOOD CEMETERY ASSOCIATION
(the “Associatinn™), a public.’'not-for-profit regulated cemelery govemed under the New York

Not-for-Profit Corporation 1.aw.

2. Notice of the mecting of lot owners of the Association was duly posted or delivered in the
tollowing manner (check ali that apply):

a. :E" Written notice was duly sent by 1irst class mail. facsimile or clectronic mail to all
Lot Owners at Icast ten (10) and not more than sixty (60) days prior to the mecting in
accordance with the New York Not-For-I’rofit Corporation Law and the Association’s

by-luws.

b. B The notice was published in u newspaper in (he county where the Associalion’s
principal office is located once a week for three (3) consceutive weeks prior to the datc of
the lot owners™ meeting.

c. The notice was conspicuousty pusted al the Association’s cemetery for at least
sixty (6U) days prior to the lot owners’ mecting. together with the name. (clephone
number and address of a person from whom a copy of the Plan of Merger could be

obtuined,

d. O The notice was conspicuously postcd on the Association’s web site. together with
a copy of the Plan of Mcrger or an outline of the matcrial features of the Plan of Merger.
(I1"this box is not checked. then this will certify that the Association does not maintain

web site).

3. The preceding resolutions were approved by at least a two-thirds votc of the lot owners of the
Associalion present in person or by proxy, a quorum being present. at a meeting duly called and
held on August 20, 2021, which resolutions have not been rescinded or modified and are still in

full force and cffect.

4. At said meeting there were: (i) 4 votes cast for approval of the preceding resolutions: (it) &
voles casl against approval of the preceding resolutions: and (iii) ¢~ ahstentions.

IN WITNESS WIHEREOF, 1 have sct my hand this 20" day of August, 20221,

N_q,n%’s A b.a«:_kl___.__
lamen S Jhibeck

Title: -

Name:
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RESOLUTIONS OF THE GOVERNING BOARD
OF

OAKWOOD CEMETERY ASSOCIATION

OAKWOOD CEMETERY ASSOCIATION (the “Association”) convened a meeting of
its governing Board (the “Board”™) on Dec- | "( , 202_{ (the “Meeting Date”), and adopted
the following preamble and resolutions to authorize. adopt and approve the plan of merger of the
Association, a public, not-for-profit regulated cemetery situated in the East Aurora, New York
with and into THE BUFFALO CITY CEMETERY, INC. d/b/a Forest Lawn (“Forest Lawn™)
pursuant to Section 902 of the Not-for-Profit Corporation Law (the “NPCL™)}.

WHEREAS, on March 1, 2021 the Board of the Association approved the Merger
(the “Prior Approval™); and

WHEREAS, Nancy Hibsch is an officer (Secretary and Treasurer) and also a
trustee of the Board; and

WHEREAS, Levi Wolcott is a trustee of the Board; and

WHEREAS, Nancy Hibsch is a relative of an officer and key person of the
Buffalo City Cemetery; and

WHEREAS, Levi Wolcott is also a relative of an officer and key person of the
Buftalo City Cemetery; and

WHEREAS, in light of these relationships, the Board desires to ratify and
approve the Merger once again to reaffirm the Prior Approval; and

WHEREAS, Nancy Hibsch has recused herself from all deliberations and voting
with respect to this ratification and approval of the Merger: and

WHEREAS, Levi Wolcott has recused himself from all deliberations and voting
with respect to this ratification and approval of the Merger; and

WHEREAS, the trustees of the Board acknowledge and agree that no person has
made any attempt to influence improperly the deliberation or voting on the Merger approval; and

WHEREAS, the Board has reviewed options for the long-term sustainability of
the Association; and



WHEREAS, the Board has met with representatives of Forest Lawn to discuss a
plan of merger (“Plan of Merger”) outlining the terms and conditions for a merger of the
Association with and into Forest Lawn; and

WHEREAS, the Association has determined that a merger of the Association
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; and

WHEREAS, the Association hereby submits the Plan of Merger setting forth the
proposed terms and condition for the Merger for review and approval of the Board.

NOW, THEREFORE, IT IS

RESOLVED, that the Merger of the Association with and into Forest Lawn and
the Plan of Merger be, and each hereby is, ratified, adopted and approved by the Board; and be
it further

RESOLVED, that, for the avoidance of doubt, the Prior Approval of the
Association be, and hereby is, ratified and approved in all respects; and be it further

RESOLVED, that the President, officers, and/or legal counsel of the Association,
and each of their designees, be, and each hereby is, authorized to prepare or have prepared,
execute or have executed, and file or have filed, any and all documents in order to effectuate.
secure and consummate the Merger, including but not limited to the Plan of Merger, an
Agreement of Merger, a Certificate of Merger, a Verified Petition for the Merger, and any and
all ancillary documents, petitions, agreements, consents and certificates required, and to do or
take any other actions required, in furtherance of the Merger and the preceding resolutions,
subject to successful and beneficial resolution of appropriate conditions to closing including,
without limitation, all necessary approvals relating to the Merger; and be it further

RESOLVED, that the President, officers, and/or legal counsel of the Association,
and each of their designees, be, and each hereby is, authorized to file an application and provide
any and all documentation to the State Cemetery Board and Division of Cemeteries as is
necessary to secure approval of Merger and in furtherance of the preceding resolutions.

Aok ok ok



OFFICER’S CERTIFICATE

I, T Radd hereby certify that:

1. I am the duly elected U -?f‘cs of OAKWOOD CEMETERY ASSOCIATION (the
“Association”), a public, not-for-profit regulated cemetery governed under the New York
Not-for-Profit Corporation Law.

2. The preceding resolutions were approved by at least a majority vote of the governing
board of the Association (the “Board”), a quorum being present, at a meeting duly called
and held on De¢. 202 \ , which resolutions have not been rescinded or
modified and are still in full force and effect.

3. At said meeting there were: (i) _??_ votes cast for approval of the preceding resolutions;
(i) _© votes cast against approval of the preceding resolutions; and (iii) _< abstentions.
Nancy Hibsch and Levi Wolcott recused themselves from all deliberations and voting
with respect to the preceding resolutions so taken.

IN WITNESS WHEREOF, I have set my hand this [ dayof _Dec  ,202\.

Name: \bﬁf\) Rann)
Title:  ViCR pres ke T

{H)3384 00116 Business 21782269v|
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SCHEDULE 1.3!

Membership Capital Contributions and Subventions

Membership

The members of The Buffalo City Cemetery, Inc. are the lot owners (as defined in Section 1512
of the Not-for-Profit Corporation Law) of Forest Lawn Cemetery in Buffalo, New York and the
other cemeteries in the Forest Lawn Group.

The members of Oakwood Cemetery Association are the lot owners (as defined in Section 1512
of the Not-for-Profit Corporation Law) of Oakwood Cemetery in East Aurora, New York.

Neither corporation has any holder of certificates evidencing capital contributions or
subventions.

! Note: By agreement between the parties, Association will provide any necessary updates to the Schedules as soon
as practicable and in any event before Closing, and Forest Lawn will have the right to review and approve
all such updates.



SCHEDULE1.4

PLAN OF MERGER

Executed Plan of Merger attached



PLAN OF MERGER

OF
I - CEMETERY ASSOCIATION
INTO
THE BUFFALO CITY CEMETERY, INC.

Under Section 902 of the New York Not-For-Profit Corporation Law

The constituent entities to the merger are as follows:

a. ﬂu@ woed Comabay, | a cemetery corporation formed in New York, [which entity was
formed under thé name (et Ec&ww/ﬂ@’ ] (the “Association”); and

b. The Buffalo City Cemetery, Inc. d/b/a Forest Lawn (“Forest Lawn™), a New York not-
for-profit cemetery corporation and cemetery corporation.

The name of the surviving corporation is The Buffalo City Cemetery, Inc.

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

a. The members of Forest Lawn are the lot owners (as defined in Section 1512 of the Not-
for-Profit Corporation Law) of Forest 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 1512 of the
Not-for-Profit Corporation Law) of¢ 74 whil Comelecy, Cemetery in the town of
Erat Cumaa,, State of New York. v

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

The terms and conditions of the proposed merger are as follows:

a. Approvals. The constituent entities shall obtain all necessary approvals, including,
without 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 30 days after the filing date) as may be specified in said Certificate of Merger (the
“Effective Date”). If filing with the New 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 agency or agencies may
approve.






SCHEDULE 3.6

Material Changes since date of financial state ments

No changes



SCHEDULE 3.8

Real Property

16 acres, located at 202 & 210 Oakwood Ave, East Aurora, NY 14052



SCHEDULE3.9

Personal Property

8 x 10 wood shed on skids



SCHEDULE3.10

Leases

Nothing



SCHEDULE3.11

Insurance

NGM Insurance Company, Policy MSU94357



SCHEDULE3.12

Directors and Officers; Bank Accounts; Powers of Attorney

Dan Rahn - Vice President
Nancy Hibsch - Secretary/Treasurer
Chris Kloc - Trustee

Wes Bonczyk - Trustee

Levi Wolcott — Trustee

Checking Account M & T: 9871522869

PM Savings Account M & T: 15004236641616

CD M & T: 031003925179094, CD M&T: 031003925179101

CD M&T: 031003925179119, CD M&T: 031003925179127

Savings Account (Leslie Bequest) M & T: 15004238876617

Savings Account (David S Baker Bequest) M & T: 1500423887666 7
Savings Account (Fay Ball Bequest) M & T: 15004238876592

Savings Account (Julia Dubois Bequest) M & T: 15004238876708
Savings Account (M J Ferguson Bequest) M & T: 15004238876724
Savings Account (Sara Griggs Bequest) M & T: 150042388767 16
Savings Account (Minnie Heisler Bequest) M & T: 1500423887664 1
Savings Account (Edith A McCubbin Bequest) M & T: 150042388767 32
Savings Account (Fred N Norman Bequest) M & T: 15004238876659
Savings Account (Ruth Turner Bequest) M & T: 15004238876534
Savings Account (Edward Wassman Bequest) M & T: 15004238876740
Savings Account (Kenneth T Wright Bequest) M & T: 15004238876675

Trust Account Bank of America; 41116118530717



SCHEDULE3.13

Employees and Agents

Dan Rahn - $625 monthly
Nancy Hibsch — $450 monthly



SCHEDULE 3.14

Indebtedness

Owe Permanent Maintenance $31,757.22



SCHEDULE 3.15

Material Contracts

Lawn care maintenance contract with Western New York Lawn Service, Inc. for the 2021
season: $25,185- 8 monthly payments of $3,148.00.



SCHEDULE3.16

Actions not in the ordinary course ofbusiness

Nothing



SCHEDULE 3.17

Investigations and L.itigation

Solecki v. Oakwood Cemetery Association, case number 0002974/2012, filed in New York
Supreme Court, Erie County. Still pending as of 7/11/2021.



SCHEDULE3.18

Employee Claims

No claims



SCHEDULE 3.20

Employee Benefit Plans

None
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EXHIBIT P

1920 Trust



























EXHIBIT 8



CERTIFICATE OF MERGER

OF

THE BUFFALO CITY CEMETERY, INC.
(a New York cemetery corporation)

AND

OAKWOOD CEMETERY ASSOCIATION
(a New York cemetery corporation)

INTO

THE BUFFALO CITY CEMETERY, INC.
(a New York cemetery corporation)

UNDER SECTION 904 OF THE NOT-FOR-PROFIT
CORPORATION LAW

1. The constituent corporations to the merger are as follows:

a)

The Buffalo City Cemetery, Inc., d/b/a Forest Lawn (“Forest Lawn”), a New York
cemetery corporation.

b) Oakwood Cemetery Association (the “Association”), a New York cemetery
corporation.
2. The name of the surviving corporation is “The Buffalo City Cemetery, Inc.”
3. As to each constituent corporation, the following is a description of the members of the

constituent corporations:

a)

b)

The members of Forest Lawn consist of 341,084 lot owners (as defined in Section
1512 of the Not-for-Profit Corporation Law) of Forest 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.

The members of the Association consist of 1,565 lot owners (as defined in Section
1512 of the Not-for-Profit Corporation Law) of Oakwood Cemetery in East
Aurora, New York.

Neither entity has any holders of any certificates evidencing capital contributions
or subventions.
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The following paragraph in the Certificate of Incorporation:

“The Corporation’s cemeteries are situated in the City of Buffalo, the Town of Hamburg,
the town of West Seneca, the Village of Williamsville, and the Town of Lancaster, all in
the County of Erie.”

is hereby amended to update the list of the locations of the Corporation’s cemeteries by
adding the following language to the end of the paragraph:

. and the Village of East Aurora, County of Erie.”

The merger shall be effective on the date that this Certificate of Merger is filed by the
Department of State.

The certificate of incorporation of Forest Lawn was filed with Erie County on November
21, 1864 and a certificate of type for Forest Lawn was filed with the New York
Department of State on November 16, 1970.

The certificate of incorporation of the Association was filed with Erie County on May 11,
1872.

The plan of merger was approved by the board of trustees of Forest Lawn on June 15,
2021 and by the members of Forest Lawn on August 2, 2021, and by the board of trustees
of the Association on March 31, 2021 and by the members of the Association on August
20, 2021.

[signatures follow on the next page]



IN WITNESS WHEREOF, the undersigned have, on behalf of their respective corporations,
subscribed this Certificate of Merger effective as of the __ day of , 2022,

THE BUFFALO CITY CEMETERY, INC.

By:

Joseph P. Dispenza, President

OAKWOOD CEMETERY ASSOCIATION

By:

Name:
Title:

[Signature Page to the Certificate of Merger of Oakwood and Forest Lawn]






CERTIFICATE OF MERGER
OF

THE BUFFALO CITY CEMETERY, INC.
(a New York cemetery corporation)

AND

OAKWOOD CEMETERY ASSOCIATION
(a New York cemetery corporation)

INTO

THE BUFFALO CITY CEMETERY, INC.
(a New York cemetery corporation)

Under Section 904 of the Not-for-Profit Corporation Law

Filed by:
Courtney Scanlon
HODGSON RUSS, LLP
The Guaranty Building
140 Pearl Street, Suite 100
Buffalo, New York 14202



EXHIBIT 9



THE BUFFALO CITY CEMETERY, INC,
OFFICER’S CERTIFICATE

I, Meghann Surrett, hereby certify that:

. I am the Corporate Secretary of The Buftalo City Cemetery, Inc. (the “*Corporation™), a
cemetery corporation organized under the New York Not-for-Protit Corporation Law.

2. Attached hereto are certain resolutions adopted by the Board of Trustees of the Corporation, at
a meeting duly called and held on September 21, 2021, which resolutions have not been rescinded
or modified and are still in tull force and effect.

IN WITNESS WHEREOF. [ have sct my hand this day of 2021.

Name: Meghann Surrett
Title:  Corporate Secretary

GORA QKA Puasiness 21523732v)



THE BUFFALO CITY CEMETERY, INC.
RESOLUTIONS OF THE BOARD OF TRUSTEES

The Board of Trustees (the “Board”) of THE BUFFALO CITY CEMETERY,
INC. ("BCC” or the “Corporation”), at a duly called meeting on September 21, 2021 at 4:00

P.M., approved the adoption of the following preambles and resolutions:

WHEREAS, BCC desires to update its conflict of interest policy to formally provide for
related party transactions as required under the New York Not-for-Profit Corporation Law and
adopt the amended and restated conflict of interest policy, in the form provided to the Board, as
prepared by legal counsel, and attached hereto as Exhibit A (the “Conflict of Interest Policy”);

WHEREAS, Although BCC has a multi-decade union shop on its properties, its union
contract has allowed BCC for many years to supplement its union employees with independent
vendors to support cemetery care, maintenance, interments, as well as foundation installations
and other projects as determined by cemetery management to be in the best interest of the
cemetery and its lot owners,

WHEREAS, BCC has historically engaged Western New York Lawn Service, Inc.
(commonly referredto as Western New York Cemetery Services) (“WNYCS”) as the primary
supplementary provider of cemetery care, maintenance, interment and additional services for
BCC atall of its locations for multiple years, and additionally, BCC has historically engaged
WNYCS to provide such supplemental maintenance services at BCC when its union employees
are not able or willing to take on cemetery care, maintenance, interment, foundation work and
other necessary services based on need (collectively, “Maintenance Services™);

WHEREAS, BCC’s cemetery merger vision and strategic plan (the “BCC Cluster
Model”), as presented to and approved by the BCC Board on May 22, 2018, and as shared with
and approved by Louis Polishook of the division of cemeteries during the same year, relies on a
merger model aimed towards creating geographic “clusters” of cemeterics to be managed as a
group as a strategy to drive operational efficiencies and to create overarching, efficient,
economies of scale through adoption of centralized management and repeatable, disciplined
processes for cemetery maintenance and management. A core component of the BCC Cluster
Model is the centralized management of Maintenance Services across all cemetery sites under
the BCC umbrella, and one which WNYCS has been able to provide BCC with a track record of
reliability and success for many years;

WHEREAS, Craig Wolcott has recently been elected an officer of BCC with the title
Vice President of Operations and Mergers;

003384.00000 Business 21477403 v5



WHEREAS, WNYCS is a New York business corporation that is owned 100% by
relatives of Craig Wolcott (namely, his wife Tina Wolcott and his son Levy Wolcott);

WHEREAS, because Craig Wolcott is an officer of BCC and likely also a key person of
BCC, and due to the ownership interest held by his relatives in WNYCS as described above, it is
likely that BCC’s relationship with WNYCS for vendor services would rise to the level of being
a related party transaction under the New York Not-for-Profit Corporation Law (“NPCL”) and
WNYCS would be considered a related party of BCC under the NPCL;

WHEREAS, consistent with the NPCL and BCC’s obligations thereunder, the
Corporation shall not enter into a related party transaction unless the transaction is determined by
the Board to be fair, reasonable and in the Corporation’s best interest at the time of such
determination; and, in addition, with respect to any related party transaction in which such
related party has a substantial financial interest, the Board shall: (i) prior to entering into the
transaction, consider alternative transactions to the extent available; (i) approve the transaction
by not less than a majority vote of the directors present at the meeting; and (iii)
contemporaneously document in writing the basis for the Board’s approval, including its
consideration of any alternative transactions;

WHEREAS, to properly execute its obligations under the NPCL and to actin good faith
and in the best interests of BCC, the Board desires to review BCC’s current Maintenance
Services arrangements with WNYCS as a related party transaction, and as such, to assess in good
faith whether BCC’s proposed arrangement with WNYCS shall be approved as being fair,
reasonable and in BCC’s best interest;

WHEREAS, as it is likely that WNYCS can be shown to have a substantial financial
interest in the contract with BCC to provide Maintenance Services, the Board will also consider
any alternative transactions, to the extent available, prior to approving the continuation of the
Maintenance Services arrangements with WNYCS;

WHEREAS, to properly identify and assess any such potential alternative transactions,
the President of the Corporation assembled an internal team of corporate officers (not including
Mr. Wolcott) to request and solicit additional quotations for the Maintenance Services from
regional vendors specializing in cemetery maintenance and lawn care services (the “RFQ
Process™), and based on the submissions received from alternative vendors as a result of the RFQ
Process, the President produced a report, in the form provided to the Board and attached as
Exhibit B hereto (the “Report”), outlining the due diligence undertaken as part of the RFQ
Process to identify any qualified alternative vendors to WNYCS (the “Alernative Transactions”)
and the requisite rates quoted thereby to perform the Maintenance Services;

WHEREAS, for the reasons outlined in more detail in the Report, the President and all
corporate officers of the Corporation (excluding VP of Operation Mr. Craig Wolcott),
recommends to the Board that it is in the best interests of the Corporation to retain WNYCS to
perform the Maintenance Services for BCC and its affiliated cemeteries on the terms and at the
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