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July 1, 2010 e
FLORIDA DEPARTMENT OF STATE
CARRIAGE FLORIDA HOLDINGS, INc, LrvisionofCorporations
3040 POST OAR BLVD., SUITE 300
HOUSTON, TX 77056
SUBJECT: CARRIAGE FLORIDA BOLDINGS, INC.
REF: F09000003828
However, the

We received vyour electronically transmitted document.
Please make the following corrections and

docsument has not been filed.
refax the complate document, including the electronic filing cover sheet.

We have located a Delaware corporation on our records with the game name
ag the surviving corporation, if this is the same one, please change the

file pumber on the merger to F09000003828.
Please return your document, along with a copy of this letter, within 60
daye or your filing will be coneldered abandoned.

If you have any questions conocerning the filing of your document, please

call (B50) 245-6925.
FAX Aud. #: H10000152401
Letter Number: 610A00016108

Teresa Brown
Regulatory Specialist II
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ARTICLES OF MERGER
of
CYPRESS FUNERAL GROUPF, INC., FULLER FUNERAL SERVICES, INC,, AND
FULLER-MILLER FUNERAL SERVICES, INC,, "é e
with and into ,f;, A » v
CARRIAGE FLORIDA HOLDINGS, INC. . (,f;_?) % f("‘
A .
The following Articles of Merger sre submitted in accordance with the Florida Busi#pss. % '{ ™
Corporation Act, pursuant to Section 6¢/7.1105, Florida Statutes. ) Jy ?;_ -0 (j
D,
(ﬂ\ < -
1. ‘Fhe name and jurisdiction of the sorviving corporation: R
%, Y
Name Jurisdiction Fila Number %, ?*_ o
—
Carriage Florida Holdings, Inc. Delaware F09000003828 =
2. The neme end jurisdiction of each merging corporation:
Name Junisdiction Fi
Fuller Funeral Services, Inc., Florida P96000016383
Cypress Funeral Group, Ing, Flotida POB0O0D47384
Fuller-Miller Foneral Servicea, Inc.  Florida POBO00BELSTT

3, A Plan and Agreement of Merger (the “Plan of Merger™), by and among the constituent
chtities ig attached hereto as Exhibit A

- 4, The merger is to become effective on June 30, 2010.
A The Plan of Merger was adopted by the shareholders ofthe surviving corporation on June 30,

2010.
6. The Plan of Merger was adopted by the shercholders of each of the lfxcrging sorperations on
June 30, 2010,
~ Stgnature Page(s) Follow -
A¥$165_3.DDC 1
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IN WITNESS WHEREOF, the undersigned have executed these Articles of Merger on the

30™ day of June, 2010,

CARRIAGE FLORIDA HOLDINGS, INC.,,
a Delaware co

jon
e /m/f% ——
Name: loy

Title: Executive Vice President

CYPRESS FUINERAL GROUP, INC,,
a Florida co: i

By:
Name:
Title: ‘Executite Vice President

FULLER-MILILER FUNERAL SERVICES, INC.,
a Flotida

W n

By /z/&A/
Name: diey®reen

Title: ecutive Vice President

1000015 240
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Exhibit A
Plan and Agreement of Merger

Sece gttached,




FRU‘N :FLOREIDA FILING FRx NO. 8582168468 Jul. 81 2818 11:42AM PB-9

Hi1000015 2401

PLAN AND AGREEMENT OF MERGER
of
CYPRESS FUNERAL GROUP, INC., FULLER FUNERAL SERVICES, INC., AND
FULLER-MILLER FUNERAL SERVICES, INC,,
with and Into
CARRIAGE FLORIDA HOLDINGS, INC.

Effeciive as of the Effective Date (as defined-below) and pursuant {o the provisions of the
Florida Business Corporation Act, including, without limitation, Sectlon 607.1101 thereof (the
“FRCA™) and the Delaware General Corporation Law (the “DGCL™), this Plan and Apreement of
Merger (this “Adgreement”) is entered into by and among CYPRESS FUNERAL GROUP, INC,, a
Florida corporation (“Cyprass”), FULLER FUNERAL SERVICES, INC., = Florida corporation
(“Fuller”), nnd FULLER-MIJ.LER FUNIRAL SERVICES, INC., 8 Plorida corporation (“Fuller-
Miller”, and colisctively with Cypress and Fuller, the “Merging BEntities™), on the one hand, and
_CARRIAGE FLORIDA HOLDINGS, INC., a Delaware corpoation (“Carriage Florida™).

RECITALS

WHEREAS, Cariage Funeral Holdings, Inc, a Deluware corporation (the “Carriage
Shareholdar?), is the sole shareholder of Carringe Florids;

WHEREAS, the Carriage Sharsholder, is the sole sharcholder of each of the Merping Entities;

WHIERRAS, the Board of Directors of Cartiage Flovida deems it advisable and to the advantage,

_ welfate and best interests of Carriage Florida to merge the Mcrging Bntities with and into Carriage

Florida pursuant to the provisions of the FBCA and the DGCL vpon the tering and conditions set forth
herein {the “Merger™); and

WHEREAS, the tespective Boards of Directors of the Merging Hntities deem It advisable and to
the advantage, welfare and best interests of each of the Merging Entities to merpe the Merging Entities
* with and into Carriage Florida putsuant to the provisions of the FRCA and the DGCL upon the tenns

mnd conditions set forth herein,

NOW THEREFORE, in considerstion of the premises and of the mntual agreement of the
parties hereto, the Merger and the terms and sonditions thereof und the mode of carrying the same into
effect arv hereby determined end agresd upon as set forth in this Agreement.

AGREEMENT
"1.01 Parties to the Merper. The partics to the Merger are as follows:
State of. | Governing File

Name Addxess — | Formgtion Law ([ Momber |
Cmriage Florida Holdings, | 3040 Post Oak Bhd, Ste 300 | Delaware Delawars
Inc. Houston, Texas 77056 FO2000003828
PFuller Funcral Services, Inc. | 1625 Pine Ridge Rd. Florida Fiorda | $56000016383 |

835758 3.D0OC 1

"1 aonoo015 2401
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—_ -Neaples, FR 34109
Cyprors Funeral Group, Inc. | 1625 Pinc Ridge Rd. Florida Plorida PO8000C047384
Naples, FR. 34109 R .
Pulle~Millex Funeral 1625 Pine Ridge Rd. Florida Florida P9BO000S6S 7Y
Services, Ine, — Nuplos, FR 34109 . - o

There are no other parties to the Merger, and no new eutity will be croated in the Merger by the
terms of this Agresment of otherwise, '

1.02  Approyal, The respoctive Boards of Directors of each of the Merging Entities and of
Cuarriage Florida and the Carriage Sharcholder have each approved the Merger by written consent,

1.03 The Merger. Upon the terms and subject to the conditions set forth in this Agresment,
euch of the Merging Entities shall be merged with and into Carriage Florida to be effective on June 30,
2010 (tho “Effective Dare"). As of the Bffective Date, the separate existencs of each of the Merging
Entities shall cease, and Carriage Florida shall continue to exist as the surviving entity and shall succeerd
to and assume all the rights, Habilities and obligations of cuch of the Merging Entitios in accordance
with the FBCA and the DGCL. Carriage ¥lorida, as the surviving entity, will be responsihle for, and
obligated to pay, all applicable taxes and foes of ench of the Merging Entitics if the same are not timely

peid,

L.04.  Cervtificates of Mexger. The perties shall file a Cegtificate of Merger with the Secretary
of State of Delaware and Articlea of Mager with the Secretayy of State of Florida executed in
accordance with the relevant provisions of the DACT, and tho FRCA, and shall maks all other filings or

recordings required tmder the DGCL and the FBCA.

1.08  Effects of the Merger. The Merger shell have the effacts set forth in the FBCA and the
DGCL. :

1.06 Certificat oration. Bylaws, D rs & Officers.

(#)  The Certificste of Incorporation of Carriage Florida ag in force and effect as of the
Rffective Date shall continue to be the Certificate of Incorporation of Carrlage Florida until thereafie:
chenge:f or amended as provided therein or by applicable law.,

» (b) The Bylaws of Carriage Florida as in force and effect as of the Effective Date shall
contimie to be the Bylaws of Carriage Florida until thersafter changed or amended as provided therein
or by applicable law.

{c)  The directors of Carringo Florida as of the Effective Date shali continue to be the
directors of Carriage Florida until the earlier of their rasignation or removal or until their respective
successors are duly elected and qualified, ns the case may be.

(d)  Theofficers of Carriage Florida as of tho Effect/va Date shall continue to be the officers
of Carriage Floxda until the earlier of thair resignation or removal or wntil their respaclwc SUCCOSSOLE
arc duly elected and qualified, s the cagye may be.

835758_3.00C 2

¥ 1000061659240 1
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1.07 Copyofthe Agreement. An execnted copy of this Agreement will be kept on fila at the
offices of Carringe Florida, the surviving corporation, Jocated at 3040 Post Oak Blva, Ste 300, Houston,
Texas 77056, A copy of the Agrcement will be fumnished by Camriegs Florida, on written yeguest and
without cost, to the Carriage Shaeholder and to any creditor or obligee of the Merging Entities or
Carriege Florida at the time of the Merger if such obligation is then outstanding.

" 1.08 Effecton Capital Stock. Asofthe Effcetive Dato, by virtuc of the Merger and without
any uction on the pat of tha Carriage Shareholder, all of the shares of cach of Cypress, Fuller, and
Fuller-MiHer issued to the Carriage Shareholder and all sharea of each of Cymess, Fuller, and Fuller-
Miller stock, if amy, that are owned as trcagury stock ag of the Effective Dato shall be canceled and
retived and shall cease to exisl and no stock of Carriage Plorida or othet consideration shall be delivered
in exchange therefore,

1.09. Implementation of the Mevger. The parties hereto agice that they will cause to be
executcd and filed and recorded any document or documents preseribed by the laws of the Stute of
Delaware and tha State of Florida and sisewhere to effectunte the Merger. The officers of each of the
purties are hereby authorized, empowered and directed to do any and all acts and things, and to make,
oxecute, deliver, fite and recond any and all instriiments, papers, and documents whish shall ba or
berome necessary, proper or convenient to carry out or put in effect the Merger or any of the provisions

of this Agreement,

- Signature Page(s) Follow -

835758_3.DOC 3
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IN WITNESS WHEREQF, the parties have exccuted this Agroement to be offcctive ns of the
Biffective Date.

CARRYAGE FLO A

CARRIAGE FLORIDA HOLDINGS, INC,,

u Dela%

Name; ¥ Bfodleyticen

Title: Executlvc Vice President

- CYERESS
CYPRESS FUNERAL GROUP, INC,,

FULLER-MILLER
FULLER-MTLLER FUNERAL SERVICES, INC,,

317000152404



