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4
The following articles af merger are submitted in accordance with the Florida Business Corporation Acl,
pursuent to sectlon §07,1105, Florida Stanses.

First: The name and jurisdiction of the gnrviving corparation;

Name Jurizsdietion acument
(If known/ applicabln)
Boyd v Panciera Family Funeral Cars, Inc. Flerida p0S00001L0358

Second: The name and jurisdiction of each merping carporation;

Nampa lurisdiction u

. {10 kencwn appllsabic)
Boyd's Funera| Home, Ine, Florida 893428
Panciera Memorial Home, inc. Flarida Ka5643

Third: The Plan of Merger is anached,

Fourth: The merger shall become effactive on the date the Ariicles of Merger ars filed with the Florida
Departmont of State,

OR B /15 /2009 (Emeraapeoiflo dags, NOTE: An sifuctive dags cannot be prior ta the dats of flling ar mere
than 50 deys after merger flle dats,}

Fifth: Adoption of Merger by garviving corporation ~ (COMPLETF. ONLY ONE STATEMENT)
The Plan of Merger was adopted by tho shareholders of the surviving corporetion on _Mavyl, 2009 .

The Plan of Merger was adopted by the baard of directars of the surviving corperation an
and shareholder approval was not required.

Sixth: Adoption of Mergor by mereing corperation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adapted by the shareholders of the merging corporation(s) on May.11,..2008 .

The Pian of Merger was adapted by the board of direciars af the merging corporation(s) on
and shareholdar eppravel was not required.

{Aitach additional sheets f heaas.:am-;)




MAY. £3.2889  4:55PM

LY
x

NO.S944 P.3/6

Seventh: SIGNATURES FOR BFACH CORPORATION
Name of Corparation ignamre of &n Offifer o & of idual
)

Beytt - Panslsra Family Funsral Care, Inc,

G. David Lowery;'CEO
afavid Lowary, President

Panclera Memorial Home, Inc.

Boyd's Funeral Home, Patrick M. Boyd, Prasidant
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THIS AGREEMENT AND PLAN OF MERGER [s made this 11" day of May, 2008, by
and among Panclera Memorial Home, Inc. and Boyd's Funeral Home, Inc., each a
Carporation formed and existing under ths laws of the State of Florida (herginafter referred
callectively referred to as the "Merging Companles™) and Boyd - Panclera Family Funeral
Care, Inc., & comorafian organized and existing under the laws of the Siate of Florida
(hereinafter referred to as the "Company”).

WHEREAS, the Directors and Shareholders of the Merging Companies and the
Directors and Shareholders of the Company deem it advisable and generally In the best
interests of the respective partles and thelr respective Shareholders that the parties effect a
marger (the "Merger’) pursuant to the applicable corporate lews, with the Company keing the
surviving entity. '

NOW, THEREFORE, in conslderation of the premises and of the mutual agreemants
herein contained, and of the mutual benefite hereby provided, the sufficiency of which is hereby
acknowledged, &t is agreed by and between the parties hereto as follows:

1. Merger. At the Effective Time (as defined in Section 5 hereof), each of the Marging
Companles will be merged with and Into the Company in a statutory merger pursuant to this
;ﬂgreement and Plan of Merger and in accordanece with applicable provisions of Florida law as
ollows:

(@  The Shareholders of Panclera Mamorlal Home, Inc, shall receive Four Hundred
(400) shares of the Common Stock of the Company in exchange for their stock in
Panclera Memorial Home, Inc. and the Sharaholders of Boyd’s Funeral Home,
Inc. shall receive Two Hundred (200) shares of Common Stack of the Company
in exchange for their stock in Boyd's Funeral Home, Inc. Thereafter, each
share of Commaen Stock of each of the Merging Companies that is |ssued and
outstanding immediately prior to the Effective Time shall be cancslled, shall
cease to exist and shall no lopger be outstanding.

(t) The common capital stock of the surviving Company that is issued and
outstanding immediately prior to the Effective Time shall remain outstanding at
the Effective Time.

(&)  Until surrandered, each certificats, agresment ar other instrument which prior to
the Effective Time represanted a share of Commen Stock of either of the Merging
Companies, if any, shall be deemed at the Effective Time for all purposes to
represent only the right fo receive that commen stock of the surviving Company
as provided in this Section 1. With respect to any such certificats, agreement or
other instrument, if any, that has been lost or dastroyed, the surviving Company
shall issue the common stock attributable to such cartificate, agresment or cther
instrument upon racaipt of evidencs and indemnity reasonably satisfactory to it of
ownership of the shares of Commeon Etook of either of the Merging Companies.

2 Effsct of Merger. At the Effective time, (a) the separate existencs of the Merging
Cempanies shall cease and the Merging Companies shall be merged with and inta the surviving
Company and the surviving Company, a Flarida corporation, will be the surviving entity pursuant
to the terms of the Aricles of Merger, (b) the Artisles of incorporation of the surviving
Company, as In effect immediately prior to the Effective Time, shall be ihe Apicles of
Incorporation of the surviving entity until duly amended in accordance with their terms and
applicable law; (c) each share of Gommon Stock of the Merging Companies autstanding
immediately prior to the Effective Time shall be canverted as providsd above; (d) the comman
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stock of the eurviving Company outstanding immadiately prior to the Effactive Time shall remain
outstanding as pravided above; (o) the Shareholders of the Merging Companies receiving the
common stock of the surviving Company as set forth above shall be stockholders of the
surviving Company as the surviving entity, and the cfficers of the surviving Company shall he
the officers of the surviving Company as the surviving entity; and (f) the Merger shall have all of
the effects provided by applicable law.

3. Ellng. The Company and the Merging Companies shall promptly cause Anicles of
Merger In form and substance satisfactory to each party herete and its respective counsel to be
exacuted and fled with the office of the Secretary of State of the State of Florida,

4, Gonduct of the Merging Compeanles and the Company. Until the Effective Time each of
Merging Companias and the surviving Company shall cantinue ta.conduct it business without
matenial change and shall nat make any distribution or other disposition of assets, capitel or
surplus, exeept in the ordinary course of business or with the cansent of the other.

5, Effective Time. The merger shall be effective as of the close of business on May 15,
2009 (the “Effective Tima"). :
6 Riohts and Lisbilities of Merging Companies. At and after the Effective Time, without

further act or deed, all of the rights, privileges and powers, and all of the praperty, real, persenal
and mixed of, and all debts dus t& Merging Companies; as well as all of the things and causes
of action balenging to Merging Companies shaii be the property of the surviving Company as
they wera the property of Merging Companies, and the title to any res| estate vested by desd or
otherwise in Merging Companies shall not revert or be In any way impaired by reason of the
Merger; all righte of crediters and all lisns upan any property of any of the partles hereto shall
be preserved unimpaired, and all debts, liabilities, and duties of the respective paries hereta
shall thenceforth attach to the surviving Company and may be enforced against it to the same
extent as if such debts, liabilities, and duties had been Incurred or contracted by it.

7. Further Asgurancas. If, at any time after the Effectlve Time, the surviving Company shall
consider ar be advised that any further deeds, assignments or assurances in law or any other
actions are necessary, desirable or praper to vest, parfect or confirm of record or ¢therwisse, in
it, the title to any property or rights of Merging Comipanies and the surviving Company acquired
or to be acquired by reason of, or as a result of, the Merger, Merging Companies and ihe
surviving Company agree that such entities and their proper efflcers and diraetors shall execute
and deliver all sueh proper deeds, assignments and assurances in law and do all things
necessary, desirable or proper e vest, perfect or confim title to such praperty or rights in the
surviving Company and otherwise to carry out the purpose of this Agreement and Plan of
Merger, and that the proper officers of the surviving Company are fully autherized and directed
In the name of the Merging Companies and the surviving Company or otherwise to take any and
all sueh actions,

8. Goveming Law. This Agreement and Plan of Merger shall be govemnsd by, and
construed in accoardance with, the laws of the State of Florida, without regard to any applicable
confilets of law.,

g, Countarparis. This Agreement and Plan of Merger may be executed in counterparts, all
of which ehall be considered one and the same agreement and shall become effective when
one or more tounterparts have been signed by each party and dellvered to the other party, It
being understood that both partles need not sigh the same counterpart. '

SIGNATURES ON NEXT PAGE
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IN WITNESS WHEREQF, the parties have exacuted and delivered this Agreement and
Plan of Merger this 11" day of May, 2000.

Panclera Nemorial Home, Inc,, a Florida

carporation
By: Q A

'G_David Lowery,

, President & Shareholder

'Mar \ , Shareholder

mg, Inc., a Flork’}mraﬂan

‘Patrick M. Bayd, Director,/President & Sharshalder

Boyd’s Funeral

By,
urence P, Boyd, Directop& Sharehalder

Boyd . Panglera Famjly Funeral Care, inc., a Florida

o

Laurence P. Boyd, Direc‘twhareholder

@NEWAITEANI0 Migreamant eiid Plan of Marger dec



