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CARRIAGE SERVICES OF FLORIDA,  INC. .

Pursuant to Section 607.1006 of the Florida Busginess
Corporation Act, the undersigned domestic corporation adopts the
following Artlcles of Amendment:

FIRST: ~ .The name of the corporatlon. is Carriage Services of
Florida, Inc. ~

SECOND : The undersigned corporation is the surviving corporation
of .a merger effected pursuant to the Florida Business
Corporationr Act, in which Forést, Lawn/Evergreen

Management Corp., a Florida corporation ("Forest Lawn'),

was merged with and into the undersigned corporation. -
Articles of Merger for such merger, with the Plan of
Merger attached as Exhibit A thereto  (the !'Plan of
Merger'), were duly executed and filed with the Florida

Department .of State on November 20, 1997 (reference
Letter:No. 197A00055816).

THIRD: '~ Clauses First and Third of Section 5(a) (iii) of the Plan
of Merger contained certain errors which the undersigned
corporation, as the surviving corporation from such

merger, desires to correct pursuant to these Articles of’
Amendment . ' : -

1. Ag s0 corrected and amended, Clause First of

Section 5(a) (iii) of the Plan of Merger shall read
as fcollows: '

"First, the aggregate Merger Consideration for all
shares of issued. and outstanding Company Common
Stock shall be calculated a& the sum of the
feollowing: '

(A} An amount payable in cash equal to
$11,685,000.00 lesg the amount determined
under clause (B) below;

PLUS

(B) A number of Class A Shares as shall be set
forth in written notice from the Shareholders
to the Purchaser prior to the Closing, each of
which Class A Shares shall, for purposes of .
this clause (B), be deemed to. have a value
equal to the average trading price of a Class
A Share, as reported over the NASDAQ National
Market System, for the ten trading days
preceding the Closing, but in no event less



(C)

(D)

(E)

(F)

(@)

(H)

“than $17.00 nor more. than $19.00 per Class A

Share; )
PLUS

$2,000,000.00 pavable in installments after
the Effective Time of the Merger asg provided
in paragraph (e) below (the "Deferred Merger
Consideration") ;

PLUS

An amount (not to exceed $1,350,000) egqual to
the sum of all cash balances of the Company at
the Effective Time of .the Merger, excluding .
(x) any cash balances committed to: fund .
preneed obligations (y) cash proceeds from
payvment of the promissory note referred to in
Séction 6.1{m) of the Merger;

PLUS

The amcunt of those accounts receivable of the -
Company which are outstanding at the Effective
Time of the Merger and which arise £fxrom the
sale of merchandise and services for funeral
gservices performed at the Homes prior to the
Closing Date and from the at-need sale of .
Cemetery merchandise and plots .at the .
Cemeteries prior to the Closing Date (collec-
tively “Closing Date Receivables”), specif-
ically excluding Preneed Cemetery Accounts
Receivable (as defined in  the Merger
Agreement) ;

LESS

" The amount of the Closing Date Liabilities (as

defined in paragraph (g} below);

PLUS o
The amount of the Contingent Merger Considera-
tion determined in accordance with paragraph
{h) below; and '

PLUS

The Promissory Note of Rupert Cleaners, Inc.
dated 8September 320, 1892 payable o _the
Company in the original principal amount of
$85,000; the Promissory Note of LaGrange
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FOURTH:

Funeral Home, Inc. dated October 31, 1997
payable . to the Company in the original
principal amount of $92,897.27; and the
Promissory Note of Kent-Thornton Funeral Home,
Inc. dated October 31, 1997 payable to the
Company in the original principal amount of
$23,616.19 (collectively, the ' Assigned

Notes’) .™"

As 80 corrected and amended, Clause Thixrd of .
Section 5(a) (iii) of the Plan of Merger shall read
as follows: '

"Third, an amount calculated az the sum of (A) plus
(D} less (F) above, plus the sum of $£700,000 (as a
down payment on the Merger Consideration under (G)
above} shall be payable to the Shareholders in cash
at or promptly folleowing the Effective Time of the
Merger; the amount under (B) above shall be payable
by the delivery to the Shareholders of one or more
certificates representing the Class A Shares; the
Deferred Merger Congideration under (C) above shall
be payable in installments as provided in paragraph
(e) below; the amount payable under (H) above shall

be paid by the Surviving Corporation’s assignment .

of the Assigned Notes to the Shareholders, without
recourse or warranty; and the amount in respect of
Closing Date Receilvables under (E) above shall be
payable as provided in paragraph (£) below. In
addition, any amount payable in respect of the
balance of the Contingent Merger Consideration (as
defined in paragraph (h} below) shall be payable as
described in said paragraph (h)."

The foregoing cSrrections and amendmerits were approved by

the Board of Directors and the sole stockholder of the

undersigned corporation by a written unanimous consent
dated effective November 21, 1597. In addition, the

former shareholders of Forest Lawn have executed a

unanimeus written consent approving such corrections and

amendments. - o

Signed effective this 31st day of December, 1997.

CARRIAGE SERVICES QOF FLORIDA, INC.

MARK W. DUFFEWident
hi:\wealog\earriage\kent\esfii_ aca_ .
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