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ARTICLES OF MERGER OF
BIR FWF SUB, PA
WITH AND INTO
FOWLER WHITE BOGGS, I'A.

The following Articles of Merger are being submitted in accordance with the Florida
Business Corporations Act, pursuant {o section 607.1105, Florida Statutes.

FIRST: The exact name, strect address of its principal office, jurisdiction, and entity type for
each merging corpotation (the "Merged Corporation™) are as follows:

Name and Street Address ~ Jurisdiclion Entity Type ,
BIR FWP SUB, PA Florida Prafessional Service-
Corporation

Florida Document No,: P14000017116

SECOND: The exact name, strect eddress of its principal office, jurisdiction, and entity type
of the surviving corporation {the "Surviving Corporation™) nro os follows:

Name and Street Address Jurigdiction Entity Type
Fowler White Boggs, P.A. Florida Professional Servico
Corporation

Florida Document No.: 601830
FEIN: $9-1280172

THIRD:  The Plan of Merger is atiachod hereto as Exhibit A,

FOURTH:  The merger shall become effective on the later of (i) 12:01 a.m. Eastern
Standard Time on March 14, 2014 ifthese Articles of Merger are filed with the Florida Department
of State on March 13, 2014 or (i) the date the Articles of Merger are filed with (he Floridu
Department of State if these Articles of Merger arc filed after March 13, 2014 with the Florida
Department of State.

FIFTH: . The Plan of Merger was adopted by the sharcholders of the surviving
corporation on Macch 13, 2014,

SIXTH:  The Plan of Merger was -adopted by tho sharcholders of the Merged _
Corporation on March 1, 2014, -

SEVENTH This merger is permitied. by all laws of the State of Florida and ‘is not
prohibited by the Articles of Incorporation or Bylaws of the Survmng Corporation or the Amcles of
Incorporauon or Bylaws of the Merged Corporation.

[SIGNATURE PAGE NEXT)
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These Articles of Merger comply with and were exceuted in accordance with the laws of the
Statc of Florida this 13th day of March, 2014,

“SURVIVING CORPORATION:

Fowler White Boggs, P.A,,
a Florida professional service corporation
' s

By: ™. :
Name: Rhei
Title: Chief Executive Officer and Chairman

“MERGED CORPORATION";

o /

Name: Jereds§ G, Garvey
Title: Vice President

( 379 )
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PLAN OF MERGER
or

BIR FWP SUB, PA
{n Florida professional corporation)

with and inte

FOWLER WHITE BOGGS P.A,
(» Florida professional corporation)

1. Subject to the terms and conditions of that cerkain Agroement of Merper
dated as of March 13, 2014 (the "Merger Agreemeyt”) among Fowler White Boggs P.A., a Florida
professional corporation (“FWB"), BIR FWP 3ub, PA, a Florda professional corporation
(“Merger Sub”) and Buchanan Ingersoll & Rooney PC, a Pennsylvania professional corporation and
the parent of Merger Sub (*Parent”), Merger Sub shall, pursuant to the applicable provisions of the
Florida Professional Scrvice Corporation end Limited Liabilily Company Act (the "FPSCA") and
the Florida Business Corporation Act {the “FBCA™) (the FPSCA amni FBCA collectively, the
“Acts"), be merged with and into FWB (the “Meyper™). FWB shall be the surviving corporation
and become a wholly-owned subsidiary of Parent, sometimes hereinafter referred to s the
"surviving corporation,” from and aficr the time that the Merger becomes effective, which shalf be
- the later of (i) 12:01 a.m, Bastern Standard Time on March 14, 2014 if these Articles of Merger

are filed with the Florida Department of State on March 13, 2014 or (ii) the date the Anticles of

Merger are filed with the Florida Dcpartment of State if these Articles of Merger are Gled aRer
March 13, 2014 with the Florida Department (the "Effective Time"), and which surviving
corporation shall continue to exist as said surviving corporation pursuant to the provisions of the
Acts.

The separate existence of Merger Sub, which is hereinafier sometimes referred 1o as
the "terminating corporation,” shal} cease to exist st the said effective time in accordance with the
provistons of suid laws,

2. The Arlicles of Incorporation of the surviving corporation are amended and
restated in their entirety to read as set forth in Exhibit | herclo and shall continuc in full force and
effect until further amended and changed in the manner prescribed by the provisions of the Acts.

3 The Bylaws of Merger Sub in force and effect at the Effective Time shall be

the Bylaws of the surviving corporation, and shall continue in full foree and effect until amended
and changed in the manner prescribed by the provisions of the Bylaws in accordance with the Acts.©

4, The dircctors and officers of Merger Sub at the Effective Time shall be the
members of the Board of Directors and the officers of the surviving corporation, all of whom shall
hold their d:rcctorslups aml offices unul their respective mccc.ssors‘ ore duly elcctcd or appointed
and qualifi ed .

.
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3. The manner of converting and exchanging the Comimon Slock, par value
5.10 per share of FWB (the *"Compuny Shares") shall be as follows:

Each Company Share issued and outstending immediately prior to the Effective
Time (but excluding Company Shares held by the FWB's shareholders, if any, who shall give
notice of intent to demand payment pursuant to Section 607.1321 of the FBCA in connection
with this Plan of Merger, and who shall comply with the applicable provisions of Sections
607.1301 to 607.1333 of the FBCA concerning eppraisal rights of sharsholders) shall, by virtue
of the Merger and without any action on the part of the holder thereof, be converted into and
exchanged for the right to receive cash in an amount of one cent ($0.01) per Company Share,
payable pursuant to the terms of the Merger Agreement.

All shares of common stock of the terminaling corporation issued and outstanding
immediately prior to the Effective Time shall, by virtue of the Merger and without any action on the
part of he holder thereof, be converted and exchenged for one hundred {100) newly issued shares of
common stock, par value $.10 per share, of the surviving corporation, which shares shall be duly
and validly issued and fully paid and non-assessable.

Any Company Shares issucd and held in the treasury of FWB immediately prior o
the Effective Time shall be cancelled and retired and shall cease 1o exist withou! ony considetation
being provided therefor.

6. From und afier the Effective Time, each holder of the Company Shares
converted by virtuc of the Merger shall in accordance with the Merger Agreement, be entitled
forthwith to reccive the consideration to which such holder is entiticd pursnant to the terms of
this Plan of Merger and the Merger Agreement.

7. From and after the Bffective Time, the surviving corporation will cause to be
execuled and filed and recorded any docnment or documents prescribed by the laws of the Slate of
Florida, and that it will cause to be perforred sil necessary acts within the State of Florida and
elsewhere to effectuate the Merger as hercin provided.

8. On and after the Effeclive Time, the Board of Directors and the proper
officers of the surviving corporation arc hereby authorized, empowered, and directed to do any and
all acts and things, and to make, execute, deliver, file, and record any and all instruments, papers,
and docurnents which shall be or become necessary, proper, or convetient to carry out or put inlo
effect any of the provisions of this Plan of Merger or of the merger as hierein provided.

9. ‘The Board of Directors of each party to this Plan of Merger may amend this
Plan at any time prior to the filing of the Articles of Merger in uccordance with and subject to the
restrictions ol Section 607.1103(8).
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF FOWLER WIIITE BOGGS P.A.

Pursugnt lo the provisions of Sections 607,100}, 607.1003, and 607.1007 of the Florida
Business Corporation Act (the "Act™), the undersigned corporation, Fowler White Boggs, P.A.,
approves and adopts the following Amended and Restated Articles of Incorporation:

ARTICLE I
. NAME

The neme of the corporation is Fowler White Boggs P.A.

ARTICLEIN
PRINCIPAL OFFICE AND MAILING ADDRESS

The principal office and mailing adcress of the corporation is 501 E. Kennedy Boulevard
Suite 1700, Tampa, Florida 33602.

ARTICLE 111
PURPOSE

The purpose for which the corporation is organized is the practice of law,

ARTICLE IV
SHARES

The Corporation shall have the authority to issue 100 shares of common stock with a par
value of $C.10 per sharc.

ARTICLE V
EXISTENCE

The corporation shall have perpetual existence.

ARTICLE VI
REGISTERED OFFICE AND AGENT

The name and street address of the current registered agent of the Corporation is Kendra
Loar Gaugush, 501 E. Kennedy Blvd., Suite 1700, Tainipa, Florida 33602;

{SIGNATURE PAGE NEXT)'
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IN WITNESS WHEREOPF, a duly elected officer of the Corporetion has signed these
Amended and Restated Arlicles of Incorporation as of March 13, 2014,

FOWLER WHITE BOGGS, P.A.

By o v?éé/
Name: Rhea Law
Its: Chief Executive Officer and Chairman
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CERTIFICATE TO AMENDED AND RESTATED ARTICLES OF
INCORPORATION OF FOWLER WHITE BOGGS, P.A.

‘I'he undersigned, Rhea Law, Chief Execulive Officer and Chairman of Fowler White
Boggs, P.A. (the “Corporation™), does hereby certify as follows:

1. In nccordance with Section 607.1003 of the Florida Business Corporation Act (the
*“Act™), the Bonrd of Directors of the Corporation recommendcd, by resolution edopted al o
special mesting of the board of directors on February 28, 2014, that the shareholders approve,
and shareholders having approved at a special meeting of the sharcholders on March 13, 2014,
the number of votes cest by the shareholders being sufficient for such approval, in accordance
with Sections 507,1003, 607.1006, and 607.1007 of the Act, the Corporation’s Amended and
Restated Articles of Incorporation attached hereto.

2. The undersigned officer of the Corporation has been duly authorized to submit
these Amended and Restated Articles of Incorporation of the Corporation te the Department of
State of the State of Florida for filing in accordance with Section 607.1007 of the Act.

FOWLER WHITE BOGGS, P.A.

s e
¢ ’d
g il
By: N Gtk
Name: Rhea Law
Its: Chief Executive Officer and Chairman
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