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Nevember 10, 2011
FLORIDA DEFPARTMENT OF STATE

BAKER, DONELSON, BEARMAN, CALDWEL V““EE&ﬁ%W%EQ“mi PROFE
165 MADISON AVE, STE 2000
MEMPHIS, TN 38103

SUBJECT:. BAKER, DONELSON, BEARMAN, CALDWELL & BERKOWITZ, A PROFESSIONAL
CORPORATION
REF: F11000004489%

We received your electronically transmitted document. However, the
decument has not been filed. Pleace make the following c¢corrections and
refax the complete document, including the electronic filing cover sheet.

The articles of merger you submitted were prepared in compliance with
section 607.1109, Flerida Statutes. Articles of Merger between twe or
more domestic profit corporations are filed pursuant toe section 607.1105,

Florida Statutes,.

If you have any questions concerning the filing of your document, please
call (850) 245-6964.

Irene Albritton FAX Aud. #: E11000268332
Regulatozry Specialist II Lettar Number: 0L1AD0D25605

P.O BOX 6327 - Tallzhaccee, Flonda 32314
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ARTICLES OFMERGER OF - % 4"04,'%
LITCHFORD & CHRISTOPHER PROFESSIONAL ASSOCIATION “ -“C )
A FLORIDA CORPORATION /0 c;)QO
el
WITE AND INTO %1%

BAKER, DONELSON, BEARMAN, CALDWELL & BERKOWITZ, a Profesgional P /,;;

- Corporation b %
A THNNESSEE CORPORATION T

Pursuant to the provisions of Section 48-21-107 of the Tenpessee Business Corporation
Act, and Section 6071109 of the Florida Business Corporation Act, the wumdersigned
corporations adopt the following Articles of Merger for the purpose of merging into » single

corporation:
1 Tho Agreement and Plan of Meager is sttachad hereto as Bxhibit "A" and incorpomated
herein by reference (the "Plan of Merger”).

2 As to LITCHFORD & CHRISTOPHER PROFBSSIONAL ASSOCIATION, & Florida

| Corporation axd the merging corpovation ("LC*), the Plan of Merger was duly suthorized
apd sdopted at a2 meeting of !ts Board of Directors on Novamber 8, 2011 and

! . Bhareholders o November 9, 2011, in accordance with Chapter 607 of Florkia Business

[ Corporation Act and by its Articles of Incorporation,

t

|

3. As to Baker, Donelson, Besrman, Caldwell & Berkowitz, s Teanessee Professional

Corporstion, and the surviving corporation (*“BDBCB™), the Plan of Merger was duly

adopted at o meeting of'its Bomd of Dircctors on Septernber 7, 2011 and Sharekolder on

September 21, 201). Fusthes, that the Plan of Merger was approved by the affiimative
! vote of the required percentage of all of the votes entitied to cast by each voting group,

| 4. The Asticlss of bcorporation of LC are filed in the office of the Flarida Seczetary of
State, the filec pumber assigned s H49218,

' 5. The Charter of BDBCB is Sled in the office of the Teunssses Secretary of State; the fle
; number assigned is 006103, with its principal plaee of business at the following address:
| 165 Madison Avemur, Suite 2000, Memphis, Teonrssee 38103,

6. The Merger Agreement i3 on file at the principal place of busimess of BOBCB,

f 7. A copy of the Merger Agreement will be furnished on request and without cost to any
sharcholder of either constitoent sorporation.

. 8. This merger is penmitted under the Isws of the State of Florida and the State of
i Tennessee, and both merging ootporation and surviving corporation have complied with
the lavws effecting this merger.

9. The merger shall be effective upon the Inler of filing with the Office of the Florida
Sceretary of State and the Office of the Tennessee Secretary of State,

MMBC 27435 vi
$600000-Te0ayt

H1100ﬁ2683E2.
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16. BDBCE, as a foreign corporation and surviving entity bereby appoints the Flerida
Secretary of Statc a3 its agent for service of process in a proceeding to enforce any
ebligation or the rights of dissenting shareholders of LC that is party to the metger. [t

i further agrees o promptly pay the dissenting sharcholders of LC that is a party to the

[ merger the amonnt, {f any, to which they are entitied under Section 607.1302 of the

Florida Business Corporation Act.

i N WITNESS WHERECF, the undersipned have caused this document to be axecuted as
ofthe \ () "3ay of Navember, 2011.

LITCHFORD & CHRISTOPHER BAKER, DONELSON, BEARMAN,
PROFESSIONAL ASSOCIATION CALDWELL & BERKOWITZ,
d/b/a SPAIN CHAMBERS a Professional Corporation
(Merping Corporation) (Surviving Corporation)
By By: %&x\c»@-gﬁ&-\
istopher, President Ben C. Adatas, Ir.,
Cheirman and Chief
Executive Officer

MMBC2Z273678 v!
9A00000-00401

H1100026833$



11/10/2011 01:01 FAX 8502160460

FLORIDA FILING & SEARCH

H110002633

PLAN OF MERGER

THIS PLAN OF MERGER, made and entercd into this Y0¥ day of November, 2011,
by and between LITCHFORD & CHRISTOPHER PROFESSIONAL ASSOCIATION, a Florida
professional corporation with its principal offiees in Orlando, Flosida, (“LC™) and BAKER,
DONELSON, BEARMAN, CALDWELL & BERKOWITZ, A Professional Corporation, a
Tennessee corporation with its priscipal offices in Memphis, Tennessee (“the Corporation™),

WITNESSETH:

WHEREAS, LC and the Corporation have deternmined -that it is in their mutus) best
jutarests to combing their practices Into one firm that will have: greater strength and diversity
than either firro would have scparstely;

WHEREAS, the parties desire to éffect the merger of practices in accordance with the
provisions of this Agreement and io accordance with Internal Revenue Code Section
368(a)(1)(A).

NOW, THEREFORE, in consideration of the premises and of thé mntual covenants
cogtaiped herein, the partics agree.as fhllows:

1. Moeraer. Subject to the torms and conditions of this Agreement, LC will merge
with and into the Corporstion {the “Merger™) st the Bffective Date (as hereinafier defined), and
the separate existence of LC shall gease. The Articles of Merger shall be filed with the
Teunessee Secretary of State and the Flotida Scevetary of State, bt shall in no way limit or
modify the provisions of this Agreement. The Corporation shall be the corporation surviving the
merger (the “Surviving Corporation” or the “Corporation™),

2. {leging The Merger shall become effective on the dete (the “Effective Date™)
the Corperation files the Articles of Merger with the Secretary of State of the State of Tennesses
and the Secretary of State of Florida. The Merger shall heve the effects set forth m this
Agreement and in the Tennessee Business Corporation Act, The Surviving Corporation may, at
any time after the Effective Date, take any action or execute and deliver any document in the
narnc of and on behalf of either the Corporation or LT in order to cary out and effectuate the
transactions contemplated by this Agreement.

3. Charter. The Charter of the Corporation in effect at and as of the Effective Date
will remain the Charter of the Surviving Corporation without any modification or amendment in
the Merper.

4. Bylaws. The Bylaws of the Corporation in effcct at and as of the Effective Date
will remain the Bylaws of the Surviving Corporation without any modification or amendment in
the Merger.

5. Diggetors and Officers. The directors and officers of the Corporation in office at
and as of the Bffective Date will remain the directors and officers of the Surviving Comuranon
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6.  Issusnceof Shares. Atand as of the Effective Date shares of stock in LC shall be
cancelled, Keith E. Rounsaville shali receive the sum of Ten and no/1 00 Dollars for his share of
LC stock, and the other LC shereholdets who are got forth on Exhibit “A™ attached hereto
(referred to hereinafter, whether before or after the Effective Date, as the “LC sharcholders™)
shafl receive the mumber of Corporation shares as set forth on Exhibit “A” attached hereto.
IN WITNESS WHEREOQF, the parties hereto have-executed this Plan of Merger as of the

day ond year first above written.

BAKER, DONELSON, BEARMAN,

CALDWELL & BERKOWITZ,

A Professiona] Corporation

By: C, . :

Ben C. Adams, Jr.
Chaisman end CEQ

LITCHFORD & CHRISTOPHER

PROFESSIONAL A3SOCIATION,

& Plorida professional association

2

M BAS 2261607 v2
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EXHIBIT <49
' LITCHFORD & CHRISTOPHER
: PROFESSIONAL ASSOCIATION
SHAREHOLDERS
Shares in the Corporation
Hal K. Litchford B850 gheres

Donald E, Christopher 850 shares
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