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ARTICLES OF MERGER i
(Profit Corporations) Fén
)
The following articles of merger are submitted in accordance with the Florida Business 5
Corporation Act pursuant to section 607.11053, Florida Statutes. %’:‘4
First: The name and jurisdiction of the gurviving corporation: _ }j{};:
Lk Yool
igdi Dogument Numbey — ™!
Name durigdiction s
(if known/applicable)’. -
2
Brokaw Rice Investmment Advisors, Inccrporated  Texas NA :fj-'“"
Second: The name and jurisdiction of each geerging corporation:
Nemg Junrisdiction Decument Number
(if known/applicable)
Brokaw Rica Investment Advisors, Inc. Florida P95000085082

Third: The Plan of Merger is attachod.

Fourth: The merger-shall becomn effective on the date the Arficles of Merger are filed with the
Floride Department of State.
Fifth: Adoption of Merger by mrviving corporation(,

5)
;‘gleGPlanofMerguwasadoptedbythe nhmholdmoftheamngmrpmmmm May 3,

Sixth: Adoption of Merger by merging corporation{s}
The Plan of Mezger was adoptcd by the sharcholders of thie merging corporation on May 3, 2016.

Brokaw Rice Investment . © James M. Rics, Vice
‘Advisors, Inc., a Florida President
corpomtion
Brokaw Rice Investment ¢ James M. Rice, Vice
Advisors, Incorporated, a Texas Pregident
corporation
EXWBIT A
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AGREEMENT AND PLAN OF MERGER
OF

BROKAW RICE INVESTMENT ADVISORS, INC,
(s Florfda eorporation)

INTO

BROKAW RICE INVESTMENT ADVISORS, INCORPORATED
{a Texas corporation)

| THIS AGREEMENT AND PLAN OF MERGER, dated May 3, 2016, is entered into
| between Brokaw Rico Investmyent Advisors, Inc., a Florida corporation (“FL ™), &nd Brakaw Rice
\ Investment Advisars, Incorporated, d Texes corparstion (“IX7). FL and TX are sommtimes
; collectively teferred to as the “Constitnent Entitics.”

RECITALS

'WHEREAS, FL is & corporation organized and existing under the laws of the State of
Flogida and Section 607.1107(12) of the Flrida Bysiness Corparation Act (the “FBCA™
permits & merper betwoen a Florida corperation and g foreign corporation, defined in FBCA
Section f60‘7.01401 28 a corparation far profit incorporated under laws other than the laws of the
State of Florida,

‘ WHEREAS, TX is a corporation organized and eéxisting under the laws of the State of

' Texny and Section 10.001 of the Texas Business Otganizations Cods (the “TBOC™) permits a
meyper between a Tetas corporation and o non-code organization, defined in TBOC Section
1.002 as an organization, including a corporation, other than an orpanization formed under the
TBROC.

WHHEREAS, TX and FL. desire to mesge.

WHEREAS, the respective Boarda of Directors of FL and TX have adopted resolutions
approving the proposed merger (the “Merger') of FL and TX upon the terms and conditions act
forth herein. )

WHEREAS, the Constituent Entities desire and intend hereby to effectuate an “F-
reorganization” in accordance Scction 368{a)(1){F) of the Intemal Revenue Code of 1986, as
amended (the “‘Cogde™ in order to achievs the stated purposes of this undertaking between them.
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AGREEMENT

NOW, THEREFORE, in consideration of each party’s agroements and covenants
contained herein and for other good and valuable congidemtion, the receipt of which ix hereby
acknowledged, the parties hereto agreo as follows:

ARTICLE ]
General

Section L.01. The Merger. The Constituent Entities agree to effoct the Merger, subjoct
tb the terms and conditions set forth herein.  This Agreement of Mezper shall be submitted to
. shareholders of FL and TX (in each case, the “Storkholders™), for adoption and approval,

Section 1.02. Snxviving Entity.

{a)  Surviving Entity. Upon, the Effective Time, 83 defined in Section 1.03
hereof, FL shall be merged into TX and the separate existance of F1., except insofir as continned
by law, shall cease. TX is sometimes rofixred to herein as the “Surviving Extifv.”

()  Name and Location of the Surviving Entity. Tha established offices and

{&}  Certificate of Incorporation and Bylaws. At the Effoctive Tims, the
Certificate of Formation and the Bylaws (as then constituted) of TX shall bs and remain the
Certificate of Formation and Bylaws of the Surviving Esitity, until such Certificaie of Formation
or Bylews are amended, altered or repealed as provided by law.

(d) Directors. Atthe Effective Timp, the directors of TX immediately prior to
the Effective Tims shall become directors of the Surviving Entity, and each of them, subject to
the Bylaws of the Swrviving Entity and the laws of the Stats of Texas, shall serve untl] their
successors are elecied or appointed end qualified or omil their emrlier death, incapacity,
resignation or remaoval.

(&  Officers. The officess of TX immediately pricr to the Effective Time shall
become offioers of the Surviving Entity, and eech of them, subject to the Bylawa of the
Surviving Entity and to the laws of the State of Texas, shall hol offige fromi the Effective Time
uﬂﬁ:ﬁmmdulydedodorappomwdmdquaﬁﬂedmmuldwmﬁuofm
death, incapacity, resignation or removal.

()  Effect of Merger. At ithe Effective Time, the Surviving Entity shall recefve
all of the property, rights, privileges, franchises, patents, trademarks, trade names, lcenses,
repistrations and other assets of every kind and deacription of FL, including, withont limitation,
all goodwill agsociated therewith, such sssets shall be vested in and devolve upon the Surviving
Entity without finther act and deed, and the Surviving Entity shall assume all the liabilities of
every kind and description of FL.
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(8  Tux Status. In the evenl that the board of directors of Constituent Entity
obtains jnformeation cansing them to reasonably bélieve Surviving Entity will be unable to obtain
recognition from the Internal Revenue Scrvice as a tax exempt organizetion under the Code, then
sach board of directors may take or cauce to be taken gny such further or other actions es it deems
necessary or desimhle 1o oiain tax-cxemys recognition for the Surviving Entity, including emending
or terminating this Agreement.

Section 1.03. Effective Timg. The Merger shall become effective: (the “Effpctive

Time™) on the dats that the articles of merger and certificate of merger shall have been filed with
the Secretary of State of the Stakes of Florida and Texas, respectively.

ARTICLE II
Capital Stack

mofmmmmmmmupmdmmmmmofm of the
ghares and other securities of FL or TX, the following will occur:

(a) the 500 shares of common stock, jpar value $1.00 per share, of FL issned
and outstandifig immediately prior to the Effective Time shall be canceled
and converted info 500 shares of common stock, per value $1.00 per share,
of TX. The transftr books of FI. shall be closed and no transfer of FL
Common Stock shall be mads at or afler ihe Effective Time; and

(t)  all shares of capital stock of TX {ssued and cutstanding as of the Effective
Time chall be canceled.

ARTICLE I
Miseelhiicons

Section 3.01 Xepmination: Amendment. At any time prior to the Effective Time, this
Agreenyent may be terminated or amended, to the extent permitied by the FBCA end TBOC, by
action of the respective Boards of Directors of FL and TX before or after the approval and
adoption bereby by the FL Stockholders and the TX Stoskholders,

Section3.02 Tages. The Swviving Entity will continue to be responsible for the
payment of all fees and franchise taxes that are reqifired by law o be paid for FL and TX end
will be obligated 10 pay such fees and franchise taxes if the same are not timaly paid.

Section 3.03 Severabilify. In the event any provision of this Agreement is beld to be
invalid, illegal or unenforeeable for any reason and in any respect, such invalidity, illepality or
unenforoesbility shall in no event affect, prejudice or disturb the validity or enforceability of the
rerminder of this Agreement, which shall be in full force and effect, enforceable in accordance
with its teyms.
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Section 3.04 M This Agrocmemt may be cxecuted in two or more
w@nofwhﬁmuMmoﬂm.hmwmhwmmmmm
game instrument. Signatures hereto tranzmitted by teleco clectronically
effective as original signatures, b oy o stall be

(Signature page follows.]
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IN WITNESS WHEREOF, the undersigned have executed thi
St writien goed this Agreement 23 of the dats

Brokaw Rice Investment Advisors, Inc,
a Florida corperation

o
Ala
o
Y
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