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The foregoing is a true copy of all documents constituting the charter of WILLIAMS, MULLEN,
CLARK & DOBBINS, P.C. on file in the Clerk's Office of the Commission.

Nothing more is hereby certified.
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Signed and Sealed at Richmond on this Date:
June 14, 2005

U Joel H. Peck, Clerk of the Commissic
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ARTICLES OF MERGFR
OF

HOFHEIMER NUSBAUM, P.C.
(a Virginia professional corporation)

INTO

WILLIAMS, MULLEN, CLARK & DOBBINS. P.C. -

(a Virginia professional corporation) =

Pursuant to Section 13.1-720 of the Virginia Stock Corporation Act, Hofhewmer
Nusbaum, P.C.. a Virginia professional corporation (*Hofheimer Nusbaum®), and Willams.,
Mullen, Clark & Dobbins. P C, a Virginia professional corporation ("Williams Mullen®). hereby
execute these Articles of Merger for the purpose of merging Hofheimer Nusbaum with and mto
Williams Mullen (the "Merger") The Merger is permitted by the laws of the Commonwealth of
Virginia and the organizational documents of Williams Mullen and Hofheimer Nusbaum, both of
which have complied with the laws of the Commonwealth of Virginia and their orgamzational
documents 1n effecting the Merger.

ARTICLE ]

The Plan of Merger governing the Merger 1s attached hereto as Exhibit A and made a pant
hereof (the "Plan of Merger").

ARTICLE I
Williams Mullen shall be the "Surviving Corporation” in the Merwer
ARTICLE Il

Al The Plan of Merger was submitted to the shareholders by the board of directors of
Hotheimer Nusbaum in accordance with the provisions of Chapter 9 of Title 13 | of the Code of
Virginia. The designation, number of outstanding shares, and number ¢f votes entitled to be cast
by each voting group of Hofheimer Nusbaum entitled to vote separatelv on the Plan of Merger
were:

Designation No. of Qutstanding Shares \o _of Votes
Common 1,330 1.300




The total number of votes cast for and against the Plan of Moerger by cach voting group of
Hotheimer Nusbaum entitled to vote separately on the Plan of Moerger were

Total No. of Votes ’ Fotal No Vites
Voting Group Cast FOR the Plan Cast AGAINST the Plan
Common 1.300 -

The number of votes cast for the Plan of Merger by cach voung group of Hothamer
Nusbaum was suflicient for approval by that voting group.

B. The Plan of Merger was submitted to the sharcholders by the board of directoes ot
Williams Mullen in accordance with the provisions of Chapter 9 of Titke 13 1 of the Code of
Virginia. The designation. number of outstanding shares, and number of votes entitled to e caxt
by each voting group of Williams Mullen entitled to vote separately on the Plan of Merger were.

Designation No. of Qutstanding Shares No. of Votes
Common 10.100 10,100

The total number of votes cast for and against the Plan of Merger by cach voting group of
Witliams Mullen entitled to vote separately on the Plan of Merger were:

Total No. of Votes : Total No. Votes
Voting Group Cast FOR the Plan Cast AGAINST the Plan
Common 10,100 ~()-

The number of votes cast for the Plan of Merger by cach voung group of Williams
Mullen was sufticient for approval by that voting group.

ARTICLE IV
The Merger shall become etfective at 12:01 am. Eastern Time on May 1. 2004,

The undersigned Chairman and President of Hotheimer Nushaum, P.C. declares that the
facts herein stated are true as of April 30, 2004.

HOFHEIMER NUSBAUM. P C .,
a Virginia professional corporation

’ : !ﬁi
By: At £ ey
William A. Old. Jr.. Cha#man &

President



The undersigned Chairman and CEO of Williams, Mullen. Clark & Dobbins. P.C.
declares that the facts herein stated are true as of April 30, 2004.

WILLIAMS. MULLEN. CLARK & DOBBINS.
P.C., a Virginia professional corporation

v ) . > ’,-"/ /
By: L_s/éﬁ'//”?’/‘r I ZAL
| Julious P. Smith. Jr.. Chaffman & CEO
/




Exhibit A

PLAN OF MERGER
BETWEEN
HOFHEIMER NUSBAUM, P.C.
AND
WILLIAMS, MULLEN, CLARK & DOBBINS, P.C.

Pursuant to this Plan of Merger ("Plan of Merger™). Hotheimer Nusbaum. £.Ca Virgima
professional corporation (“Hofheimer Nushaum™). shall merge with and into Williams. Mullen.
Clark & Dobbins, P.C.. a Virginia professional corporation ("Williums Mullen™). pursuant to
Section 13.1-716 of the Virginia Stock Corporation Act.

ARTICLE]
Terms of the Mecerger

1.1 The Merger. Subject to the terms and conditions of that certan Agreement dated
April 23, 2004 between Williams Mullen and Hotheimer Nusbaum the “Merger Agreement™).
Hotheimer Nusbaum shall merge with and into Williams Mullen pursuant to Section 13.1-716 of
the Virginia Stock Corporation Act (the "Merger™). At the Effective Bime. the Merger shall have
the etfect provided in Section 13.1-721 of the Virginia Stock Corporation Act. Walliams Mullen
shall be the “Surviving Corporation™ and the separate corporate existence of Hothemmer
Nushaum shall cease.

1.2 Articles of Incorporation and Bylaws. The Articles of Incorporation and the
By laws of Williams Mullen in effect at the Etfective Time shall be the Articles of Incorporation
and By laws of the Surviving Corporation (until hereatter amended or repealedy

1.3 Management of the Surviving Corporation.

(a) By virtue of the Merger. at the Effective Time. the Board of Directors of
the Surviving Corporation shall consist of the following fourteen (14) individuals. with terms as
tollows and as more tully set forth in the Bylaws: (i) Directors with three-year terms expiring
February 1. 2005: Julious P. Smith. Jr.. R. Brian Ball. and James V. Mceatho an Directors wath
three-vear terms expiring February 1. 2006: Donald H. Clark., William AL Old. Jr . Samuoel W
Hixon. 1 and Craig 1. Rascoe: (i) Directors with three-year terms expinng February 1, 2007
Ihomas R. Frantz. A. Brooks Hock. and Malcolm E. Ritsch. Jr: tiv) Directors with two-vear
terms expiring February 1. 2006: Craig L. Mytelka. David AL Reed. and John 1 Walker. 1 and
(v Directors serving pursuant to the Bylaws as Region Head of a Regron Oftice. thomas B
MeVey.

(b) By virtue of the Merger. at the Effective Lime the otticers of the Surviving
Corporation shall be as follows:

Julious P. Smith. Ir.
Cuairman & Chiet Executive Officer



Thomas R. Frantz
President & Chief Operating Officer

Donald H. Clark
President Emeritus

R. Brian Ball
Vice President

Thomas B. McVey
Vice President

James V. Meath
Vice Chairman

Craig L. Mytelka
Vice President

William A. Old. Jr.
Vice President

Craig L. Rascoce
Vice Prestdent

David A. Reed
Vice President

Malcolm E. Ritsch, Jr.
Vice President

Frederick T. Stant, 111
Vice Prestdent

John L.. Walker. 111
Vice President

A. Brooks Hock
Secretary

Samuel W. Hixon. 111
Treasurer

Howard W. Dobbins
Vice Chairman Emeritus

Danny W. Jackson
I-xecutive Director (Ex Officio)



14 Effective Time. The Eftective Time shall be 12:01 am. Fastern Dayhight hane
on May 102004,

ARTICLE 1
Manner of Converting Shares

21 Exchange of Shares. Each sharcholder of Hofheimer Nusbaum currently owns
and holds 70 shares of the common stock of Hotheimer Nusbaum (the “Hotheimer Nushaum
Common Stock™). Upon. and by reason of. the Merger becoming effective pursuant to the
istance of a Certificate of Merger by the Virginia State Corporation Commission. the 1.330
<hares of Hotheimer Nushaum Common Stock issued and outstanding immediately prior to the
| rtective Time shall cease to be outstanding and shall be converted o and exchanged tor
shares of common stock of Williams Mullen (the “"Williams Mullen Common Stock™) so - that
cach sharcholder of Hofheimer Nusbaum of record immediatels prior o the Ftectine hime
receives. in the aggregate. 100 shares of Williams Mullen Common Stock in exchange tor his or
hier 70 shares of Hotheimer Nusbaum Common Stock. with only such rights as are provided with
respect to such shares pursuant to the Articles of Incorporation of Williams Mullen in effect at
the Effective Time. as the same may be amended from time to ume hereatier. or pursuant to
applicable law. After the Effective Time. cach holder of a certificate representing any shares of
Hotheimer Nusbaum Common Stock shall cease to have any nights with respect o such
Hotheimer Nusbaum Common Stock. except the right to receive any dividends previousy
declared but unpaid as to such stock.  Upon surrender by the holders thereot of the certificates
evidencing the shares of stock of Hotheimer Nusbaum outstanding at the Fiective Time. such
holders shall be entitled to receive in exchange theretor a certificate tor the appropriate number
of shares of common stock of the surviving corporation determined in accordance with the
provisions of this Article 11

ARTICLE Il
Termination

L his Plan of Merger may be terminated at any time prior to the Ffectine hime by the
parties hereto pursuant to Article V of the Merger Agreement.
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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

AT RICHMOND, MAY 1, 2004

The State Corporation Commission finds the accompanying articles submitted on behalf of
WILLIAMS, MULLEN, CLARK & DOBBINS, P.C.

to comply with the requirements of law and confirms payment of all required fees. Therefore, it
1s ORDERED that this

CERTIFICATE OF MERGER

be issued and admitted to record with the articles of merger in the Office of the Clerk of the
Commission, effective May 1, 2004, at 12:01 AM. Each of the following

HOFHEIMER NUSBAUM, P.C.

1s merged into WILLIAMS, MULLEN, CLARK & DOBBINS, P.C.. which continues to exrst under
the laws of VIRGINIA with the name WILLIAMS, MULLEN, CLARK & DOBBINS. P.C . the
separate existence of each non-surviving entity ceases.

STATE CORPORATION COMMISSION

" Dk £ £t

Commissioner

MERGACPT
CIS0317
04-04-20-0607



ARTICLES OF MERGER

OF
WISE & MARSAC, a PROFESSIONAL CORPORATION /\Q‘ v
(a Michigan professional corporation) {

INTO

1

WILLIAMS, MULLEN, CLARK & DOBBINS, P.C. /
A

(a Virginia professional corporation)

Pursuant to Sections 13.1-720 and 13.1-722 of the Virginia Stock Corporation Act. Wise

& Marsac. a Professional Cerporation. a Michigan professional corporation ("W&M") and
Wilhams. Mullen, Clark & Dobbins. P.C.. a Virginia professional corporation ("WMCD").
hereby execute these Articles of Merger for the purpose of merging W&M with and into WMCD
(the "Merger”). The Merger is permitted by the laws of the State of Michigan and the
organizational documents of W&M. and W&M has complied with the laws of the State of

Michigan and the organizational documents of W&M in effectinyg the Merger.

ARTICLE
The Plan of Merger governing the Merger is attached hereto as Exhibit A and made a part

hereof (the "Plan of Merger”).

ARTICLE Il

WMCD shall be the "Surviving Corporation” in the Merger.

ARTICLE 1l
The Plan of Merger was approved at a special meeting of the Board of Dircctors of

W&M duly called and held on March 20. 2001. and 1 ‘commended to the shareholders by the



Board of Directors at a special meeting of the sharcholders duly called and held on March 21,
2001, where it was approved by the aftirmative vote of a sutlicient number of holders of the
common stock of W&M. The Plan of Merger was also approved at a special meeting of the
Board of Directors of WMCD duly called and Leld on March 19, 2001, and submitted to the
sharcholders by the Board of Dircctors at a spe 1al meeting of the shareholders duly called and

held on March 22, 2001, where it was approved by the unanimous vote of the holders of the

common stock of WMCD.

ARTICLE IV
The Merger shall become effective at 12:01 a.m. Eastern Time on the 10th day of April,

2001.

IN WITNESS WHEREOF. trese Articles of Merger have been executed for and on

behalf of W&M and WMCD as of the 31stday of March. 2001.

WISE & MARSAC. a Michigan professional
corporation

By: L L. gk

Robert A. Marsac. Chairman of the Board

WILLIAMS. MULLEN. CLARK & DOBBINS.
P.C.. a Virginia professional corporation

By: ' '
Julious P. Smith, Jr.. CEO

08418 04
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Exhibit A

PLAN OF MERGER B G
BETWEEN S

WISE & MARSAC, a PROFESSIONAL CORPORATION ¢ =2
AND E

WILLIAMS, MULLEN, CLARK & DOBBINS, P.C. o 7

AR

LZ A1 W

Pursuant to this Plan of Merger ("Plan of Merger"), Wise & Marsac, a Professional
Corporation. a Michigan professional corporation ("W&M?"). shall merge with and into

Williams. Mullen. Clark & Dobbins, P.C., a Virginia professional corporation ("WMCD").
pursuant to Section 13.1-716 of the Virginia Stock Corporation Act.

ARTICLE 1
Terms of the Merger

1.1  The Merger.

Subject to the terms and conditions of that certain Agreement
dated March 30. 2001, between WMCD and W&M (the “Merger Agreement”), WXM shall
merge with and into WMCD pursuant to Section 13.1-716 of the Virginia Stock Corporation
Act (the "Merger”).

At the Effective Time, the Merger shall have the effect provided in
Section 13.1-721 of the Virginia Stock Corporation Act. WMCD shall be the "Surviving
Corporation” and the separate corporate existence of W&M shall cease.

1.2

Amendment and Restatement of Articles of Incorporation of the Surviving
Corporation. Pursuant to Sections 13.1-711 and 13.1-716 of the Code of Virginia of 1950, as

amended, at the Eftective Time, the Articles of Incorporation of WMCD, as the Surviving
Corporation. shall be amended and restated as set forth in Annex [ hereto.

1.3  Articles of Incorporation and Bylaws. The Articles of Incorporation. as
amended and restated hereby. and the Bylaws of WMCD in effect at the Effective Time shall
be the Articles of Incorporation and Bylaws of the Surviving Corporation (until hereafter
amended or repealed).

1.4 Management of the Surviving Corporation.
(a) By virtue of the Merger. at the Effective Time. the Board of Directors of
the Surviving Corporation (the "Board") shall consist of the following (i) ten (10) elected
individuals: Julious P. Smith. Jr.: Samuel W. Hixon. HI: Reginald N. Jones: A. Brooks Hock:
James V. Meath: Malcolm E. Ritsch, Jr.: R. Brian Ball: Donald H. Clark: Frederick T. Stant, lil:
and Thomas R. Frantz: (ii) the heads of regions having twenty (20) or more full-time attorneys

with no other voting representation on the Board: ReYert A. Marsac and Thomas B. McVey: and
(iii) director emeritus (a nonvoting director): Howard W. Dobbins.



(h) As more fully set forth in the Bylaws. the elected directors shall be divided
into three classes. Class | shall consist of Samuel W, Hixon, 1 Regmald N. Jones and Donald
H. Clark:  Class 11 shall consist of Malcolm 15, Ritsch. Jr.. A Brooks Hock and Thomas R.
Frantz: and Class T shall consist of Julious P. Smith. Jr.. James V. Meath. R, Brian Ball and
Frederick 1. Stant. HI. The initial term of the Class 1 directors shall expire at the annual meeting
of sharcholders in 2003, the initial term of the Class 11 directors shall expire at the annual
meeting of sharcholders in 2004 and the initial term of the Class 11 directors shall expire at the
annual meeting of sharcholders in 2002.

(c) By virtue of the Merger. at the Effective Time the officers of the
Surviving Corporation shall be as follows:

Julious P. Smith. Jr. Chairman and Chief Executive Officer

Donald H. Clark - President and Chief Operating Officer
Frederick T. Stant. HI - Vice President
Thomas R. Frantz - Vice President
Reginald N. Jones. - Vice President
James V. Meath - Vice President
Malcolm E. Ritsch, Jr. - Vice President
R. Brian Ball - Vice President
Robert A. Marsac - Vice President
Thomas B. McVey - Vice President
Samuel W. Hixon. Il - Treasurer

A. Brooks Hock - Secretary

1.5 Effective Time. The Effective Time shall be 12:01 a.m. Eac.ern Time on April
10, 2001 provided however that. for tax purposes only. the Effective Time shall be deemed to
be 12:01 a.m. Eastern Time on April 1. 2001.

ARTICLE I
Manner of Converting Shares

2.1 Exchange of Shares. Fach shareholder of W&M currently owns and holds 1
<hare of the common stock of W&M (the "W&M Common Stock™). Upon. and by reason of,
the Merger becoming effective pursuant to the issuance of a Certificate of Merger by the
Virgmia State Corporation Comnnssion. the 7 shares of W&M Common Stock issued and
outstanding immediately prior to the Effecuve Time shall cease to be outstanding and shall be
converted into and exchanged for shares of common stock of WMCD (the "WMCD Common
Stock™) so that each sharcholder of W&M of record immediately prior to the Effective Time
receives, in the aggregate. 100 shares of WMCD Common Stock in exchange for his or her 1
share of W&M Common Stock with only such rights as are provided with respect to such
shares pursuant to the Amended and Restated Articles of Incorporation attached hereto. as the
same may be amended from time to time hereafter. or pursuant to applicable law . After the
Effective Time. each holder of a certificate representing any shares of W&M Common Stock
shall cease to have any rights with respect to such W&M Common Stock. except the right to
receive any dividends previously declared but unpaid as to such stock. Upon surrender by the

t9



holders thereof of the certificates evidencing the shares of stock of W&M outstanding at the
Eftective Time. such holders shall be entitled to receive in exchange therefor a certificate for
the appropriate number of shares of common stock of the surviving corporation determined in
accordance with the provisions of this Article 11.

ARTICLE 11
Termination

This Plan of Merger may be terminated at any time prior to the Effective Time by the
parties hereto pursuant to Article V of the Merger Agreement.

pr)



Annex |

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF

WILLIAMS, MULLEN, CLARK & DOBBINS, P.C.

ARTICLE 1
Name
The name of the Corporation shall be Williams. Mullen. Clark & Dobbins. P.C.

(hereinafter referred to as the "Corporation™).

ARTICLE I

Purposes and Povyers

The Corporation is organized for the following purposes:

A To engage in every phase and aspect of rendering the professional services
of attornevs-at-law through its officers. employees and agents who are duly licensed or otherwise
legally authorized to render such professional services. The Corporation’s sharcholders. officers,
employees. and agents licensed or otherwise legally qualified to render such professional
services shall perform such professional services only in states or jurisdictions wherein they are
legally qualified to do so pursuant to applicable law.

B. For the purposes of rendering of the above described professional services.
to invest the funds of the Corporation in real estate. mortgages. stocks. bonds or any other type of

investments. to own real or personal property. or to exercise any other investment power granted to

G OIS 1



corporations under Title 13.10f the Code of Virginia. as amended. which is not in conflict with
Chapter 7 of Title 13.10f the Code of Virginia. as amended and in effect from time to time.

The paragraphs of this Anticle shall be construed as both objects and purposes of
the Corporation. and it is hereby expressly provided that the foregoing enumeration of specific
purposes shall not be held to limit or restrict in any manner the purposes of this Corporation

othenvise permitted by law.

ARTICLE ill
Capital Stock

AL The aggregate number of shares of stock which the Corporation shall have
authority to issue is 15.000 shares of common stock with a par value of $1.00 per share. No
sharcholder shall have the preemptive right to acquire unissued shares of stock of the
Corporation.

B. The Corporation shall have as its sharcholders only individual'. who themselves
are duly licensed or otherwise legally authorized to render the same professional services as the
Corporation and of which sharcholders at least one is duly licensed or otherwise legally
authorized to render such professional services within a state or jurisdiction wherein the

Corporation maintains an oftice.

ARTICLETV
Directors
Only persons duly licensed or otherwise duly authorized to render the professional

serviees of the Corporation shall be members of its Board of Directors.

tJ



ARTICLE YV

Liability of Officers and Directors

The liability of the ofticers and directors of the Corporation shall be limited. and the
Corporation shall indemnify its officers and directors. as follows:

A In any proceeding brought by or in the right of the Corporation or brought by or
on behalf of sharcholders of the Corporation. an of¥icer or a director of the Corporation shall not
be fiable to the Corporation or its shareholders for any monetary damages arising out of any
transaction. occurrence or course of conduct. unless in such proceeding the director or officer
was adjudged to have engaged in willful misconduct or a knowing violation of the criminal law
or any federal or state securities law.

1. To the tull extent required or permitted by the Virginia Stock Corporation Act and
any other applicable law. and in the manner thereby prescribed. the Corporation shall indemnify
a director or ofticer of the Corporation who is or was a party to any proceeding by reason of the
fact that he is or was such a director or officer or is or was serving at the request of the
Corporation as a director. officer. employee or agent of another corporation. partnership. joint
venture. trust. employ ee benetit plan or other profit or nonprofit enterprise. The Corporation
shall promptly pay for or reimburse the reasonable expenses. including attorneys” fees. incurred
by any such ofticer or director of the Corporation in connection with any such proceeding
(whether or not made a party). Any payment or reimbursement of expenses under this Section
shall be made in advance of final disposition of any such proceeding il a written request is made
by such officer or director and delivered to the Corporation accompanied by (1) a written

statement of good faith belief that such ofticer or ditector is entitled to indemnity by the

I
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Corporation. and (i1) a written undentaking. executed personally or on his behalf, to repay the
amount so paid or reimbursed it after final disposition of such proceeding it is determined that he
did not meet the applicable standard of conduct. The Board of Directors is hereby empowered.
by majority votc of a quorum of disinterested directors. to contract in advance to indemnify any
director or oflicer.

C. The Board of Directors is hereby empowered. by majority vote of a quorum of
disinterested directors, to cause the Corporation to indemnify -« contract in advance to indemnify
any person not specified in Section B of this Article V who was or is a party to any proceeding.
by reason of the fact that he 1s or was an employvee or agent of the Corporation as director.
officer. employee or agent of another corporation. partnership. joint venture. trust. employee
benetit plan or other profit or nonprofit enterprise. to the same extent as if such person were
specified as one to whom indemnitication is granted in Section B.

D. The Corporation may purchase and maintain insurance to indemnifyv it against the
whole or any portion of the liability assumed by it in accordance with this Ar.cle V and may
also procure insurance. in such amount as the Board of Directors may determine. on behalf of
any person who is or was a director. otticer. employee or agent of the Corporation. or is or was
serving at the request of the Corporation as a director. officer. employee or agent of another
corporation. partnership. joint venture. trust. emplovee benetit plan or other profit or nonprofit
enterprise. against any liability asserted against or incurred by any such person in any such
capacits or ansing from his status as such. whether or not the Corporation would have power to
indemnily him agamnst such liability under the provisions ot this Article V.

I In the event there has been a change in the composition of a majority of the Board

of Directors after the date of the alleged act or omission with respect to which indemnification is
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claimed. any determination as to indemnification and advancement of expenses with respect to
any claim for indemnification made pursuant to Section B of this Article V shall be made by
special legal counsel agreed upon by the Board of Directors and the proposed indemnitee. if the
Board of Directors and the proposed indemnitee are unable to agree upon such special legal
counsel. the Board of Directors and the proposed indemnitee cach shall select a nominee. and the
nominees shall seteet such special legal counsel.

k. The provisions of Sectior A of this Article V shall be applicable only with respect
1o acts or omissions of officers and directors occurring after the effective date of these Articles of
Incorporation. All other provisions of this Article V shall be applicable to all actions. claims.
suits or proceedings commenced after the eftective date hereof. whether arising from any action
taken or failure to act before or after such adoption. No amendment. modification or repeal of
this Article shall diminish any of the limitations or rights provided pursuant to this Article V with
respect to any claim. issue or matter in any then pending or subsequent proceeding that is based
in any material respect on any alleged action or failure to act prior to such ariendment.
maodification or repeal.

G. Reference herein to directors., officers. emplovees or agents shall include former

directors. officers. emplovees and agents and their respective heirs. executors and administrators.
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COMMONWEALTH OF VIRGINIA

STATE CORPORATION COMMISSION

April 10, 2001

The State Corporation Commission finds the accompanying articles submitted on behalf of

WILLIAMS, MULLEN, CLARK & DOBBINS, P.C.

1o comply with the requirements of faw. Therefore, it is ORDERED that this

CERTIFICATE OF MERGER AND RESTATEMENT

be 1ssued and admitted to record with the articles in the office of the Clerk of the Commission.
Each of the following:

Wise & Marsac, a Professional Corporation
is merged into WILLIAMS, MULLEN, CLARK & DOBBINS, P.C., which continues to exist under
the laws of VIRGINIA with the name WILLIAMS, MULLEN, CLARK & DOBBINS, P.C.. The

existence of each non-surviving entity ceases, according to the plan of merger.

The centificate 1s effecttive on Apnl 10,2001, /1y 12:01 a.m.

STATE CORPORATION COMMISSION

Commissioner

YULSI T csar /Ly
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MERGACPT
CiS0352
01-04-10-1657



ARTICLES OF MERGER
CLARK & STANT, P'.C.
INTO

WILLIAMS, MULLEN, CHRISTIAN & DOBBINS. P.C.

Pursuant to Section 13.1-720 of the Virginia Stock Corporation Act. Clark & Stant. PO,
4 Virginia professional corporation ("C&S™) and Williams, Mullen, Christian & Dobbins, P.Coa
\ireinia professional corporaiion ("WMCD®). hereby exceute these Articles of Merger tor the

purpose of merging C&S with and into WMOD (the "Merger”).

ARTICLE
Fhe Plan of Merger governing the Merger is attached hereto as Exhibit A and made a pant

Bervet ahe "Plat o Merger™y,

ARTICLE T
WALCD shall be the "Surviving Corporation” in the Merger. Pursuant to the Plan of
NMoreer the name of the surviving corporation is to be changed to Withiams, Mullen, Clark &

Dobbins. PO

ARTICLE 11
Fhe Plan of Merger was duly approved at a jont special meceting of the sharcholders and
Board of Directors of C&S on May 12,1999, The Plan of Merger was also duly approved at a

oint peaal mecting of the sharcholders and Board of Directors of WMCD on May 14, 1994,



ARTICLE IV
The Merger shall become effective at IZ:U_I a.m. Eastern Davlight Time on the 1st day of

June. 1999

IN WITNESS WHEREOF. these Articles of Merger have been executed for and on

behalt of C&S and WMCD as of the 14th day of May, 1999,

CLARK & STANT. P.C.. a Virginia professional

corporation
r
I
fo /
By: / / . 4'4/_._5;‘4 e

ona ldH (larl\ President

WILLIAMS. MULLEN. CHRISTIAN &
DOBBINS, P.C.. a Virginia prolessional
corporation

By:....w L7

Jufious P. Smith. Jr.. President
’




Fxhibat A

PLAN OF MERGER
BETWEEN
CLARK & STANT, P.C.
AND
WILLIAMS, MULLEN, CHRISTIAN X DOBBINS, P.C.

Pursuant to this Plan of Merger ("Plan of Merger™), Clark & Stant. P.C.oa Virgimia
protessional corporgtion CC&S™) shall merge with and into Williams, Mullen. Christan &
Dobbins . P C a0 Vicgima professional corporation ("WMCD ™). pursuant to Secuon 131716
et the Virgmaa Stock Cerporation Act.

ARTICLE [
Terms of the Merger

P The Merger.  Subject to the terms and conditions of that certain Agreement
Jated Mav 140 1999 between WMCD and C&S (the “Merger Agreement™). C&S shall merge
with and inte WMCT pursuant to Section 13.1-716 of the Vireinia Stock Corporation Act ohe
Mereer™y At the Effecuve Time, the Merger shall have the effect provided in Section 131
T2 of the Virginia Stock Corporation Act. WMCD shall be the ~Surviving Corporation™ and
the separate corporate eastence ot C&S shall cease.

I'2 Amendment and Restatement of Articles of Incorporation of the Surviving
Corporation, Pursuant to Scections 13.1-711 and 13.1-716 of the Code of Virginia of 1950, as
aimended. at the Btteenve Time. the Articles of Incorporation of WM Do as the Surviviny
Corporation. shatl be amended and restated as set torth in Apnex | hereto.

I3 Articles of Incorporation and Bylaws.,  The Arucles of Incorporation, as
smended and restared herebs s and the Bylaws of WMCD in eftect at the Ettective Tine shatl
Bo ihe Arncdes of Incorporation and Bylaws of the Surviving Corperation until hercatter
anended crorepealed.

P “anagement of the Surviving Corporation.

() By vartue of the Meryer, at the Effective Time. the Board of Directons of
e Surviviny Corpeeration shall col st ot the following wen (1) individuals Jubons PoSponiy,
oo Samact Wt hvens T Pheip deld Rome: Theodore T Chandler, Jro Lames Vo Neath,
“adcoan B Raseh e RO Braan Ball, Donald HL Clark: Prederick 1. Swant HE and Thomas R
Franty

th Asomore s ser forth i the Balaws, the dircators Shadl be divided into
oo dhasses Ulass B shall conast of Samuel W Hixon, 11 Theodore 1 Chandler. 3 oand
Deeabi B Clarks Class 1 shali consist of Malcolm B Rutsch, Jr . Phabip deB Rome and homaes



R Frantz: and Class 11 shall consist of Julious P. Smith, Jr., James V. Meath. R. Brian Ball and
frederick 1. Stant. 1. The initial term of the Class I directors shall expire at the annual mecting
ot sharcholders in 2000, the initial term of the Class  directors shall expire at the annual
meeting of sharcholders in 2001 and the initial term of the Class I directors shall expire at the
annual meeting of sharcholders in 2002: provided, however, the initial term of Donald H. Clark
shail expire at the annual meeting of sharcholders in 2003 and the initial term of Thomas K.
I'rantz shall expire at the annual meeting of shareholders in 2004.

(©) By virtue of the Merger. at the Effective Time the officers of the
Surviving Corporation shall be as follows:

Julious P. Smith, Jr. -~ Chairman and Chief Executive Officer
Donald H. Clark - =~ President and Chief Operating Officer
Frederick T. Stant, 111 - " Vice President

Thomas R. Frantz - . Vice President

Theodore L. Chandler. Jr. - -~ Vice President

James V. Mecath - Vice President

Malcolm E. Ritsch. Jr. - Vice President

R. Brian Ball - Vice President

Samue! W, Hixon, 1 - ‘Treasurer

Philip deB. Rome - Secretary

1.5 Effective Time. The Effective Time s'.all be 12:01 a.m. Eastern Daylight Time
on June 1, 1999, el

ARTICLE I
Manner of Converting Shares

2.1 Exchange of Shares. Each shareholder of C&S currently owns and holds 125
shares ot the common stock of C&S (the "C&S Common Stock™).  Upon. and by reason of.
the Merger becoming eftective pursuant to the issuance of a Certificate of Merger by the
Virgmia State Corporation Comimission. the 2,500 shares of C&S Common Stock iscued and
outstainhing immediately prior to the Effective Time shall cease to be outstanding and shall be
comverted imto and exchanged for shares of common stock of WMCD (the "WMCD Common
Stock ™y so that each sharcholder of C&S of record immediately prior to the Effecuive Time
receives. in the aggresate, 100 shares of WMCD Common Stock 1n exchange for his or her
125 shares of C&S Commeoen Stock with only such rights as are provided with respect to such
shares pursuant to the Amended and Restated Articles of Incorporation attached hereto. as the
same may be amended from time to time hercafter. or pursuant to applicable law. After the
Ettective Time. each holder of a certificate representing any shares of C&S Common Stock
shall cease to have any nights with respect to such C&S Common Stock. except the night 10
recerve any dividends previously declared but unpaid as to such stock. Upon surrender by the
holders thereof of the certificates evidencing the shares of stock of C&S outstanding at the
tifectine Tune. such holders shall be entitled to receive in exchange therefor a certificate for
the appropriate number of shares of common stock of the surviving corporation determined in
accordance with the provisions of this Article IL. -

. b



ARTICLE 111
Termination

This Plan of Merger may be terminated at any time prior to the Effective Time by the
partics hereto pursuant to Article V of the Merger Agreement.

BN R A TISA L I 1 I TE T R RN



Annex |
AMENDED AND RESTATED

ARTICLES OF INCORPORATION
OF

WILLIAMS, MULLEN, CLARK & DOBBINS, P.C.

ARTICLE | . ==
I'he name of the Corporation shall be Williams, Mullen. Clark & Dobbins. PG
thercinatter reterred to as the "Corporation™).

ARTICLE 1

I'he Corporation 1s organized for the ii)llf)\\ing purposes:
A To engage in every phase and aspect of rendening the + rofessional services
o attornes s-at-faw through 1ty otficers. employees and agents who are duly licensed or othenwise
feeally authorized to render such protessional services.  The Corporation’s sharchoiders., fticers.
emploseess and agents heensed or otherwise legally qualified by the (_‘om_mum\'calll_l of Virginia
sivul perform such professional serviees in the Commonwealth of Virginia,
i3 For the purposes of rendering of the above described professional services,
tonnest dhe tunds o thie Corporation m real estate, mortgages. stocks. bonds or any other tvpe ol

i estments. to own real or personal property. or to exercise any other investment power granted to

corporations under Ditle 31 Code of Virginia which is not in conflict with Chapter 7 of Title



131, Code of Virginia.

The paragraphs of this Aniélc shallbcconslrut.d as both objects and purposes of
the Corporation, and 1t is hereby expressly proudedthat lhc i‘orcgoing enumeration of spectfic
purposcs shall not be held to limit or restrict in dn)manner lhc purposes of this Corporation

othersvise permitted by law.

ARTICLE 11l
A. The aggregate number of shares of smck which the Corporation shall have

authority o issue s 13.000 shares «»l‘c«vmmod stock““ha par value of $1.00 per share. No
sharcholder shall have the preemptive right to acqunreumssucd shares of stock of the
Corporation. o

B, The Corporatton shall have as ils_sbaf_chol_(vi_crs only individuals who themselves
are duly hicensed or otherwise legally amhorizé@ to rcndcrthc same professional services as the
Corporation and of which sharcholders at least o.n‘,c':'is: dul) hccnsed or otherv .se legallv

authorized to render such professional services within the Commonwealth of Virginia.

ARTICLE IV
Directors
No person not duly licensed or otherwise duly authorized to render the protessional

serviees of the Corporation shall be a member of its Board of Directors.



f\Rﬂ(‘ll v
he hability of the officers and dirccmrS gf lhe Eéﬁmralion shall be timited. and the
Corporation shall indemnityv its ofticers and dtrcc'ors as foll'lows: :

A In any proceeding brought by or in the right of the Corporaticn or brought by or
oinbehalt ot sharcholders ot the Corporation, an officer or a director of the Corperation shall not
be hiable to the Corporation or its sharcholders fq_r ‘a'ny monetary damages arising out of any
ansachion. occurrence or course of conduct. unlcs).‘sv'}ll): such pfucccding the director or officer
was adjudged to have engaged i willtul miscqnduct ora knowing violation of the criminal Taw
orany federal or state securities law,

B. To the fall extent required or pcrvmit»te'd‘ by the Virginia Stock Corporation Act and
iy other appheable law, and in the manner thereby brcs;'rihcd. the Corporation shall indemnify
ddirector or officer of the Corporation who is or \xas a pdn) to any proceeding by reason of the
fact that he is or was such a director or ofticer or i;~‘..(.1r was serving at the request of the
Corporation as a director, ofticer. employvee or agent of another corporation. partnership. joint
ventare. trust. emplosee benetit plan or other profit nbr nonprofit enterprise. The Corporation
sl prompily pas tor or reimbuarse the reasonable expenses. including attorney s' fees. incurred
Py any such othicer or director of the Corporation in connection with any such proceeding
cwbether or ot made aparty )y Any payment or reimbursement of expenses under this Section
At b imade i advance of finad disposiion of any such proceeding 1t a written request is made
bouch efficer or director and delivered to the Corporation accompanied by (a) a written

steiement of voad Sath behier that such ofticer or director is entitled to indemnity by the



Corporation, and (b) a written undertaking, executed personally or on his behalt, o repay the
amount so paid or reimbursed if atier final disposition of such proceeding 1t 1s determined that he

did not meer the applicable standard of conduct. "l‘hé Board of Dircctors is hereby empowered.

by maority vote of a quorum of disinterested dm:uurs to contract in advance to indemmty amy
director or ofticer.

¢ The Board of Directors s hereby éq_i/;_mwcrcd. by mujonty vote ot a quorum of
Jismterested directors, to cause the (‘ur;mmtibn io mdcmmh or contract in advance to indemnity
any person not spectfied i Section B ot this Article Vuho Was or 1s & pany to any proceeding.
oy reason of the fact that he is or was an cmplb}"cv. o'agcm of the Corporation as director.
atticer. emplosyee or agent ot another cnrporat,ion.v pax}ngrshﬁp.join! venture, trust, emplovee
benetit plan or other profit or nonprofit gmgrpnxlulhcsamg extent as if such person were
specttied as one to whom indemnification s granted in &titvn B.

D Fhe Corporation may purchase and maintain insurunc;: to indemmity it agamst the
whoie o any portion ol the habihity assumed by jl in accg_rd'ancc with this Art Cie V and may
Ao procure insurance, i such amount as the Boérd (\f"l)eirét‘t\\fs may determine. on behalt ot
Ay person who s or was a director, officer, cmplof*cé oragcm of the Corporation. or is or was
serving ab the request ot the Corporation as a director, ofﬁ.ccbr. employee or agent ot another
corpotatien. partnership joint venture, trust. employee hcncﬁl plan or other profit or noaprofit
cnterprises agamstany habihiny asserted agamst orincurred by any such perser: in any such
capaity o ansing trom his status as such, whether or not the Corporatnion would have power o

ity hinm agaimst such habihty under the provisions of this Article V.



I In the event there has been a che 1 _thc\'composi:mn of a majonity of the Board
oi Dircctors atter the date of the alleged act or omission with respect to which indemnitication is

clamed. any determination as to indemnification and advancement of expenses with respect to

any clam tor indemnitication made pursuant to Section B of this Anticle V shall be made by

speial fegal counsel agreed upon by the B()drlercclors and the proposed indemnitee. I the
Board of Directors and the proposed indemnitee are unable to agree upon such speciat legal
counsel. the Board of Directors and the proposcdmdcmmuc each shall select a nominee. and the
nomimees shall select such special legal counsel. :

I The provisions of Section A of"thig AmclcV éhall be apphcable only with respect
e acts or omisstons ot ofticers and directors occurripg aﬂgr thc cfiective date of these Arnticles of
Incorporation. All other provisions of this /\mcle\’ihall .:h‘cﬁ‘applicuhlc to all actions, claims,
stits or proceedings commenced atier the effective date hereof. whether arising from any action
Liken or tafure to act betore or after such aduptidn? f\"é?iﬁiéﬁdmcnt. modification or repeal of
i Article shall dimimish any ot the limitations or rights provided pursuant wo this Article V with
respect oy vlaime issue or matter i any then pcnding‘ ;vr subsequent procecding that is based
moany matenial respect onany alleged action or faﬂurc to act prior to such amendment.
modification or repedd

Gy Reterence herein oy directors, ofticers, emplovees or agents shall inciude former

drivctors otcerscemployees and agents and thetr respective heirss oxecators and adminisirtors.
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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

June 1, 1899

The State Corporation Commission finds the accompanying articles submitted on behalf of
WILLIAMS, MULLEN, CLARK & DOBBINS, P.C.
1o ety with the requirements of taw - Therefore, it is ORDERED that this

CERTIFICATE OF MERGER AND RESTATEMENT

hesseued and admitted to record with the articles in the office of the Clerk of the Commission.
Each of the following

CLARK & STANT. P C

< merged nto WILLIAMS . MULLEN, CLARK & DOBBINS, P.C. (formerly WILLIAMS, MULLEN.
CHRISTIAN & DOBBI'IS. P C ). whict: continues to exist under the laws of VIRGINIA with the
name WILLIAMS, MULLEN. CLARK & DOBBINS, P.C.. The existence of each non-surviving
ertity ceases. according o the pian of merger

The merifcate s effective on June 11999 ., oy
STATE CORPORATION COMMISS' DN
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Commissioner

HERGACPT

CiSz0317

-~

S O6.07.0107



ARTICLES OF ANMENDMENT
or
THE ARTICLES OF INCORPORATION
OoF '
WILLIAMS, MULLEN & CHRISTIAR, P.C.

1. The name of the corporation is WILLIAMS, MULLER &

. CHRISTIAN, P.C., Lereinafter referred to as the "Corporation.®

[958

2. At a Board of Directors meeting on the day of

August, 1986, at which a quorum was present for the transaction of
business, the Board of Directors voted unanimously that the
following proposed amendment of its Articles of Incorporation was
in the best interest of the Corporation and directed that it be
submitted to a vote of the shareholders:

Amend Article 1 of the Articles of Incorporation to
read as follows:

The name of the Corporation is WILLIAMS, MULLEN,

CHRISTIAN & DOBBINS, P.C.

3. The amendment proposed by the Board of Directors as
hereinabove set forth was adopted by a vote of the shareholders
during a special meeting of the shareholders held August 20, 198§,
The results of the voting were 1900 shares in favor of the
amendment and 100 shares opposed.

These Articles of Amendment are executed this lst day of
October, 1986, in the name of the Corporation by its President and

its Secretary, who declare under the penalties of perjury that the

facts stated herein are true.



WILLIAMS, MULLER & CHRISTIAN, P.C.

by _ZZirlon { Cheerl 00 ) | oo s
Theodore L. Chandler, Jr.,
Secretary
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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

RICHMOND, December 23, 1986

The accompanying articies having been delivered to the State Corporation
Commission on behalf of

WILLIAMS, MULLEN, CHRISTIAN &¢ DOBBINS, P.C. (formerly WILLIAMS, MULLEN
& CHRISTIAN, P.C. )

and the Commission having found that the articles comply with tha requirements of
faw and that all required fees have been paid, it is

ORDERED tha‘ this CERTIFICATE OF AMENDMENT
te issued, and that this order, together with the articles, be admitted to record in
the office of the Commission; and that the corporation have the authority conferred

cn it by law in accordance with the articles, subjact to the conditions and
restrictions imposed by law, effective December 23, 1986 .

STATE CORPORATION COMMISSION

Lt 47

¢/ Commissioner
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ARTICLES OF INCORPORATION

OF

o

WILLIAMS, MULLEN & CHRISTIAN, P.C.

;
TR
poni e

the provisions of

Chapter 7 of Title 13.1 of
the Code of Virginia of 1950, as amended, (hereinafter
referred to as the "virginia Code"), and to that end set
forth the following:

1.

The name of the corporation is WILLIAMS, MULLEN
& CHRISTIAN, P.C.

2. The purpose for which the Corporation is
organized is to engage in, conduct and carry on the practice

of law, and to do all things appropriate for rendering the
services required in conjunction therewith.

In addition, the

Corporation shall have the power to invest in real estate,
mortgages, stocks, bonds, and any other type of investmenﬁ,
law.

and shall have such other general powers as are allowed by
3. No capital stock of the Corporation shall be
issued or transferred to anyone other than to the Corporation

or an individual who is duly licensed or otherwise legally

>
1 hereby form a professional stock corporation under



authorized to render the same professional services as those
for which the Corporation was incorporated pursuant to Chapter
7 of Title 13.1 of the Virginia Code.

4. No stockholder of the Corporation will have the
preemptive right to acquire unissued shares of stock of the
Corporation.

S. The class of stock, the number of shares of stock
which the Corporation shall have the authority to issue and

the par value per share are as follows:

Class Number of Shares Par Value
Common 15,000 $1.00

6. The address of the initial registered office of

the Corporation is Post Office Box 1320, 15th Floor, United
Ciry oF

Virginia Bank Building, 10th and Main Streets,Richmond,
Virginia 23210. The name of the initial registered agent is
Samuel W. Hixon, III, who is a resident of Virginia and a
member of the Virginia State Bar, and whoge business address
is the same as the address of the 1n1tia1¥registered office of
the Corporation,

7. The number of directors constituting the initial
Board of Directors is five (5); which directors are duly
licensed or otherwise legally authorized to render the
professional services for which the Corporation was

incorporated., The names and address of the persons who are to

serve as the initial directors are:

Robert N. Pollard, Jr. 202 Oxford Circle East
Richmond, Virginia 23221



Walter J. McGraw 4 Lower Tuckahoe Road
Richmond, Virginia 23223

Julious P, Smith, Jr. 214 Wexleigh Drive
Richmond, Virginia 23229

Samuel W. Hixon, III 305 Arlington Circle
Richmond, Virginia 23229

Philip deB. Rome 9516 Chatterleigh Drive
Richmond, virginia 23233

8. No person shall become a stockholder of the
Corporation except by the unanimous consent of all
stockholders. No amendment to this Section 8 shall be made
except by ananimous consent of all stockholders.

9. Each director and officer shall be indemnified by
the Corporation against liabilities, fineé, penalties, and
claims imposed upon or asserted against him (including amounts
paid in settlement) by reason of having been such a director
or officer, whether or not then continuing to be so, and
against all expense (including counsel fees) reasonably
incurred by him in connection therewith, except in relation to
matters as to which he shall have been adjudged to be liable
by reason of having been quilty of gross negligence or willful
misconduct in the performance of his duty as such director or
officer. 1In the event of any other judgment against such
director or officer, or in the event of a settlement, the
indemnification shall be made only if the Corporation shall be
advised, in case none of the persons involved shall be or have

been a director of the Corporation, by the Board of Directors,



and otherwise by independent counsel to be appointed by the
Board of Directors, that in its or his opinion such director
or officer was not quilty of gross negligence or willful
misconduct in the performance of his duty and, in the event of
a settlement, that such settlement was, or if still to be
made, is in the best interests of the Corporation. If the
determination is to be made by the Board of Directors, it may
rely, as to all questions of law, on the advice of independent
counsel., Every reference herein to director or officer of the
Corporation, and every person who may have served at its
requests as a director or officer of another corporation in
which the Corporation owns shares of stock or of which it is a
creditor or in the case of a non-stock corporation, to which
the Corporation contributes, and in all of such cases, his
executors and administrators. The right of indemnification
hereby provided shall not be exclusive of any other rights to
which any director or officer may be entitled.

10. The incorporator hereof shall-be an individual
who is duly licensed or otherwise legally authorized to render
the same professional services for which the Corporation was
incorporated pursuant to Chapter 7 of Title 13.1 of virginia
Code of 1954, as amended.

DATED: W 2§, 1983.

INCORPORATOR:
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247086
COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

RICHMOND, September 30, 1983

The accompanying articles having been delivered to the State Corporatior
Commission on behalf of

WILLIAMS, MULLEN & CHRISTIAN, P.C.

and the Commission having found that the articles comply with the requirements of
law and that all required fees have been paid, it is

ORDERED that this CERTIFICATE OF INCORPORATION

be issued, and that this order, together with the articles, be admitted to record in
the office of the Commission; and that the corporation have the authority conferred
on it by law in accordance with the articles, subject to the conditions and

restrictions imposed by law.

STATE CORPORATION COMMISSION
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Commissioner
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EXHIBIT C

Part 2_of 2.
FIRST AMENDMENT TO THE AMENDED AND RESTATED ? =3
:_) -
BYLAWS ‘\ (::
;‘ .
WILLIAMS, MULLEN, CLARK & DOBBINS, P.C. ,, ';
| 25
The Amended and Restated Bylaws of Williams, Mullen, Clark & Dobbins, P.C. as
adopted on April 1, 2001 are hereby amended as follows:

1. Section 1 of ARTICLE III is hereby deleted in its entirety and the following is
substituted in lieu thereof:

“Sectiop 1. The affairs and business of the corporation shall be under the management
and control of the Board of Directors which shall be composed of the following: (i) Three (3)
Shareholders, elected by the Shareholders to two-year terms as Class A directors, with full voting
rights; (ii) Ten (10) Shareholders, elected by the Shareholders, as Class B directors to three-year
terms segregated into three (3) classes designated Class I, Class II, and Class ITI, with full voting
rights; (iii) The Region Heads (as defined below) of Region Offices (as defined below) with no
Class B directors, which Region Heads will have full voting rights; and (iv) Such other non-
voting ex officio participants as may be appointed by the Board of Directors from time-to-time.
Only persons duly licensed or otherwise authorized to render professional services to the
corporation shall be members of its Board of Directors.
A Class A director shall be elected for a two-year term and shall not be eligible for re-

election as a Class A director until he/she has been off the Board for at least two (2) years. The

Class A directors shall be elected as follows: (i) One (1) Shareholder from the Firm at large; (ii)



One (1) Shareholder from the Greater Richmond Region; and (iii) One (1) Shareholder from a
Region other than Greater Richmond Region.”

2. Section 2 of Article IX is hereby deleted in its entirety and, in lieu thereof, the
following is substituted:

“Section 2. The Compensation Committee shall determine salaries, bonuses, draws, and
any other matter of compensation for Shareholders and shall consist of the (i) Chairman, (ji) the
Region Heads, (iii) two members of the Board of Directors appointed by the Chairman, and (iv)
two (2) Shareholders from the Greater Richmond Region and one (1) Shareholder from each of
the other Regional Offices elected annually for a one (1) year term beginning February 1% of
each year.”

3. In all other respects, the Amended and Restated Bylaws are hereby ratified and
confirmed.

The foregoing First Amendment to the Amended and Restated Bylaws of Williams,
Mullen, Clark & Dobbins, P.C. was adopted at a duly called meeting of the Board of Directors of

the corporation on January 12, 2004.

Secretary



Effective 04/01/01

BYLAWS
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WILLIAMS, MULLEN, CLARK & DOBBINS, P.C. < =
' EEEES ” 2
Z =
ARTICLE 1 :%;2 =
Shareholders A >

The shareholders of the Corporation shall be those who appear on the books of the
Corporation as holders of one or more shares of the capital stock, and the transfer book and stock
ledger of the Corporation shall be the only evidence as to who are the shareholders entitled to
vote at any meeting of the Corporation. Pursuant to the provisions of Chapter 7 of Title 13.1 of
the Code of Virginia, as amended, the owners of all of the outstanding shares of the Corporation
at all times shall be persons who are duly licensed or otherwise legally qualified to practice law
in a state or jurisdiction wherein the Corporation maintains an office, and a shareholder shall
render such professional services only in the states or jurisdictions wherein he or she is duly
licensed to perform such services pursuant to applicable law.
ARTICLE II

Meseting of the Shareholders

Section 1. The annual meeting of the shareholders of the Corporation shall be held on the
third Wednesday in January of each year at 4:00 p.m., at the Richmond office of the Corporation,

Two James Center, 1021 East Cary Street, Richmond, Virginia 23219, or at any other place as

705509.02



may from time to time be fixed by the Board of Directors, or in the absence of action by the
directors, as may be fixed by the President.

Section 2. A special meeting of the shareholders of the Corporation may be held at any
time, at such place as shall be designated in the notice of said meeting, upon the call of the
President, or by order of the Board of Directors, whenever they deem it necessary, and it shall be
the duty of the Secretary to call such meeting whenever requested in writing by persons holding
one-tenth of the outstanding stock of the Corporation.

Section 3. Notice of any annual or special meeting of the shareholders shall be delivered
to each shareholder of record or delivered by electronic mail or scheduling device, at least ten
(10) days prior to such meeting.

Section 4. To constitute a quorum, shareholders holding a majority of all the outstanding
shares of stock of the Corporation entitled to vote must be present, either in person or by proxy,
each share of such stock being entitled to one vote, which may be given personally or by duly
authorized proxy. Less than a quorum may adjourn the meeting to a fixed time and place, no
further notice of any adjourned meeting shall be required.

Section 5. The transfer books for shares of capital stock of the Corporation may be
closed by order of the Board of Directors for not more than ten (10) days next preceding any
shareholders' meeting for the purposes of determining shareholders entitled to notice of, or to
vote at, any meeting of shareholders or any adjournment thereof, or entitled to receive payment
of any dividend, or in order to make a determination of shareholders for any other proper
purpose. In lieu of closing the stock transfer books, the Board of Directors may fix in advance a

date as the record date for any such determination of shareholders, such date to be not more than

705509.02 2



ten (10) days preceding the date on which the particular action requiring such determination of
the shareholders is to be taken.

Section 6. The Chief Executive Officer shall preside over all meetings of the
shareholders as chairman. If he is not present, a Chairman shall be elected by the meeting. The
Secretary of the Corporation shall record the minutes of all the meetings. If he is not present, the
Chairman shall appoint a Secretary of the meeting. The Chairman of the meeting may appoint
one or more inspectors of the election to determine the qualification of voters, the validity of
proxies, and the results of ballots.

ARTICLE Il

Board of Directors

Section 1. The affairs and business of the Corporation shall be under the management
and control of the Board of Directors, which shall be composed of the following: (i) ten (10)
shareholders, elected by the Shareholders, to three year terms segregated into three (3) classes
designated Class I, Class II and Class III, with full voting rights; (ii) the Region Heads (as
defined below) of Region Offices (as defined below) with no other voting representation on the
Board, with full voting rights; and (iii) such other non-voting ex officio participants as may be
appointed by the Board of Directors from time to time. Only persons duly licensed or otherwise
authorized to render the professional services of the Corporation shall be members of its Board
of Directors.

Section 2. The Corporation shall consider its offices having twenty (20) or more full-time
attorneys and any offices located within seventy (70) miles of such office as a single region (the

"Region Offices"). The Region Offices shall each have a managing shareholder appointed by the

705509.02 3



Board of Directors from time to time, who shall have been a resident shareholder in such Region
Office for at least two (2) years ("Region Head").

Section 3. Vacancies on the Board of Directors, whether caused by death, resignation, or
otherwise, may be filled by the Board of Directors or the shareholders, and the persons so elected
shall hold office until the expiration of the term of the person whom he is replacing, or until their
successors are elected; provided, however, that nothing herein shall prevent the shareholders
from filling any such vacancies existing at the time of any meeting of the shareholders, annual or
special, or created at the time of such meeting by resignations accepted, or otherwise, or
additional places created by an increase in the Board authorized at such meetings. The
shareholders may increase or decrease the number of directors from time to time and may
provide that the additional places be filled by the Board of Directors at such time as they may
deem proper. Should the number of directors at any time be increased, the resulting additional
places on the Board shall be considered vacancies to be filled, as provided above, by the Board
of Directors or the shareholders, but until any such additional places shall have been filled by the
election of directors, the total number of directors of the Corporation, for the purposes of
determining a quorum, shall be the number of directors immediately prior to the increase in
number.

Section 4. The Board of Directors shall hold its meetings at such time and place as shall
be designatéd, or in the absence of designation by the Board of Directors, at such time and place
as shall be designated in the notice. A meeting may be called at a'ny time by the Chairman and
Chief Executive Officer or by any two directors. Due notice of the time and place of each

meeting of the directors shall be given by the Secretary, personally or his delegate or delivered

705509.02 4



by electronic mail or scheduling device to all directors. A majority of the directors shall
constitute a quorum.

Section 5. Notwithstanding the other provisions of this Article, the Corporation may from
time to time enter into certain agreements that will contain controlling provisions regarding the
composition and powers of the Board of Directors. No such agreement shall be deemed to have
amended these Bylaws, but each such agreement shall be given full force and effect by the
Corporation in accordance with its terms and conditions.

ARTICLE IV
Officers

The executive officers of the Corporation shall be a Chairman and Chief Executive
Officer, a President and Chief Operating Officer, a Secretary, a Treasurer, and such Vice
Presidents, Assistant Secretaries, Assistant Treasurers, or other officers as may be deemed
necessary by the Board of Directors, which assistant officers shall have the same authority and
power as the primary office holder. All of the officers shall be elected by the Board of Directors
each year at the annual Board of Directors meeting.

ARTICLE V

Chairman and Chief Executive Officer and

President and Chief Operating Officer

Section 1. The Chairman and Chief Executive Officer of the Corporation shall be a
member of the Board of Directors, exercise general supervision over the property, business and
affairs of the Corporation and do everything and discharge all duties generally pertaining to his

office as the executive head of a Corporation of this character, subject always to the control of
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the Board of Directors. He may at each annual meeting of the shareholders render a general
report upon the Corporation's financial condition and business.

Section 2. In the case of the absence of the Chairman, or his inability to act, his duties
shall be performed by the President and Chief Operating Officer, who in such event shall have
and exercise all the above specific powers of the Chairman and Chief Executive Officer. The
President and Chief Operating Officer shall perform such other duties as may be prescribed by
the Board of Directors.

ARTICLE VI
Vice President

In the case of the absence of the Chairman and Chief Executive Officer and the President
and Chief Operating Officer, or their inability to act, those duties shall be performed by one or
more duly elected Vice Presidents, who in such event shall have and exercise all of the above
specific powers of the Chairman and Chief Executive Officer or President and Chief Operating
Officer. The Vice President(s) shall perform such other duties as may be prescribed by the
Board of Directors.

ARTICLE VII
Treasurer

The Treasurer shall have charge and custody of the funds, securities of whatsoever
nature, and other like property of the Corporation; he shall endorse checks, notes, and bills for
deposit only as may be required for the business of the Corporation; and he shall have authority
to collect the funds of the Corporation, and shall deposit the same in such bank or banks as the
Board may designate, and the same shall not be drawn therefrom except by checks to be signed

in the manner designated herein.
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ARTICLE VIII
Secretary
The Secretary shall sign, with the President or the Vice President, all certificates of stock.
The Secretary shall keep a book containing the names of all persons who are now, or may
hereafter, become shareholders of the Corporation, showing their place of residence, the number
of shares held by them, respectively, and the time when they respectively become the owners of
such shares. He shall keep a record of the proceedings of the meetings of the shareholders and
directors of the Corporation. He shall perform such other duties as pertain to said office or as the
Chairman and Chief Executive Officer or Board of Directors may from time to time require.
ARTICLE IX
Committees
Section 1. There shall be the following standing committees:
(@) Compensation Committee
(b)  Recruiting Committee
(c)  Associates Committee
(d)  Pension Committee
Section 2. The Compensation Committee shall determine salaries, bonuses, draws and
any other matters of compensation for shareholders and shall consist of the Board of Directors
and other shareholders who shall be elected annually for a one-year term beginning February 1,
consisting of three (3) from the Richmond Office and one from each of the Region Offices.
Section 3. The Board of Directors may establish such additional committees as it may

deem necessary from time to time. Except as otherwise provided in these Bylaws, the duties and

membership of the committees shall be determined by the Board of Directors from time to time.
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ARTICLE X
New Shareholders
The stock of the Corporation shall be restricted stock, subject to a right of first refusal in
favor of the Corporation. No person shall become a shareholder of the Corporation except by the
affirmative vote of ninety percent (90%) of all current shareholders.
ARTICLE XI

Certificates of Stock

Section 1. Each shareholder shall be entitled to a certificate or certificates of stock in
such form as may be approved by the Board of Directors, signed by the Chairman or President
and by the Secretary.

Section 2. All transfers of stock of the Corporation shall be made upon its books by
surrender of the certificate for the shares transferred, accompanied by an assignment in writing
by the holder, and may be accomplished either by the holder in person or by a duly authorized
attorney-in-fact.

Section 3. In case of the loss, mutilation, or destruction of a certificate of stock, a
duplicate certificate may be issued upon such terms, not in conflict with the law, as the Board of
Directors may prescribe.

Section 4. The Board of Directors may also appoint one or more Transfer Agents and
Registrars for its stock and may, at its option, require stock certificates to be both countersigned
by a Transfer Agent and registered by a Registrar. If certificates of capital stock of the
Corporation are signed both by a Transfer Agent and Registrar, the signatures thereon of the

officers of the Corporation thereon may be facsimiles, engraved, or printed.
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ARTICLE XII
Checks

All checks, notes, drafts, and bonds given by the Corporation in the course of its business

shall be signed in the name of the Corporation and in such manner as may be designated by the
Board of Directors from time to time.
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The fiscal year of the Corporation shall end on January 31st of each calendar year. =i
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Corporate Seal

The Corporate Seal of the Corporation shall consist of two concentric circles around the

inner edge of which shall be engraved the words "WILLIAMS, MULLEN, CLARK &
DOBBINS, P.C." and "VIRGINIA" and across the center thereof the word "SEAL."

ARTICLE XV

Amendment

The shareholders by a majority vote may amend these Bylaws except that it shall take the

affirmative vote of ninety percent (90%) of the shareholders to change the requirement in Article

X as to the requisite voting percentage for a new shareholder. The shareholders and not the
Board of Directors may amend these Bylaws.

Certified to be the original of
the Bylaws as of April 1, 2001

Secretary
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