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AMENDED AND RESTATED BYLAWS OF

BAKER, DONELSON, BEARMAN, CALDWELL & BERKOWITZ 
A Professional Corporation 

(amended and restated as of January 1,2017)

ARTICLE I 
OFFICES

Section 1. Principal Office. The principal office of the corporation is 165 Madison 
Avenue, Memphis, Tennessee. The said principal office may be changed at any time by 
appropriate resolution of the Board of Directors. The corporation may have offices and places of 
business at such other places within or without the State of Tennessee as shall be determined by 
the Board of Directors.

Section 2. Registered Office. The registered office of the corporation for any particular 
state may be, but need not be, identical with the principal office of the corporation in that state, 
and the address of the registered office may be changed from time to time by appropriate 
resolution of the Board of Directors.

ARTICLE II 
SHAREHOLDERS

Section 1. Professional Qualifications. Except as provided in these bylaws, no shares 
of stock in the corporation may be issued to, held by or transferred to any person who is not 
licensed to practice law in the state or other jurisdiction in which such person’s primary office is 
located or who, unless disabled, is not actively engaged in the practice of law.

Section 2. Issuance of Stock. Upon the vote of the shareholders as provided in Article 
II, Section 14 of these bylaws, authorized but unissued shares of the corporation's stock may be 
issued to (a) new persons joining the corporation or (b) associates admitted as shareholders. 
Additional shares may be issued to then existing shareholders with the approval of the Board of 
Directors, as provided for in Article VI, Section 2 hereof. The price to be paid for such stock 
shall be the "book value" of such stock, computed in accordance with generally accepted 
accounting principles consistently applied, as of the end of the fiscal year Of the corporation 
preceding such issuance; provided, however, in computing the book value, no value shall be 
given to goodwill of to accounts receivable for fees or to work in progress and book value shall 
include the cumulative increase, but not decrease, in prepaid expenses on the books of the 
corporation over $3,591,823.23 (the amount as ofl/31/2014), determined in accordance with the 
corporation's customary accounting principles, consistently applied* For purposes of these 
bylaws, book value shall be as defined in the preceding sentence.

Any person admitted as a shareholder at the 250 share tier level shall not be required to 
make a capital contribution to the corporation except as may be established by the Board of 
Directors; however, such a shareholder shall have the right to vote 250 shares. All income
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shareholders as of June 25, 1992, shall retain all of their then current voting rights without 
diminution.

Section 3. Redemption. In the event that a shareholder ceases to be an employee of the 
corporation as a result of his/her death, retirement, expulsion, voluntary termination, resignation 
or permanent disability of a shareholder, the shares owned by him/her at the date of his/her 
cessation of employment shall be sold by the shareholder or his/her estate to the coiporation, and 
the corporation shall redeem such shares within ninety (90) days of the date of cessation of 
employment. In the event that a shareholder shall become legally disqualified from practicing 
law in the state in which such person’s primary office is located or in the event a shareholder’s 
shares are transferred by operation of law or court judgment to a person not licensed to practice 
law in the state in which such person’s primary office is located, the shares held by such person 
shall be sold by such person to the corporation, and the corporation shall redeem such shares 
within thirty (30) days after said disqualification or transfer shall become final. The price to be 
paid for such stock shall be its book value (computed as set forth in Article II, Section 2 above) 
as of the end of the fiscal year of the corporation preceding the cessation of employment. 
Payment of such purchase price shall be in cash in full at the time of redemption. In the event of 
the termination of the stock interest of . any shareholder because of his/her cessation of 
employment, when his/her surname is a part of the corporation's name, the corporation may 
continue to use his/her surname without compensation to him/her or to his/her estate or any 
beneficiary thereof.

Upon the approval of the Board of Directors, pursuant to Article VI of these bylaws, a 
shareholder’s holdings of corporate stock may be decreased by the redemption of stock, and, in 
case of such redemption, the price to be paid for such stock shall be the book value as of the end 
of the fiscal year of the corporation preceding such redemption. Payment of such purchase price 
shall be in cash in full at the time of redemption.

Notwithstanding the foregoing, in the case of redemption of shares from any shareholder 
at the 250 share tier level who has not made a capital contribution to the corporation, the price to 
be paid for such stock shall be zero.

Section 4. Meetings. All meetings of shareholders shall be held at the principal office of 
the corporation or at any other places as may be determined by the Board of Directors. The 
shareholders may participate in a regular' or special meeting by, or conduct the meeting through 
the use of, any means of communication by which all shareholders participating may 
simultaneously hear each other during the meeting. A shareholder participating in a meeting by 
this means (or who has given a proxy or voted by written ballot as provided for herein) is 
deemed to be present.in person at the meeting.

Section 5. Annual Meeting. An annual meeting of the shareholders shall be held at 
4:00 o’clock in the afternoon on the first Thursday in May of each year or on such other date as
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shall be determined by the Board of Directors for the purpose of electing directors and for the 
transaction of any other business authorized to be transacted by the shareholders.

Section 6. Special Meetings. Except as otherwise provided by law, special meetings of 
the shareholders of the corporation shall be held at such places and times as may be determined 
by the Chairman of the Board & Chief Executive Officer ("CEO"), President & Chief Operating 
Officer ("COO"), or by a majority of the Board of Directors, or whenever (a) one or more 
shareholders who are entitled to vote arid who hold at least 10% of the common stock issued and 
outstanding, or (b) any four (4) shareholders shall make written application therefore to the 
Secretary or Assistant Secretary stating the time, place and purpose of the proposed meeting. No 
business shall be transacted at a special meeting except as stated in the notice sent to the 
shareholders, unless by the unanimous consent of the shareholders, either in person or by proxy.

Section 7. Notice of Meetings. Whenever shareholders are required or permitted to take 
any action at a meeting, a written notice of the meeting shall be given to each shareholder 
entitled to vote on the matter by the CEO, COO, or the Vice-President, Treasurer, Secretary or an 
Assistant Secretary. The written notice shall state the place, date and hour of the meeting and in 
the case of a special meeting, the purpose or purposes for which the meeting is called. Notice 
may be provided by mail, private carrier, facsimile transmission or other form of wire, wireless 
or electronic communication (e.g., e-mail). Notice must be provided to each shareholder entitled 
to vote at the rrieetirig riot less than ten (10) days nor more than two (2) months prior to the date 
of the meeting. Notice provided to a shareholder's e-mail address as indicated on the records of 
the corporation shall be deemed proper notice for any purpose set forth in these bylaws.

Any meeting of which all shareholders entitled to vote have waived or at any time in 
writing shall waive notice shall be a legal meeting for the transaction of business, 
notwithstanding that notice has not been given as hereinbefore provided.

Section 8. Notice of Right to Dissent. If shareholders are to vote at a meeting on a 
corporate action which would give rise to a dissenter’s right to payment for his/her shares in 
accordance with the Tennessee Business Corporation Act, notice of such meeting shall be given 
to every shareholder who will be entitled to dissent from such action and to receive payment for 
his shares whether or riot entitled to vote thereon. Such notice shall be given in accordance with 
the provisions of Section 7 of this Article and also shall contain a statement, displayed with 
reasonable prominence, that upon compliance with the Tennessee Business Corporation Act, 
dissenting shareholders are entitled to be paid the fair value of their shares as provided in said 
Act.

Section 9. Quorum. Except as may otherwise be provided by law, a majority of the 
outstanding shares of the corporation entitled to vote, represented in person, by written or 
electronic ballot or by proxy, shall constitute a quorum at a meeting of shareholders. In the event 
that less than a majority of the outstanding shares are represented ait any meeting, a majority of 
the shares so represented may adjourn the meeting from time to time without further notice.
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When a quorum is present at any meeting, a majority in interest of the shares represented thereat 
entitled to vote shall decide any question brought before such meeting, unless the question is one 
upon which by express provision of law Or of the certificate of incorporation or of these bylaws a 
larger or different vote is required, in which case such express provision shall govern and control 
the decision of each question.

Section 10. Proxies. Shareholders of record who are entitled to vote may appear (for the 
purposes of determining the presence of a quorum) and vote at any meeting either in person, by 
proxy to another shareholder in writing or by written ballot, executed by the shareholder. 
Proxies and written ballots may be in any format, including facsimile or any electronic form of 
communication (e.g., e-mail). Proxies and written ballots shall be filed with the Secretary of the 
meeting before being voted. A proxy shall entitle the holders thereof to vote at any adjournment 
of such meeting, but shall not be valid after the final adjournment thereof. No proxy shall he 
valid after the expiration of eleven (11) months from the date of its execution unless the 
shareholder executing it shall have specified therein the length of time it is to continue in force, 
which shall be for some limited period. A vote may not be made by proxy on any matter 
concerning the rendering of professional services by the corporation unless such proxy 
designates a person licensed to practice law tinder the laws of the state in which such designated 
person’s primary office is located.

Section 11. Voting of Shares. Except as otherwise provided in the certificate of 
incorporation or these bylaws, each outstanding share entitled to vote shall be entitled to one vote 
upon each matter submitted to a vote at a meeting of shareholders. Shares held by an 
administrator, executor, guardian or conservator, or by a shareholder whose employment with 
the corporation has ceased for any reason, may be voted by him, either in person, by written or 
electronic ballot or by proxy, without a transfer of such shares into His name; provided, however, 
that such shares shall not be entitled to participate in or vote on any matter concerning the 
rendering of professional services by the corporation.

Section 12. Notice of Nominations.

A. Meetings of Shareholders. Nominations of persons for election to the 
Board of Directors of the corporation may be made at an annual or special meeting of 
shareholders (1) by a committee appointed by the Board of Directors authorized to make such 
nominations in accordance with Article III, Section 10, provided the list of nominees is sent to all 
shareholders of the corporation and accompanies or precedes the notice of the meetings and/or 
(2) by any shareholder of the corporation who was a shareholder of record at the time of giving 
of notice provided for in this bylaw, who is entitled to vote at the meeting and who has complied 
with the notice procedures set forth in this bylaw.

B. Shareholder Notice. For nominations to be brought before a meeting of 
shareholders by a shareholder pursuant to clause (2) of subdivision (A) of this bylaw, the 
shareholder must have given timely notice thereof in writing to the Secretary of the corporation.
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To be timely, a shareholder’s notice shall be delivered to the Secretary at the principal executive 
offices of the corporation hot later than the fifth (5th) day prior to such meeting. Additionally, 
nominations to serve on the Board of Directors of the corporation shall not be received or voted 
upon at a special meeting of shareholders unless the notice of the special meeting indicated that 
one of the purposes of the special meeting was the elections of persons to serve on the 
corporation's Board of Directors.

C. General. Only such persons who are nominated in accordance with the 
procedures set forth in this bylaw, that person elected as the corporations CEO pursuant to 
Article VIII, Section 5 of these bylaws-or those persons who have been designated to fill 
vacancies as set forth in Article III, Section 1 and 7 of these bylaws shall be eligible to serve as 
directors. Except as otherwise provided by law, the Charter or these bylaws, the Chairman of the 
meeting shall have the power and duty to determine whether a nomination was made in 
accordance with the procedures set forth in this bylaw and, if any proposed nomination is not in 
compliance with this bylaw, to declare that.such defective nomination shall be disregarded.

Section 13. Restrictions on Voting of Shares. A shareholder shall not vote nor have 
the right to vote if the issue before the shareholders is whether the particular shareholder:

(a) is under permanent disability;

(b) should be expelled from the corporation;

(c) should be permitted to retire or to attain retirement by gradual
steps;

(d) should be granted a temporary withdrawal from the corporation; or

(e) should be removed as a director of the corporation.

Section 14. Preemptive Right. No shareholder of the corporation shall have any 
preemptive right to purchase stock of the corporation .

Section 15. Matters Reserved For Shareholders. With the exception of those matters 
required by law and those matters listed below, all matters may be determined by the Board of 
Directors, or may be delegated by the Board of Directors to such persons or committees as the 
Board of Directors deems appropriate. The following matters, however, require the approval of 
the shareholders of the corporation holding that respective percentage of outstanding shares set 
forth in the item:

(a) Admission of a shareholder requires the affirmative vote of a 
majority of the outstanding shares of the corporation and 66-2/3% of the 
shares present (either in person, by written or electronic ballot or by
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proxy) of the corporation present at the meeting at which consideration of 
the admission of a shareholder is properly before the shareholders.

(b) Dissolution of the corporation require the affirmative vote of 75% 
of the outstanding shares of the corporation.

(c) Directors’ recommendation on Tier placement may be overturned 
by a vote of 66-2/3% of the outstanding shares of the corporation.

ARTICLE III 
BOARD OF DIRECTORS

Section L Number, Tenure and Qualifications. The Board of Directors will consist of 
not less than.seven (7) nor more than fifteen (15) members (plus any officer members as set forth 
in Article VIII), all of whom must be shareholders of the corporation. The number of directors 
shall be fixed from time to time exclusively pursuant to a resolution adopted by the Board of 
Directors. Effective with the 2006 annual meeting of shareholders, the directors shall be divided, 
with respect to the time for which they severally hold office, into three (3) classes, as nearly 
equal in size as possible, with the term of office of one class to expire each year at the annual 
meeting of shareholders and each director to hold office until his or her successor shall have been 
duly elected and qualified. Effective with the 2006 annual meeting of shareholders, no director 
shall be eligible to serve more than two (2) consecutive three (3) years terms; provided, however, 
that this term limitation shall not apply for time served as Chairman of the Board & CEO of the 
corporation. Any vacancy on the Board of Directors, regardless of how such vacancy shall have 
been created, including an increase in the size of the Board, shall be filled by election by the 
shareholders at a special meeting of shareholders called for such purpose. Any person elected to 
fill a vacancy on the Board shall serve throughout the term of the person who failed to serve an 
entire term or, in the case of a vacancy created by an increase in the size of the Board, for such 
term designated by the Board in the. resolution that created the vacancy. Nominations of persons 
for election as directors must be done in accordance with Article II, Section 12 of these bylaws.

Section 2. Powers of Directors. Except for those matters reserved to the shareholders 
pursuant to Article II, Section 15 of these bylaws, the Board of Directors shall manage the 
business of the corporation. In the management and control of the property, business and affairs 
of the corporation, the Board of Directors is hereby vested with all the powers possessed by the 
corporation itself, so far as this delegation of authority is not inconsistent with the laws of the 
State of Tennessee, with the certificate of incorporation of the corporation, or with these bylaws. 
A decision by the Board of Directors is final except for those decisions reserved to the 
shareholders pursuant to Article II, Section 15 of these bylaws, the shareholder rights provided 
for in Article VI of these bylaws and those matters that, pursuant to the Tennessee Business 
Corporation Act, are required to be approved by the shareholders. The Board of Directors shall 
have the power to determine net earnings, profits and surplus, respectively, to determine the
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amounts, if any, that from time to time shall be reserved for working capital, and to establish 
reserves for any other proper purpose.

Section 3. Regular Meetings of the Board. Immediately after each annual meeting of 
shareholders, the directors may meet at the same place for the purpose of organization, the 
election of corporate officers and the transaction of other business; if a quorum of the directors 
be then present no prior notice of such meeting shall be required. Other regular meetings of the 
Board shall be held at such times and places as the Board by resolution may determine and 
specify, and if so determined no further notice thereof need be given, provided that unless all the 
directors are present at the meeting at which said resolution is passed, the first meeting held 
pursuant to said resolution shall not be held for at least five (5) days following the date on which 
the resolution is passed.

Section 4. Special Meetings. Special meetings of the Board of Directors may be held at 
any time or place whenever called by the CEO, COO, or by written request of at least two (2) 
directors, notice thereof being given to each Director by the Secretary or other officer calling the 
meeting, or they may he held at any time without formal notice provided all of the directors are 
present or those not present shall at any time waive or have waived notice thereof. The Board of 
Director's shall have the power to permit any and all directors to participate in a regular or special 
meeting by, or conduct the meeting through, the use of any means of communication by which 
all directors participating may simultaneously hear each other during the meeting. A director 
participating in a meeting by this means is deemed to be present in person at the meeting.

Section 5. Notice. Regular meetings of the Board of Directors may be held without 
notice of the date, time, place or purpose of the meeting. Special meetings of the Board of 
Directors must be preceded by at least twenty-four (24) hours notice of the date, time and place 
of the meeting. The notice need not describe the purpose of the special meeting. Notice may be 
provided by mail, private carrier, facsimile transmission or other form of wire or wireless 
communication. Notice of an adjourned meeting need not be given if the time and place to 
which the meeting is adjourned are fixed at the meeting at which the adjournment is taken, and if 
the period of adjournment does not exceed one (1) month in any one (1) adjournment.

Section 6. Quorum. A majority of the members of the Board of Directors shall 
constitute a quorum for transaction of business, but a lesser number may adjourn any meeting 
and the meeting may be held as adjourned without further notice. When a quorum is present at 
any meeting, a majority of the members present thereat shall decide any question brought before 
such meeting, except as otherwise provided by law of by these bylaws. The fact that a director 
has an interest in a matter to be voted on by the meeting shall not prevent his/her being counted 
for purposes of a quorum.

Section 7. Vacancies. Any vacancy occurring in the Board of Directors, including 
vacancies by virtue of removal for cause, may be filled by the vote of the shareholders, as 
provided in Section 1.
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Section 8. Compensation. By resolution of the Board of Directors, the directors may be 
paid their expenses, if any, of attendance at each meeting of the Board of Directors. No such 
payment shall preclude any director from serving the corporation in any other capacity and 
receiving compensation therefore.

Section 9. Removal. Any director may be removed at any time, with or without cause, 
by a vote of the holders of a majority of the shares outstanding and entitled to vote thereon or by 
a vote of severity-five percent (75%) of the remaining directors then in office. In addition, any 
director who ceases to be an employee of the corporation shall cease immediately to be a director 
of the corporation..

Section 10. Committees. A majority of the Board of Directors may, to the extent 
permitted by law, by resolution create a committee or committees and appoint the irieitibers 
thereof for the purpose or purpo$es set forth in said resolution, which coinmittee or committees 
shall have such authority and powers as shall be specified in said resolution. No such committee, 
however, shall have any authority to act upon any matter concerning the rendering of 
professional services by the corporation unless all of the members of such committee are 
licensed to practice law under the laws of the state in which such persori’s prirriary office is 
located. Notwithstanding the foregoing, the Board shall appoint a nominating committee, a 
majority of whom shall not be members of the Board, for the purpose of proposing to 
shareholders noiriiriations of persons for election to the Board as set forth in Article II, Section 
12 of these bylaws.

Section 11. Presumption of Assent. A director who is present at a meeting of the 
Board of Directors at which action on any corporate matter is taken shall be presumed to have 
assented to the action taken unless his dissent shall be entered in the minutes of the meeting or 
unless he/she shall file his/her written dissent to such action with the person acting as the 
Secretory of the meeting before the adjournment thereof or shall forward such dissent by 
registered mail to the Secretary of the corporation immediately after the adjournment of the 
meeting. Such right to dissent shall not apply to a director who voted in favor of such action.

Section 12. Informal Action by Directors. Any action required to be taken at a 
rneeting of the Board of Directors, or any other action which may be taken at a meeting of the 
Board of Directors, may be taken without a meeting if a consent in writing (which may be via 
facsimile or any other form of electronic communication (e g., e-mail)), setting forth the action 
so taken, shall be signed by all of the directors entitled to vote with respect to the subject matter 
thereof.

Section 13. Ober Directors. Notwithstanding anything in these bylaws to the contrary:

A. Frorn January 2, 2017 until the fall of 2021 when the corporation's normal 
director election process takes place (the "initial Period"),shall serve as one 
(1) of the corporation's directors. If he is unwilling or unable to serve throughout the entire Initial 
Period, his successor shall be elected by the vote of the holders of a majority of the shares of the
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corporation then held by persons who were equity stockholders of Ober, Kaler, Grimes & 
Shriver, a Professional Corporation ("Ober") immediately prior to January 2, 2017 (the "Former 
Ober Equity Stockholders"), and such successor shall serve on the Board of Directors of the 
corporation until the expiration of the initial Period or until another successor is appointed 
pursuant to this paragraph Section 13(A).

B. From January 2, 2017 until the fall of 2023 when the normal director 
election process takes place (the "Extended Period"), Craig Holden shall serve as one (1) of the 
corporation's directors. If he is unwilling or unable to serve throughout the entire Extended 
Period* his successor shall be elected by the vote of holders of a majority of shares of the 
corporation then held by the Former Gber Equity Stockholders, and such successor shall serve on 
the Board of Directors of the corporation until the expiration of the Extended Period or until 
another successor is appointed pursuant to this Section 13(B).

C. During the Extended Period, the remaining Board positions shall be voted 
upon by all shareholders of the corporation, including the Former Ober Equity Stockholders, in 
the normal manner provided in these bylaws; provided, however, that during the Initial Period, 
no former Ober stockholders may be elected to the corporation’s Board of Directors except as 
provided in Sections 13(A) and (B).

ARTICLE IV 
INDEMNITY

Section 1. Right to Indemnification. The corporation, to the fullest extent permitted by 
applicable law as then in effect, shall indemnify any person (an "Indemnitee") who was or is 
involved in any manner (including, without limitation, as a party or a witness), or is threatened to 
be involved, in any. threatened, pending or completed investigation, claim, action, suit or 
proceeding, whether civil, criminal, administrative or investigative, including without limitation, 
any action, suit, or proceeding by or in the right of the corporation to procure a judgment in its 
favor (each, a "Proceeding"), by reason of the fact that he or she is or was a director, officer, 
employee or agent of the corporation, or is or was serving at the request of the corporation as a 
director, officer, or employee or agent of another corporation, partnership, joint venture, trust or 
other enterprise against all expenses (including attorneys' fees), judgments, fines and amounts 
paid in settlement actually and reasonably incurred by him or her in cormection with any 
Proceedings. This indemnification shall be a contract right and shall include the right to receive 
payment in advance of any expenses incurred by an Indemnitee in connection with Proceeding's, 
consistent with the provisions of applicable law as then in effect.

Section 2. Contracts and Funding. The corporation may enter into contracts with any 
director, officer, employee or agent of the corporation in furtherance of the provisions of this 
Article IV, and may create a trust fund, grant a security interest, or use other means (including,
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without limitation, a letter of credit) to ensure the payment of all amounts necessary to effect 
indemnification as provided in this Article IV.

Section 3. Employee Benefit Plans. For purposes of this Article IV, references to 
"other enterprises" shall include employee benefit plans and employee welfare benefit plans; 
references to "fines" shall include any excise taxes assessed on a person with respect to any 
employee benefit plan; and references to "serving at the request of the corporation" shall include 
any service as a director, officer, employee or agent of the corporation which imposes duties on, 
or involves services by, that director, officer, employee or agent with respect to an employee 
benefit plan, its participants or beneficiaries; and a person who acted in good faith and in a 
manner he or she reasonably believed to be in the interest of the participants and beneficiaries of 
an employee benefit plan shall be deemed to have acted in a manner not opposed to the best 
interests of the corporation.

Section 4. Indemnification Not Exclusive Right. The right of indemnification and 
advancement of expenses provided in this Article IV is not exclusive of any other rights to which 
a person seeking indemnification may otherwise be entitled, under any statute, bylaw, agreement, 
vote of shareholders or disinterested directors, or otherwise, both as to action in his or her official 
capacity and as to action in another capacity while holding the office. The provisions of this 
Article IV shall benefit the heirs and legal representatives of any person entitled to indemnity 
underfills Article IV and shall be applicable to Proceedings commenced or continuing after the 
adoption of this Article IV, whether arising from acts or omissions occurring before or after 
adoption.

Section 5. Advancement of Expenses and Procedures. In furtherance, but not in 
limitation, of the pro visions in this Article IV, the following procedures and remedies apply with 
respect to advancement of expenses and the right to indemnification:

A. Advancement of Expenses. All reasonable expenses incurred by or on 
behalf of an Indemnitee in connection with Proceedings shall be advanced from time to time to 
the Indemnitee by the corporation within twenty (20) days after the receipt by the corporation of 
a statement or statements from the Indemnitee requesting file advance, whether prior to or after 

final disposition of a Proceeding. Each statement shall reasonably evidence the expenses 
incurred by the Indemnitee, and if required by law at the time of the advance, shall include or be 
accompanied by an undertaking by or on behalf of the Indemnitee to repay the amounts 
advanced if it should ultimately be determined that the Indemnitee is not entitled to be 
indemnified against those expenses.

B. . Written Request for Indemnification. To obtain indemnification under this 
Article IV, an Indemnitee shall submit to the Secretary of the corporation a written request, 
including all documentation and information reasonably available to the Indemnitee and 
reasonably necessary to determine whether and to what extent the Indemnitee is entitled to 
indemnification (the "Supporting Documentation"). The determination of the Indemnitee's
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entitlement to indemnification shall be made within a reasonable time after receipt by the 
corporation of the written request for indemnification together with the Supporting 
Documentation. The Secretary of the corporation, promptly upon receipt of a request for 
indemnification, shall advise the Board of Directors in writing of that request.

C. Procedure for Determination. Ah Indemnitee's entitlement to
indemnification shall be determined: (1) by the Board of Directors by majority vote of a Board 
quorum consisting of directors not at the time parties to the Proceeding; (2) if a quorum cannot 
be obtained under subdivision (C)(1), by a majority Vote of a committee duly designated by the 
Board of Directors (in which designation directors who are parties may participate), consisting 
solely of two or more directors riot at the time parties to the Proceeding; (3) by independent 
special legal counsel selected by the Board of Directors or its committee in the manner 
prescribed in subdivision (C)(1) or (C)(2); or if those subdivisions cannot be satisfied, selected 
by majority vote of the full Board (in which selection directors who are parties may participate); 
or (4) by the shareholders, but shares owned by or voted under the control of directors who are at 
the time parties to the Proceedirig may not be voted on the determination.

ARTICLE V 
WAIVER OF NOTICE

The transactions of any meeting of shareholders, either annual or special, however called 
and noticed, and wherever held, shall be valid if a quorum is present either in person or by proxy, 
and if either before or after the meetirig every shareholder signs a written waiver of notice or a 
consent to a holding of the meeting, or an approval of the minutes thereof. Such waiver of notice 
of consent need not specify either the business to be transacted or the purpose of any annual or 
special meeting of shareholders. All such waivers, consents or approvals shall be filed with the 
corporate records or made a part of the minutes of the meeting.

Attendance by a persori at a meeting also shall constitute a waiver of notice of such 
meeting, except when the person objects, at the beginning of the meeting, to the transaction of 
any business because the meeting is not lawfully called or convened.

ARTICLE VI 
COMPENSATION

Section L Bonus Pool. The total shareholder compensation (excluding any 
compensation to shareholders at the 250 share tier level) for each fiscal year shall be determined 
by the Board of Directors. Six percent (6%) of such total shareholder compensation shall be. set 
aside as a bonus pool to be paid to shareholders. In determining the allocation of the bonus pool, 
the Board of Directors will review each shareholder’s performance during the prior fiscal year. 
The purpose of the bonus pool is to reward extraordinary contributions to the Firm. The Board 
will distribute its recommendations for participation in and allocation of the bonus pool to all 
shareholders for continent prior to final adoption. The determ ination of the Board is final, except
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that such recommendations may be overturned by the vote of the holders of two-thirds (%) of the 
outstanding shares of the corporation.

Section 2. Compensation Tiers. The remaining ninety-four percent (94%) of the total 
shareholder compensation shall be paid as compensation to the shareholders based upon each 
shareholder’s compensation tiers, exclusive of the 250 share tier level. A shareholder who for 
any reason (except death or disability) ceases to be a shareholder prior to the end of any fiscal 
year is only entitled to the amounts previously paid during such year to such shareholder and is 
not entitled to any additional compensation of bonus as provided above. The Board of Directors 
may determine under the circumstances that such a departing shareholder should receive 
equivalent compensation to part or all of the compensation under this Section 2 or bonus from 
the bonus pool provided for in the preceding Section. In the event of the death of a shareholder, 
his/her estate shall receive a pro rata portion of the compensation under this Section 2 or bonus 
under the preceding Section to which such shareholder would otherwise have been entitled, 
based on the shareholder’s date of death. In the event of the disability of a shareholder, he/she 
shall receive at least a pro rata portion of the compensation under this Section 2 or bonus under 
the preceding Section to which such shareholder would otherwise have been entitled, based on 
the shareholder’s date of disability. The compensation tiers and the criteria for each tier shall be 
determined by the Board of Directors as it deems appropriate from time to time. It is intended 
that, as nearly as possible, the compensation tier placement of each shareholder shall reflect his 
or her total contribution to the corporation as ah employee, all as determined by the Board of 
Directors. In making its compensation decisions, the Board of Directors shall consult with 
department chairs, practice group chairs, office managing shareholders and other shareholders as 
it deems appropriate. Except as otherwise provided herein, slotting shareholders in tiers 
ordinarily shall be performed by the Board of Directors bi-annually in odd numbered years and 
shall only be effective prospectively beginning with the fiscal year of such slotting. In slotting 
shareholders in tiers, the Board of Directors will review each shareholder’s performance over the 
past three (3) years Shareholders at the 250 share tier level shall be considered annually by the 
Board of Directors for slotting in higher level tiers or for salary adjustment as may be 
appropriate, and any such review and proposals shall be in the same manner as set out above. 
Unless otherwise agreed between the corporation and a new lateral shareholder, each new lateral 
shareholder shall be reviewed for slotting in a higher or lower level tier, or for salary adjustment 
as may be appropriate, at the end of his/her first three (3) fiscal years with the corporation, and 
any such review and proposals shall be in the same manner as set out above. Any shareholder 
reduced one or more tiers shall be reviewed the next year, but only for ah increase in tier level. 
Prior to determining any tier placement in any year, the Board will distribute its proposed 
placement to all shareholders for comment prior to final adoption. The determination of the 
Board is final, except that such determination may be overturned by the vote of the holders of 
two-thirds of the outstanding shares of the corporation.

Section 3. Extraordinary Tier Reduction. The Board of Directors in any year may 
determine that based upon extraordinary circumstances a shareholder owning more that 250 
shares should receive a tier reduction or should be paid a salary' rather than receiving
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compensation under Section 2 of this Article. In such event the Board will distribute such 
proposed tier placement or salary to all shareholders for comment. The determination of the 
Board is final, except that such determination may be overturned, by the vote of the holders of 
two-thirds of the outstanding shares of the corporation . Any shareholder so reduced one or more 
tiers or converted to income shareholder status shall be reviewed the next year for an increase in 
tier level, conversion to equity shareholder status or salary adjustment as may be appropriate. In 
the event any shareholder above the 250 share tier is moved to the 250 share tier, such 
shareholder or the corporation may elect to have his shares redeemed for cash as provided for in 
Article II, Section 3 hereof In the event any shareholder above the 250 share tier is moved to the 
250 share tier and such shareholder’s shares are redeemed by the corporation, such shareholder 
shall have the right to vote 250 shares, All shareholders who were income shareholders as of 
June 25, 1992, shall retain all then current voting rights without diminution.

ARTICLE VII 
FEES, CLIENTS

All legal fees generated by the employees of the corporation are the property of the 
corporation and shall be deposited in the corporate bank accounts. All work in process 
performed by an employee or shareholder of the corporation and all accounts receivable of the 
corporation are and shall remain the sole property of the corporation, and no employee or 
shareholder shall have any right or claim to or against any such work in process or account 
receivable. All clients are clients of the corporation, not of any particular employee or 
shareholder, No client files may be removed from the corporation without the written consent of 
such client.

ARTICLE VIII 
OFFICERS

Section 1. Number. The officers of the corporation shall be a Chairman of the Board & 
CEO, a President & COO, a Secretary and a Treasurer, each of whom shall be elected by the 
Board of Directors. Such other officers and assistant officers (including, without limitation, 
persons designated as "Department Chairs" or "Practice Group Heads," irrespective of whether 
such person also is designated as an officer of the corporation) as may be deemed necessary may 
be elected of appointed by the CEO, subject to the approval of die Board of Directors. Any two 
or more offices may be held by the same person, except the offices of President & COO and 
Secretary.

Section 2. Election and Term of Office. The officers of the corporation (with the 
exception of the CEO and COO) shall be elected annually by the Board of Directors (or 
appointed in the case of those appointed by the CEO) at the first meeting of the Board of 
Directors held after each annual meeting of the shareholders. If the election (or appointment, as 
the case may be) of officers shall not be held in such meeting, such election (or appointment) 
shall be held as soon thereafter as reasonably convenient. The CEO and COO shall have terms
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of office, respectively, of four (4) and three (3) years, each without term limits, arid shall be 
elected immediately following an annual meeting of shareholders occurring at the end of the then 
existing respective term for such office. Each officer shall hold office until his successor shall 
have been duly elected (or appointed, as the case may be) and shall have qualified or until his 
death or until he shall resign or shall have been removed in the manner hereinafter provided.

Section 3. Removal. Any officer or agent elected or appointed, by the Board of 
Directors may be removed by the Board of Directors whenever in its judgment the best interests 
of the corporation would be served thereby. Any officer or agent elected or appointed, by the 
CEO may be removed by either by the CEO or the Board of Directors whenever in either of their 
judgment the best interests of the corporation would be served thereby, Any such removal shall 
be without prejudice to the contract rights, if any, of the person so removed. Notwithstanding 
the foregoing, the designation of a term of office for such person shall not give rise to a claim by 
such person that he/she had a contract of employment for such term or that he/she is entitled to 
the benefits of employment (e g., salary, benefits) for such term.

Section 4. Vacancies. A vacancy in any office because of death, resignation, removal, 
disqualification or otherwise, may be filled by the Board of Directors (or by the CEO if such 
position had originally been appointed by the CEO) for the unexpired portion of the term.

Section 5. The Chairman of the Board & CEO. The Chairman of the Board & CEO 
shall be licensed to practice law under the laws of the state in which such person’s primary office 
is located, shall be a director of the corporation, and shall be the principal executive officer of the 
corporation, and, subject to (a) the matters ,reserved to the shareholders herein, (b) the matters 
reserved to the Board of Directors herein, and (c) the control of the Board of Directors, shall in 
general supervise and control all of the business and affairs of the corporation He/she shall, when 
present, preside at all meetings of the shareholders and of the Board of Directors. He/she may 
sign, with the Secretary or any'other proper officer of the corporation thereunto authorized by the 
Board of Directors, certificates for shares of the corporation, any deeds, mortgages, bonds, 
contracts or other instruments which the Board of Directors has authorized to be executed, 
except in cases where the signing and execution thereof shall be expressly delegated by the 
Board of Directors or by these bylaws to some other officer or agent of the corporation, or shall 
be required by law to be otherwise signed or executed; and in general shall perform, or as 
appropriate delegate, all duties incident to the office of Chairman of the Board & CEO.

Section 6. The President & COO. The President & COO shall be the chief operating 
officer of the corporation and shall be licensed to practice law under the laws of the state in 
which such person’s primary office is located. In the absence of the Chairman & CEO or in the 
event of his/her death, inability or refusal to act, the President & COO shall perform the duties of 
the Chairman & CEO, and when so acting, shall have all the powers of and be subject to all the 
restrictions upon the Chairman & CEO. The President & COO may sign, with the Secretary or 
an Assistant Secretary, certificates for shares of the corporation; and shall perform such other 
duties as from time to time may be assigned to him/her by the Chairman & CEO or by the Board
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of Directors, The President & COO also may be a member of the Board of Directors; provided, 
however, that any person serving as the President & COO at the time of adoption of these 
amended and restated bylaws shall continue to serve as a member of the Board of Directors until 
such time as his/her term of office as President & COO expires.

Section 7. The Secretary. The Secretary shall: (a) keep the minutes of the shareholders’ 
and of the Board of Directors’ meetings in , one or more books provided for that purpose; (b) see 
that all notices are duly given in accordance with the provisions of these bylaws or as required by 
law; (c) be custodian of the corporate records; (d) sign with the Chairman of the Board & CEO, 
the President & COO, or a Vice- President, certificates for shares of the corporation, the issuance 
of which shall have been authorized by resolution of the Board of Directors; (e) have general 
charge of the stock transfer books of the corporation; and (f) in general perform all duties 
incident to the office of Secretary and such other duties as from time to time may be assigned to 
him/her by the Chairman of the Board & CEO, President & COO or by the Board of Directors.

Section 8. The Treasurer. If required by the Board of Directors, the Treasurer shall 
give a bond for the faithful discharge of his/her duties in such sum and with such surety or 
sureties as the Board of Directors shall determine. He/she shall: (a) have charge and custody of 
aind be responsible for all funds and securities of the corporation; (b) receive and give receipts for 
moneys due and payable to the corporation from any source whatsoever; (c) deposit all such 
moneys in the name of the corporation in such banks, trust companies or other depositories as 
shall be selected in accordance with the provisions of Article VII of these bylaws; and (d) in 
general perform all of the duties incident to the office of Treasurer and such other duties as from 
time to time may be assigned to him/her by the Chairman & CEO, the President & COO or by 
the Board of Directors.

Section 9. Assistant Secretaries and Assistant Treasurers. The Assistant Secretaries, 
when authorized by the Board of Directors, may sign with the Chairman of the Board & CEO, 
President & COO or a Vice-President certificates for shares of the corporation the issuance of 
which shall have been authorized by a resolution of the Board of Directors. The Assistant 
Treasurers shall respectively, if required by the Board of Directors, give bonds for the faithful 
discharge of their duties in such sums and with such sureties as the Board of Directors shall 
determine. The Assistant Secretaries and Assistant Treasurers, in general, shall perform such 
duties as shall be assigned to them by the Secretary or the Treasurer, respectively, or by the 
president & COO or the Board of Directors.

Section 10. Registered Agent. The Board of Directors may appoint a registered agent 
for the corporation in accordance with the Tennessee Business Corporation Act,

ARTICLE IX
CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 1. Contracts. The Board of Directors may authorize any officer or officers, 
agent or agents, to enter into any contract or execute and deliver any instrument in the name of
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and on behalf of the corporation, and such authority may be general or confined to specific 
instances.

Section 2. Loans. No loans shall be contracted on behalf of the corporation and no 
evidences of indebtedness shall be issued in its name unless authorized by a resolution of the 
Board of Directors. Such authority may be general or confined to specific instances. Provided, 
however, that except for (a) a sale on credit'in the ordinary course of business, (b) a life 
insurance policy loan, or (c) a loan in connection with the purchase of shares of the corporation, 
the corporation shall not make any loan, either directly or indirectly, to any director or officer of 
the corporation, except with the consent of the holders of all the outstanding shares, whether or 
not such shares are entitled to vote generally, or with the consent of the holders of a majority of 
all the outstanding shares owned or controlled by shareholders other than a shareholder for 
whose benefit such action is being taken.

Section 3. Checks, Drafts, etc. All checks, drafts or other orders for the payment of 
money, notes or other evidences of indebtedness issued in the name of the corporation shall be 
signed by such officer or officers, agent or agents of the corporation and in such manner as shall 
from time to time be determined by resolution of the Board of Directors.

Section 4. Deposits. All funds of the corporation not otherwise employed shall be 
deposited from time to time to the credit of the corporation in such banks, trust companies or 
other depositories as the Board of Directors may select.

ARTICLE X 
STOCK

Section 1. Certificates for Shares. The Board of Directors may authorize the issuance 
of shares without certificates. If certificates are authorized, certificates representing shares of the 
corporation shall be in such form as shall be determined by the Board of Directors; provided, 
however, each certificate shall bear the following endorsement:

1
"The shares represented by this certificate are subject to certain restrictions and 
obligations set forth in the bylaws and other constituent documents of the 
corporation, copies,of which may be viewed at the headquarters of the corporation 
and the terns of which are hereby incorporated by this reference. The shares 
represented by this certificate are transferable only with the prior written approval 
of the Board of Directors of the corporation and only to a person licensed to 
practice law under the laws of the state in which such person’s primary office is 
located and any shares standing in the name of a disqualified or retired person or 
in the name of the personal representative of a deceased person, are subject to 
repurchase in accordance with the bylaws of the corporation. Further, the transfer 
of shares of a professional corporation is restricted by the Tennessee Professional 
Corporation Act and is subject to further restriction imposed from time to time by
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the licensing authority. Shares of a professional corporation are also subject to a 
statutory compulsory repurchase obligation."

Such certificates shall be sighed by the Chairman of the Board & CEO, President & 
COO, or a Vice-President Mid by the Secretary or an Assistant Secretary. All certificates for 
shares shall be consecutively numbered or otherwise identified. The name and address of the 
person to whom the shares are issued and date of issue shall be entered on the stock transfer 
books of the corporation. All certificates surrendered to the corporation for transfer shall be 
canceled, and no hew certificate shall be issued until the former certificate for a like number of 
shares shall have been surrendered and canceled, except that in the case of a lost, destroyed or 
mutilated certificate a hew one may be issued therefore upon such terms and indemnity to the 
corporation as the Board of Directors may prescribe.

Section 2. Transfer of Shares. Shares of stock may be transferred by delivery of the 
certificate accompanied either by ah assignment in writing on the back of the certificate or by a 
written power of attorney to transfer the same on the books of the corporation, signed by the 
person appearing by the certificate to be the owner of the shares represented thereby of his 
personal representative, and shall be transferable on the books of the corporation upon surrender 
thereof so assigned or endorsed. The person registered on the books of the corporation as the 
owner of any shares of stock shall be entitled to all the rights of ownership with respect to such 
shares. No shares shall be sold, transferred, pledged or otherwise disposed of without the prior 
written approval of the Board of Directors of the corporation arid only to persons licensed to 
practice law under the laws of the state in which such person’s primary office is located.

ARTICLE XI
POLICY ON ATTORNEYS SERVING AS A DIRECTOR 

OR EXECUTIVE OFFICER OF OTHER ENTITIES

No shareholder or employee licensed to practice law shall serve as chairman, vice- 
chairman, president, vice-president, chief executive officer, chief operating officer or chief 
financial officer of any publicly held corporation or any publicly held partnership or any general 
partner thereof which is a client of the firm. No shareholder or employee licensed to practice law 
shall serve as a director or executive officer of a corporation, or general partner of a partnership, 
for which the firm provides legal services without the prior approval of the Board of Directors, 
To obtain Board approval, the Board must be furnished with a written request for approval, 
setting forth the name of the entity, the nature of the legal services previously rendered and 
anticipated to be rendered, the amount of directors’ fees or other compensation, if any, to be 
received for service as a director, and the circumstances giving rise to the invitation to become a 
director, executive officer or general partner. If the Board approves the request, any director fees 
of other compensation paid to any such shareholder or employee shall be the sole property of 
such person, shall not in any manner be deemed payment for legal services, and shall not be paid 
to the corporation or for any purpose to be deemed to be payment for legal services. Serving in a 
ministerial capacity, without compensation, such as secretary or assistant secretary of a
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corporation or serving as a director (or similar position) of a civic or charitable corporation or 
organization, without compensation, shall not be deemed a violation of the foregoing provisions.

ARTICLE XII 
DIVIDENDS

The Board of Directors may from time to time declare and the corporation may pay 
dividends on its outstanding shares in the manner and upon the terms and conditions provided by 
the Tennessee Business Corporation Act and by the corporation’s articles of incorporation.

ARTICLE XIII
FISCAL YEAR

The books of the corporation shall be on a fiscal year beginning February I and ending 
January 31.

ARTICLE XIV 
SEAL

This corporation may or may not have a seal and in any event the failure to affix a 
corporate seal to any instrument executed by the corporation shall not affect the validity thereof. 
If a seal is adopted, the seal of this corporation shall include the following letters cut or engraved 
thereon:

ARTICLE XV 
AMENDMENTS

The Board of Directors may adopt new bylaws and may amend or repeal any or all of 
these bylaws by the vote of a majority of the entire Board, and provided further that any bylaw 
adopted by the Board may be amended or repealed by the shareholders. Unless otherwise 
prohibited by law or the corporation’s charter, the Board of Directors may amend bylaws 
adopted by the shareholders by vote of a majority of the entire Board provided that , shareholders 
may from time to time specify particular provisions of these bylaws which shall not be amended 
by the Board of Directors. The Board, without approval of the shareholders, may not amend 
Article II, Sections 9, 12 or 15, Article III, Section 10 or this Article XV of these bylaws.

ARTICLE XVI
BYLAWS SUBJECT TO CONTRACTUAL ARRANGEMENTS

Notwithstanding any provision of these bylaws to the contrary (including but not limited 
to Article XV), these bylaws do not abrogate and are specifically subject to the contractual rights 
conferred by that certain Agreement and Plan of Merger dated, 2016 between the 
corporation and Ober, Kaler, Grimes & Shriver, A Professional Corporation (the "Agreement'’).
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In the event of any inconsistency between these bylaws and the Agreement, the express terms of 
the Agreement shall control for such periods of as may be specified therein.
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APPROVED:

Secretary
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