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ARTICLES OF MERGER

The following articles of merger are being submitted in accordance with Section(s) 607.1109,
608.4382 and‘or 620.203, Florida Stiutes,

FIRST: The exact name, street address of its principal office, jurisdiction, and entity type for
each merging party are as follows:

Nagge and Street Address Jurisdictiog ~ Euotity Type
ECTIVEDATE
Hey, Wall & Shonter, Insurance, Inc. Florida corporation T{, \, D
800 49" Street North \
St. Petersburg, FI. 33710 e
Florida Document/Registration No. 515336 FEI No. 59-1711214

SEGCOND; The exact name, street address uf its principal office, jurisdiction, and emity type of
the garviving paty are as follows:

Name and Syeer Addrass Jurisdictiop  Eniity Type
IWS Acquisition, LLC -~ North Caroline  limited liability company
200 West Second Strect
Winston-Salem, NC 27102 =
Flerida Documentv/Registration No, N/A E_Zﬁ F
FEI No. 56-0939887 A

50 5
THIRD: The attached Plan of Merger mests the requirements of Section(s) 607.1108, 608 43§3~ - =
617.1103, and/or 620.201, Florida Stamutes, and was approved by each domestic corporauon, - = T
limited liability company, partneyship andsor limited partnarship thet is a party to the merger i m L= 2
accordance with Chaprer(s) 607, 617 608 and/or 620 Florida Statutes. 3 n,_f 2

I o

F__UBIH; If applicable, the attached Plan of Merger was approved by the other business
entity(ies) that isfare party(ics) 10 the merger in accordance with the respective laws of all
applicable jurisdictions. _

FIFTH: If not incorporated, organized, or otherwise formed under the laws of the State of
Florida, the surviving entity heveby appoints the Florida Secretary of State as its agent for
substiture service of process pursvent to Chapter 48, Florida Statutes, in any proceeding to
enfoice any obligation or rights of any dissunting sharcholders, partners, and/or members of each
domestic corporation, partucrship, limited partnership and/or limited [iability company that is n

party to the merper.

SIXTH: If not incorporated, organized, or otherwise formed under the laws of the Stare of
Florida, the surviving entity agrees 1o pay the dissenting shareholders, partners, and/or members
of each domestic corporation. partnership. limited parmorship and/or limited lisbiliyy company

CHARLOTTE 398428v1 {HN4000069255 3)
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that is a party to the merger the amount, if any, to which they ere entitled undcr Section(s)
607.1302, 620.205, and/or 608.4384, Florida Smatutes.

SE};ENTH: If applicable, the surviving entity has obtained the written consent of each
sheazeholder, member or person that as 2 result of the merger is now a gencral parmer of the

;unfiving cniity pursuant tu Section(s) 607.1108(5), 608.4381(2), and/or 620.202(2), Florida
fatutes.

EIGHTH: The merger is permitted undex the respective laws of all applicable jurisdictions and
is not prohibited by the agreement of any parmership or liniitcd partnership or the regulations or
articles of organization of any limited liability company that is a party 10 the merger.

Q!Pﬁmlz The merger shall become effective as of April 1, 2004 at 11:59 P.M., Eestern Time.

TENTH: The Articles of Merger comply and were executed in accordance with the laws of each
party’s applicable jurisdiction.

[Signarure page 1o follow]
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Mg of Entity DRy Tsmed or Prinsed Name of individual
e vuiasions AN
Insurerice, Inc. oSy MLMMM

IWS Acquisition, LLC
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ELEVENTH: signature(s) for each party.

Name of Engity Signgmre(s)
Her, Wall & Shonter

Insurance, Inc.
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I I Pri of Indivi

Richard L. Iler, Presidemt

WS Acquisition, LLC
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APPENDIX A
PFLAN OF MERGER
oF
ILER, WALL & SHONTER INSURANCE, INC,
INTO
IWS ACQUISITION, LIL.C

The following Plan of Merger was adopied and approved by each party 1o the merger in

accordance with the upplicable provisions of Chapter 607 of the Florida Statutes and
Section $7C-9A-21 of the North Carolina Limited Liability Company Act.

1. Ilex, Wall & Shonter, Inswance, Inc., a Florida corporation (the “Merging
Entity™), shall be merged (the “Merger”) into IWS Acquisition, LLC, a North Carolina limited
liakility company {the “Surviving Entity™), pursuant to the terms of the Agreement and Plan of
Rmrgammt:on dated as of March 23, 2004 (the “Reorganization Agreement”), by and among the

Mezging Entity, the Merging Entity’s sharzholdess (the “Sharebolders™) and BB&T Corporation,
a North Carolina carporation (“BB&T™),

2. The name of the surviving entity shall be IWS Acquisition, LLC,

SUARESY

}33]3

L6 WE - 4d¥ 40

3. AT the Effective Time {defined below), the outstanding membership mtercstx of‘
the Surviving Entity will not be converted or altcred in any manner and will remain o g
as membership interests of the Surviving Entity, The issued and outstanding shares of capf&l
stock of the Merging Entity will be converted and cxchanged as follows: T
(1) At the Effective Tire, by virtue of the Merger and without any action gii".
the part of the Merging Entity or the Sharcholders, each sharc of capital swck of the
Merging Entity issued and outstarding immediately prior 1o the Effective Time of the
Merger shall be converted info and sball represent the night to receive, upon surrender of
the certificate or certificates representing such shares (as provided in peragraph (d)
below), the number of shares of commeon stock of BB&T (“Cowmrnon Stock™) determined
by dividing the number of issued and owstanding shares of the Surviving Eatity
immediately prior to the Effective Time of the Merger {the “Shares”) into the number of
Exchange Shares. “Exchange Shares™ means the aggregate number of shares of Common
Stock issuable 1o the Sharcheolders upon conswmmation of the Merger, determined in
accordance with the Reorganizadon Agreement. The Exchange Shares shall be
distributablc at the Effective Time. 'The number of Exchange Shares issuable per Share

shall be 3722, subject o z2djustment pursuant to the terms of the Reorganization
Agreement.

(b)  From and after the Effective Time, the separare existence of the Merging

Tntity shall cease, and the Surviving Entity shall thereupon and thereafier, 10 the extent
consistent with its articles of organization possess all the rights, privileges, immunities,

(HOL000063255 3)
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and franchises, of & public as well as of a private nature of the Surviving Entity; and ali
property, real, personal and mixed, and all debts due on whatever aecount, and all other
choses in action, and all and every other intcrest, of nr belonging to or due 1o the Merging
Entity shall be taken and deemed to be transferred 10 and vested in the Surviving Entity
withour further act or deed; and the: title to any real estate or any interest therein vested in
the Surviving Entity shall not revert or be in any way impaired by reason of the Merger.

(c) Until surrendered, each ourstanding certificare which prior to the Effective
P Time represented ome or more shares of capital stock of the Surviving Entity shall be
deemed upon the Eifective Time for all purposes to represent only the right 1o receive the
poriion 0f the Exchange Shares atiributable to such Share or Shares, The Shareholders
shall be entitled 10 vote after the Effective Time at any meeting of BB&T s sharcholdors
the nummber of Exchange Shares into which their respective Shares are converted to the
extent permitted by law, regardiess of whether sich holders bave exchanged their Share
cerlificates for certificates representing Common Stock in accordance with the provisions
of the Reorganization Agreement. Whenever a dividend or other distribution is declared
by BB&T on the Common Stock, the record date for which is st or afier the Effective
Time, the declaration shall include dividends ot other distributions on all shares issuable
pursuant to this Agreement, bur no such dividend or distribution shall be made until such
shares have been issued. No interest will be paid or accrued with respect 10 any such
dividend or distribution or otherwise with respect to the Exchange Shares. Any
cemificate For Shares that has been lost or destroyed shall be deemed o be suwrrendered
upon reccipt by BB&T of evidence of ownership of the Shares represented thereby and of
indemnity in cach case reasonably satisfactory to BB&T. After the Effecrive Time, o
transfer of Shares shall be made on the stock transfer books of the Surviving Entity. p w

o

{d) Upon surrender at or after the Eﬂ’ertive Time of the cerificates, cfut%
endarsed in blank, which immediately prior to the Bffective Time represented Share
BB&T shall promptly cause the Exchange Shares (o be transferred to the persons enhtief?
’ thereto, b

4. Az of the Effective Time, therc are no outstanding rights to acquire !n!CICStS,w-*
shares, obligations or other securities of the Merging Entity. =

—
oo
<L

S. The articles of organization of the Surviving Enfity shall nrot be amended 2s 2
result of the Merger. The articles of organization of the Surviving Eptity, as constituzed
immediately prior to the Effective Time, shall continue as the aricles of orgenization of the
Surviving Entity after the Effective Time until amended pursuant 1o applicable law,

&, The Plan of Mcrger was approved and adopted by the directors and sharcholders
of the Merging Entity on March 23, 2004, in accordance with the applicable provisions of
Chagter 607 of the Florida Stahrtes, aud was approved and sdopted by the sole member and
manager of the Surviving Entity on March 23, 2004 in accordance with the applieable provisions
of the North Carolina ] imited Liubility Company Act.
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7. The name and business adclress of the sole member and manuger of the Surviving
EBurity is as follows:

BB&T Corporation
2060 West Second Street
Winston-Salem, North Carolina 27102

& The Merger shall become effective at 11:59 P.M. Eastern Time on April 1, 2004
{the “Effective Time").

9 The Merger mey be Wrminated at any time prior w the Effective Time by the
Merging Entity or the Surviving Entity.
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