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ARTICLES OF MERGER

WX SUB 1, LLC lfl /UM

{a Elorida limited Iiabx!ity eompany
INT

BRANCH BANKING AND TRUST COMPANY
(a Nurth Carolina banking corporation) -(O \ ’Zﬂﬂg
Pursuant to the provisions of Chapter 55, Norlh Carolina General Statutes, and Chapter 608, Florida
Statutes, the following Articles of Merger are submitied to merge BBX Sub 1, LLC, & Florida limited liability

company (the “Disappearing Entity™), with and into Branch Banking and Trust Company, a North Carolina
banking corporation (the “Surviving Entity™), as follows:

1, Plan of Merger, Atinched as Exhibit A is a copy of the plan of merger (the “Plan of Merger"),
dated as of November 6, 2012, hetween the Surviving Entity and the Disappearing Entity, setting forth the plan
of merger wherebythe Disappearing Eatity will merge with and into the Surviving Entity.

2. Adoption of Plun of Merger. The Plan of Merger wus approved and adopted by the Board of
Directors of the Surviving Entity by action taken as of July 13, 2012, aud spproved and adopted by the sole
member of the Disappearing Entity by action taken as of November 6, 2012, The Plan of Merger has been
approved in accordance with the applicable provisions of Chapter 55, North Cavolina General Statutes, and
Chapter 608, Floridr Statutes, and with the organizationa] documents of each of the Surviving Entity and the
Disappearing Entity.

3 Surviving Entlty, The address of the principal office of the Surviving Entity is 200 W, 2
Street, Winston-Salem, NC 27101-4019. The Surviving Entity is qualified to transact business in the State of
Flovida. The sole member of the Disappearing Entity is not nsserting appraisal rights under Chapter 608, Florida
Statutes,

4, Effective Time. The marger of the Disappearing Bntity with and into the Surviving Entity in
accordance with the Plan of Meryer is to become effective as of the date of liling these Articles of Merger with
the North Carolina Secretary of State.

5 Articles of Incorparstion. The Articles of corporation of the Surviving Entity, as now In
force and effect, shall not be amended or moedified as a result of the merger provided for in the Plan of Merger
and shall remain in force and effect.

Bach of the Surviving Entlty and the Disappearing Entity has caused these Articles of Merger to be
execuled on its respective bebalf, by its du]y authorized representutive, as of the 6" day of November, 2012.

SURVIVING ENTITY: DISAPPEARING ENTITY:

BRANCH BANKING AND TRUST COMPANY BBX SUB 1, L1C,
a North Carolina banking corporation a Florida limited Hablility company

By: BBX Capilal Asset Management, LLC, a

— . Florida lhnited linbility company, its Manager
- / . .
Bﬁ’ ,4’1,( ZZ/(/\.../ j /// By:

Naif 7 ) Name: Seth Wise
Tia Iecﬁ;j ;IN///?I//ZL;:Z 1) ﬂ(.f"i’ // " %’ 'I'i?lg:e Authorized R;prcselutai'ivc

Fax Audit Number:




- Fax Audit Number;

ARTICLES OF MERGER
or
BBXSUB1,LLC
{2 Florida limlted Hability company)
INTO
BRANCH BANKING AND TIRUST COMPANY
(a North Carolinn baukiog corporation)

Pursuant to the provisions of Chapter 55, North Caroling General Siatutes, and Chapter 608, Plorida
Statutes, the following Astioles of Morger are submitted fo merge BBX Sub 1, LLC, & Florida Hmited liabillty
company (the “Disappearing Entity™), with and into Branch Banldng and Trust Company, a Norih Caroling
batiking corperation (the “Surviving Entity™), as follows;

1, - PBlan of Morger, Aftached as Exhibit A is o copy of the plan of merger (the “Plan of Merger™),
dated as of Noventber 6, 2012, between the Surviving Entity and the Disnppearing Entity, setting forth the plan
of merger whereby the Disappearing Entlty will merge willy and Into the Surviving Entity,

2 Adaption of Plan of Merger, The Plau of Merger was approved and adopted by the Board of
Direcfors of the Surviving Entity by action {sken ns of July 13, 2012, snd approved and adopted by the sole
member of the Disappearing Butity by action (aken as of November 6, 2012, The Plan of Merger has been
approved In accordance with the applicable provisions of Chapter §5, North Carolinn General Statutes, and
Chapter 608, Florldn Statutes, and with the organizational documents of each of the Survlving Entlty and the
Disaprponting Eatity, '

3 Surviving Entity. The address of the princlpal office of the Surviving Entlty is 200 W, 2

Street, Winston-Salem, NC 271014019, The Swrviving Butlly is qualified to transact business in the Siate of

. Florids. The sole member of the Disappearing Entlly is not asserting appraisal vights under Chapter 608, Florida
Statutes.

i, Effective Time, The merger of the Disappearing Entity with and into the Surviving Eutity.in
accordance with the Plan of Merger s to become effeciive as of the date of filing these Articles of Merger with
the Nouth Carolina Seeretary of State,

5 Articles of Incorporation. The Auticles of Incorporation of the Swrviving Entity, as now in
force and effect, shall not be amendod or moditied as n result of the merger provided for in the Plan of Merger
and shall remain in force and effect,

Bach of the Surviving Entlty and the Disappearing Bntity has oaused these Attloles of Metger to be
exeouted on ita respective behalf, by its duly authorized representative, as of the 6* day of November, 2012,

SURVIVING ENTITY: DISAPPEARING ENTITY:

e
BRANCH BANKING AND TRUST COMPANY BBX SUB I, LLC, ': y
a North Carolina banking corparation a Florida linited lability company PR
=i
By: BBX Copital Asset Management, LLC, g3+
Tlorida limited liabllity company, its Managor ks v
A . (VD

By: By, _~\~\\-~-r*“’“--w*h-“~ D
Name: Name: Seth Wise o
Title: Title: Authorized Representative e
g{m
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EXHIBIT A

PLAN OF MERGER -
OoF
BBX SUB1,LLC
(a Florkda liwited lability company)
: INTO
BRANCH BANKING AND TRUST COMPANY
(n Nortl Carolina banldng corporation)

This Plan of Merger (the “Plan"), dated as of November 6, 2012, is by and belsween BBX Sub 1,
TLC, a Plorlda limited {iability company (the “Disappearing Entlty”), and Branch Banking aud Trust
Company, a North Carolina banking corporatlon (the “Surviving Batity™).

BACKGROUND:

WHEREAS, the sole member of the Disappoaring Entity and the Board of Directors of the
Surviving Bnfity have each determined that the transactions deseyibed herein are in tlie best interests of
the partios and have each approved the transactlons desoribed lievein,

NOW, THEREFORE, in congideratlon of the foregolng and (he muival ropresentations,
warrnuties and covenauts herein contalued, the partics agree is follows:

PLAN OF MERGER:

- {. Upon the terms and subjeot to the conditions set forth [n this Plan, and {n accordance with the
applicable provisions of North Caroling aud Florida law, at the Bffective Time (as defined below), the
Disappearing Batity shall bs merged with and into the Surviving Entity (the “Merger”). As a result of the
Merger, the separate existence of the Disappearing Lntity shail therenpon cease and the Sueviving Entity
shall continue as the survlving entity of the Merger. The Disappearlng Entity and the Surviving Enlity are
seferred to colleotively ns the “Constituent Eatities,”

2. The Merper shall be become offective ay of the effestive time provided for in the Articles of
Morger (the “Bffective Tine™),

3, The Arsticles of Incorporation of the Swvlving Entity as in effect at the Rftective Time of the
Moiger shall be the Attisles of Ltcorporation of the Surviving Bntity from and after lhe Effective Time,

4, The Surviving Entity shall possess and retain every interest in oll assets and proporty of every
description, Tho rights, privileges, immunities, powers, franchises and authoritias, of n public as well as
private natire, of each of the Constituent Entitles shall ba vested In the Surviving Bntity without further
act or deed. The titls to and any inferest in all roal estate vested in elther of the Constituent Entitics shall
not revert or i any way be impaired by reason of the Mevger,

5. All abligations belonging to or due to each of the Constituent Entities shall be vested in the
Surviving Eantlty without further act or deed, and the Snrviving Entity shall be liable for all of the
obligations of each of the Constifuent Bnities existing ns of the Effective Tinte,
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6. At the Effective Time, by virtue of the Merger and without any action on the part of the
Constituent Eniities, all of the membership interests of the Disappearing Entity shall be cancelled. No
shares of capital stock of the Surviving Entity shall be issued by virtue of the Merger.

7. This Plan may be executed in one or more counterparts, which together shall constitute one
and the same agreement.

Each of the Constituent Entities has caused this Plan to be executed on its respective behalf, by its
duly authorized representative, effective as of the day and, year first above written,

SURVIVING ENTITY"! DISAPPEARING ENTITY:

BRANCH BANKING AND TRUST COMPANY BBXSUB 1, LLC,
8 North Carolina banking corporation a Florida Hmited liability company

By: BBX Cupital Asset Management, LLC, a
Florida timited liability company, ils Mahager

b?-/ bt e ct,,./’// By:
Namef Kaver] 189 7 Name: Seth Wise
Tltle: (Agat2 WQ""V, ee LAMUS A{’p/‘,,/ Title: Authorized Representative
4%31-1891-02153
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6, At the Effective Time, by virtue of the Marger and without any actlon on the part of the
Counstituent Entities, all of the membership interests of the Disappearing Bntlty shall be cancelled, No
shares of eapital stock of the Surviving Entily shall be issued by virtue of the Merger,

7. This Plan may be executed In ono or more counterparts, which together shiall conslitute one
and the same agreemont.

Bach of the Constitient Entities itag caused this Plan 1o be executed on its sespective behalf, by its
duly authorized representative, effectlve as of the day and year first above written,

SURVIVING ENTITY: DISAPPEARING ENTITY:

BRANCIH BANKING AND TRUST COMPANY BRX SUB I, LLC,
a North Carolina banking corporation a Florlda [imited lnbility company

By: BBX Capltal Asset Management, LLC, a
Florlda fimited liability company, its Manager

, —
By: Bx:«f’&g ‘4‘("‘ e —

Nome: ' Nams: Seth Wise

Tltle: Title: Authorized Represenlative
4516-349(.0218.1

411950001
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