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Articles of Mexger
For
Florida Profit or Non-Profit Corporation

The Hlowing Articles of Merger arc submitted tomerge the Sllowing Florida Profit and/or Non-
Profit Corporations(s) in accordance with §.607.1109 or 6§17.0302, Florida Statutes.

FIRST; The exact ngme, form/entity type, and jurisdiction for each merying party are as thllows:

Nams Furisdioti Form/Entity T
Oswald, Trippe and Cogpany, Ixc. Florida |
2375

SECOND): The exact name, form/entity type, aud jurisdiction of the surviving party are as ollows:

. oisdics Porm/Ratity T
;-I;‘w <

OTCI Acquisition, LLC North Casolina LLC N °
X Sg

THIRD: The sttached plan of merger was anprowd by euch domestic corporution, limited lialdis
corpany, partoership and/or limited that i 3 purty to the merger in accordance mﬂﬁ@
applicable provisions of Chapters 607, 608, 617, and/or 620, Florida Statutes. Ma
'ﬁ-l ™
FOURYM: Ths attached plan of merger was approved by each other businuss entity that is ﬁﬁ}’
o the merger in accordance with the appliesble laws of the state, country or jurisdiction vnd & & 2
m

which such other basiness eatity is formed, organized or incorporated. >

FIFTH: Jfother than the date of filing, the effective date of the munyr, which cannot be prior to
DOT mort than 50 days after the date this document is filed by the Florida Department of State:
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November 2, 2009

FAYX AUDIT NO: HOGOD0238133 3 N :
~ eFFECTIVE DATE_ ! 0 &!O q

Mergor #1 Arbcles 6f Morger AL

. . e Ty 3w e s W W



Fax Server 11/2/72008 4:00:33 PM PAGE 3/008 Fax Servexr

FAX AUDTY NG.: HO9000233133 3

[ SIXTH: If the surviving party Is not formed, organized or incorpogated under the laws of Florida,
the surv. survivar's principal Office address in its home state, country or jurisdiction is o follows

' 200 West Sccond Street,

Wigston-Salem, North Caroling 27102

Fotsyth Coundy
SEVENTH: Ifthe suviving party is an out-of-state entity, the surviving cotity:

a) Appntnﬁ&mFloﬂdaSmﬁmyofsumasMagmhmﬁprmmapmc:dmgta
enforoe any obligation or ths rights of dissenting sharehiolders of sach domestio carposation
that is party to the mergor.

b}  Agrees to prompily pay the dissenting sharckoldirs of each domestic sorporation that is 2
party to the merper fie amomnt, if any, 4o which fhey are entithed andsr 1.607.1302, F.S.

EIGETH: Siguature(s) for Each Party:

P D
<
3
S N
N~
Corporaticn an; - P.
ss 10O
= n
Corpacations: Chairman, Vice Chairman, President or Officer E‘:’ ~
(I mo dirvactors seleered, xignature of incorporatar.}
Gentral Partngrahips: Signature of 8 grotral partuts or sutherized person

Flosida Limitnd Parmerships: Signature of all gensrsl patners
Non-Florida Limited Partnerships:  Signatwe of a general purtnur

Limited Liability Companies: Signaturs of u member or antharized sbprescatatives
Foes; $35.00 Per Party
Cerrifisd Copy (optional): $ &5

$ITIR150 vZ - GEW QTC-8RETIAs o of MagesF. a
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SIXTH: Ifthe surviving party is not formed, organized or incorposated under the laws of Florida,
the sarvivor’s principal Offics address ta its home state, country or jurisdiction is as follows:

200 West Second Street

Winston-Salem, North Caroling 27102
Forsyth Couaty o —

SEVENTH: Ifihe surviving party is an out-of-state entity, the surviviog entity:
Appoints the Florida Secretary of State as its sgent for service of process in a proceeding to
enforce any obligation or the rights of dissenting shareholders of each domesticcorporation

2)

that is party to the merper.
h) Agress to promptly pay the dissenting shaveholders of each dameatic sorparation that is a
party to tha merger the amonnt, if any, to which they are entified undey £.607.1302, F.S.
EIGHTH: Sigosture(s) for Bach Party:
Typad or Printed .
Name of Entity/Organizgtion Signatore(s) oofIndividil  TF
>5 =
Oswald Trippe sad Compuany, Inc. ::Ef.} _t:e_ --n
7 '
OTCI Acquisition, LLC Fances B, Jones, Q2 o r":
Authemized Ms o
Representative of Solen ™ = m
Member, BB&T oL o )
'?E)Q/ Corporstion T .S
Sm ~d
U e
Corparations: Chaimgan, Vics Chainmex, President or Officer
(I no direciors selecied, signasare of incorporator.)
Genrera) Partoershipe: Signature of 3 gentral parteer or authorized person
Florida Limited Partiershipe: Sipnature of all general partnera
Non-Florida Limited Partnershipy:  Signature of a general partner
Limited Lisbility Companies: Signatire of & meanber or agthorized represeatative
Feos: $35.00 Per Pusty
$ 875

Certified Copy (optional):

Momar 7 Artrcies of Merger FL
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PLAN OF MERGER 5e =
OoF iEF?i SE

OSWALD, TRIPPE AND COMPANY, INC. >y

INTO ST M

OTCI ACQUISITION, LLC Mo

mM X

The fhllowing Plan of Merger was adopted and appioved by each party fo the mEEE, £

le provisions of Section 507.1108 of the Florida Business Corp&BEbn. 5,

~

aocordance with the applicab.
Act (“FBCA™) and Section svc-sm-zo ofthe North Carolina Limited Liability Company Az ™
(“NCLLCA™).

1. Oswald, Trippe and Company, Inc, & Florida corporstion (the “Merging Fntity™),
shall be merged (the “Mengex™) ity OTCI Acquisition, LLC, a North Carglina limited. liability
company (the “Surviving Entity”), pursuant to the terms of the Agrecment and Plan of
Reorganization dated as ofNovemberz, 2009 (the “Reargantzation Agreement”), by aad among the

Morging Entity, certain sharsholders owting a majority of the shares of the Merging BEotity (the
“Majority Shareholders™) and BB&T Cutporation, a North Carclina corparation (“BB&T"). -

The name of the surviving ectity shall be OTCI Acquisition, L1C.

3 At the Effective Time (definad below), the outstanding rmembership Inturests of the
Swrviving Entity will not be converted or altered in any mupner and will remain outstanding as
interests of the Surviving Entity. The issted and ovtstanding shares of capital stock of

mezmnbership
the Merging Entity (the “Shares™) will be converted and exchapged as follows:

(a) At the Effective Time, by virtus of the Merger and without my action on the
part of the Merging Euotity or the sharsholders of the Merging Entity (tbe “Shareholders™),
each Share issued and outstending immediately prior to the Effeetive Time of the Merger
shaﬂhcconvmednmomdshallmprwmthenghttomcmve,n surrender of the
certificate or ceqtificates representing such shares (as provided in parigragh (d) bolow),
shares of common stoek of BE&T (the “Bechange Shares™), as determined in accordance
with the Rearganization Agreement. The Exchange Shares shall be distributable at the
Effective Tie,
(b}  From and after the Effective Time, the separate existence of the Morging
Entity shall cease, and the Surviving Entity shall thereupon and thereafier, 1o the extent
consistert with the NELLCA #nd the FBCA, possess all the rights, privilages, mwoumities,
and franchises, of a public as well us of a private nature, of the Merging Butity; and all
propacty, real, personal and mixed, and all debts due on whatever sccount, and all other
causes of action, and all and every other interest, of or belonging to or due to the-Merging
Extity shall be taken and deemed to be tramsforred to and vested in the Surviving Entity
without further act or deed; and the titlc to any real estate or eny interest therein vested in
the Merging Enlity shall uot revert or bs in any way impaired by reason of the Merger.

2,
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Until swrendered, each outstanding cextificate which prior to the Effective Tine represented one or
nore Shares shall be desmed upon the Efftotive Time for all purposss to represent only the right to
receive the Exchange Shares attribytsble to such Share or Shares, The Shareholders shall be
eatitled to vote after the Effective Time at eny meeting of BB&T's shareholders the niumber of
Exchange Shares into which their respective Shareg are converted to the extent permitted Iy law,
regardless of whether sunch holders have gxchanged their Share certificates for pertifiestes
Tepresenting shares of BB&Ts common stoak fa accordance with the provisions of the
Reorpandzation Agreement. Whenever a dividend or other disiributipn is declared by BB&T on itg
conupon stock, the record date for which is at or after the Effective Tinne, the declaration shall
include dividends or other distributions on all Exclunge Shares, but no such dividend aor distribution
shall be made until such Exchange: Shares have been issued. No interest will be paid or accrued
with respect to any snch dividend or distribution or otherwise with respect to the Bxchange Sheres,
Any certificate for Sheres that has been loat or desiroyed ghall be dewrned to be surrendeced Dpon
receipt by BR&T of evidence of ownership of the Shared represented thereby and of indemnity in
cach case remsonably sutisfuctory to BB&T. After the Effective Time, no transfer of Shares shall ke
made on the stock transfer books of the Merging Entity.

() Upan smendsy at or afier the Effective Time of the cortificates, duly
endorsed in blank, which jmmedistely prior to the Effective Time représented Shares,
BB&T shall promptly cause the Exchange Shares to be transferred to the persons emtitled
thereto in the form of a certificato or book entry.

4, As of the Effective Time, there are ne outstanding rights to acquie joterests, shares,
obligations or other secudliss of the Merging Entity.

5 The articles of organieution of the Serviving Fntity shall not be amended as a result
of the Merger. The articles of organization of the Surviving Entity, as constituted immediately prior
to the Effective Time, shall continue as the articles of organization of the Surviving Entity afier the
Effective Time until amended parsoant to applicable law.

6. The Plan of Merger was approved and adopted by the directors #nd the Majority
Shurcholders of the Merging Entity in accordance with the applicable provisions of Section
607.11.08 of the FBCA, and was spproved and adopted by the sole mtmbes of the Sumvrq,g'Ennry
in aeccardance with Saction 57C-9A-21 ofthe NCLLCA, ~ e

”"-cn

7. The name and buginess address of the mamber-mangper of the Surviving B@g
bes o oy

“.‘.’
BB&T Corporation 72
200 West Second Street rr;'r-‘: ro
Winston-Salem NC 27012 L
Forsyth County ~ e :
O e

8. The Merger shall bacome effective: on Novemnber 2, 2009 at the laest tmmn%
North Carolina Secretary of State and the Florida Secretury of State bave cach accepted¥he Merg
filings (the “Effective Time™).

FAX AUDIT NQ.: HOPOCOR33133 3
Mogor 1 Ariicieq of Merger FL, 4

Ri}

.

3
m
O

S

P o AT

A (s T




