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ARTICLES OF MERGER SECR 4
RY orF
FOR THE MERGER rALLAHASSEEO?-‘LSggﬁ
of

FLARESCO, INC.,
a Flasida corposation,
into
CAROLINA FIRST DANK,

2 Sauth Carolina corpotaton
(the Susviving Corporation)

The following articles of merper are submitted in accardance with the Florida Business Corporation Act,
putsuant o sections 607.1105 and 607.1107, F.8.

1. The natne of the sarviving corporaton is Caralina First Bank, a South Caroling corpoeation.

2 The name of the merging corporation is Flaresco, Inc., a Florida corporation.

3. Attached hereto is o copy of the Plan of Merger,

4. The merger shall become effective at 11:59 p.m. December 31, 2008,

5. The Plan of Merger was adopted by the Board of Directars of Caralina First Bank by unsnimous watien
consent a5 of December 31, 2008 and apptoved by the sole shareholdar of Caroling Fiest Bank on
December 31, 2008,

6. The Plan of Merger was adopted by the Board of Directors of Flaresco, Inc. by unanimous written
consent a8 of December 31, 2008 and spproved by the sole sharcholder of Flaresco, Inc. on December
31, 2008. '

Dare: Decernber 31, 2008 Carolina First Bank

o

Name: Witliam . Crawford, Jr.
Title: Execunve Vige President and Genert Counsel

Dater December 31, 2008 Flaresco, Inc.

A

Name; William P, Crawford, Jr.
Tide: Exeoutive Viee President and Generul Counsel




PLAN OF MERGER
OF
FLARESCO, INC. WITH AND INTO CAROLINA FIRST BANK

Pursuant o this Plan of Merger (the '"Plan of Meger”), Lleresco, Inc. (“Flaresco, [ac”), a st
corporation exisung under the laws of Florida, shull be merged with and into Carolina Firse Bank {“CFB™), a state
banking corpumtion existng uader the laws of Bouth Casolina.

ARTICLE I, DEFINTTIONS

The capitzlized werms set forth below shall bave the following meanings,

“Articles of Mecger” shall mean the Asicles of Merger w be executed by CPB and Flaresco, Inc. in a
form wpproprate for filing wirh the Sccrecary of State of South Carolina, relating to the effecuve consummation of
the Mecger 45 contemplated by the Plan of Merger.

“BCA” shall mean the South Carolina Business Corporation Act of 1988, as amended.

“CFB Common Stock” shall mean the common stack, par value $1.00 pee share, of IR,

“lffective Time" shall mean the darc and time which tha Merper becomes effective a¢ mare pasticulacly
set forth in Seeton 2.2 hereof, ‘

YFDIC™ shall mean the Federal Deposit Insurance Corporation.

“Rlaresco, Inc. Comman Stock” shall mean the common stock of Flaresco, Inc

“Merger” shall mean the merger of Flaresco, Ine, with and into CFB.

“Surviving Corporation” shall rmean CFB after consummarion of the Merger.

“TSFG” shall mean Caroling Pirst Bank, a bank halding company headquartered in Gieenville, South
Caroling, which owns 100% of the stock of both CFB and Mescanrile,

ARTICLE M. THE MERGER

2.1 Mergar. At the Effective Time, subject to the temns and condiions of this Plan of Merger,
Flaresco, Inc. shall merge with and into CFB, the sepasate existence of Flareeco, Inc. shal] cease, and CI'B (the
“Surviving Corporation™ shall survive and the name of the Surviving shall be “Carolina First Bank”. By virtue of
the Merger and without any action on the part of the holdars thereof, cach of the shares of Flaresco, lo¢. Common
Stock jssued and outstanding imroediately prior to the Effective Time, shall be cancelied. Each of the shares of
CFB Common Srock ourstanding immediacely prior to the Effecove Time shall continue 10 be issued and
outstanding, and shall not be converted, exchanged or altered in any manner as & result of the Merger,

2.2, ‘Bffegrive Time. “The Merger shall become affective on the date and at the time specified in the
Articles of Merger, and in the form to be filed with the Secretary of State of the State of South Carolinu and the
Sccretary of State of the State of Florida,

23, Capitalization. The number of authosized shazes of capital swock of the Surviving Corporation
shall be the same a5 immediately prior to the Merger.

24, Axticles of Incerporytion. The articles of incorporation of CFB s in effect at the Effective Time
shall be and temain the articles of incorporadon of the Surviving Corpazaton.

2.5. Bylaws. The Bylows of CRB, 25 in effect at the Effective Time, shall continue in full force and
effect 43 che bylaws of the Surviving Corposation until otherwise amended as provided by law or by such bylaws.

26. Properties_and Liabilitiss of Blarcsco, Inc, and CFB: Mansgement. At the Effecive Time, the
separate existence and corporate organization of Flaresca, Inc. shall eease, and CFB shall thereupon and thereafier,
to the extent consistent with applicable law and with its articles of incarpormtion and the changes, if any, provided
by the Merger, possess all the nghts, privileges, immunities, habiitics and franchiscs, of a public as wall as 8 privete
nature, of Flaresco, Ine. withour furthet act or deed. The directors and officers of CFB in office immediately prios
to the Merger becoming effective shall be the directors snd officess of the Swrviving Corparation, together with
such additional directors and officers as may thereuafier be elected, who shall hold office until such dme us their
suceessors are elected and qualified,

ARTICLE IMI. MERGER CONSIDERATION
31, Merger Considerating. In connection with the Merges, all shares of Flaresco, Inc. Comnon
Srack issued and outstanding unmediately poor 1o the Effective Time shall, by virtue of the Merger and without
wny action on the parc of the holder thereof, be cancelled,



3.2, CEB Gommgn Stogk. None of the shares of CFB shall be converted in the Merper and the
capitalivation of CFB afrcr the Merger shall remain unchanged, .

3.3 Authorized or_Treasury Shargs, Any and all shares of Flaresco, Inc. Common Smcki h::ld_as
weasury shares by Flaresco, Ine. or authorized but unissued shares shall be canceled and revived at the Bffecuve
‘Titne, and no consideration shall bo issued or given in exchange therefor.

34, Trangfers. At the Effective Time, the stock tmnsfer books of Flaresco, Inc. shall be ¢closed and
no trangfer of Flaresco, Inc. Commen Stock shell therealter be made or recognized.

ARTICLE IV. EXCHANGE OF STOCK CERTIFICATES
4.1. Lirnited Rishes W Flagesen, Inc v ers, Afier the Effective Time, e¢uch
ourstanding certificate repsesenting shares of Fliresco, Ine, Common Stock prior to the Effective Time shall be
deemed for all purposes 1o evidence only the right of the holder thereof to surrender such certificate and receive
the requisite number of shares of CFB Commen Stock in exchange therefor as pravided in this Plan of Merger.

ARTICLE V., MISCELLANEOUS
3.1 Counterparts, Bnurg Agreement; Severability, This Agreement may be exccuted in twa or more
counterparts which shall be deerned 1o constitute a single Agreement. This Agreement (rogether with ull exhibitg
and documents incorporated by reference) consdtutes the entire agroement between the parties sad supersedes all
peior agrecments and understandings (whether wrictes or arl). Any term or provision of this Agrcement which is
held invalid or unenforcesble by g court of comperent jurigdiction shall ba incffective in thar jurisdiction only m
the extent of thar invalidity and the remainder of the Agreement shall remain in force.

Flaresco, Inc. and CFB hereby execute this Plan of Merger o5 of Decamber 31, 2008,

ATTHST: CAROLINA FIRST BANK
= - S
%//’:/// By:

Name: William P. Crawford, Jr., Secretary Name: james R. Gordon, EVP
ATTEST: FLARESCO, INC. ‘
s P .

=z CEEm
/‘:‘/M‘ ‘//// By:
Nome: Willlam P. Crawford, Jr., Secretary Name: James R, Gordon, EVP

Unanimous Weitten Consent of Soie Shareholder

The undersigned, 2 duly suthacized executive officer of The South Financial Group, Inc. (the sole sharcholder of
hoth Caroling First Bank) and Carolina Fiest Bank (the sole shareholder of Flaresco, Inc)) hereby approves the

Merger in all sespects,
ez

William P. Crawford, Jr.
Lrecutive Vice President

“The South Financial Group, Inc,
Carolina First Bank

A



