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ARTICLES OF MERGER
FOR THE MERGER

of EFr t{.ﬁ N -L_‘Q:]
MERCANTILE BANK, Q_,._p
a Florida corparation,

o

CAROLINAFRST BANK,
a South Carolina corparation
{the Surviving Corporation)

The following articlss of merger are submitted in accordance with the Florida Business Corporarion Act,
pursuant o sections 607.1105 and 607.1107, F.S.
L The name of the swviving corporation is Carolina First Bank, a South Carolina corporation.
2 The name of the merging corparation is Mercantile Bank, a Flonida corporation,
3 Artached hereto is a copy of the Plan of Mcrgér; '
4, The merger shall became effactive at 12:01 am. July 1, 2007.

5, The Plan of Merger was adopted by the Board of Directors of Carolinz First Bank by unanirous writen
consent as of May 8, 2007 and approved by the sole sharsholder of Caralina First Bank on May 8, 2007,

6, The Plan of Merger was adopted by the Board of Directors of Mervantile Bank by unanimous writen
consent as of May 8, 2007 and approved bythe sok shareholder of Mercantile Bank on May 8, 2007.

Date: July 1, 2007 Carolma First Bank

“arz2y

Name: Williara P. Crawtord, Jr
Tile: Executive Vice President and General Counsel

Date: July1,2007 Mercantile Bank

Szl
Namc ‘Williarn P. Crawford, Jr.
Title: Exscutive Vice President and General Counsel
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PLAN OFP MERGER OF
MERCANTILE BANK WITH AND INTO CAROLINA FIRST BANK

Pursuam to this Plan of Merger {(the “Flan of Merger*), Mercantile Bank (“Mercantile Bank”), a state
ing corporation existing under the laws of Florida, shall be merged with and into Caroling First Bank (“CFB"),
a state ng corporation exsting uader the laws of South Carolina.

ARTICLE Y. DEFINITIONS

The capitalized terms set forth below shall have the following meanings.

“Articles of Merger” shall mean the Anicles of Menger to be executed by CFB and Mercantile Bank in a
form appropriate for filing with the Sacretary of State of South Carolina, relating 1o the effective consummarion of
the Merger as comtemplared by the Plan of Merger.

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

“CFB Copnon Stack” shall meay the common stock, par value $1.00 pex share, of CFB.

“Effactive Time" shall mean the dats and time which the Merger becomes effective as more particularly
set forth in Section 2.2 hereof.

“FDIC” shall mean the Federal Deposit Insurance Corporation.

“Mercantile Bank Common Stocle” shall mean the common stock of Mercantile Bank

“Merger” ghall mean the merper of Mercantile Bank with aod into CFB.

*Surviving Corporation” shall mean CFB after consummarion of the Mesger.

“TSFG" shall mean The South Financial Group, Inc,, a bank holdwg company headquarnered
Greenville, South Carolina, which owns 100% of the stock of both CBB and Mercanuile.

ARTICLE 1. THE MERGER
2.1 Merger, At the Effective Time, subject 1o the terms and conditions of this Plan of Merger,
" Mercanuile Bank shall merge with and inte CFB, the separate existence of Mescantile Bank shall cease, and CFB

(the “Surviving Corporation™) shall survive and the name of the Surviving shall be “Carolinz First Bank”, By virtue
ol -the Merger and without any action on the part of the holders thereof, each of the shares of Mercantile Bank
Common Siock issued and outstanding immedsicly prior to the Effective Time, shall be cancelled. Each of the
shares of CFB Common Stock ourstanding immediately prior 1 the Effective Time shall conrinue w be issuzd and
outstanding, and shall not be converted, exchanged or altered in amy manmer as a result of the Marger.

22, Effective Time. The r chall become effective on the date and at the vime spacified in the
Arvicles of Masger, and in the form w be filed with the Secrerary of State of the Stats of South Carolina and the
Secretary of State of the State of Florida,

23, Qapitalization, The number of authorized shares of capital stock of the Surviving Corporation
shall bu the same as immediately prior to the Merger.

24. icles of Inc ion. The articles of incorparation of CFB as in effect at the Effective Time
shall be and remnair, the articles of incorporation of the Surviving Corporartion.

25, Bylaws. The Bylaws of CFB, as in effect at the Effective Tirpe, shall continue in full force and
effect as the bylaws of the Surviving Corporation until otherwise ameaded as provided by law or by such bylaws.

26.  Proporties and Ligbiliries of Mgrcantile Bank and CFB; Management. At the Effective Tims, the
separate cxistence and corporare organization of Mercantile Bank shall cease, and CFB shall therenpon and
thereafter, to the sagent consistent with applicabls law and with its anticles of ncorporation and the changes, if any,
pm\{u:led by the Mﬂiedr; possess all the rights, privilegss, immunities, lizbilities and franchises, of 2 public as wall as
a private narure, o reantile Bank without further act or deed. The direceors and officers of CFB in office
mmediately prior o the Merger becoming effective shall be the directors and officers of the Swrviving
Corporation, together with such additional directors and officers as may thervafter be elected, who shall hold office
until such tme as their successors are elected and qualified.

i ARTICI.I.E 1, L'IERGERCQNSIDERATION

A Marger Copsideration. In connsction with the Merger, all shares of Mercamils Bank Common
Svack issued and oustanding immediately prior 1o the Effective Time shall, by virtus of the Merwer and witho
anyaction on the part of the holder thereof, be cancelled, 4 ° = *
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CFR_Commog Stork, None of the shares of CFB shall be converted in the Merger and the
capma}:zanon of CEB after the Merger shall remain unchanged.
33, Awhogzed or Treasiyy Shapes. Any and all shares of Mercaneils Bank Common Stock held as
treasury shares by Mercantils Bank or authorized bur unissued shares shall be canceled and retired ax the Effective
ime, and no consideration shall by issusd or given in exchange therefor.
34.  Transfer. At the Effective Time, the stock transfer books of Mercantile Bank shall be closed and
oo transfer of Mercantile Bank Common Svock shall thereafter be made or recognized.

ARTICLE IV. EXCHANGE OF STOCK CERTIFICATES
41 Limied Righs of Former Mercagtile Bank Sharholders, After the Effecrive Time, each
outstanding cestificats represeating shares of Mercantile Bank Common Stock prior o the Effective Time shall be
deermned for all purposes to evidence only the right of the holder thereof 1o surender such certifican: and receive
the requisite number of shares of CFB Common Stock in exchangs therefor as provided in this Plan of Murger.

ARTICLE V. MISCELLANEOUS

5.1 Sapaterparss: Erigire Agreement; Severability. This Agreement may be executed in rwo or more
counterpagts which shall be deemed to constitute a single Agreemert. This Agreement (together with all exhibits
and documents meorpormted by reference) constirutes the entire agreement between the pacties and supesedes all
prior agreements and understandings (whether written or oral). Any term or provision of this Agreement which is
beld invalid or unenforceable by s court of competent jurisdiction shall be ineffective in that jurisdiction only to
the exent of that invalidity and the remainder of tha Agreerngnt shall remars in force,

5.2 Condirions to Olosing. The Merger shall be consummated as soon as practicable after receipt of

(1) the approval of the boards of both CFB and Mcmmuile and (J) all necessary regulatory approvals, on such date
and time 15 acceptably to any executive offcer of TSFG.

Mercantile Bank and (FB he.raby execute this Plan of Merger as of May 8, 2007,

ATTEST: S CAROLINA FIRSTBANK - _
Name: William P. Crawford, Jr., Secretary Narne: Jamas R Gordon, EVP
ATTEST: ' MERCANTILE BANK
Tl gy R
MName: William P. Crawford, Tz, Secrerary Name: James R. Gondon, EVP

Unanimous Written Consent of Sole Shareholder

The undarsigned, a duly aurhorized execusive officer of The South Financial Gmup, Tac. (the sols shareholder of
both Careling First Bank and Mercantils Bank), hereby approves the Merger in all respects.

ezt

William I, Cra.WfOId, I
Executive Vice President, The South Financial Group, Inc.
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