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my&meompwdﬁmmmmmthhmmhmnmmv@iwhmm
w&hmmsubjectmhmmmdmﬁmmmﬁmkhmn,mp(h Mu;cr"}mrhandmm’ISF{;

Fi8n ., o% ‘#!ﬂ _'",:-E‘.’l.«,m PO ¥ R .
. The dmmmm;hmmup:m ﬁd-;mmm’ﬁmmecﬁmwidzd:auuw
ﬂﬂﬁowp‘mibcmumnmndiunmmdww )
. .L: e ":-""-3‘%5&?—;,‘; -"*"‘* :ﬁﬂgﬂ;\-ln:‘ T e o
Tn cocsidevation of ﬁcmmdmm,upuzm’bumnﬁumdwmdhmm.md
inmndmgmbe]epl_lybomdhu:by,thepma:puuiulnm
11 Debion mmwmmmgmm f RS
.. M dpaeitlers Prepoal. Any tender or exchange offer or aay cr 1 merger, reorpnization,
. eoisolidation, shars ¢ , recapimalizarion, & diesoliron or odher eombimion involving QNBFB
or any proposil or offer 10 scquire 1 equiry ineerest in, or s 1ubstantial porticn of the assers of, (NBFB,

 the trensaction o byths Agreemern.
mfﬁz&ﬂ;{_@ .mm&mm@mmwmmammmw&
Mmmnm}wh@mﬁctoﬁﬁﬁ,ammd.

mm(hmfﬁ.mm ek, $0.01 per share, of CNBFB

ONAFE Cpoion Pl mmimsygzmkufmmuﬁmmm:mc

'CNEFB Sk A which to the Me © mwmdm
P Clrijfiose cartificate, previous rger sepres

- "GN Naticrsel Bak, CINB National Bartk, 2 wholly %
ﬂPCShShmheHbyCNBPE,TSFGmmyofISPG‘ mmpeccofad:btprwmm}y
ﬁﬁnur en. The effective time of the Mes sspnc.lﬁedmrh:Amduumezﬂ
andallnpp[mhlc o e mdmmfimmm e e
N o,
ety m'I ahlmmmﬁ:t:; or or exposure
' ‘-_Empbyn. Retirement Income Security Act of 1974, a¢ emended.
Ma. Emham!ﬁ.afwh,umdad.

A ; Eﬂ‘m re. Rogieerar & Qmpuyurthem:mcknmfﬂrupmof'ISPG which shall be
“‘P"mﬂﬂfw r Coasideration for the CNBFB Corumon Stock.
- in 4 shares r Common Stock for each ahare of CNBFB Cormon Stock

F.Mﬂ?ﬁmwdthchnn;uneduh per share of the TSRG Common Stock as
-mpomﬁmthaWn?Sm orm:nhar authoriacive
Jmnn ﬁf:hbuunmd:ymw Time.
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LmMMmmMMﬁMammﬁwﬁmww&mw
tenn mezans the ovwmer ar of such

Mutwisl A demre E, ‘thrupct or CNBFB, s the case bc.amnﬂndvmcdfec:on{i)thc
business, revales of operstions or fnancial condmnnofnrhpa::yandns taeken 15 2 whole, other than any
Mﬂmmbkgmmim(ﬂmychnpm orsmﬂuh“,m]nor of general

rh s ; : :
on relarionghips with curtomen or emplayees, and axpenses cortemplated. int

g ﬂm@mnmﬁgﬁwﬂmﬂmﬁmwmc@ym
mmmdaemczp:ym:m legal, accounting and investroent banling foey; data, processing costersion costs; and
acotniing changes or chmges txken wken pamsusnt w0 Saction 7.13 or ) the abilty of the pumes to consummate the

mmmmmng:mdh:mhy
Qrudam'ﬂ:: numberof:huuof'ISFG(bmmanSmckmu:bhhy'ﬁFGupm

mm-.mon hm&mmﬁﬁkymmﬂd w’mﬁcwaﬂimmwdﬂ
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P Share My "The shares of TSFG Common Stock issuable hereumder for cach shars of CNBFB -

Cormemon Stock, uﬂﬁmﬁm&mM&xmm&mm&m&
M.Apm The Bederal Reserve Board, the FDIG and any othar regulatory authorsy or applicable relf-

mgubstoryo with jurisdiction over the Marger,
Sabecriptions, aptions, :;;nu,a!b eomreinments or agresmnents of any character o puychace eapital

SCBCA, m&nthﬁmlmﬂmnm&npoﬂnmm“mnded.
SEC The Securivies and Exchange Commussion.
Mmmm*sw(nwmmmmpmmmﬁnmmmwm
mbsp organzation, whether incorporared or unincorparated, which is consolidared with such parry for
es, and (7) when used with 0 TSFG shall mean each Subsidiary of TSFG that it
ﬂqﬁmwﬁnﬁnmm‘cfﬂubb 3 uS—}{uftbaSEC.
spericr Propreaal. With reypect to CNBFE, any written Pmmc“ apmano‘th&rthmTSFG
wh&chi:ﬁor@@nmcmr reorgaitztion, consolidation, thare exchange, recapitalivation or
;:mmnmvdmgaﬂm’ﬂ,{b)ank b:;e,achmge,mnsfer, aaati:rdmpocmnohrlw:iﬂ%of%
aazens of ONBFB, in a single transaction or 2 teries of relaed manzactions, or uistion, direetly or
# peraon of benedicls] ownenhip of 50% or mare of CINBFE Cstamon Stock whethar mbymmu,mmohd%
bmmmcmi:mmon,mndu,ormhm;eoffumoﬁhumc and () which ir otherwise on tzrms which the

of mdpmthn : s :
ﬁydﬁdw & waymdbym Boand of Directare, muldruuhmahmchcf

Snﬁﬁ*ﬂxymm mrporm the Merper, which shall be TSFG,
Taxs, mshallmmaﬂm chugn,f;st:’lmeqpeuhuormbcrmmsmq:omdbymythmd

’sszeaml,mmla uxing achority, inchdig, but riot limited to income, excise, property, sales,
pzymll,wm.u;

social sacurtty or other taney, including any intevest, penaltier or addiions

trancfer, franchice,

astributable tharew.
tnf
o mmﬂmm ormaxion return or other document (nchuding any related or supporting
st Twimm%&*??EBWiwﬁRmmmn%wdnﬁy&mm
accounts, maiaged sccourts or atharwise Hduciary benefk parics,
m&ws&m@mﬂm& valun.tg‘ u% m
12 Terms Defined Elewhere.

: beloware dnt"mad in the following sactons:
‘Benefi Agreemenss™ Sed:nu? 8(0)

“CNEBFR ) , Preamble

TONBEB Compract” , , _ Seaion 4.16(3

“ChAPN Directo™ i Section 7.12

*CINBFB Disclone Schedule® “Sectivn 3.2

"'CNBEBEmmI;lSmm' Saction 4.8

~Dowk ALIATD] ~

P. @482



L el

TUL-15-2084 15:14 . . CT CDRPORATION P.@5/82

*CINBFB Reports™ Section 4.6

*Closing™ Section 101
“Clowing Date® Section 101
*Cods™ Saction 1.3
S =
Section 4.13(3)
“E Fund” Section 2.8
“Fiowde Pinancal™ Section 4.9(‘
*Injunction” Sacdon 8.1
“Loarw™ Sectinn ﬂi?’)
*Masinim Amouor” Soction 7.9
anger Section 4.13(s
Steracrt/ Pros - Section 44
:mnylmmme‘m Section 4.7
“Requisite Reguliseny Approvals™ Section 2.1(¢
"!;-l‘d.q Secuon 4.14
“Securities Act” ' Saction ﬁ’(”)
*Stare Banking Aporovals® Section 4
*“TSPG* Preamble
"ISEG's Counsel” Sectinn 0.2{d}
*ISFG Disclosure Schedule™ Section 3.1
*ISPG Higancial Seevements™ Swction 5.7
*TSRG Preferred Swck” Secton 52
“ISPG Reports™ Section 55
‘"Tc:mimml‘u Amount* Section 9

Im%mamfmnm&m:huuxmmmm or Schedules, such
mem:Sm&thmwmmwmmmmw
mmﬂm&kﬁmmmfaﬁmmmlymddnﬂmﬁwmwmdmmor
interpretatian of this Agreement. Whenever the words “inchude®, “includes™ ar * are uwsed in this
ﬂmythaﬂhdnmdmbefoﬁawdbythnwmh‘ubmﬂnmn The phrases *the dac herea® and twerom of
similar impore, unles the mmuﬂ:cmumnm,lhﬂbedemdto to the date of this Agreement. Mo
Wdhmm&mummmmGﬂmychmpmﬁﬂmﬁmmhm
umthatmldwﬂmmyspphuble Gnch:dmgwmml:w) rulaurmpﬂm

. ARTICIEIT
: : PLAN OF MERGER
21 Ih:MSuhjocttntbemmdmndm;ofths in accondance with the FBCA
andﬁﬂ\,udnl?.ﬁamm'ﬁm,m:hnﬂm:rﬁ“ ardl inzn TSFG, TSFG shalt be the Cnrgormnn.
and shall comtime its of the State of South Carolina. The name of the Surviving

shall continue w be "The South Finsncial Group, Inc.* Upon consummarion of the Merger, the separate
corporae exiseence of CINBFB shall terminare, of 1his e
22  Yffecrin Tinc and Effects of the Merger Subject m the peovisions Agreement, on
Date, the Arricies of Merger shall be duly prepared, pescuted and delivered for fling with the Secoetaries of Stae
drkaSumthHa:ndﬁsznmenh&mmm shall become effective at the Effective Time, At and
n&u&:BﬁmM&:M&m:&;ﬂmmcﬂgﬂff m'hﬂ:enFBCAmdSGBCA. e
Z‘I:?w tis intended Merger shall congtings a recrganization within
of Sccrion 368{a} of the Intrrnad Revere Code of 1986, s amendsd {the * Co&‘}ad&nthuhmlh“:i
mﬁphndmmmonfortbzpmpauof&cmmlﬁmd%lohh&&. :

Il}_ A the Effective Time, rubject to Section 2.9(¢), each share of QNBFB Comman Stock iskued and
mmdm% micEHmme(uzhu:hm:hmofﬂﬂBﬂCnmmSm&heHdlﬂ
mdinc;l{ G or auy of TSFG Suhﬁn:m(mﬁfmetAmmShm:mdDPCSbuuj shall, by
andwnhm!nylmononthcpln holder thareaf, be comverted into and
Forthe o wmth?a&nmh&xw(‘nmﬂum
} At the Effective Time, all of the shares of CNBEFB Commuon Stock converted into the Per Share
ﬁfzr(hmﬂemn 1o this Article 11 ahall no longer be outstanding and shall stomatically be cancelled and
coasa to exist, mm&mw&m:mmmmmmy mﬂ:mpectw
mmmﬂumwmhcﬁuhm (§ the Per Share Merger

-4
~Dock 444701 ~



JU-15-2884 145744 _ . CT CORPORATION L P.25B2

W&Wmmmmm@)w ol () aoy cash in Len of feactiomal shares pursvant w

Section 29{¢
o Hhtmhdn:hu:&mdﬁ:ﬁfmfm@hshmd%&mnnn&mduhﬂbe
changed wiﬁPGmb&bmummddmfm&m:u:hthmrhnbummﬁcEﬁm Time) imo a
different number ar clas of shaves by reason of any recaphalizariog, split - of
ﬁmum&m@nmkdwﬂmdshzﬂbcdmhmd(mmﬁmb@uinm:ﬂ for such dividend
is prior wo the Effective” of TSFG Comman Stock, or (i) ary distribusion is made (or TSFG establishas
a racard date for such di ﬁkmw:ﬁeiﬁmfm}mmoﬁmcmsmmm:
mﬂ#m&ynﬁ&vﬂc&&mwﬂ:mmww&mﬂmhﬂhnﬁew:&Eﬁn@

{g At the Effective Time, all shares of CNBFR Comman Stock thet are owned di jndirectiy by

mmynF'I'SFG’sSubndunu (other thar Trust Acoourtt Shares wnd DPC Shares) becanccllc aud
lhaﬂmtomnandno of TSFG, canh or other considerstion shall be delivered in exchange therefor, All shares
of "TSFG Common Stock that are gwned by QNBFB {other than Trust Account Shares and DPC Shares) shall be

25 thmsmdmmsmmwmgmm
Trust Account Shares and DPC Shares), which shall be cancelled we comemplated by Section 2.4 hereof, the shaves of
MG&munswmmwmﬁmmmduubpmmﬁE&chmshﬂhmﬂmwmw
andnmh:hxus}nﬂmhn»dudnm
ncarporation and Bylewy, At the Effective Time, the Articles of Incovporation of TSFG,
uineffer:t piat ﬂmtmtth!fecnveT :lﬂilbetbchmdﬂoﬂn:m-gnmofﬂuhmngdmpm
-ﬁ:d::EffemveT'm y!mofmmdfmme&mlypnorm ective Tirnc, shall be the Bylrws of

zthumu‘Cthcmmunﬂ aceordance
Azmd:fmrthaEgmeTm.mdnmofTSFGshaﬂcmst

daﬂofﬂ:zdlmmofmmgmmedmdy' 10 the Effective Time ud the addifional pemson who shall
bmmadmr&WGmmﬂmMSmﬂnglhcmi,cmhwhaﬁafﬁummﬂammthﬂuﬁmds
of nandBylmohbeSuwmn;Corpomnmnlthemm successors are duly elected or appointed
;nd - each l-nldoﬂtgm accardaqes lymrA::h]fsﬁ Tmﬂhﬂ;hmdm
5, to with the o ws urviving
umm&&ﬁmn oD, o mmd.ul)r Bt mdlnmrpom |
denosiied &mw%m ﬁﬂﬁemtgg‘,MGﬁ:ﬂ&pmmw:hﬂwnemg
posited wi Agent, for oochange in accordznce Article certificates represe
shares of TSPG Cormmmon m&mmmmummzﬂg forou:nt:gdm;
ﬁm&m&mmnsm&@tbashmﬁmdfmm
19{:5 Smhwhnndwﬁﬁmuforshmdiﬁ@&mﬁmk.md:ﬂ'wnhmydm&ndsor
wxhxupeathummhnumfmrrcfmtdmnthn Exchange Fund.*

Auoauupucmbleafmrr}n}!ffm'ﬁm #nd in any event wrhin scren business days afrer the
Effectve Time, or otherwise 1y may be agrecd upon ipnnu.tthmhm;e Agent bl mail to esch holder of
recerd of CNBFB Stock Certificstey uthnl-:ftm’ﬁme,s. orm ofmmmml(whnhsh:ﬂspmfy:kt:dekwry
zhall be sffectd, 20d risk of Loes 2nd rirle o the ONBFB Stock Qertificares shall pass, anly upan debivery of the CINBFB
SmckC:mﬁcm.wﬁnExcw Ageon) and inyouctinns for use in effecting the surrender of the CNBFB Stock
Certificates in exchange for Merger Consideration. CNBFB shall huve the right 10 reviev both the kener of tranymicnal
and the instructions prior 1o the Effective Time and provide reasonable comments thereon. Upon swrender of CNRER
Smk&rd‘mfamﬁ:mmdmﬂmumt&:ﬁmbmgcgﬁ rt, together with a properly executed lacter of
tranwezital, the holder of such CNBFB Stock Certificates mmmmmbmguhemfor(x)acuﬁﬁsm
mpmcm;ﬂutnumberofﬁnbshmnfm&mmasmmmmua of CNBFB Common Stock

becarme cutrtled to receive mﬂwpmsmof&uckﬂhemofmd{y}:chxk the amounr of
mhmhnunffmml whkhmmhholdcrha!hcngh&mmmm oft.heCNBFBSnock

Wm!}m lndﬁlcmsm&mﬁmnmmrm forthwith be cancelled.
No intarest

the cash in ey of fractional shaves th.-.unpmd.dmdcndunddmhmm,
wr.m-bhm eicmmsm&mﬂc:u B

{) muﬁmxzpmmtho 'ISFGCnmmonSmckuwbemdmamothcnhm
&tmﬁﬂ&ﬂ&ugssmmwm&hmmwmkmﬁm&&shﬂ&amﬁmd&c

-5
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issuance thereof that the CNBEB Stock Certificate s0 surmendered shall be property endorsed {or accompasied by an
spwopciets intrummot of wanafer) and otherwise in proper form for transfer, and that the person requesting such
mhmpshﬂpymdnhwwhdmmmm&rmdummﬁndbymdthmmoh
ceaificae ing shares of TSEG Common Stock in any nemne other than that of the regisered holder of the
3@! %&ﬂﬁn&hmc&ammmmm&hwmmm
the Bxchange Agent x il or ix pot payable.

] After the Effective Time, shall be 1o transfers on the stock wranafer boaks of CNBFB of the
shares of CNBFB Commeon Stock wihick wers isnued andmmtzndir:gxm umediately prior to the Effective Time. If, after
the Effective Time, CNBFB Stk Curtificates representing such mpmmdfnzumferm&wEn-ju‘n;c
Aﬁ@%hmwwwmmm¢mwmmuw
nthis Article

determinad by multiplying () the Fair Market Valoz by &) the fraction of a share of TSFG Commun Stock which such
WMW&%KW%&&ML#M& by the of .
pomon Exchange rerraing wncladmed stockholders of QNBFB for twelve
mmhs&thcl ive Time sdull be paid w TSFG. Any stockholders of CNBFE who have not thereafore
ﬁmdmmmnmmmmmmmm&&pus&mwm
or the unpaid dividends and distributions o the TSPG Common Stock deliverable in respect of each share of
i ﬁmw&gt&f g dﬁ;’Gmaghmpmmmmﬂ:r“ he
interest i E oregoitg, none ) X or any other perton 8
‘neEubhmmyfcmhoﬂadshnu‘:fugm&monsmmmywmmﬁydﬁmdwapublic
nﬁﬁpmm:ﬁahhﬁﬂoudpmmmhmmdnﬁh:km.
SE In cite event any CNBEB Stock Certificats shall have been lost; stolen or deywoyed, wpon tho maling
of an ; ufﬂmfmbydmgﬂmdﬁnﬁn;umhmsm&rﬁfmmbthumhnorduucwdmd&z
posting by such person of 2 bond in wuch ameunt as the Exchange Agent may direer aMmgg’ ity agairet amy claim that

be rmade agninst it with 1o such CNEFB Srock Cemnficate, the Fachanps istue in exchange for
lagy, stolen or desroped Stock Cerdficate the Per Share Merger Considerarion deliverable in meapecs
thespof puoruant oo diis Agrcemnene., '
210
a1 i
@ At the tve Time, each option granted by CNBEFB under the GNBFB Option Plan, which is
ing and veel § i pﬂorgmthﬂﬂcmemmpmadghtmmthdeﬂ

ouummlmg
Contmon $tock and shall be canversed ically int o fully-vested option v gurchase shares of TSFG Common
Stock in an amount and at sn exercite price devermined as provided below (and otherwise subject o the terms of the
Y OﬁFBOp&onle.szﬁdcxin;mW,mdmyu&umbemw
andd an optionre regending 2:60&}:
{1) the number of shares TSFG Common Stock to be subject to the new option shall be equal o
oo s sy il e o TSR o Siock b 0 the e optin s e Enchange Rao
any n § i ipliear w©
acarest whole sha {and 5 of a share shall be rounded ug), sud
o M&Magtiuwmdm&mmm&mmﬂhqmlmh
piice pe QFEE G Stock und irina] cotinn dirided ek T ed
M:m&mmkzm@c:hﬂhm:ﬁﬁwﬁemm{mdﬁofzmahﬂlbm:?ﬁd }-
) Pngzwth:EEacﬁuTm,TSFGah:ﬂmformthemmhudlizmafmG(bmn
Stock necessary 1o satisfy TSFG's obligations under thiz Section. TSFG shall file with the SEC 5o later than ten business
dag afier the Effective Time, 2 registration watement cn an priste form under the Secunfics Act of 1933, as
amended (the “Securities Act”), with respect to the shares of Comman Stock subject t options to sequire TSFG
Comon&mckymedwmm:bissmn.mdmﬂmhbmcffmuomzimintﬁeammmofdw
prospeco conrained therein, as well 4y comply with applicable state securities or *blue aky” laws, for 5o long as such
priy remanm, gmndm;mpmmm d,bomr,}hatm shaﬂon}ybg:equ'mdmﬁlaa;inmms'- in the effectiveness
t Tespect to opticny msﬁglem regutered on a 8
El:; Priot oo the Effective Time, TSFG and CNBEB shall take all such stepa 23 may be required to cause
any scquisitions of TSPG equity securities (including derivative securities with respect to a1y TSFG equity socurities) and
uofCNBPquymmu mhﬂmtdeﬁvmmuﬁnwkhmpeawanymﬂequhylmmiﬁu)
ﬁnmhmmummmpkmdbytﬁswemhyzmhmdhﬁudwhnhmkwwbembjmm

r
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the ing requiretnerty of Section 16(s) of the Exchange Act with respect 0 TSFG oc who i mubject to the
%dm&mﬁnmm-ﬁmmﬁmwumwmm

ARTICLE I
DISCLOSURE SCHEDULES; STANDARDS POR REFPRESENTATIONS AND WARRAINTIES
ARTICLE IV ‘
REPRESENTATIONS AND WARRANIIES OF THE COMPANY
Omiroed
ARTICLE V
REPRESENTATIONS AND WARRANTITES CF TSFG
‘ Omined

ARTICLE VI
COVENANTS RELATING TO CONDUCT OF BUSINESS

ARTICLE VI
ADDITIONAL AGREEMENTS

" 1.‘ -

[TCLE IX
TERMINATION AND AMENDMENT
) e

ARTICLE X
GENERAL PROVISIONS
Crmisted

e
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