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ARTICLES OF MERGER
OF
FLBK Foundation, Inc. E ]
(s Florida nonprofit corporation) < 'g 2
jm R —
INTO > L T
7
The South Financial Group Foundstion M. e ™M
{a South Carolina nonprofit corporation) L
2o o O
The following Axticles of Merger are submitted in accordance with the Flon'dg'ﬁt =
For Profit Corporation Act, pursuant to sections 617.1105 and 617,1107. w

Sm
>
FTIRST: The name and jurisdiction of the surviving corporation is:

The South Financial Gronp Foundation, a South Caroline nonprofit
corporetion (the “Surviving Corporation™)

SECOND: The name and jurisdiction of the merging corporation is:

FLBK Foundation, Inc., a Flaride nonprofit corporation (the “Merging
Corporation™)

THIRD: The Agrevnent and Plan of Merger is attached as Exhibit A.

FOURTH: The effective date of the metper is the date these Articles of Merger are
filed with the Florida Department of State.

FEFTH: Thers sre no members or members entitied jo vote on the Agreament and
Plan of Merger. The Agreement and Plan of Merger wag adopted by unanimous written
conaent of the Board of Directors of the Strviving Corporation on September 28, 2005,

SIXTH: There arc no members or members entitied to vote on the Agreement and
Plan of Merger. The Agreement and Plan of Merger was adopted by unanimous written
consent of the Board of Directors of the Merging Corporation on Septernber 28, 2005.

SEVENTH: Swviving Corporation hereby: (a) agrees that it may be served with
process in the State of Florida on Andrew B, Cheney, 1560 Notth Orange Avemiz, Suite
300, Winter Park, Flotida 32789 in any proceeding for the enforcement of amy obligation
of the undersigned Merging Corporation; and (b) imevocably appeints the Department of
State of Florida as its agent to accent service of process in any such proceeding.
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IN WITNESS WHERREQF, the Surviving Corporation and the Merging
Corporation, have cansed fhese Articles of Merger to be signed by their regpective duly

zuthotized officers,

SONDHD « MABEMOOR - £10431% v

FLBK Foundation, Inc.,

a Florida n fit corporation
By: ; ﬁ z‘ :
Nam#: Willism P. Crawford, Jr.

Title: President

The Sounth Financial Group Foundation,
a South Carolipa nonprofit coxporation
By: : ) e

Name: Bdity Stall

Title: Authorized Board Member
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Exhibit A
Agreement and Plan of Merger
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AGREEMENT AND FLAN OF MERGER

This Agreentent end Plan of Merger (this "Agreement’™) is entered into ag
of September 28, 2005 by and betweon The South Financial Group Foundation, a South Carolina
nonprofit corporation (“SFGF,” or the “Surviving Corporation™) and FLBK Foundation, Inc, a
Florida nonprofit corporation (“FLBK,” or the “Merging Corporation™).

WHEREAS, SFGF is a non profit corporation duly organized and existing under
the laws of the State of South Carolina, pursuant to Articles of Incorporation filed in the office of
the Secretary of State of the State of South Carolina on Janvmry 8, 1999;

: WHEREAS, SFGF is organized snd operated exclusively for charitable purposes
thhm the meaning of Seehon 501(e)3) of the [nternal Reverme Code of 1986, as muended (the

- “Code™);

WHEREAS, FLBK i a nonprofit corporation duly orpanized and existing under
the Jaws of the State ofﬁonda, pursuant to Articles of Incorporation filed in the office of the
Secretary of State of the State of Florida on Fetruary 21, 2003;

WHEREAS, FLBK is organized and operated exclusively for charitable purposes
within the meaning of Section 501(c}(3) of the {lods;

WHEREARS, FLBK and SFGF have no members; snd

WHEREAS, the respective Boards of Directors of FLBK and SFGF have
detesmined that it is advisable that FLBK be merged with and into SFGF, with SFGF surviving
(the “Merger™) on the terms and conditions hereinafter set forth, and they, by resolutions duly
adopted, have approved this Agreement,

NOW, THEREFORE, in conslderation of the foregoing and of the mutusl
covenants herein containel, the parties hereby agree az follows:

1. Mexger. In accordance with the provisions of the South Carolina
Nonprofit Corporation Act and the Florida Not For Profit Comporation Act, FLBK shall be
metged with axid into SFGF, and SFGF, as the Surviving Corporation, shall continne to exist
ander the laws of the State of South Carolina.

R A Effective Time of Merger. The Merger shall not become effective until,
and shall be effective when, the last of the following actions shall have bean completed:

()  Asticles of Merger shall have been filed with and accepted by the
Secretary of State of the State of South Catolina pursuant to Section 33-31-1104 of the South
Cerolina Nonprofit Corporation Act.

(b}  Articles of Merger shall have been filed with and accepted by the
Department of State of the State of Florida pursuant to Sections 617.1105 and 617.1107 of the
Florida Not For Profit Corporation Act.
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(0  Thetime whep the merger shall become effective shall be called
the “Effective Time".

3. Goveming Docymgents.
(a8)  The Articles of Incorporstion of SFQF as in effect immedistely
prior to the Effective Time shall be the Articles of Inmfporanon of the Surviving Corpotation

without change or amendment wtil thereafter amended in accordance with the provisions thereof
and applicable law.

() The Bylatws of SFGF at in effect immediately prior to the
Effective Time shall be the Bylaws of the Surviving Corporntion without change or ameocdment
unti! thereafler amended in secordance with the Ix'ov:lsicms thexeof and applicable Iaw.

4. Officers and Directors. The persons who are officers and directors of
SFGF immediately prior to the Effective Time shall, after the Effective Time, be the officers and
directors of the Surviving Corporation, without chagge until their successors bave been duly
elected and qualified.

5. Effect of Mexger. At and sfter the Effcotive Thne, the Merger shall have
the effects set forth in Section 33-31-1103 of the South Carolina Nonprofit Corporation Act of
1994, =3 amended and Section 617.1106 of the Florida Not For Profit Corporation Act, as
amended. Without limiting the generality of the foregoing, and subject thereto, at the Effective
Timse, all of the property, rights, privileges, and powers of the F’LBK snd SFGF shail vest in the
Surviving Corporation, and all debts, labilities and duties of FLBK and SFGF shall become the
debts, Imbﬁmen and duties of the Surviving Corporetion.

(2)  Orpanization, SFG¥ is a nonprofit corporation duly organized,
validly existing and in good standing under the laws of the State of South Carolina.

®  Avthorization. SFOF has full right, powes, and authority to enter
into thiz Agreement and each ayreement, document, and instrument to be executed and delivered

by it pursunnt to or as contemplated by this Agréement and to carry out the transactions
contemplated hercby.

7. entati d anties of
(8)  Organization. FLBK is a nonprofit corporation duly organized,
validly existing snd in good standing under the laws of the State of Florida.

()  Amhorization, FLBK has full right, powrr, and anthority to enter
Into this Agreement and each agreement, document, and instrument to be executed and deliverad
by it pursuant to or as contemplated by this Agreement and to crrry out the transactions
contemplated hereby.
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8. Further Assurances. FLEK and SFGF agree to execute any and sl
documents, and to perform such other acts whick may be necessary or expedient to further the
purpones of this A greement.

9. mm This Agreement shall be govemned by and conatrued in
accordance with the laws of the State of South Carolins withont regard fo its conflict of laws
rules and principles, except to the extent that fhe laws of the State of Floride are mandatorily
applicable to the Merger.

1. Awepdment. This Agreement may be amended, modified or
supplemented by wiitten agreement of the parties hereto at any time prior to the Effective Time
with respect to any of the texms contained herein,

11.  Defegral or Abandonment. At any time prior to the Effective Tirne, this
Agteement may be terminated and the Mexger may be abandoned or the time of consummation -
of the Merger may be deferred for a reasonable time by the Board of Directors of either FLBK or
SFGF, if circumstances ariss which, in the opinion of the Board of Dircctors of FLBXK or SFGF,
make the Mcrger inadvitahle or such deferml of the time of copmmmation advisable.

12. Counterparts, This Agreement may be executed ip any pumber of
counterparts cach of witch when taken alone shall constitute an original instrament and when
taken together shall constitute but onc and the same Agreement.

[Signatmres on Next Page]
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IN WITNESS WHERECF, FLBK and SFGF have caused this Agreement to be
signed by their respective daly authorized officers and delivered as of the date first set forth
above. .

NNADC - 2185100 - 2108304 v

SURVIVING CORFORATION:

The South Financial Greup
Foandation, & South Carolina

nonprofit corporation

Bm_ﬁga.ﬁéa_iég:i__

Name: Beity Stall
Title: Authorized Posrd Member

MERGING CORPORATION:
FLBK [Foundation, Tnc., a Florida

FAGE  B8/8g

Name; Williemt P, Crawford, Jr.
Tifle: President




