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The South Financial Gronp Foundation 4
{2 South Carolina nonprofit corporation)

Tho following Articles of Merger are submitted in accordance with the Florida
Mot For Profit Corporation Act, pursuant to sections §17.1105 and §17.1107.

FIRST: The name gnd junisdiction of the surviving cotporation is:

The South Financial Group Foundation, a South Carolina nonprofit
corporation (the “Surviving Corporation™)

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

CNB Flosida Foundation, Inc., & Florida nonprofit corporation
(the “Merging Corporation™)

THIRD: The Agreement and Plan of Merger is sitached a2 Exhibit A.

FOURTH: The effective date of the merger is the date these Articles of Merger
are filed with the Department of State,

¥IFTH: There are no members or members entitied to vate o the Agreement amd
Plan of Merger. The Agreement and Plan of Merger was adopted by unanimous written

consent of the Board of Directors of the Mexging Corporation ont September 28, 2005,

SIXTH: There are no members or members entitled 1o voie on the Agreement and
Plan of Mezger. The Agreement and Plan of Merger was adopted by unanimous written
consent of the Board of Dircctors of the Surviving Corporation on September 28, 2005,

SEVENTH: Surviving Corporation hereby: (a) agrees that it may be served with
process in the State of Florida on Andrew B. Cheney, 1560 North Orange Avenne, Suite

300, Winter Park, Florida 32789 in any proceeding for the enforcement of any ohligation
of the undersigned Merging Corporation; and (b) mevocably appoints the Department of
State of Florida as its agent to accept sexvice of process in any such procesding.
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IN WITNESS WHEREOF, the Swrviving Corporation and the Merging
Corporation have caused these Articles of Merger to be sighed by their respective duly

guthorized officers,

{NB Florida Foundation, Inc.,
a Florida noppofit corporation

By: 3, -~ 2""“"-* \/

Neme: G. Thomas
Title: Presiden

The South Financial Group Foundation,
a South Carolina nonprofit corporation

Bﬁ_z%,g‘,ui_,g&g_
Namet/ Betty Stall

Title: Authorized Board Mexober

NNADG BALGN0L - FIOTIRL v
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Exhibit A

Agreemnent and Plan of Merger
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AGREEMENT ANI} PLAN OF MERGER

This Agresment and Plan of Merger {fhis “Agreement™) is entered into as of
September 28, 2005 by and between The South Fingncial Group Foundation, 2 South Carolina
nouprofit corporation (*SFGF,” or the “Surviving Corporation™) snd CNB Florids Foundation,
Inc., a Florida nonprofit corporation (“CNB,” or the “Merging Corporation™).

WHEREAS, SFGF is a non profit corporation duly organized and existing under
the laws of the State of South Cacoling, purgrant to Articles of Incorporation filed in the office of
the Secretary of State of the State of South Carolin® on Janunsty 8, 1999;

: WHEREAS, SFGF is organized and operated exclugively for charitable purposes
within the meaning of Sechon 501{c)(3} of the Internal Revenue Code of 1986, as amended (the

“Code™);

WHEREAS, CNB is 2 nonprofit cmpormﬁon dnly organized and existing under
the laws of the State of Floxida, pursuant to Articlea of Incorporation filed in the office of the
Secretary of State of the Stete of Florlda on June 11, 2004;

WHERE.AS, CNB it arganized and operated exclusively for charitsble purposcs
within the meaning of Section 501(c)(3) of the Code;

WHEREAS, CNB and SFGF have no members; and

WHEREAS, the respective Boards of Directors of CNB and SFGF have
determined that it is advisable that CNB be merged with and into SFGF, with SFGF surviving
(the “Mexrger™) on the terms and conditions hereinafter set forth, and they, by resolutions duly
gdapted, bave mproved this Agrocment.,

NOW, THEREFORE, in consideration of tbe foregoing and of the muiual
covenants herein contained, the parties hereby agree as follows:

1. Merger. In accondance with the provisions of the South Carolina
Nonprofit Corporation Act and the Florida Not For Profit Corporation Act, CNB shall be merged
with and into SFGF, and SFGF, as the Surviving Corporation, shall continve to exist under the
1awsg of the State of Sewth Carclina,

2. Effective Tane of Merger. The Merger shall not become effective until,
and shall be effective when, the Iast of the following actions chall have been completed:

@)  Articies of Merger shall have boen filed with and accepted by the
Secretary of State of the State of South Carolina pursuant to Section 33-31-1104 of the South
Caralina Nonprofit Corporstion Act

{b)  Articles of Merger shall have been filed with and accepted by the
Department of State of the State of Florida pursnant to Sections 617.1105 nnd 617.1107 of the
Florida Not For Profit Corporation Act.
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' (6  Thetime when the merger shall become effective shall be ealled
the “Effective Time™, ’
3. Govemning Documents.

(a)  The Articles of Incorporation of SFGPF rs in effect immediately
prior to the Effective Time shall be the Articles of Incorporation of the Surviving Corporation
without change or amendment until thereafler smended in accordance with the provisions thereof

and applicable law.

(L)) The Bylaws of SFGF as in offect immediately prior to the
Effective Time shall be the Bylaws of the Siuzviving Corporation without change or amendment
until thereafier smended in accordance with the provisions thereof atd applicable law. .

4, Officers and Divectors. The persons who are officers and directors of
8FGF inmmediately prior to the Effective Time shail, after the Effective Tims, be the officers and
directors of the Surviving Corporation, without change until their successors have been duly
elected and qualified. )

5. Effect of Merger. At and sfter the Effective Time, the Mager shall have
the effects set forth in section 33-31~1105 of the South Carolina Nonprofit Cotporation Act of
1994, as 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
Time, all of the property, rights, privileges, and powers of the CNB and SFQOF shall vest in the
Surviving Corporation, and a1l debtas, liabilitics and duties of CNB and SFGF shall become the
debis, Habilities, and duties of the Surviving Corporation.

6. Representationy gnd Warranties of SFGF.

{8)  Orpanization SFQF is a nonprofit corporation duly organized,
valldly existing and in good standing ymder the laws of the State of South Carolina,

, )  Authorization SFGF has full right, power, and anthority to eater
into this Agreement and cach agreement, document, and instroment to be executed and delivered
by it pursuant to or as contemplated by thiy Agreement and to carxy out the transactiona
contemplated hexeby.

7. Representations and Warmanties of CNB. _
{3)  Orpanization. CNB is a nonprofit corporation duly organized,
validly existing and in good standing under the laws of the State of Florida. '

] . () Authorization. CNB has full right, power, and suthority to enter
into this Agreement and each agreement, document, and instrament t0 be cxecated and delivered
by it pursuant fo or as contemplated by this Agreement snd 1o carry out the transactions
contetnpiated hereby.
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8. Further Assurances. CNB and SFGF agree to execute any and all
documents, and to perform such other acts which may be necessary or expedient to further the
purposes of this Agresment.

9. GLH‘QQ.&IAK This Agrecrnent shall be governed by and construed in
accordance with the laws of the State of South Caroling without regard to its conflict of laws
rules and principles, except to the extent that the laws of the State of Florida are mandatorily
applicable ta the Merger.

10. Amendment This Agreement may be amended, modified or
supplemented by written agreement of the parties hereto at any time prior to the Effective Time
mlhreapecitomyof&etmamnhmedhm

11. Morﬁbandomnmt At any time prior to the Effective Time, this
Agrecment may be terininated and the Merger maybe abandoned oz the time of consummation
of the Merger may be deferred for a reasonable time by the Board of Directors of either CNB or
SFQF, if circumstances avise which, in the opinion of the Board of Directors of CNB or SEGF,
make tho Merger inadvisable or such deferral of the time of consummation adviseble,

12.  Coupterpats. This Agreement may be executed in any number of
counterparts each of which when taken alone shall constibrte an original instrument and when
taken together shail constitute but ¢ne and the same Agreement.

[Signaiures on Naxt Pago)
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IN WITNESS WHEREOF, CNB and SFGF have caused this Agreement
to be signed by their respective duly suthorized officers and delivered as of the date first get forth

abave.
SURVIVING CORPORATION:
The South Fivancial Group
Foundation, a Scuth Carelina
nonprofit corporation

y_ Ligetil f At

Name: Betty Stall
Tite: Authorized Board Member
MERGING CORPORATION:

CNB Florida Foundation, Inc., a
Florida nonprofi? corpuration

By: _5‘;,. "2:1--.

Neme: G, Thomas and
Tifle: Pregident
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