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FLORIDA DEPARTMENT OF STATE

Glenda E. Hood ' M\ ‘
Secretary of State ‘E‘EEE!E;
May S, 2005 : o oxiginel
POINTE FINANCIAL CORPORATION it

21845 POWERLINE ROAD
BOCR RATON, FL 334313

SUBSECT: POINTE FIMNANCIRL CORPORATION
REF: 233000070976

We received your electronically transmitted document. EHowever, the
dooument has not bean filed., Please make the following corrasctions a’nd
rafax the completa document, including the eleactronie filing oover sheatb.

The name of the surviving corporxation is

THE SOQUTE FINANCIAL GROUP, INRC. Pleasa sorrect the corporate name to
read as such on section #85 of the Articles of Merger. {The ocomma Ine. is
missing from the corporation name.)

Please return your decumant, along with 8 copy of this letter, within &0
days or your f£iling will be conzldered abandoned.

I¥ you hava any questions concerning the filing of your Jdocument, please
call {B50) 245-8308.

Darlene Connell FAY Aud. #: BOSOO01314532L
Document Speciazlist Letter Number: S05R000321581

Division of Corporations - P.C. BOX 8827 -Tallahasses, Florida 32514
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ARTICLES OF MERGER g om
FOR THE MERGER > ZE
oF L S
POINTE FINANCIAL CORPORATION, - S
3 Flotida corporation, = g-ﬁc
THE SOUTH FINANCIAL GROUP, INC, 5, - o oo
s South Carsling corporation £
{the Surviving Corparation) o

The folloving articles of merger are submined in accondunce with da Florida Busmess Cotporation Act,
pursuazt to sections 607.1105 and 607 1107, FS, )

1. "The name of the swrviving corporation & The Sowh Financial Growp, Inc, 2 Sowh Carolina
corporation.

2. ‘Themare of the merging corporarion i Pointe Financial Corparation, a Florids corporatian,

L Arzachac herero i 2 copy of the Plan of Marger,
"The merger shall become effective ar 12:00 am May 6, 2005,

5. The Plan of Merger was adopted by the board of direcrors of The Sourh Financial Group, Inc. on October
26, 2004, and sharcholder apgroval was not required,

6. The Plan of Merger was adopted by the shareholders of Poirte Firancial Corporation on Febnuary 11,

008,
Date: Mayps, 2005 m%m
B /
Name: Willam ¥ ord, Ir.
This: Execumve Vice Presidernt
Doare; May 6, 2005 Peinre Financial Corporation

By

I'éme: R.Caﬂ?aiw]r
Trle: Chief Fxecutive Officer

HO5000114531 3
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ARTICLES OF MERGER -
FOR THE MERGER
aF

PFOINTE FINANCIAL CORPORATION,
3 Florida corporation,

CINTO

THE SOUTH FONANCIAL GROUP, INC,,
& Sownth Carcling corporation
{the Surviving Corpurztion)

The following artdes of menget are submired in accosdance with the Flozida Business Carparation Act,
pharsuant 50 sectons 6071105 and £07.1107, P2, . .

1. Tha neme of the suviving cosporation 8 The South Financis] Group, Inc. s South Caroline
COTPOrAtOS. .

z The name of the merging corporatien i Pointe Finundal Compozation, a Florida corporation,
3 Artached hueto i 4 capy of the Flan of Mexger.
4. The mezgee shall become affective at 12:00 a.m. May 6, 2005,

5 The Plan of Merger wus adapted by the bosrd of directors of The South Finencial Geoup , Inc, on Octobar
28, 2004, and shaxcholdear 1pprovnl was not sequired.

6. The Plan of Merger was adopted by the shartholders of Pointe Finsadsl Coxposation on February 11,
2008,

Datat May &, 2005 The South Financial Group, Inc.

By
Mame: William P. Crawlord, Jo
Title: Execusive Viee President

Dnte: May 8§, 2005 Faoigte ial Corporation .
By,
MNuoe: R Cad er, I,

Tite: Chief Bxecudve Offcer

HO0O5000114531 3
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AGREEMENT AND FLAN OF MERGER (this * , duted s of Gowbey 27, 2004, herwean The
mwmmnmmm andPommmeﬁC‘mpmn,aF]nnd:
corporason {“PFC”)

Racitale
ThaBazﬂsofDmdeSFGmdPFChmdummmdthaunmtb&bmmmnﬂhm
mmé;&m;'.s Wﬁmmmmmﬁmbmmmhmmm&dfwlmmmm
mmmmmmfmﬁkmw@ewmwmm

m%wmmmmmdwmmmm&nw
and alts 1o preseribe cemata conditons to the Megger.

In cousideration of the mutusl covenants, represerrarions, waTamtss and agreemems convained harein, and
In 3
intending to be legally bound berehy; the partics agree % follaws:

DEFINITIONS
11 __ Dfinitians. The following erms aball bave the indicated definirions

Eztypnpmdwaf&rwaqméamw%mymmm,mambmﬂmdmcmd PFQQ(&::\‘!::;
Transaction contemplated by this Agreemenr
Ariides of Meger. The wticles of merger complying with the FBCA and the SCBCA. reflecting the merger of
PFC with apd inve TSEG.
BHC Ax. The Bank Helding Cormpany Act of 1956, as amended,
bt NCSM.S&B&PFCMSM&WWFFQKFGmmofﬁFG‘sS&bsiﬁ@shmpccﬁcia
Emmmﬁdm mm&fmmwmwmmmqﬂmm licepae,

permir, authorization, approval, cowsent, order, judgment, decree, function or agreement with any governmenta) ensty
fchmgma}:h;mn,mmafmauofthe envionment {inclading, without lnitatlen, i, waser
vapor, surface water, groundwatar, drinking , surface sof, subsurface sol, plant and aniral e or any other
nacural msmm:c}, and/or (Z)rhew:,s ﬁfm ansponation, processing, handling,

Iabeling, production, relaase or dis Hazardous Materials, The term Enviroamenral Law fucludes withow
mn{ﬂ&e&mmcﬁmomﬁ , Compensstion and Liability Act, ax amended, 42 US.C.
§9601, ¢t seg : the Clean Alr Acr, as amended, 42 5?{-01 et se0; the Federd Warer Pollution Control Acr, as

srnended, 33 uUsC f;ﬁéaﬁt seq; the Toxic Subm::;u Ca{::gaégc;, as mn&a;‘igﬁusc 24601, et sog; thie
Emergency Planning oty Right to Know 42 1001, ot s ¢ Dirlnking Water Act, 42
U&Cé?ﬁf,::seq,mdaﬁmgpcnh}esm and locyl laws, mﬁ&)awmﬁwﬁ:ﬁmmmn
commaon bw thar may impose sct :hamymposthbﬁaywobﬁgmmfmmnsm&nngmduwﬁx
prasance of or exposure to ay Faznpdous

ERIZA. Ithmpio}mEzmmimmmﬁlwﬁumd.

&m:ia,’lhmmﬁnﬂmg#mafﬁh,asmn&i

Exchwge A &ww&?mfw&wahmwm&umfawn{mG which shall be
mpamx’blefcnhzmhmof wammwm

FBCA, The Florida Business Ast, as amended.

FDIC. The Feders} Deposh Invurapce ¥

Foir Murke Vabe shall weas: the Pinal TSFG Srock Price.

Feckral Rezema Bocrd The Boasd of Governors of the Federsl Reserve Syem,

Federsl Resme Consex. The consent of the Federal Reserve Board necessary to consurraation of the Merger.
. MGAAP Accounting principlés generally accepted in the Unived States consistently applied dudng the periods
o

WEw&ymmmwwmmmmmmhﬂrgwmmm&wma

Heazardas M. polhrants, contaminants, wasies, xis subitukes, pm!cmn or
Wmmmﬂmmamm which is or could he dewrimenat m{\m
health, safery or the enviroamens.

RS, The Imernal Reveque Service.

krondade With nespect w0 PFC or TSFG, s the case may be, the actual Imowledge of any of the avscutive
officers of such ooty

~&

HO05000114531 3
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Losn Prpenin Any mv&nchPFChoIdsamumymmd:m:?
participarion), sod, whers hythemmxwmm:h:ww E such property.

o e
of this Agreameny, including the consymmation of the transactions conteraplued here

Mercantile Bank  Mercaqisle Bak, 3 sope-chamered, nonrmember bank and wholly ovmed subsidiary of

" Mener Guidmain: The Total Stock Amonnt snd the Tora! Cash Amount w0 be bsued by TSEG 1pon
mmnnf:heFFCCcmnSm&u herein.

e T T o S

2 Ladatory 1 e and

Swock Atward Plan, a5 in SPC filings. Coupemsaion

FFC Swock Cenifficate. A certificate, which previous to the Merper repessented any shares of PFC Common

MMPommBmk.amchﬁﬂed,mmbabmkmdwhoﬂpmmhdmyﬁm

Regpiatory A MPMWBMWMQkammwww
od:amhaakmgtﬂa&rym&mtyaudmyzppﬁmbk -regulirary ongniaton with jurksdietion over the parties
hereto or aperions oon

Msmmmmmmmmmdmwamnpm

SCBRCA, mm&mhmﬁmm&rpmﬂﬁunm

mmmfmwnm d with EBFC shalf
“ i B 158 Teapect 10 Iean any corporstan,
or arher orgacizaion, whether u'tmxnwd mhsmmﬁdmdmﬂ:sm
repasting purposes, and {2} when with anmhsm@mafﬁFthaua ngmﬁcnm.
- “‘I’ma‘i’m ; ﬁm}'% s}msna%mpmﬂmts than TSEG
Ssperior respect 1o any wrinen 7 y % person ocher
wim:sforfﬂ{a}nmem:rmoxmm share exchange, business combinion, mespimlizion or

mnmpﬁq&}a%mmmwmmm&smmﬁmm
of PFG, in a single transaction or a series of related transactions, ar {¢) the acquisition, directly or mdimcﬂy,
of beneficial marslnpofﬁﬂ%nr mase of PFC Common Smckgtgmher by merger, sonselidation, sh o
business combinarion, tender, or exchange offer or otherwise, and () which wmwmwimhtheﬂonﬁof&rmnf
PFCmmdMW{immmﬂmwn&mﬁnmaﬂa&mmmdmﬂeme&mﬂifmmmm
mm;ﬂwmﬂm&}n A mwnb}yu’ dhm%&ﬁguv?ﬁmwd PFC:'?

capable ot

Board of Drcros, would resu o o brch f the fdiciaryduis of the FFC Bowrd prod by FRC

Sweadrg Coaponation. 'The surviving corporation 1o the Marger, which gies

TmeshﬁmﬂmW&ﬁ,Mmﬂnuwo&umwedbymym
Smfe@alm,hdmhmmw@wmﬁ%bmmmmmmm
ammfébsnameé! ; ey oF ofier WL i peRs o

T Renent Any rvemurn, report, informarion renwn o other documers finchuding any related or supperting
information) with respect to Taxes,

TmﬁmSM&M&FEWMmM&mMWM«Mmm

accouwts, wamaged acconars and the e or orherwise held in a fducary capacity by PP, 'TSFG or their sispective
mhs;{imnafar:&cbew&nftﬁndpam

TSP G Corpron Sach. T‘:mmmms:ocigparvﬂneslmFer

12 Imﬂ:ﬁmimmmzmptdm&mm be!vwmdefmcdmrhzfo!iawmgmmas.

“Bezntﬁt Agresmpnrs® Secrion 7.8(c)
“Closing” Secrion 10.1

§oO5000114531 7
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*Closing Date” Becton 30.1
“Crda™ Section 2.3
*Effacive Tone” Secrion 2.2
“Employment Agreomens™ Section 7.8(2}
. Section 7.8(c)
“ERISA Affiliace” Section ;;3(:}
*Infuseton® Section: .3{6)
EBW Saction 4.9
*“Loans™ Secton 4.21{a)
:Muimnm Armaune” Secrion 7.9
“NASDALYINME® Sevrion
“Plang" Section 4.13(3)
“oEe Preamble
“BFC Contract™ Secrion 4.16(3)
Director® Section 7,52
“FFC Disclosur Schedule™ Sectinn 3.1
‘!I:Eg Financial Starerazcms® Section 4.8
" R ot la sﬂ:ﬁﬂﬂ 4 5
‘W Section 4.4
b A Section 4.17
SRereeseniatives® Section ?38
& s »* Section B.1ic
cespishe Regulaory Approva Section 4.14
*Sacyrities Acy” Secrion 2,128
Stats Banking Approvals Secrion 4.4
“ISFG" Proamble
“TSFG’s Counsel” Secrion 8.2(d)
“TSFG Disclosues Schedule® Secton 3.1
“TSFG Financil Statements™ Section 57
“TSFG Preferved Stodk” Secoon 52
"TISFG Repores™ Secnon 5.5
“Terminusion Pes Amount™ Section 9
“Teansmit Marial” Secton 2.5
13 Ipterpevssion When z reference i made I this Agreemem to Sections, irs or Schedrdes, such

reference shall be w0 ¢ Section of ar Exhibl or Schedule 1o this Agreement unless otherwise indicated. The headings
comained in this Agreement are for neforsner purposes only and shall nor affect in wry way e meaning or
mysrpretation of this Agresrsent, Whensver the wonds “inchude®, “inchudes” or *incloding® are veed & this ment,
they shall be desmed 1o be followed by the words “without Frsizion®™. The “the date hereof™ sod ey of
similar import, undess the conexs otherwice raguines, shall he deemed m mfer 1o the dae of this Agreemenr. Mo
provision of this Agreement shall be construed 1o rexquire FFC, TSFG or sy of thelr respective affiliates to wke any
acyion that would viokie any applicable law ncluding comumon law), ruie or regularion.

ARTICLE R
PFLANCOF MERGER
2.1 The Mereer, Subject w the rems and condidors of this mens, i accordance with the FBCA
and SCBCA, ax the Effective Time, PFC shall merge with and imo TSFG. shall be the Surviving e, and

shall conmirme Tts corporate existence under the laws of the Snitz of Somh Cavlia, The mame of the Surviving
Corporatisa ghall continue 10 be *The South Financial Growp, Inc” Upon consummaton of the Merger, the separme

corporate existence of PFC shall tesminare,

22 Effective Time and Effeos of the Merger. Subject 1o the provisions of this Agreemens, on the
Clocing Date, the Articles of Mvper shall be duly prepared, maiged and delivered for Bling with the Secreraries of Suue
of the Srate of Floridz and the Smare of South Carslina. The Merger shall oacur no ater than five business days following
the larest to be recefved of () the Requisite Regubirory Approvals from applicable federal and stare bank regulatory
guthorities and expiration of applicable statmory waiting manm:h&‘eofm@ﬁi}?ﬂ)m&dduappmmof
this Agresment (mﬁccﬁwly,ﬁ“%ﬁppmaﬁs‘);m in 5o eveny earlier vhan Aprl 1, 2004 {ihe “Effectve Time™),

05000114531 3
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The date which is the latest to occr of §) or ) above shail be the "PFC Approval Date® Ar and after the Effective
Tm,dw}'hwshﬂl!hmtthecﬁmmfmhmthemmm

Tax Capsequences. Tt is frended that the Mesger shall constinme 4 reorganization within the meaning
nfSecunnSé&{a) of the Itwems! Revenue Code of 1986, & amended (e Chdz’}aadthzths&gmahaﬁ
mmmzplmofmganmmfmﬂwpwpmaﬁ%momlﬂmdﬁlch&%

{a} At the Effective Time, subject wo Seatinn 2.10(), each share of PFC Common Stock issued and
mmmmm%mmﬁiﬁme{mrMMﬁm&mﬁm&Mdmﬁf
indirecty by PFC, ;nyaf'l’SFG":Submdia:m fmeﬁnm:SiawmdDPCSham) ahall, by
vixwae of this Agrecroent and withost agy action on the part of the holder thereof, be copverted it and
fmm@:wm,u&mdwmwwmmws jact to the provisions of Sserion 2.5,
cither () & sumber of m&mmsm&cﬁthusm&Smkmmmw@mmm
O mtbcPaSham(}mndumn(ﬂ:a“Pnﬂm%Chmﬂam

prrposes of Section 2.4{a}, 2.5 and atharwise in this Agroement:
dw&u&mmm :md(ﬂ&:deM&mﬁmandb};ﬁeT&d&hm
Cash Poeopage roeans the quotieny, zeunded to the acarest thousandrh, mg (A) the quotient
obuained daﬂngﬁaTMCﬁhmby&ePﬁM&mﬁmmbyﬁﬁ}&e rumber of shares of PFC
Corrmaon Stock ourstanding a of the close of business an the

Qnmhti&md&ﬁﬁxﬁgmthemoﬂﬂ:&mﬂnmb&nfmdwcmm

adﬂ:ecm&bwmﬁemﬁmand@:hemmt&m&n;s

wckas:epm'udonthc

%SMWWW&&‘W%WMWWSWW
G Commoa Stock is then traded if not then reponed on the degﬁcVﬂmmPﬂm
msmsmmmmmmmmmmmm brained by dividing
the Per Share Comsiderarion by the Final TSFG Stack Price.
Pey Shoe Convideratiors means whe quotient, rounded o the asmest ien-thousandds, obmined by dividing the
CamderamnbythemimmnchkDma%} o p
Sioce Perepaze means the amount squal 1o one {1} minos LTCETIRE
Yol Sweke Corsidewzion mrears the product obtained by rmultiplyme (%) the Total Stock Amauar and () the
Final TSFG Stock Price,
?'cﬁ!&sbdmmzammeqm!mSMﬂ}ﬂ?s
W%m%%oﬁ%ﬁ?ﬁﬁwSﬂaﬁFﬁ a:mt;cb:ﬁ
epamgr.;med the Company 1o purchase sharos o Common Stock pussuans o Optioa
oustanding as of dhe close of bushazss on de Determinavion Dare,
Tetal Srock Anoyon means 2,554,022 shares.
Viediuaticrs Poiod means the ven consecurive wading daye during which the shares of TSFG Common Stock are
mdadua;thASDAQf\Bvﬁmdngmmﬁwdmhmdsymbrmm&scﬁcm?m(mhdmﬁm

) w%mmﬁpm&msmmmemsmmm
Aricle 1 m!onsﬂbcomﬂng shall aurooarically be cancellad and shall ceate to exisy, Em‘;hhcid:rof
PFC Srock Cervificares shall thereafrer mmwhvemym ::fec:wmmh:mm,mepnheng#nmm
for each share {f) the Per Share Consideraion, {B) other dismribations in aseardance with Secdon
?.10(&}hr:eaf wd(hf}anymhmhmof&:mzim to Section 2.10{e).

I, n&udﬂehamimdﬁmﬁffmnﬁm&ﬁ}thesmafﬁf‘GCmmchka:

%@e&{mmwm&efﬁ mch wh;ﬁzuwmtﬁnﬁffemfm)ma

BToTN AUnher ofF 3 asomn 3mﬁﬁnuﬂﬂ, mmmw
shares or reachustment, (1} & srock dividend shall be M{wmm&sammmfwm&wmm
sspamta:irEffecmTim:}mmafmG&mSmhmwmmam*(mem
% record date for such wzt.h Eﬁmme}mmém&?mnS%mgfa
regular quarterty cash dividend consisten with past pracrice, proporricwate adustments rrade to the Per 5
Cash Congideration and the Per Shawe Srock Comidevarion.

{c} Ax vhe Effecrive Time, all shares of PFC Comrron Stock that ane owned or indireenly by PFC,
MGaw&msMﬁm(@ﬂMTmmsmmmswm} cancefled and shall
cease to excst and Do siock of TSPG, cash or other comsiderarion shall be delfvared in exchange therefor, All shares of
TSFGCommnnSmcktha:mmdbyPFC(ethntmemmm%mamiDPCSham}shaﬂbccmEod

Elsetion Procedures,

Ea) mmfmmmfmmmmwcmmm@u “Eleerion Form™) shall be

wadled consusrent with the Proxy Swremem/Prospectas.  Qustomary transraimal marerials (which shall specify thar

H05000114531 3
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MM&&MMM&MM&»&MMWWM&?FCW

Swock shall pasy, only wpon proper delivery of much centficsres 1o the in such forms as TSRG and PEC

shﬁmﬁ;w{&ﬂnmmk‘)im&mﬂedakm day prior 1o tw Blectdon Deadline

defined bniaw}.peonmmmﬁmmm{idnﬂmmﬁw(&e ing Dare’} o each holder of

record of PPC Coammaon Smock a0 of the chse of busmnes on the business day prier 1o the Mailling Diate {the

] .n(b} mmmm it the holder (or the beneficial through appropeize and
: i or - CWnET 1

time by
Heoord Date and the close of business on the business digy pefor 1o the Blacion Deadiine, and PFC sinll provide to the
Exchange Agenr all infornmtion necessary for it to perform as speaified herein.

{dh Any such sleerion have been mwde only if the Exchange Ageor shall have actually
reccived 2 properly completad Election Form by the Election Desdline. An Election Form shall be desmed pr

comgpleeed only if accompanied by one or move cetifieanes {or custorary ffidavins and inde the
Eosscr&csmxﬁnscfmxﬁurﬁfmwﬁcmm&dﬁhwdﬂzhuﬁm}mﬁngaﬁshaﬂofPFC
Common Swock covered by such Election Form, together with duly executed transmicral marerials inchided in the

Elecrion Form. Any Elsction Form may be revoked or changed by the peron submiting such Elecrion Form at or

m:heEhc&onMiuc.h&emmEmkarwz{ad 5 ine and mp!mesﬁ
Elecrion Fosm s¢ vo the applicable FFC Commear Stock s nor submirted prior 1o the Elecrion Deadlins, the shares of
WCMSMMWMMFMMWN&?&WSWWT&FG:MW&
cenificates representing PFC Common Stack o be prompdy returned without charge to the Person subminlng the
Election Form upon writtes request 1o that effece from the holder whe ssbrofned the Election Farm. Subject w the
m&mmm&mﬁmﬁmwm sball have reasonable discyrtion to determine

ey elaction,
Election Forms, and any good fakh decisions of TSFG megarding such maners shall be binding and conclusive, Nooe of

Form.

e Within 7en business days sfter the Elsciion Deadline, unless the Effective Time has not yet occurred,
in which case as soon 2 pracr TSFG shall cause the Exchange 1o effect the allocation the
holders of PFC Common Stack of sights 1o receive TSPG Common Stock or cash in the Merger in sccordanee with the
Election Forms as follows; .

upan
ﬁ;&d&hs&wkmmmﬁu}%mm
(%ﬁmsm%mMEmSmmem%thmmm&cﬁghm
' ﬂifmgcmhﬁ;k Mm Ject f the Cach Elocrion Shares, by selscrion
Agent select from ama A pro £am prosess,
3 sufficient mumber of shares (*Stock Desi Shares™) that the mxbmm%ﬂb:paﬁm&c
Merger equals @ closely as practcable the m%mmaﬂ&%s&mmmmm
the right 10 receive the Per Share Stock Considerarion, and
(O the Cash Election Shares that are not Stock Designased Shares and all Mixed Cash Shares will be convared
o vhe right w mecerve the Per Cash Comsideration.
31,

gsh ; = el Cgeh Shares Toss 1 han 1 ow sh Amonne. If the
cash aoun that be pad conversion in the Merger of the Cash Election Shares and the
M%msmmw?cﬁdﬁimmm
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(A) ﬁ%ﬂmmwm%&wmummdmnﬁtmmhﬁﬁm
(B mmwmmumfmmm@mwswmmafm@m

Sm‘gb;mh&xsﬁc . gpmmthnvﬁlhtpud the Merger closely (o the Total
amount in eouals as practicahle
Cash Amounr, mdaﬁ Desigiured Shaves shall be converted ino the rgh:mm:hc?crﬁam&sh

QMSMEmnMMWNoMMMmm%DWMMdM
smmwhmmmmmmmmwmm%&mn

@ H ) =.-, X!
mmﬂ:ﬁtmﬁbﬂ i upmcmvmmnmdmh&:gﬁ Cash Election Shares and the
Cash Shires is eqaml of iquad amzwmwﬁm&ﬂm%mm
subpaiagraphs () und () shoos shall not and Mived Cash Shares shall be
conyperted imtal the g 10 receye the Per Cash Consideration and all Stock Blection Shavee, Mowed
Stack Shares and No Election Sharts shall be converted inzo the righ 1o receive the Per Share Seock
H raty selsevion process wo be used by the Exchange Agem shall consise of such equinable
mmmsﬁzﬁfm:ﬂmﬂydmmdwmmm e
%fwsbmd%%m&oc&méhy??ﬁ{m&anﬁ;m
Ammﬁh;mnndﬁl-‘cs&m} which shall be cmcelled mmmph:edbymi.{-hmnf g shares of TSFG
Conmmian Srock Bsved and oostanding immedistely prior so the Effective Time shall be unaffected by the Merger and
smﬁshm:hﬂmmmmdmmm
Tl noorporanan ang vk, &ﬁmﬁﬂm'ﬁmﬁtﬁc&:ﬂﬁcﬂw m
asmcffwcmmdmdy T the Effeciive Time, shall be the Amicles of Incorporacion of the Surviving Coporarion,
i‘h“mmw% mﬁm%g e i oo '“'thmﬁ“w s Time, sl b the By o
s n
, At and aftey the Effective Time, the directors of TSPG shall consiss
gt e g G S eoisgimmedinly e o s il Lima, xch 0 bold s scconiors
rporaton TESPACTiVE SOCESSD
an inted and MMWcmmmMmmdeﬁmeMh&waffm
Surviving mbmeﬂmhﬁnfﬁumacmmmm&cmmdlncmmmﬁmﬁm
Swvmnngpmm their respective successars are duly elected or appoimed and 'IS?-‘
" MW Mwmm&m%?m,ngm&dmmmsbaﬁm
jrsl depos B:ncha:zge s thhangcmmdam Argeie 3 cﬁrﬂﬁﬂ&ﬂm&:‘m
shares of TSPG Cnannm&mckwﬁﬁec mgmmm&mn&-&mdﬁml.lo{a} mmhmgefarcummdmg
shares of PRC Comman Swock, () sach as shall be necessary to pay the Cash Considererion
accordance with Secdon 2.4 and 2.10(3) herzof, andﬁ:i}ﬂwwhmfwunffmmds}mrswbnpaﬁmmrdamm
sz.m(ej hereof, Such cash and cenificares for shares of TSFG Common Syock, sogether with any dividends or
distiburions with nespese vherero, are hereinafier sefrrred 1o as the “Exchange Puad.™

a AsmasprammbhnﬁﬂtheEﬁchmmdmmymvmhmmbmmdz}saﬁnms
Eﬁa&v:?mwmbtmmﬂmyb:?rwd by the prrvies, the Fxchange Agene shall matl to each holder of
recard of PRC Stk Cordficanss ar the Effectve m,:fm!emafmmnmsi(‘whchshan thar delvery shall
btcffactnd,zndmkbfhsswmkm&mmm mzhﬁss’ éd:ePFCSaack
Certificares, tothe Eﬁwﬁmmﬂ{ﬁ}:ﬁﬂhmmmm apprmﬂ

maﬁocmg_:hcmwﬁwohh: Swock Certificaes 7y exchange for Merger Consideradon. Upon susrender of FFC
Stock Ceraficares far memhmwmﬁmwmm;mmm&
arapsmiteh, the bobler of tﬁgmsmck@uﬁcmshﬂ seceive fn cachange themfor () 2 cormificae
mmmafwﬁﬁsw&am&%mﬁ@hmm&rdm%mm%
entirled 1o recetve pursyant to the provisions of Anicle = chack representing the sppregase Per Share
Cash Consideration and/or the amount of cash in lien of fracrional shares, i any, which such holder has dhe dght 1o

110

yeceive i vespect of the PFC Stock Certificates suryendered wthe of Article | herof, and the PFC
Seock Certificsres so surrendered shall forthoeirh be Np interest bcpmclcr:ccnmdmnhn?crsbam Cash
Consideration, on the cash in Hew of fractional shares or the wnpaid dividends and distrbutions, if any, payabls w

holders of FFC Swock Cerrificarss,

‘ngb) e dividends or ather disuibutions dechred afier the Effective Time with respact 0 TSFG Common
Stack and payable so the holders of record thereof shall be paid w the holder of any vnsumendered FFC Stock
Centificare untl the holder theveof shull sumender such PFC Stock Cenificars In accondance with this Amicle 11, Afer
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mm&amsmmmmmdmmmmn the recopd holder theraaf shall be zntitled to
necaive any such dividends or other dismintions, mmeMMMMhaﬁmmhh
witht respers £ shares of TSPG Common Srock such PR Stock Carificars.

If any certifipare mepresenting Common Suxck 1 10 be jsened in 2 name other thap
thas in tbePFCSmck&mﬂwemndmdmmhm:hmfm is registered, it shall be 2 condition of the
nm&ﬁmﬁiﬂﬁemmmmm: be properdy endomted {or accompanied by an
appropriate instnuent of wawsfer) and otherwise in proper form for wansfer, and thar e pewon roquesting wuch
m:hmgeshaﬂmymd:e Agecr in advance wy tranafer ar other taves required by reason of the issuance of a

Cﬂm@gdﬂmd G Cornmon Stock iy 4oy name other thap that of the registered holder of the PFC
Smck surrendered, or required for any other reason connected m such ansfer, or shall establish to the
Wﬁm@sﬂmmmwmnmmh

@ Afm!ﬁeﬁﬁm i, thare shall be no wansfers on the stock wansfer bools of PFC of the shares
dﬁcmmm“mmmmwﬁmlywrmdzEﬁme If, after she
Effective Time, PFC Stock Cerifieates such shares are poesented for franafer 1o the Agem, they
shall be cancelled and excharged for certi representing shares of TSFG Commen Seack, a8 in this Ariele

18
Morwithstnding an o the contrary contained herein, no cemificares or repretenming

fmﬁ&m&mmsm b Bsued mmhmn&mmm
mmmmmmmcﬁmsmm g}nbhnuo:m:hmpcctmanyﬁxmmi
shars, snd suck fmetional share fwerssrs shall not emide e owoer I Vo or W any other of a
mm&mthﬁmdmmmmmemmhfm rof
mem:wuﬁhm&dwmmzﬁﬁm of 'TSFG Common Swack an amoum i cuh
&mmdhymﬂm@rh:&rmvmw ﬁacmnaﬁashmof'ISFGCmmSmkmhsmh
holder would otherwise be enttled o receive punuace

) m&wswmmmmwwwmmmm&mwm
mtht:ft&rhcﬁffm?ma}ukbepmdmmm stockholdars of PFC who have not thereofore compliad
with this Arricle T shall thereafter Jook to TSPG fer of tha Per Shane Consideration and/or the
dividends wnd disadburions an the TSFG Stack mmdmhshmcfPFCCﬂmSmck
T e v ot D E e T e e aehin oo s e Bable
Nocwiths QreEping, none PFC, ¢ ar apy other £ =)
fmhﬂﬁﬂﬁfﬁm&fﬁcmﬁm&hmmpmpcﬂydclwcztdmapublmaffmulpmmag

npphnbh:hmﬁmedgcpufymarmﬂrhm

evenr amy PPC Svock Cenificate shall have been lost, stolen o destroyed, upon the maldng of
anaffkiamcfthat thepersnndmmngsthFCSmckCcmﬁcﬂambcm:,mknor dm:d pasung
by such pmunnfzbonsmm:hmmxsﬂzEmhmgeﬁgmmymasmémmy

elattn thar
mads against it with respect w such PPC Stock Cetificare, &Emhngcﬁmmﬂmmmmhmge nm?ﬁm,
stolen or deswroyed PRC Stock Certificats the Per Shart Considerstion deliverable in respect thereof pumuant o this
oL

2.11 fReservad)
mmmmm
(:} Ay the Effectrve Time, cach by PFC under the PFC Phans, which &

andunmmsedmmdntdypmnhﬂm cmmmar@xm?m of FRC Cammon
Seock and shafl be converted auromarically o o fully-vested opzmmpm:hnc TEPG Common Stock inan
amoust and at an exercise price derermined a5 provided below mdmmdmmﬂmmcfrheapplmbhﬁc

Plan), the agreements evidencing grants thereunder, and any other sgreements between FFC aud an oprianes

reganding FFC Cprions):

i thawmbcrafsﬁmwofiSFG&mSmkmb:mb;mmﬁmnmmes
el o m&mm&smdmmmmmm onginal oprion
immediag mhﬁffe:nw?’mmﬁﬁw?aﬁnm&mck Smwdadﬁ:a:myfmcmnﬁ
shares of TSFG Comman Swock resuking from such maltiplicaion shall be rounded down 1o the nearest whele

@ the excrcise price per share of TSFG Goamoon Swock under the oew oprion shall be equal w
the extmeiie price per shane of PFC Conuuon Stock under the ordginal option bnmedisnely prior to the
Effmﬁmzdmd:d&yth:mzﬁmsmamdmmmdmm excrcise price shall be
rounded up ro the pearest cont,

{b] Enmediately prior o the Effective Tane, each resuicted swock sward grarsed by PFC that is held by
emphwm&mtw&&libedaﬁﬁdﬁﬂyvmﬁaﬂmmdmnd&hp&m&zﬁpe&m
ccndst:nmdmmadfuﬂy
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© Priorto the Effective Time, TSFG shall resarve for issuance the wamber of shares of TSFG Conunon
Srock necessary to satisfy TSFGY obligadons mider this Section. TSFG shall file with the $EC no laer than 1en business
days after the Effective Time, 3 segistration spuement on an tate form under the Securides Acy of 1533, =
amended {the “Securities Act™), with sespect 7o the shares of TSFG Cammon Swek subject to aptions wo scquirs TSFG
Common Stock issed pavsuans 1o this Seodan, and shall vse i best effons 0 maimain the corenr sans of the

such resjenation staement with rspect o aptions that ae le to be registered on « Form 5-8.

:g; PﬁmmthaEff:cﬁ;’:El"m and PFFC uhaﬂsmkmamyb:wqm’mdwwg
dispositions of PG equity sccurities {inchuding dert seevzifies with 1o axy FFC equity securities) resubing
ﬁm&mmmﬁcmmnmw:!ﬁswbyuzh who it stwicipated t be subject to vhe
repasting requirements of 14{a) of the Exchange Acr with to TSFG or who is subject to the reporting
wﬁgﬂmd%%@ﬁfﬁcﬁmbmwﬁa!&hmw o be exampr ynder Rule 16b-3 prammigated

ARTICLE ¥
DISCLOBURE s&m&mﬂ:{s FOR REPRESENTATIONS AND WARRANTIES

ARTICLELIV
REPRESENTATIONS m{wapams OF THE COMPANY

ARTICLEV
REFRESENTATIONS AND WARRANTIES OF TSFG
FOmined}

ARTICLE VI
COVENANTS RELATING TO CONDLUCT OF BUSINESS
[Qrined)

ARTICLE VI
ADDITIONAL AGKEEMENTS
[Omitad]

ARTICLE VY
CONDITIONS PRECEDENT
{Omineed]

ARTICLETX
TEEMIMNATION AND AMENDMENT
[Omitred)

ARTICLEX
GENERAL PROVESIONS
[Cronwred]
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