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ARTICLES OF MERGER e LCAE,L;;‘ Lo STaTE
) OF sLes FLORIDA
FLORIDA BANKS, INC.,
a Florida corporation, ‘
WITH AND INTO GEEECHIYE RATE

THE SOUTH FINANCIAL GROUP, INC., -—'L"L"LL_—

a Sonih Carolina eorporation

Pursuant to the provisions of Sections 607.1105 and 607.1107 of the Florida Business
Corporation Act, FLORIDA BANKS, INC.,, 2 Florida corporation, and THE SOUTH
FINANCIAL GROUP, INC,, a South Carolina corporation, do hereby adopt the following
Arlicles of Merger:

1. The names of the entities which are parties to the merger contemplated by these
Articles of Merger (the "Merger") are:

{i} FLORIDA BANKS, INC, a TFlorida corporalion (the "Merging
Company™); and

(i) THE SOUTH FINANCIAL GROUP, INC., & South Carolina corporation
(the "Surviving Company™).

2. The Merging Company is hereby merged with and into the Surviving Company
and the separate existence of the Merging Company shall cease. The Surviving Company is the
surviving eniity in the Merger, A copy of the Agreement and Plan of Merger is attached hereto
as Exhibit "A" and made a part hereof by reference as if fully set forth herein, The Agreement
and Plan of Merger and the performance of its terms were duly approved by action required
under the applicable provisions of the laws of the State of Florida and the State of South
Carolina, and the Articles of Incorporation of the Merging Company and the Articles of
Incorporation of the Surviving Company.

3. The Agreement and Plan of Merger was approved by the Board of Directors of
the Merging Company on March 17, 2004 and by the shareholders of the Merging Company on
July 12, 2004, in accordance with applicable Florida law and the Articles of Incorporation of the
Merging Company. '

4, The Agreement and Plan of Merger was unanimously approved by the Board of
Directors of the Surviving Company on March 15, 2004, in ancordance with applicable South
Carolina law and the Articles of Incorporation of the Surviving Company. The approval of the
shareholdeys of the Surviving Company was not required under applicable South Carolina law,

{M2120666:4}
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5, The Merger shall become effective at 12:00 a.m. on July 16, 2004,

6. The principal office of the Surviving Company under the laws of the State of
South Caroline is 104 8. Main S§t., Greenville, South Carolina, 29601,

7. The Surviving Company is deemed to have appointed the Secretary of State of the
State of Florida as its agent for service of process.

[Signatures are on next pagef

{M2129664;4)
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The paries have caused these Articles of Merger to be exccuted on July 15, 2004,

MERGING COMPANY:
FLORIDA BANKS, INC.

By: -
Name: T. Edwin Stinzon, Jr.
Tiile: CFO -

SURVIVING COMPANY:
THE SOUTH FINANCIAL GROUP, INC,

By:
Narne: William P. Crawford, Jr.
Title: Execttive Vice President

ead A o, wo4000146752
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The parties have caused these Atticles of Merger to be executed on July 15, 2004,

{MZ120665;4}
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MERGING COMPANY:
FLORIDA BANKS, INC,

By:

Job-393

MName: Ed Stinson
Title: EBExecutive Vice President

SURVIVING COMPANY:
THE SOUTH FINANCIAL GROUP, INC,

ezl

Name: William P, Crawford, Ir.
Title: Executive Vice President
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EXHIBIT "A"
AGREEIWENT AND PLAN OF MERGER

See Attached
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AGREEMENT AMND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (this “Agreement™), dated a5 of March 17, 2004, berween The Soudh
Finaneist Geonp, Ine., 2 South Caraling corporation (“TSFG™) and Floxida Banks, Inc., 2 Flodda corporaiion (“FLBK").

Recitals
The Boards of Diretors of TSFG and FLBEK have determined that it is in the best interests of their respective
companies and theix shareholdax to consummare the busingss combination transaction provided for heredn in which FLBK
will, subject to the termy and conditons sct forth herein, merge (the “Mcrgcr“} with and mt TSFG.
The partics desite o mmke certsin repressmtations, warrandss and ageements in connection with the Merger and
also ta prescobe certain conditions to the Merper.

Agrecment
In tonsideration of the munul covenants, representations, warrantes and agpeements contzined herein, and
inteading to be lagally bound hereby, the partics agree as follows;

ARTICTE Y
DEFTNTTIONS AND INTERPRETATION

1.1 Definigon:. The following terms shall have the indicated definitions.

Aeoguicition Proposal. Any tender offer or exchange offer or any proposal for a merger, reorganization,
consclidation, sharc cachange, recapienlizadon, liquidation, dissolution or other businese combindtion invelving PL.BK
or any proposal or offer 1o acqnire a substantal equity interest in, or 2 substantial porticn of the asscts of, FLBE, other
than the ransacdon contemplated by this Agreement.

Avifehs of Merger. The aticles of merger complying with the FBCA and the SCBCA reflecting the merger of FLBK
with and inie TSFG.

BHC 4a The Barnk Holding Company Act of 1956, as amended.

DPC Sharss. Sharca held by FLBIK, TEFGE ox pavy oFTSFG's Subgidiarier in sacpact of a dabt proviously contracted.

Determination Dare. The third business day prios to the day of the Effective Time.

Effoctive Time. The cffective tivna of tha Metgor as specificd in the Asticlas of Marger.

Environpsrte! Laws. Applicable federal, state and local laws, inchiding common law, regulatians and ordinances, and
all applicable decreas, orders and contrachul obligadons relating to pollution ot the discharge of, or exposure 1o, Hazardous
Materials in the environment or workplace,

BRISA. The Emplayea Ronrament Income Secority Act of 1974, as amended.

Exxbang A, The Secannes Exchange Act of 1934, as amended,

Eocchange Agenr. Repjatrar & Tranafer Company ot the successor stock mansfer agent of TSFG, which shall be
responsible for the exchange of the Merger Consideradon for the FLBK Common Stack,

Escchmuge Ratfe. 7T7 eharvar of TSFG Common Stock for each share of FL BK. Common Stack, subject to adjustment,
if any, a8 contemplated in Section 0.1 (k).

Fair Markst Vabse. The average of the Iast reposted sale price per share (expressed to three decimal places) of the
TSFG Common Stock as reporred on the NASDAQ/MNMS (a2 reported in the Wak Simer Journal ox another mutally
agreeshle authasiragve saurce] for the ten consecutive trading days immediately pdor 1o the Determination Date,

FBCA. The Flovid: Business Corporation Act, as arnended,

FDIC The Federal Depasit Insarance Corporation.

Tederal Racerve Board, The Board of Governors of the Federal Reserve System.

P BE Common Stock. The copamon stock, par value $0.01 per share, of FLBKL

X1 BE Resricwed Stavk. Shares of FLBK Common Stock issued pursuant o the FLBK Second Amended and
Restated Incantive Compensation Plaa that are subjoct to vesting requirements,

FLEX Stock-Based Phaws. The FLBK Amended and Restated 1998 Stock Opdon Plan, the FLBK Amended and
Reasmred Employee Stock Purchase Plan and the FLBK Second Amended and Restated Incentve Compensation Flan,

FLBK Stk Cerfifecate. A centficate which previous to the Merger represented any shates of FLBK Common Stock,

Fibrida Bunk. Florida Bank, MN.A., 8 wholly-owned subsidiary of FLBK.

GAA4P, Generally accepied accounting principles consistently applied during the peziods involved.

Gowrmmnial Eatity. Any coutt, administrative agency or commission or other govemmental suthorty or
instrursentality.

Hazarfont Materiolr. Agy chemicals, pollutanrs, contaminants, wastes, toxic substances, petroleum or other regulated
subitances or materals,

IRS. The Internal Revenns Service.

Imdexe Price. Index Prics on & given date means the closing price of the NASDAQ Dank Tndex.

Loan Propenty. Any property in which FLBK holds 4 security interest, and, where required by the context, such term

mxi %ﬂé&?ﬂ&o. HOAGOD14E752
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means the owner or opetator of such property.

Material Adversn Bffect. With respect o TSPG or FLBE, zs the case may b, a material advemse effect on () the
business, results of operations or Snancial condition of suck pany and ity Subsidizgcs ttkon as & whols, other than any such
effect attribumble to or texulting from () any change in banking or similat laws, rules or regulstions of general agplicability ar
interpretations thereof by courts ot governmental authories, (0) any changs iz GAAP or cegulatory accouating principlas
applicable to banks, theifts or their holding companies generally, (v) any action or omission of the partics tiken with the pdor
swrittan consent of the other partics heseto, (W) any events, conditions or trends in business or financia) conditions affecting
the bankdng industey, () any change or dovelopment in finandal oc secusities markets or the economy in general, including
changes it interest ek, (¢} he anooun or tion of this Agreemeat, including aay impust on salatonshipe with
customers ar cmployees, or (z) chivges and expenses conteraphated in connection with the Mezger and nov otherwise
viclation of this Agreement, including those relattd to cployment contracts and seversnce pwyments; lagal, aocounting and
investment banking focs; dats processing conversion costs; snd accounting changes or chargas taken pursuant to Section 7.13
ar () the ahility of the pariics to conagmmate the tranmctions contemplated haraby.

Marger Consideration. The aggregate number of shares of TSFG Comimon Seock issuable by TSFG upon conversion
of the FLBK. Common Stock as provided herein-

Participation Farkly. Any facility in which FLBK participates in the management and, where requited by the context,
such term means the owner or operstor of such Medity,

Per Share Merger Consideration. "The shares of TSPG Common Stock issuable hereunder for cach share of FLBIG
which ghall be equal to the Exchange Ratio,

Ruguiatogy Agencss. The Federal Rasarve Board, the Qffice of the Comprroller of the Cumrency, the FIDIC and any
other regulatory suthority oz applicable selfregulatory orpanization with jurediction ovor the Marsper.

Righrs. Subscriptions, options, warmnts, calls, commitments or agreernents of any charscter 1o purchase capita!

stock.

FECBCA, The South Catoling Business Caorporation Act, a# ameaded,

SEC. The Sscurdtiss and Exchango Commistion.

Siarting Date. March 17, 2004

Siarking Prie, "The cloving prce of the TRSFG commen stock, a5 reparted by Nasdag, on Masch 17, 2004,

Subsidiary. The word “Subsidiary” (1) when nsed with respect to FLBI shall mean any corporation, pattnership or
othrer organizaticn, whether incorporated or unincorporated, which is consolidated with such party for fnancial reparting
purposes, and (2) when used with respect to TSFG sholl mean each Subsidiary of TSFG that is a “Significant Subsidiary™
within the meaning of Rule 1-02 of Regulation 8-X of the SEC,

Superior Droposal With sespecr to FLBK, aay wiitten Acquisition Proposal made by a person other then TSPG which
it for () () = mesger, seorganization, consolidation, share svchange, business combination, recapiralization or similar
transacton involving FLBEK, (1) 2 sale, lease, exchange, mansfer, or other disposition of at least 50% of the assets o FLBI, in
a zingle transaction ot 4 seddes of related transsctions. or () the acquisition, divectly oz indirecdy, by 2 person of beneficial
ownership of 50% or more of FLBK Common Stock whether by morper, consolidadon, share exchange, husiness
combinating, tender, or exchange offer or otherwise, and (i) which is otherwise on mrme which the Board of Directors of
FLBK in good fith concludes {after consultation with its Bnencial advicors and outside counsel) would, if consummated,
result in 2 tvansacton thar is moie favorable 1o its shareholders (in their capacitiss as stockhaolders), from a financial point of
view, than the ransactions contemplared by this Agresment (b) is reasonsbly capalile of being completed, and () tharif not
accepted by FLBK’s Board of Diroctors, would tesult in s breach of the Sduciary duties of the FLBK Board of Directors.

Surviving Cotporation. The surviving corporation to the Merger, which shall be TSFG.

Tavcer, Taxos shall mean all taxes, charges, fers, levies, penalties or other astessments imposed by any United States
federal, stare, local or foreign taxing suthoxity, inclading, bur not limited to income, excise, proparty, sales, transfer, fanchise,
payeall, withholding, social sscudty o ather mxes, including any interesy, penattics or additions ardbumble thexeto.

Yase Retwrm. Anyy temien, zeport, informaton tehum or other document (ncluding any relsted or supporting
znformation} with respeact to Taxes. :

Trust Accowrt Shares, Shares of FLBK Common Stock or TSFG Common Stock held dirently or indiregdy in toust
accouns, managed accounts and the like or otherwise held in 7 Adudiary capacity for the benefit of thixd pasties.

TSFG Comnan Stock. The common stock, pat valus $1.00 per share, of TSPG.

1.2 JTorms Defined Blsewhere The capitalleed cesms set forth below ase defined in the following secticos:

“Agrecmoat” Preamble
“Benefit Agreements” Section 7.8(¢)
“Closing” Secton 0.1
*“Closing Date™ Section 10-1
“Code™ Section 23
“BERISA Afflate” I Secticn 41308y
“Exchunge Fund” Section 2.8 .

{M2129656:4}
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"Financial Advisors” Section 4.5
TR R Preamblu
“HLBK Coniract” Sacton 4.1060z)
“FLBEK Director” Section 7.11
“HLBK Disdlosure Schedula™ Section 3.1
“FILBXK Financial Statements” Section 4.8
“FLBEK Regvlatory Aprecmens” Section 4.17
“FLBK Reports™ Section 4.6

_“Injunection” Section B.1(c)
“Taans” Secrion 4.21(a)
“Maxtonum Amouar” Section 7.9
“hierger” Recitals
‘“Plans™ Section 4.13(2)
“Broxy Statement/Proapecms” Sectdon 4.4
“Represeniatives” Section 7.3(4)
“Raguigite Requlatery Anprovals” Section 8.1{c)
“S—*" SCC’Ci.Od.'J. 4v14
“Scounties Act” Secton 2.11(0)
“State Banking Approvals” Section 4.4
“TSFG” Preamble
“TSFG's Counsel” Secdon 8.2(d}
“T8FG Disclosure Schedule” Secton 3.1
“TSFG Financial Staterpenty” Section 5.7
*“I'SP(3 Prefarced Stock™ Secden 5.4
YISFG Repulstory Agreement™ Secrion 5.18
“TSFG Reporis™ ) Sectdon 3.5
“Lermination Fee Amount” Section 9.2(b}

13 Inmerpretation. When o reference is made in this Agreement to Sections, Bxhibits or Schedules, such
reference shall be to & Sectien of or Exhibit or Schedule to this Agteement unless otheradse indicated, The headings
contained in this Agreement are for zeference purposes only and shall mot affect in aay way the meaning or
interpretadon of this Agreement. Whenever the words “include®, “includes™ or “including® are used in this Agresment,
they shall be deemed to he followed by the words “withour limitadon”, The phrases “the date hercof” and terms of
similar import, unless the conrexr othorwisc requires, shall bo decmed to sefer to the date of this Agraemont. Mo
provision of this Agreement shall be constrved to require FLBK, TSFG or any of their respective affiliates to ke any
action that would vielate any applicable law @neluding common Jaw), rule or zegulation,

ARTICLE T
PLAN OF MERGER

2.1 The Merger. Subject to the tenms and condirions of this Ag t, in accord with tha FBCA
and SCBCA, at the Effective Time, FLBX shall merge with gnd into TSFG. TSFG shall be the Surviving Corporaton,
and shall condnue its corponte odsionee under the laws of the State of South Carolina. The name of tha Susviving
Corporation shall continue to be “The South Financial Group, Ine.” Upon consummation of the Merger, the separate
corporate cxistenee of FLBK ahell terminate.

22 Effecive Tims and Effects of the Morgey, Subject to the provisions of this Agreement, on the
Closing Date, the Axticles of Metger shall be duly prepared, executed and delivered for Aling with the Secrctaries of State
of the Satc of Florda and the State of South Caroling immediarely after the Closing. The Merget shall hecome effective
at the Rffactive Time. Ac and after the Effoctive Time, the Mesger shall have the effects set fomh in the FBCA and
SCBCA.

a3 Tex Sonsuguences. It ¢ intended thar the Merger shall constitute % rearganization within the meaning
of Section 368() of the Internal Revenue Code of 1986, as amended (the “Code™ and fhat this Agreement shall
constitute & plan of roorganization for the purpoases of Ssctons 354 sad 361 of the Code.

24 !

€3] At the Effectve Time, subject to Section 2.9(¢), each shace of FLBK Common Stock issued
and outstanding impnediatnly prior o the Edfectve Time {other than shares of FLBK Common Stack held directly or
indicectly by FLBK, TSFG or any of TSFG's Subsidiaries (axcept for Trust Account Shares and DPC Shares)) shall, by
virtue of this Agreement and withour any action on the part of the holder thereof, be converted into and exchangeabls
for the rfght to recelve, the Per Shate Merger Considerstion.

{MZI 296664}
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[¢2)] At thoe Effective Time, all of the shares of FLBK Commeon $ioch converted inro the Per
Share Merger Consideration pursurnt to this Ardele IT shall oo lenger be ousstanding and shall automatically be
cancelled and shall cease to exdst, and each holder of FLBE Stock Certificates shall thereafter cease to have any rights
with respect 1o such securities, excopt the tight to recelve for each share ) the Per Share Merger Consideration, (if) any
dividends and othet distributions in accordance with Section 2.9(b) bereof, and () any cash in Beu of {racdonal shares
pursuant to Section 2.9().

{© T, between the date hercof and the Effective Time, (i the shares of TSFG Common Stogk
shall be changed {or TSFG entablishes 2 record date for changing such sharcs which is prior to the Effective Time) into
a diffarent pumber or class of shares by rexson of any reclassificadon, recapimlizztion, split-up, combination, schange
of shares or readjustment, (if) a stock dividend shall be declared (ot TSFG ostablishes & record date for such dividend
which s pdor to the Effective Time) in respect of TEFG Common Stock, o (i) soy distdbution is made (or TSFG
establishes & record date for such dixtcbudon which is prioe wo the Bffecrive Time) in respect of TSFG Commeon Stock
other than s regular quaztesly cash dividend consiseent with, paat practice, proportionate adjusencars shall be mada to the
Exchange Ratio, : - . - L .-
(@) At the Effective Time, all shares of FLBK Common Stock that are owned directy or
indirectly by FLBK, TSFG or any of TSFG's Subsidiades (other than Trust Account Shares and DPC Shares) shail be
cancelled and shall cease 1o exist and no stock of TSFQG, cash oz oiher consideration shall ba deliversd in exchange
therefor, All shares of TSFG Common Stock that are owned by FLBK (other than Trust Account Shares and DPC
Shazes) shall be canceBed,

25 J8EG _Common Btock. Except for shases of TEFG Common Stock owned by FLBK (other than
Trust Accoppt Shatres and DPC Shares), which shall be ¢ancelled a3 conwmplated by Section 2.4 heseof, the chares of
TSFG Common Stock issued and cutstanding immediately prior to the Effective Timc shall ke wagffected by the Merger
and such shares shall remain issued and outstanding,

26 Asticles of Incorporation and Bylaws. At the Effective Time, the Articles of Incorporation of TSFG,
as in cffect immediately pror ro the Effectve Tima, shali be the Ardcles of Incorpocatian of the Surviving Corporation.
At the Bifectve Time, the Bylaws of TSFG, as jn effect immediately prior to the Effecive Time, shall be the Bylaws of
the Swrviving Corpomtion watll thereaftor amended in sccordance with applicable law.

27 Directors and Execytive Officers. At and after the Effective Time, the directors of T3FG shall consist
of all of the directors of TSRS serving lmmediarely prior to the Effecdva Ticos and the additional person who shall
become a director of TSFG in accordance with Section 7.11 hereof, each to hold office in sccordance with the Ardcles
of Tncorporation and Bylaws of the Surviving Corporation until their respective successars are duly slscted ot appointed
and qualified. The executive officers of ‘TSFG immediately prior to the Bfftctive Time shell be the officers of the
Surviving Corporaton, euch to hwld office in accordence with tha Arxdcles of Incorpasation and Bylaws of the Surviving
Corporation untl their respective successors are duly elected or appointed and qualified.

8 TEFC to Make Sharec Available. At the Effecdve Time, TARG shall depesit, or shall cause to be
deposited wirh the Bachange Agent, for sachange in aceardance with this Asticle T1, () cextificates representing the
shares of TEFG Comumon Stock 10 be issued purmant to Section 2.4 and Section 2.90a) in exchange for outstanding
shures of FLBK Common Stack, and (8) the cash in litu of fractional shares to be paid in sccordance with Section 2.9(¢)
hereof. Such cash and ceerificates for shaves of TSFG Common Stock, together with any dividends or distibutions wath
rospect therato, are hereinafter referrad to as the “Bxchange Fund.”

29 Exchange of Shares.

{2} As soon as practicable afier the Effective Time, and in any event within five (5) business
days afier the Effective Time, or otherwise as may be agreed upon by the parties, the Exchange Agent shall mail o each
holder of record of FLBK Stock Cerdficates at the Effective Time, 2 form letter of transmittal (which shall specify thar
delivery thall ba efficted, and dsk of Ioss and ttle ro the FLBK Stock Certificates shall pass, anly upon delivery of the
FLBE Stock Certificates, to the Exchange Agent) and insvucdons for use in effecting the surronder of the FLBK Stock
Cestificates in exchange for the Merger Consideration. FLBK shall have the right to review both the letier of transmirrl
snd the instructions pdar to the Effective Time and provide reasonable commentt thereon, Upon surmender of FLBK
Stock Certificates for exchange and cancellabion to the Exchange Agent, together with # properly executed loteer of
wmansmittal, the holder of such FLBK Stock Certificates shall be entitled o réceive in exchange therefor (3} & ceprificate
represenring that number of whole shares of TSFG Common Stock which such holder of FLBK Commen Stock
became entitled 1o receive pumsuant o the provisions of Asticle I hereof and (3) » check tepresenting the amount of
cash in Hen of fractional shares, if any, which such holder has the sghe to recaive in respect of the FLBK Stock
Cevtificates, as provided in Sacton 2.9(6), and the FLBK Swock Cerdficates so surrenderced shall forthwith be cancallad,
Mo interest will be paid or accrued on the cash in lieu of fracdonal shazes ot the unpaid dividends and distdbutions, if
any, pagable ro holders of FLBK Stock Certificates.

No dividends or other distributions declared after the Effective Time with respeer o ‘TSFG
Commos Stock and payable o the holders of record thereof shall be paid to the holder of any unsurrendered IFLBXK
Stock CardBezte undl the holder thereof shall sursender such FLBK Stock Certificats in accordance with this Article 1L

{M2125666:4)
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After the summender of 2 FLBK Stock Certificate in accordance with this Article 1T, the record holder thermof shall be
entitled to receive any such dividends or other distributions, without say inturest thereon, which theretofore had become
payable with recpect o shares of TSFG Common Stock represented by such FLBK Stock Cernificare.

{c} It any cerdBcate ttpresendng shares of TSFG Commoen Stock is to be issued in 2 name
other than that in which the FLBK Stock Certificate surrondered in exchange therefor is megistorod, it shall be «
conditon of the issuance thereof that the FLBK Stock Certificate so surrendered shaB be properdy endorsed (or
accompanied by an approprste instrument of transfer) and otherwise in proper foumn for transfer, and thar the person
requestng such exchange shall pay to the Exchange Agear in advance say transfer or othet taves required by resson of
the issuance of a certificate epresenting shares of TSFG Common Stock in any namc other than that of the registered
helder of the FLBK Srock Cettificate surrendered, or requited for any other teason, ot shall establish to the reasonable
sgtisfaction of the Bxchangs Agent that such tax has been paid or is not payable,

@ Afier the Bffecdve Time, there shall be no transfecs on the stock transfar books of FLBK of
the shares of FLBK Common Stock which were issued and outstanding immediately prior to the Effectve Time. If,
after the Effective Tins, FLBK Stock Certificates representing such shares aye presented for mansfer to the Bxchanpe
Agent, they shall be cancelled and exchanged for certificates representing shares of TSFG Common Stock, as provided
in this Azbicle 1.

) Norwithstanding anything to dic conraxy conwmined bkereein, no cerficatss or codp
representing fracional shareg of TSFG Common Stock shall be issued upon the sumender for exchenge of FLBI Stock
Certificates, no dividend or distribution with respecy to TEFG Common Stock shell e payable on or with sespact to any
frzctional shas¢, and such fractional share interests shall not entitle the owner thereof to vote ot to any othet rights of a
sharcholder of TEIG. In lieu of thie issuance of any such fractional share, TSRS shall pay 1o each fosmer shareholder of
FI.LBK who otherwise wounld be entitled to receive 4 fractdonal share of TSFG Common Stock an amount in cash
determined by multiplying @ the Fair Market Value by (i) the fraction of a share of TSFG Commeon Stock which such
kolder would otherwise be eatitled o raceive pursuant 1o Section 2.4 hercof,

§4) Any portion of the Exchange Fund that semsine unclaimed by tho sharcholders of FLBK for
twelve maorths after the Effecdve Time shall be paid 10 TSFG. Any shargholdens of FLBK who have not theretofore
complicd witly this Ardcle 17 shall thereafter ook only o TSFG for payment of the Per Share Marger Councideration
and/or the unpaid dividends and distributions on the TSFG Common Stock deltversble in raspect of each share of
FLBK Common Stock such sharcholder holds xy determined putsusnt ro this Apreemient, in oach case, withant any
intezest thereon. Norwithstanding the foregaing, nonc of TSFG, FLBK, the Fachangs Apent or 4y other person shali
be liable to any former holder of shares of FLBK Common Stock for any amount prapedy delivered to a public officii
pursuant fo applicable ubandoned property, escheat or similar laws,

In the event eny FLEBK Senck Castificate chall have basn Ingt, ciolen or destroyed, upon the
making of an effidavit of that fact by the person claiming such FLBK Stock Certificste to be lost, stolen or destrayed
and the poating by such person of r bond in cuch amount ac the Exchange Agent may direct 2y indemnity against any
claim that may be made againse it with respect to such FLBK Stock Cestificete, the Bachange Ageat will issue in
cxchange for auch lost, stolen or destzoyed FLRK Seock Certificate the Per Share Merger Consideration deliverable in
respect thereof pursuant to this Agreement.

210

21 - 3
() Ar the Effectiva Timae, cach option granted by FLBK nnder any of the FLBK Stock-Based
Plans, which is ourstanding and unexercised immediately prior thereto, shall cease to repreent 4 right to acquire shazes
of FLBK Common Stock and thall be converted sutnmatically inta a fully-vested option to purchase shares of TSFG
Commeon Stack in an amount and at an exezcise price determined as provided below (and otherwise subject to the tarms
of tho applicable FLBK Stwck-Baeed Plan, the agresments evidencing granrs thereonder, zad any other agresments
berween FLBK and «n optionee regarding FLBK optons):

(1) the number of shares of TSFG Commen Steck to be subject to the new option
shall be equal to the product of the number of shares of FLBK Common Stock subject o the otiginal opton and the
Exchange Ratio, provided that any fractional shares af TSFG Common Stock resulting from such mefrplicatiog shall be
rounded to the nearest whole share (and .5 of 3 share shall e rounded up), and

2 the exerciae price per share of TSFG Common Srack under the new option shall be
cqual 1o the exercise price per share of FLBK Common Stack undar the originat opiion divided by the Exchange Ratio,
provided that sush txteciss price shall be tounded to the nearert cent (and .5 of 2 cant shall be younded up).

At the Bffective Time, each share of FLBK Restdeted Stock issued by FLBK under any of
the FLBK Stack-Based Plans, which is outstanding immediately prior thereto, shall be convetted automatically, at the
Exchange Ratio, into fully-veited shares of TSFG Common Stock, provided that any fracdonal shares of TSFG
Common Stack resulting feoxm such the application of the Exchange Ratio shall be rounded to the nearsst whole share
(and .5 of 2 share shall be counded up).
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. ()] Prior to the Effectve Time, TSFG shall roserve for issuance the number of shayes of TSFG
Commeon Stock necessary to satisfy TSFG's obligations under this Secdon, TSFG shall flle with the SEC no larer than
tcn business days after the Effective Time, a registration statement on an appropslate form under the Seeuritics Aot of
1933, as amended (the “Securities Act™), with respect to the shares of TSEG Commeon Stock (i) subjacr fo aptions to
acquize TSFG Common Stock issuad pursuant o this Section ot i) issued upon the conversion of the FLBIK Reatdeted
Stock pursuant to this Section, and shall use i3 best effores to maintain the current status of the praspectus conmined
thercin, as well as comply with applicabls state secndties or “blue sky" laws, for 10 long a8 such options remain
ourstanding; provided, however, that TSFG shall only be sequired to file and meintain the effectiveness of such
registration sratement with respact to secusities that ase eligible ro be xegistered on 8 Form 3-5.

Prior to the Effective Time, TSFG and FLBK shall ke all such steps as may be required o
causc uny acquisitons of TEFG equity securdtes (ncluding dedvatve sacurinics with respect to any TEFG equity
securities) 2nd dispesitons of FLBK equity seeusities (including desvative securities with sespect to any SLBX equity
securitios) reswlting from the transactons contemplared by this Agrecment by cach individual whe ia antcipatad o b
subject to the reporting requirements of Secton 16(a) of the Exchange Act with respect to TSFG or whe is subject 10
the repotting requirements of Section 16(a) of the Exchange Act with respeet 1o FLBE, to he exempr under Rule 16b-3
promuigated under the Exchange Act.

ARTICLE I
DISCLOSURE SCHEDULES; STANDARDS FOR REPRESENTATIONS AND WARRANTIES
[Cmirted)

ARTICLE 1V
REPRESENTATIONS AND WARRANTIES OF FLBK
[Omirted]

ARTICLE ¥V o -
REPRESENTATIONS AND WARRANTIES OF TSFG
[Ornitted]

ARTICIE VI
COVENANTS RELATING TO CONDUCT OF BUSINESS
. [Omimed)

ARTICLE V11
ADDITICMNAL AGREEMENTS
' [Ormitted]

ARTICLE VIII
CONPITIONS PRECEDENT
[Ornirred]

ARTICLE IX
TERMINATION AND AMENDMENT
[Omiteed]

ARTICLEX
GENERAL PROVISIONS
[Omitred]
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