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ARTICLES OF MERGER
OF
FIRST BANK OF THE PALM BEACHES
WITH AND INTO
SEACOAST NATIONAL BANK

Pursuant o the provisions of the Florida Statuies, Seacoast National Bank, a national
banking association, and First Bank of the Palm Beaches, a Flonda banking corporation. do
hereby adopt the following Articles of Merger for the purpose of merging First Bank of the Palm
Beaches with and into Scacoast National Bank:

FIRST: The names of the corporations which are parties to the merger (the
“Merger”) contemplated by these Anticles of Merger are Scacoast National Bank and First Bank
of the Palm Beaches. The surviving corporation in the Merger 1s Scacoast National Bank.

SECOND: The Plan of Merger is set forth in the Amended and Restated Agreement
and Plan of Merger by and among Scacoast Banking Corporation of Florida. Seacoast National
Bank, and First Bank of the Palm Beaches dated as of January 21, 2020 (the “Merger
Agreement”). A copy of the Merger Agreement 1s attached hercto as Exhibit A and made a part
hereof by reference as if fully set forth herein.

THIRD: The Merger shall become etfective at 5:00 p.m.. Eastern Time, on March
13, 2020 in accordance with the provisions of the Florida Statutes,

FOURTH: The Muerger Agreement was adopted by the sharcholders of First Bank of
the Palm Beaches pursuant to the applicable provisions of the Florida Statutes on March 10,
2020. The Merger Agreement was adopted by the sole sharcholder of Scacoast National Bank on

November 19, 2019.

FIFTH: The address of Seacoast National Bank 1s 815 Colorado Avenue, Stwuart,
Florida 34994,

SIXTH: Seacoast National Bank is deemcd to have appointed the Sccretary of
State as s agent for service of process in a proceeding to enforce any obligation or the rights of
dissenting sharcholders of First Bank of the Palm Beaches.

SEVENTH: Scacoast National Bank has agreed to prompily pay to the dissenting
sharcholders of First Bank of the Palm Beaches the amount, if any, to which they are entitled
under Scction 658.44 of the Florida Statutes.
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IN WITNESS WHEREOF, the parties have caused these Articles of Merger to be
executed effective as of March 13, 2020.

SEACO?TV)\T[OV L BANK FIRST BANK OF THE PALM BEACHLES
By: '/K/(/ | By:

Dennis $. Hudson, il Joseph B. Shearouse, il
President and Chief Executive Officer Chairman and Chief Executive Officer
r\__‘»
3
2
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IN WITNESS WHEREOF, the parties have caused these Articles of Merger 0 be
executed effective as of March 13, 2020.

SEACOAST NATIONAL BANK ’Fﬂﬁv‘m}ﬂ(?) E PALM BCACHES
By: By: -G e A

Dennis S. Hudson, 111 Jcéseph B.'Shéarouse 11
President and Chief Exccutive Officer hairman and Chief Executive Qfficer
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MERGER AGREEMENT




Execution

AMENDED AND RESTATED
AGREEMENT AND PLAN OF MERGER
BY AND AMONG
SEACOAST BANKING CORPORATION OF FLORIDA

SEACOAST NATIONAL BANK

AND
FIRST BANK OF THE PALM BEACHES S,
- j
3
Dated as of January 21, 2020 o ’
.\:)
1
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AMENDED AND RESTATED AGREEMENT AND PLAN OF MERGER

THIS AMENDED AND RESTATED AGREEMENT AND PLAN OF MERGER (this
“Agreciment™) is made and entered into as of January 21, 2020, cifective as of November 19, 2019, by and
among Seacoast Banking Corporation of Florida, a Florida corporation {"SBC™). Seacoast National
Bank, a national banking association and wholly owned subsidiary of SBC ("SNB™ and collectively with
SI3C. ~Seacoast”) and First Bank of the Palm Beaches, a Florida chartered bank (the "Company™).

Preamble

WHEREAS, SBC, SNB and the Company previously entered into that certain Agreement and
Plan of Merger dated as of November 19. 2019 (the “Original Aureement™), pursuant to which it was
contemplated that the Company, on the terms and subject to the conditions set forth in the Original
Agreement, merge with and into SNB with SNB as the surviving company in the Merger,

WHEREAS, the Boards of Directors of SBC, which owns all of the outstanding shares of SNB,
and the Company have approved this Agreement and the transactions described herein and have declared
the same advisable and in the best interests of each of SBC and the Company and vach ot SBC's and the
Companv’s shareholders:

WHEREAS, this Agreement provides for the acquisition of the Company by SBC pursuant to the
merger of the Company with and into SNB (the “Merger™): and

WHEREAS. concurrently with the execution and delivery of the Original Agreement, as a
condition and inducement to Seacoast’s willingness to enter into the Onginal Agreement. (i) the Company’s
directors. (i1} certain of the Company’s executive officers and (111} beneficial holders of five percent (3%)
or more of the outstanding shares of Company Common Stock, have cxecuted and delivered to SBC an
agreement in substantially the form of Exhibit A (the " Sharcholder Suppont Agreement’™), pursuant to which
they have agreed, among other things, subject to the tenms of such Sharcholder Support Agreement, to vote
the shares of Company Common Stock held of record by such Persons or as to which they otherwise have
sole voting power to approve and adopt this Agreement, the Onginal Agreement and the transactions
contemplated hereby and thereby, including the Merger.

Certain terms used and not otherwise defined in this Agreement are defined in Section 7.1,
=1
NOW, THEREFORE, in consideration of the above and the mutual warranties, representatioss.
covenants, and agreements set forth herein, and for other good and valuable consideration, the receipt ahd

sufficiency of which is hereby acknowledged, and intending to be legally bound hereby, the Parties agree .

as follows: o

ARTICLE 1 - . .
TRANSACTIONS AND TERMS OF MERGER oot

1.1 Merger. Subject o the terms and conditions of this Agreement, at the Effcctive Time (as
defined in Scetion 1.3 herein), the Company shall be merged with and into SNB in accordance witth the
provisions of 12 U.5.C. Section 215 and with the effect provided in 12 U.S.C. Section 2135, SNB shall be
the surviving bank (the “Surviving Bank™) resulting from the Merger and the separate existence of the
Company shall thereupon cease. SNB shall continue to be governed by the Laws of the United States, and
the separate existence of SNB with all of its nghts, privileges, immunities, powers and {franchises shall
continue unaffected by the Merger. All assets of the Company and the Surviving Bank, as they exist at the
Effective Time, shall pass 10 and vest in the Surviving Bank without any conveyance or other transfer; and
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the Surviving Bank shall be considered the same business and corporate entity as each constituent bank
with all the rights, powers and duties of each constituent bank and the Surviving Bank shall be responsible
for all the liabilities of every kind and description, of cach of the Company and the Surviving Bank existing
as of the Effective Time, all in accordance with the provisions of applicable Law.

1.2 Time and Place of Closing. Unless otherwise muiually agreed to by SBC and the
Company, the closing of the Merger (the “Closing™) shall 1ake place in the offices of Alston & Bird LLP.
1201 West Peachtree Street, Attanta, Georgia 30309 at 10:00 a.m., Eastern Time, on the date when the
Effective Time is 1o occur {the “Closing Date™).

1.3 Effective Time. Subject to the tenms and conditions liereof, the Parties shall use their
reasonable best efforts to cause the Merger to take effect (the “Effective Time™) to occur on a mutually
agrecable date following the date on which satisfaction or waiver of the conditions sct forth in Article 3 has
occurred (other than those conditions that by their nature are to be satisfied at the Closing, but subject 1o
the fulfillment or waiver of those conditions).

14 Conversion of Company Common Stock.

(a) At the Effective Time, in cach case subject 1o Section 1.4(d) and excluding
Excluded Shares and subject 10 certain adjustments set forth in this Agreement, by virtue of the Merger and
without any action on the part of the Parties or the holder thereof, each share of Company Common Stock
that is issued and outstanding immediately prior to the Effective Time shail be converted into the right to
receive, subject to the terms herein, the number of shares of SBC Comimon Stock that is equal to the
Exchange Ratio (the “Merper Consideration™): provided, however, that in the event the conditions set forth
in Section 3.2(j) of this Agreement are not satisfied, Seacoast shall have the option to adjust the Merger
Consideraton downward by an amount that equals the difference between the Company’s Consolidated
Tangible Shareholders” Equity and the Company’s Target Consolidated Tangible Shareho!dcrg"Equit_\'\qnd
waive the satisfaction of such condition set forth in Section 5.2()) herein. At least ten (10) days prior to.the

Closing Date, the Company and Seacoast shall agree on a schedule seiung forth the expected Company

Consolidated Tangible Shareholders” Equity amount as of the Closing Date. The consideration which all of

the Compuny sharchotders and option holders are entitled to receive pursuant to this Article 1 is collectively

referred 1o herein as the " Aggrevate Mereer Consideration.™ i

(b) At the Effective Time, all shares of Company Common Stock shall'no longer be .

outstanding and shall automatically be cancelled and retired and shall cease to exist as of the }El'fcgjivc
Time, and cach certificate or electronic book-entry previously representing any such shares of Company
Common Stock (the “Company Certificates™) shall thercafter represent only the right to receive the Merger
Consideration and any cash in licu of fractional shares pursuant to Scction 1.4{c). and any Dissenting Shares
shall thereafter represent only the dght to receive applicable payvments as set forth in Section 2.3,

{c) Notwithsianding any other provision of this Agreement, each holder of shares of
Company Common Stock exchanged pursuant to the Merger who would otherwise have been entitled to
receive a fraction of a share of SBC Common Stock (afier taking into account all Company Certificaies
delivered by such holder) shall receive, in lieu thereof, cash (without interest) in an amount equal to such
fractional part of a share of SBC Common Stock multiplied by the Seacoast Closing Price less any
applicable withholding taxes. No such holder will be entitted 10 dividends. voting rights, or any other rights
as a sharcholder in respect of any fractional shares.

{d) If, prior to the Effective Time. the 1ssued and outstanding shares of SBC Common
Stock or Company Common Stock shatt have been increased, decreased, changed into or exchanged for a
differemt number or kind of shares or securitics as a result of a reorganization, recapitalization,

[ &)
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reclassification, stock dividend, stock split. reverse stock split, or other similar change in capitalization,
then an appropriate and proportionate adjustment shall be made to the Stock Consideration.

{o) Each share of Company Common Stock issued and ouwtsianding immediately prior
1o the Effective Time and owned by any of the Parties or their respective Subsidiaries (in each case other
than shares of Company Common Stock held on behalf of thied partics) shall, by virtue of the Merger and
without any action on the part of the holder thercof, cease 1o be outstanding. shall be cancelled and retired
without payment of any consideration therefor and shall cease to exist (together with the Dissenting Shares.
the “Excluded Shares™).

1.5 SBC Common Stock. At and after the Effective Time, cach share of SBC Common Stock
issucd and outstanding immediaiely prior 10 the Effective Time shall remain an issued and outstanding
share of SBC Common Stock and shall not be affected by the Merger.

1.6 Companv_Equity Awards. The Company shall take all actions necessary (including
delivering all required notices and obtaining all necessary approvals and consents) to cause cach Company
Equity Award issued and outstanding immediately prior to the Effective Time to be terminated in exchange

for an amount in cash, without interest, equal to the product of {x) the aggregate number of shares of

Company Common Stock subject to such Company Equity Award immediately prior to its termination,

mulriplied by (y) the excess, if any, of the value of the Merger Consideration, as finally determined as of’

the Effective Time, over the exercisc price per share of the Company Equity Award. No Company Equity
Award shall be outstanding as of the Effective Tume, and no obligations to issuc Company Equity Awards
shall exist following the Effective Time. Prior to the Effective Time, ihe Company shall take atl actions
necessary 10 terminate the Company Stock Plans as of the Eftective Time and to cause the provisions in
any other Company Benefit Plan providing for the issuance, transfer or grant of any capital stock of the
Company or any interest in respect of any capital stock of the Company to terminate and be of no further
force and effect as of the Effective Time, and the Company shall ensure that following the Effective Time
no person who was, immediately prior to the Effective Time, a holder of any Company Equity Award, a
person for whom a future grant of a Company Equity Award had heen approved, or a participant in any
Company Stock Plan or other Company Benefit Plan. shall have any right thereunder to acquire any capital
stock of SBC, SNB, or the Company, except as provided in Section 1.6 of this Agreement with réspectito
the Comp'my Common Stock which such person reccived or became entitled to receive in accordance, wuh
the exercise of such Company Equity Award prior 1o the Effective Time.

1.7 Orpanizational Documents of Surviving Bank: Directors and Officers. i

(a) The Organizational Documenis of SNB in effect immediately prior o the [ ﬂ“u,u\ €.

Time shall be the Organizational Documents of the Surviving Bank afier the Effective Time until olmr\\fls'.
amended or repealed. RN

(b) The dircctors of SNB immediately prior to the Effective Time shall be the directors
of the Surviving Bank as of the Effective Time. The officers of SNB immediately prior 1o the Effective
Time shall be the officers of the Surviving Bank as of the Effective Time, until the carlier of theirresignation
or removal or otherwise ceasing (o be an officer or until their respective successors are duly clected and
qualified, as the case may be.

1.8 Tax Consequences. It is the intention of the Parties to this Agreement that the Merger,
for federal income tax purposes. shall qualify as a “reorganization™ within the meaning of Section 368(a)
of the Internal Revenue Code and that this Agreement shall constitute a “plan of reorganization™ for
purposes of Sections 354 and 361 of the Internal Revenue Code. The business purpose of the Merger is (o
combine two financial institutions to create a strong commercial banking franchise. SBC shall have the
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right to revise the structure of the Merger contemptlated by this Agreement in order to assure that the Merger,
for federal income tax purposes shall qualify as a “reorganization™ within the meaning of Section 368(a) of
the Internal Revenue Code or to substitute an interim corporation that is wholly owned by SBC, which
interim corporation may merge with and into the Company, provided, that no such revision to the structure
of the Merger shall (@) result in any changes in the amount or type of the consideration that the holders of
shares of Company Common Stock are entitled to receive under this Agreement or (b) adversely affect the
tax treatment of the Merger with respect to the Company shareholders as a result of the transactions
comemplated by this Agreement. SBC may exercise this right of revision by giving writtcnjnotjcc to-the
Company in the manner provided in Section 7.9, which notice shall be in the form of an amendment td?_ﬁis
Agreement. I

ARTICLE 2 i i
DELIVERY OF MERGER CONSIDERATION -
2.1 Exchange Procedures. O
_ e
(2) Belivery of Transmuttal Materials. Prior to the Effective Time, SBC shall épp(l)i':)‘n

an exchange agent (the “Exchange Apent™) to act as exchange agent hereunder. At or immediately prior to
the Eftective Time, SBC shall deposit, or cause to be deposited, with the Exchange Agent (1) SBC Common
Stock issuable pursuant to Section 1.4(a) in book-entry form equal to the agprepate Stock Consideration
(excluding any fractional share consideration}, and (ii) cash in immediately available funds in an amouni
sufficient 1o pay fractional share consideration and any dividends under Section 2.1(d). As promptly as
practicable after the Effective Time (and within five Business Days), the Exchange Agent shall send to each
former holder of record of shares of Company Common Stock. including holders of the Company Equity
Awards who received Company Commen Stock in accordance with the exercise of such Company Lquity
Awards prier to the Effective Time, but excluding the holders, if any, of DNssenting Shares, immediately
prior to the Effective Time transmittal materials for use in exchanging such holder’s Company Certificates
for the Merger Consideranon (which shall specily that delivery shall be effected, and risk of loss and title
to the Company Certificates shall pass, only upon proper delivery of such Company Certificates {or
effective affidavit of loss in heu thereof as provided in Section 2.1{e)) to the Exchange Apgent).

(h) Delivery of Merper Consideration.  After the Effective Time. following the
surrender of a Company Certificate to the Exchange Agent (or effective aifidavit of loss in lieu thereof as
provided in Section 2.i(e)) in accordance with the terms of the letter of transmitial, duly executed, the
holder of such Company Certificate shall be entitled to receive n exchange therefor the Merper
Consideration n respect of the shares of Company Common Stock represented by its Company Certificate
or Certificates. 1f any portion of the Merger Consideration is to be paid ta a Person other than the Person
i whose name a Company Certificate so surrendered is registered, it shall be a condition 1o such pavment
that such Company Certificate shall be properly endorsed or otherwise be in proper form for transfer, and
the Person requesting such payment shall pay to the Exchange Agent any transfer or other similar Taxes
required as a result of such payment 1o a Person other than the registered holder of such Company
Certificate, or establish 10 the reasonable satisfaction of the Exchange Agent that such Tax has been paid
or is not payable. Payments to holders of Dissenting Shares shall be made as required by the FFIC.

() Payment_of Faxes. The Exchange Agent (or, after the agreement with the
Exchange Agent is terminated, SBC) shall be enutled to deduct and withhold from the Merger
Consideration (including cash in lieu of fractional shares of SBC Common Stock) otherwise payable
pursuant to this Agreement 1o any holder of Company Common Stock such amounts as the Exchange Ageni
or SBC, as the case may be, is required to deduct and withhold under the Internal Revenue Code, or any
provision of Law, with respect to the making of such payment. To the extent the amounts are so withheld
by the Exchange Agent or SBC, as the case may be, such withheld amounts shall be treated for all purposes

LEGALO2/3V531978v3



of this Agreement as having been paid to the holder of shares of Company Common Stock in respect of
whom such deduction and withholding was made by the Exchange Agent or SBC, as the case may be.

(d) Return of Merger Consideration to SBC. At any time upen request by SBC, SBC
shall be entitled 1o require the Exchange Agent 10 deliver to it any remaining portion of the Merger
Consideration not distribuied within six months following the Effective Time to holders of Company
Certificates that was deposited with the Exchange Agent (the “Exchange Fund™) (including any interest
received with respect thereto and other income resulting from investments by the Exchange Agent, as
directed by SBC), and holders shall be entitied to look only to SBC (subject to abandoned property, escheat
or other similar laws) with respect to the Merger Consideration, any cash in licu of fractional shares of SBC
Common Stock and any dividends or other distributions with respect to SBC Common Stock payable upon
due surrender of their Company Certificates, without any interest thereon, Notwithstanding the foregoing,
neither SBC nor the Exchange Agent shall be liable to any holder of a Company Certificate for Merger
Consideration {or dividends or distributions with respect thereto) or cash from the Exchange Fund in each
case delivered to a public official pursuant to any applicable abandoned propeny, escheat or similar law.

{e) Lost Company Certificates. Inthe event any Company Certificates shall have been
lost, stolen or destroved, upon the making of an affidavit of that fact by the Person claiming such Company
Certificate(s) to be lost, stolen or destroved and, if required by SBC or the Exchange Agent, the posting by
such Person of a4 bond in such sum as SBC may reasonably direct as indemnity against any claim that may
be made against the Company or SBC with respect to such Company Certificate(s), the Exchange Agent
will issue the Merger Consideration deliverable in respect of the shares of Company Common Stdek
represented by such lost, stolen or destroyed Company Certificaies, S

+

2.2 Rights of Former Company Shareholders. On or before the Closing Dale, the-stack - .

transier books of the Company shall be closcd as to holders of Company Common Stock and no transfer of
Company Common Stock by any such holder shall thereafter be made or recognized. Until surrendered for
exchange in accordance with the provistons of Section 2.1, cach Company Certificatc (other lhan the
Company Certificates n.prcqmum_ Excluded Sharesy shall from and after the Effective Time errLsenl for -
all purposes only the nght to receive the Merger Consideration in exchange therefor and any, cash i m\y.u of
fractional shares of SBC Commeon Stock 1o be issued or paid in consideration therefor upon surrender of
such certificate in accordance with Secuon 1.4(¢), and any dividends or distributions to which such holder
is entitled pursuant to this Article 2. No dividends or other distnbutions with respect to SBC Common
Stock with a record date after the Effective Time shall be paid to the holder of any un-surrendered Company
Certificate with respecet to the shares of SBC Common Stock represented thereby, and no cash payment in
licu of fractional shares shall be paid to any such holder pursuant 1o Section 1.4(c). and all such dividends,
other distributions and cash i leu of fractional shares of SBC Common Stock shall be paid by SBC 1o the
Exchange Agent and shall be included in the Exchange Fund, in cach case until the surrender of such
Company Certificate in accordance with this Article 2. Subject to the effect of appiicable abandoned
property, escheat or sinular laws, following surrender of any such Company Certificate there shall be
delivered to the holder of an SBC stock ceruficate representing whole shares of SBC Common Stock issued
in vxchange therefor, without interest, (i) at the time of such surrender, the amount of dividends or other
distributions, if applicable, with a record date after the Effective Time theretotore paid with respect to such
whole shares of SBC Common Stock and the amount of any cash payable in licu of a fractional share of
SBC Common Stock to which such holder 1s entitled pursuant to Scetion 1.4(c), and (i1} at the appropriate
payment date, the amount of dividends or other distributions, if applicable, with a record date after the
Effective Time but prior to such surrender and with a payment date subsequent 1o such surrender payable
with respect to such whele shares of SBC Common Stock. SBC shall make available to the Exchange
Agent cash {or these purposes, if necessary.

n
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2.3 Dissenters’ Rights. Any Person who otherwise would be deemed a holder of Dissenting
Shares (a “Dissenting Shurcholder™) shall not be entitled to receive the applicable Merger Consideration
with respect to the Dissenting Shares unless and until such Person shall have failed to perfect or shall have
effectively withdrawn or lost such holder’s right to dissent {rom the Merger under the Florida Financial
Institutions Code ("FFIC™). Each Dissenting Sharcholder shall be entitled 1o receive only the payment
provided by the provisions of Section 658 44 of the FFIC with respect to shares of Company Common
Stock owned by such Dissenting Shareholder. The Company shall give SBC (i) prompt notice of any
written demands for appraisal, attempted withdrawals of such demands, and any other instruments served
pursuant to applicable Law recerved by the Company relating to sharcholders” rights of appraisal and (i1) the
opportunity to direct all negotiations and proceedings with respect 1o demand for appraisal under the FFIC.
The Company shall not, except with the prior written consent of SBC, voluntarily make any payment with
respect to any demands for appraisals of Dissenting Shares, offer to scttle or settle any such demands or
approve any withdrawal of any such demands.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

kN Company Disclosure Letter. Prior to ihe execution and delivery of this Agreement, the
Company has delivered to Seacoast a letter (the “Company Disclosure Letter™) setting forth, among other
things, items the disclosure of which is necessary or appropriate either in response to an express disclosure
requircment contained in a provision hereof or as an exception o one or more of the Company’s
representations or warrantics contained in this Article 3 or to one or more of its covenants contained in
Article 4; provided, that (a) no such item is required 1o be set forth in the Company Disclosure Letter as an
exceplion to any representation or warranty of the Company if its absence would not result in the related
representation or warranty being deemed untrue or incorrect under the standard established by Section 3.2,
and (b) the mere inclusion of an item in the Company Disclosure Letter as an exception to a representation
or warranty shall not be deemed an admussion by the Company that such item represents a material
exception or fact, event or circumstance or that such item is reasonably likely to result in a Material Adverse
Lftect with respect to the Company. Any disclosures made with respect o a subsection of Section 3.3 shall
be deemed 10 qualify any subsections of Secuion 3.3 that contains sufficient detail to enable a reasonable
Person to recognize the relevance of such disclosure 1o such other subsections.  All GCTLbLnlﬂllO[l§ and
warrantics of Seacoast shall be qualified by reference to Seacoast’s SEC Reports and such disclosures in

any such SEC Reports or other publicly available documents filed with or furnished by Seacoast to the SEC

or any other Governmental Authority prior to the date hereofl (but excluding any risk factor disclosures

contained under the heading “Risk Factors™. any disclosure of risks included in anv "f'or\\'ard-lqjogiing;'

statements” disclaimer or any other statements that are similarly forward-looking in nature). -
32 Standards.

(a) No representation or warranty of any Party hereto contained in this Article 3 (%lhcr
than the representations and warranties in (i} Section 3.3(c) and 3.4(c), which shall be true and correct in
all respects (except for inaccuracies that are de minimis in amount). and (i) Sections 3.3(b)(i). 3.3(b)(ii}.
3.3(d} and 3.4(b)}{1), which shall be true and correct in all material respects) shalt be deemed untrue or
incorrect, and no Party shall be deemed to have breached any of its representations or warrantics, as a
conscquence of the existence or absence of any fact, circumstance or event unless such fact, circumstance
or cvent. individually or taken together in the aggregate with all other facts, circumstances or evenis
inconsistent with such Party’s representations or warrantics contained in this Article 3, has had or is
reasonably likely 10 have a Material Adverse Effvct on such Panty; provided. that, for purposes of Sections
3.2(a) and 5.3(a) only, the representations and warranties which are qualified by references to “material.”
“Matenial Adverse Effect” or 1o the "Knowledge™ of any Party shall be deemed not 10 include such
qualifications.
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(b) Unless the context indicates specifically to the contrary, a “Material Adverse
Effect™ on a Party shall mean anv change, cvent, development, violation, inaccuracy or circumstance the
etiect, individually or in the aggregate, of which is or is reasonably likely to have, (i) a material adverse
impact on the condition (financial or otherwise), property, business, assets {tangible or imangible) or results
of operations or prospects of such Party taken as a whole or {ii) prevents or materially impairs, or would be
reasonably likely to prevent or materially impair, the ability of such Party to perform its obligations under
this Agreement or to timely consummate the Merger or the other transactions contemplated by this
Agreement: provided, however. that “Material Adverse Effect” shall not be deemed 10 include (i) the impact
of'actions and omissions of a Party (or any of its Subsidiaries) taken with the prior written consent or at the
direction of the other Party in contemplation of the transactions contemplated herchy, (11) changues after the
datc of this Agreement in GAAP or regulalory accounting requirements generally applicable to banks and
their holding companics, (iii} changes afler the date of this Agreement in laws, rules or regulations ar
interpretations of laws, rules or regulations by Governmental Authorities of general applicability to banks
and their holding companies and (iv) changes after the date of this Agreement in general economic or
market conditions in the United States or any state or territory thereof, in each case generally affecting
banks and their holding companies, except to the extent with respect 10 clauses (11), (iit) or (iv) that the
effect of such changes are disproportionately adverse to the condition (financial or otherwise), property,
husinuss, assets (tangible or intangible), liabilitics or results of operations of such Party and its Subsidiaries
taken as a whole, as compared to other banks and their holding companies. Simalarly, unless the context
ndicates specifically to the contrary. a “Material_Adverse Change™ is an event. change or occurrence
resulting in a Material Adverse Effect on such Party and its Subsidiaries, taken as a whole.

3.3 Representations and Warranties of the Companv. Subject 1o and giving effect 1o
Sections 3.1 and 3.2 and except as sct forth in the Company Disclosure Letier, the Company herchy
represents and warrants to Scacoast as follows:

{a) Orpanization, Standing, and Power. The Company (i) is duly organized, validly
existing, and is in good standing under the Laws of the State of Florida. (i) has the requisite corporate
power and authority to own, lease. and operate its properties and asscts and to carry on ils business as now
conducted and (iii} is duly qualified or licensed to do business and in good standing in the States of the
United States and forcign jurisdictions where the character of its assets or the nature or conduct of its
business requires them to be so qualified or licensed. The Company is a Flonida state non-memmber bank.
The Company is an “insured depositary institution™ as defined in the Federal Deposit Insurdnce Act and
applicable regulations thercunder, its deposits are insured by the Deposit Insurance Fund and all premiuing

and assessments required to be paid in connection therewith have been paid when due. No action for.the

revocation or termination of such deposit insurance is pending, or to the Knowledge of the Company,
threatened. . ’

') Authority; No Breach of Agreement. Co.

Co g
(1) The Company has the corporate power and authority necessary to exccute.
deliver, and perform its obligations under this Agreement and 1o consummate the transactions
contemplated hereby.  The exccution, delivery, and performance of this Agreement, and the
consummation of the transactions contemplated hereby, have been duly and vatidly authorized by
all necessary corporate action (including valid authorization and adoption of this Agreement by its
duly constituted Board of Dircetors), subject only 1o the Company Sharcholder Approval and such
regulatory approvals as are required by law. Subject to the Company Sharcholder Approval,
Regulatory Consent and assuming duc authorization, cxecution, and delivery of this Agreement by
cach of SBC and SNB, this Agreement represents a legal, valid, and binding obligation of the
Company enforceable against the Company in accordance with its terms (exceptinall cases as such
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enforceability may be limited by (A} bankruptcy. insolvency, reorganizaiion, moratorium,
receivership, congervatorship. and other Laws affecting the enforcement of creditors™ rights
generally or the rights of creditors of insured depository institutions, and (B) except that the
availability of the equitable remedy of specific performance or injunctive relief 1s subject to the
discretion of the court before which any proceeding may be brought).

(1) As of the date hereof. the Company’s Board of Directors has (A) by the
affirmative vote of at least a majority of the entire Board of Directors of the Company duly
approved and declared advisable this Agreement and the Merger and the other transactions
contemplated hereby; (B} determined that this Agreement and the transactions coniemplated
hereby are advisable and in the best interests of the Company and the holders of Company Camiman
Stock; (C) resolved to recommend adoption and approval of this Agreement, the Merger and the
other transactions contemplated hereby to the holders of shares of Company Commeon Stock (such
recommendations being the ~“Company Direciors” Recommendation™); (D) directed that this
Agreement he submitted 10 the holders of shares of Company Common Stock for their adoption;
and (I¥) no Knowledge of any fact, cvent or circumstance that would cause any beneficial holder of
five percent (3%) or more of the outstanding shares of Company Common Stock to viote against
the adoption of this Agreement, the Merger and the other transactions contemplated hereby.

{iii) Except as set forth in Section 3.3(0YGi1) of the Company Disclosure Letter,
neither the execution and delivery of this Agreement by the Company nor the consummation by it
of the transactions contemplated hereby, nor compliance by it with any of the provisions herdof or
thercef, will {A) violate, conflict with or result in a breach of any provision of its Organizatianal

Documents, (B) constitute or resnlt in a Default under, or require any Consent pursuant Lo, or result
in the creation of any Lien on any material assets of the Company under any Contract ot I’ern- or’

{C) subject to receipt of the Regulatory Consent and the expiration of any waiting period n.qmrcd
by Law, violate any l.aw or Order applicable to the Company or any of its material assets.

(1v) Other than in connection or compliance with the provlqlom of “the

Securitics Laws, and other than (A) the Regulatory Consents, (B) notices to or filings: witliythe
Internal Revenue Service or the Pension Benefit Guaranty Corporation or both with respect 10 any
Benefit Plans, (C) filing of the Articles of Merger with the Sceretary of State of the State of Florida
as required by the FBCA and (D) as set forth in Section 3.3(b)(iv)(D) of the Company Disclosure
Letter, no order of, notice to, fiting with, or Consent of, any Governmental Authonty or other third
party is necessary in connection with the execution, delivery or performance of this Agreement and
the consummation by the Company of the Merger and the other transactions contemplated by this
Agreement.

(¢} Capital_Stock. The Company’s authorized capial stock consisis of 30,000,000
shares consisting of (1) 10,000,00 shares of Class A Common Stock, par value $5.00 per share, of which,
as of the date of this Apreement, 1,402,001 shares are validly issued and outstanding, and {it) 20,000,000
shares of Class B Common Stock, par value $1.00 per share, of which, as of the date of this Agreement,
1,811,490 shares are validly issued and owtstanding. Sct forth in Seetion 3.3(¢) of the Company Disclosure
Letier is a true and complete schedule of all owstanding Rights to acquire shares of Company Common
Stock, including grant date, vesting schedule, exercise price, expiration date and the name of the holder of
such Rights. As of the date of the Original Agreement, there were 658.399 options outstanding for shares
of Company Cormmon Stock granted and vested and unvested in accordance with the Company Stock Plans
and such resiricied shares represent all of the Rights i1ssued under the Company Stock Plans. Except as set
forth in this Section 3.3(¢) or in Section 3.3(c) of the Company Disclosure Letter, there are no shares of
Company Common Stock ar other equity securities of the Company outstanding and no outstanding Rights
relating o Company Common Stock, and no Person has any Contract or any right or privilege (whether
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pre-emptive or contractual) capable of becoming a Contract or Right for the purchase, subscription or
1ssuance of any sceurities of the Company. Al of the outstanding shares of Company Common Stock are
duly and validly issued and outstanding and are fullv paid and, except as expressty provided otherwise
under applicable Law, nonassessable under the FBCA. None of the outstanding shares of Company
Common Stock has been issued in violation of any preemptive rights of the current or past sharcholders of
the Company. There are no Contracts among the Company and its sharcholders or by which the Company
is bound with respect to the voting or transfer of Company Common Stock or the granting of registration
rights to any holder thercof. All of the outstanding shares of Company Common Stock and all Rights 10
acquire shares of Company Common Stock have been issued in compliance with all applicable federal and
state Securitics Laws. All issued and outstanding shares of capital stock of its Subsidiaries have been duly
authorized and arc validly issued. fully paid and nonassessable. The Company has no direct or indirect
ownership interest in any firm, corporation, bank. joint venture, association, partnership or other entity, nor
is it under any current or prospective obligation to form or participate in, provide funds to, make any loan,
capital contribution, guarantee, credit enhancement or other Investment in, or assume any liability or
abligation of. any Person other than lending transactions which occur in the ordinary course of business
consistent with past practice. The Company does not have any outstanding bonds, debentures, notes or
other obligations having the right to vote (or convertible into, or exchangeable or exercisable for, sccurities
having the right 1o vote) with the shareholders of the Company on any matter.

(d) Financial Statements: Regulatory Reports.

0 The Company has delivered or made available (which shall include access
to the following by electronic data room or by public access through the website of a Governmental
Authority) 10 Scacoast true and complete copies of (A) all monthly reports and financial statements
of the Company that were prepared for the Company's Board of Directors since December3 1.
2017. including the Company’s TFinancial Staternents; (B) all call reports and financial statemehs.
including all amendmenis thereto, to the FDIC since December 31, 2016 of the Company; anid (D)~ -
the Company’s Annual Report to Shareholders for the years ended 2017 and 2018 and, all. A.'
subsequent Quarterly Reports to Shareholders. N

(i) The Company’s Financial Statements. true and correct copies of which - f
have been made available to Seacoast, have been (and all financial statements to be delwcred 0.
Seacoast as required by this Agreement will be) prepared in accordance with GAAP dpp!ltd on a
consistent basis throughout the periods coverced, except, in each case, as deCﬂ[Ld in \such
statements or in the notes thereto. The Cnmpan_v s Financial Statements fairly present (and all
financial statements 1o be delivered to Seacoast as required by this Agreement will fairly present)
the financial position, results of operations, changes in shareholders® equity and cash flows of the
Company as of the dates thercof and for the periods covered thereby (subject to, in the case of
unaudited statemenis, recurring audit adjustments normal in nature and amount). All call and other
regulatory reports referred to above have bheen filed on the appropriate form and prepared in all
material respects in accordance with such forms™ instructions and the applicable rules and
regulations of the regulating federal and/or state agency. As of the date of the latest balance sheet
forming part of the Company s Financial Statements (the “Company”s Latest Balance Sheet ™). the
Company has not had, nor arc any of its assets subject o, any material liability, commitment,
indebtedness or obligation (of any kind whatsoever, whether absolute, accrued, contingent, known
or unknown, matured or unmatured) that is not reflected and adequatcly provided for in accordance
with GAAP. No report, including any report filed with the FDIC, the Florida Office of Financial
Regulation or other banking regulatory agency or other federal or state regulatory agency, and no
report, proxy statement, registration statement or offering materials made or given to shareholders
of the Company since January 1, 2016, as of the respective dates thercof, contained any untruc
statement of a material fact or omitted 1o state a material fact required to be stated therein or
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necessary lo make the statements therein, in light of the circumstances under which they were made,
not mislcading, No report, including any report filed with the FDIC, or other banking regulatory
agency, and no report, proxy statement, registration statement or offering materials made or given
to sharcholders of the Company 1o be filed or disseminated after the date of this Agreement will
contain any untrue statement of a material fact or will omit to state a material fact required to be
stated therein or necessary W0 make the statements therein, in light of the circumstances under which
they will be made, not misleading. The Company’s Financial Statements are supported by and
consistent with the general ledger and detailed trial balances of investment securities, loans and
commitments. depositors” accounts and cash balances on deposit with other institutions. true and
complete copies of which have been made available to Seacoast. The Company has timely filed
all reports and other documents required to be filed by them with the FDIC. The call reports of the
Company and the accompanying schedules as filed with the FDIC, for cach calendar quarter
beginning with the quarter ended December 31, 2017, through the Closing Date have been, and
will be, prepared 1n accardance with applicable regulatory requirements, including applicable
regulatory accounting principles and practices through periods covered by such reports.

(i11) The Company maintains accurate books and records reflecting its assets
and liabilitics and maintains proper and adequate internal accounting comtrols, which provide
assurance that (A) transactions are executed with management’s authorization; (B) transactions are
recorded as necessary Lo permit preparation of the consolidated financial statements of the
Company in accordance with GAAP and to maintain accountability for the Company’s
consolidated asscts; (C) access o the Company’s assets is permitted only in accordance with
management’s awthorization: (D) the reporting of the Company s assets is compared with exiflghg
asscts al regular intervals; and (E) accounts, notes and other receivables and assets are’ recarded
accurately, and proper and adequate procedures are implemented to effect the collection thereof on
a current and timely basis. Such records, systems, controls, data and information of the Companv
is recorded, stored, maintained and operated under means (including any clectronic, mechanidat or
photographic process, whether computerized or not) that are under the exclusive owi{ushipwand
direct control of the Company (including all means of access thereto and therefrom). The, corpacaic
record books of the Company are complete and accuraie in all material respects and reﬂect all
mectings, consents and other actions of the Board of Directors and sharcholders nfthcﬁompq@.

(v} Since January 1, 2017, neither the Company nor any current director,
officer, nor 1o the Campany’'s Knowledge, anyv former officer or director or current employee.
auditor, accountant or representative of the Company has received or otherwise had or obtained
Knowledyge of any comptaint, allegation, assertion or claim, whether written or oral, regarding a
waterial weakness. significant deficiency or other defect or fatlure in the accounting or auditing
practices, procedures, methodologies or methods of the Company or its internal accounting
controls. No attorney representing the Company, whether or not employed by the Company, has
reported evidence of a material vielation (as such term is interpreted under Section 307 of the
Sarbanes-Oxley Act of 2002, as amended, and the rules and repulations promulgated thereunder
(the ~Sarbanecs-Oxley Act™)) of sceurities laws, breach of fiduciary duty or similar violations by
the Company or any officers, directors, cmplo_\ ees or agents of the Company to the Company’s
Board of Directors or any committee thereof or 1o any director or officer of the Company.

(V) The Company’'s independent public accountants. which have expressed
their opinion with respect to the Financial Statements {including the related notes), are and have
been throughout the periods covercd by such Financial Statements (A) a registered public
accounting firm (as defined in Section 2{a)(12) of the Sarbanes-Oxley Act) {to the ¢xtent applicable
during such period). (B) “independent™ with respect to the Company within the meaning of
Regulaton S-X and (C) with respect to the Company, in compliance with subsections (g) through
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(N of Section 10A of the 1934 Actand related Securities Laws. The Company’'s independent public
accountants have not resigned (or informed the Company that it intends to resign) or heen dismissed
as independent public accountants of the Company as a result of or in connection with any
disagreements with the Company on a matter of accounting principles or practices, financial
stalement disclosure or auditing scope or procedure,  Section 3.3(d) of the Company Disclosure
Letter lists all non-audit services performed by the Company”s independent public accountants for
the Company since January 1, 2017,

{vi) There is no transaction, arrangement or other relationship between the
Company or any unconsolidated or other affiliated entity that is not reflected in the Company
Financial Siatements. The Company has no Knowledge of {A) any significant deficiency n the
design or operation of internal controls which would adverselv affect the Company’s ability to
record, process, summarize and report financial data or any material weaknesses in internal controls
or (B) any fraud, whether or not material, that involves management or other employees who have
a significant role in the Company’s internal controls. Since December 31. 2017, there have been
no significant changes in internal controls or in other factors that could significantly affect internal
controls of the Company.

(vit)  The Company does not have any Liabilitics, except Liabilities which are
accrued or reserved against in the Company’s Latest Balance Sheet included in the Company’s
Financial Statements delivered prior to the date of this Agreement or reflected in the notes thereto.
except for such Liabilitics incurred or paid in the ordinary course of business and consistent with
past business pracuice. The Company has not incurred or paid any Liability since December 31,
2017, except for such Liabilitics incurred or paid (A) in the ordinary course of business consistent
with past business practice and which are not reasonably likely to have, individually or in the
aggregate, a Company Material Adverse Effect or (B) in connection with the transactions
contemplated by this Agreement. The Company is not directly or indirectly liable, by guaraniec or
otherwise, 1o assume any Liability or to any Person tor any amount in excess of $1 0,000. Efeept
(x) as reflected in the Company's Latest Balance Sheet or liabilities described in any notes thefelo
(or habilities for which neither accrual nor footnote disclosure is required pursuant [0°GAAP) or iy
(v) for hiabilities incurred in the ordinary course of business since January 1, 2016 consistent-with =
past practice or in conrtection with this Agreement or the transactions contemplated hereby? the!
Company docs not have any Liabilities or obligations of any nature, The Company has deljvered T
to Scacoast true and complete copies of the Company Financial Statements as of Decembet 31 3
2017 and the Company shall deliver promptly, when available, all subsequent Quarterly ch%—r\ts of

the Company Financial Statements. ‘_: :\\_)’
(<) Absence of Certain Changes or Events. Except as set forth in Secuon 3.3(¢) of the

Company_Disclosure Letter and actions take in connection with the transactions contemplated by this
Agreement. since January 1. 2019, (A) the Company has conducted its business only in the ordinary course,
(B) the Company has not taken any action which, if taken after the date of this Agreement, would constitute
a breach of Section 4.1 or 4.2, (C) there have been no facts, cvents, changes, occurrences, circumstances or
effects that have had, or are reasonably likely to have, individually or in the aggregate, a Material Adverse
Effect on the Company and (1)) the Company has not made any new election or change in any uexisting
election made by the Company for federal or state tax purposes.

(N Tax Matiers.
N All Taxes of the Company that are or were due or payable (whether or not

shown or required to be shown on any Tax Return) have been fully and timely paid. The Company
has timely filed all Tax Returns in all jurisdictions in which Tax Returns are required to have been
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filed by it or on #ts behalf, and each such Tax Return is true, complete and accurate in all material
respects and has been prepared in compliance with all applicable Laws. The Company is not
currently the beneficiary of any extension of time within which to file any Tax Return. There have
been no examinations or audits of any Company Tax Return by any Taxing Authority. The
Company has made available 10 Seacoast true and correct copies of the United States federal, state
and {ocal income tax returns and related workpapers filed by it for each of the three most recent
fiscal years ended on or before December 31, 2018. No claim has ever been made by a Taxing
Authority in a jurisdiction where the Company does not file a Tax Return that the Company is or
may be subject to Tuxes by that jurisdiction, and to the Knowledge of the Company, no basis for
such a claim exists,

(i1) The Company has not received any notice of assessment or proposed
assessment in connection with any Tax, and there is no threatened or pending dispute, action, suit,
proceeding, claim, investigation, audit, examination, or other Litigation regarding any Tax of the
Company or the assets of the Company. No officer or employee responsible for Tax matters of the
Company expects any Taxing Authorily to assess any additional Tax for any period for which a
Tax Return has been filed by the Company. The Company has not received from any Governmenial
Autherity any notice of deficiency or proposed adjustment for any amount of Tax, or any demand
for information. formal or informal, for any tax year. There are no agreements, waivers or other
arrangements providing for an extension of time with respect to the assessment of any Tax or
deficiency against the Company, and the Company has not waived or extended the applicable
statute of limitations for the assessment or collection of any Tax or agreed (0 a tax assessment or
deficiency.  The relevant statute of Himitations is closed with respect to all Tax Returns of the
Company for all taxable periods through December 31, 2014,

(i) The Company is not a party (o a tax allocation, sharing, indemipification
or similar agreement or any agreement pursuant to which it has any obligation to any Pefson with
respeet 1o Taxes, and the Company has not been a member of an affiliated group- filiig a
consolidated federal, state or local income 1ax return or any combined, affiliated or uri_i[ary gfoup
for any tax purpose (other than the group of which it is currently a member), and the Comfmny&acs

not have any Liability for Taxes under Treasury Regulation Section 1.1502-6 or-any similar '

provision of Law, or as a transferee or successar, by contract or otherwise, - 2
(1v) I'he Company has withheld and paid over to the appropriate “Lhxing

Authority all amounts of Taxes required to have been withheld and paid over by it, and has
complicd in all respects with all information reporting and backup witkholding requirements under
all applicable Laws in connection with amounts paid or owing to any Person, including Taxes
required to have been withheld and paid in connection with amounts paid or owing 1o any vimployee
or independent contractor, and Taxes required to be withheld and paid pursuant to Sections 1441,
1442 and 3406 of the Internal Revenue Code or similar provisions under applicable Law.

(v) The Company has not been a party 1o any distribution occurring during the
five-year period ending on the date of the Original Agrecment in which the parties to such
distribution treated the distribution as one 1o which Section 355 of the Internal Revenue Code
apphed. No Licns for Taxes exist with respect to any assets of the Company, except for statutory
Liens for Taxes not et due and payable,

(vi) The Company has not been and will not be required to include any ilem in
income or exclude any item of deduction from taxable income for any taxable period (or portion
thereof} ending afier the Closing Date as a result of any: (A) change in method of accounting
pursuant to Section 481 of the Internal Revenue Code or any comparable provision under applicable

12
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Laws: {B) “closing agreement” as desceribed in Section 7121 of the Internal Revenue Code or any
comparable provision under applicable Laws, executed on or prior to the Closing Daie: (C)
intercompany transaction or excess loss account described in Treasury Regulations under Section
1502 of the Internal Revenue Code or any comparable provision of Law; (D) instaliment sale or
open transaction disposition madce on or prior to the Closing Date; or (E) prepaid amount received
on or prior to the Closing Date; (F) clection under Section 108(3) of the Internal Revenue Code (or
any corresponding or similar provision of applicable Law); (G} use of an improper method of
accounting for a taxable period ending on or prior to the Closing Date; or (H) similar election,
action or agreement deferring the Liability for Taxes from any taxable period (or portion thereof)
ending on or before the Closing Date to any taxable period (or portion thereof) beginning afier the
Closing Datc.

(vily  The Company has never taken a reporting position on a Tax Return that,
if not sustained, could be reasonably likely to give risc to a penalty for substantial understatement
of federal income tax under Section 6662 of the Imernal Revenue Code (or any similar provision
of state, local or foreign law), or participated in any “reportable transaction” or “listed transaction”,
as those terims are defined in Treasury Regulation Section 1.601 1-4(b) or any comparable provision
of Law, or participated in any transaction substantially similar to a reportable transaction. The
Company is not a party to any joint venture, parinership, or other arrangement or contract which
could be treated as a partnership for federal income tax purposes.

(viii)  The unpaid Taxes of the Company (A) did not, as of the date of the
Company's Latest Balance Sheet. exceed the reserve for tax liability {excluding any reserve for
deferred Taxes established to reflect timing differences between book and tax income) set forth on
the face of the Company’s Latest Balance Sheet (rather than in anyv notes thereto) and (B) do not
exceed that reserve as adjusted for the passage of time through the Closing Date in accordance @b
the past custom and practice of the Company in filing its Tax Returns. Since the date ofsthe
Company Latest Balance Sheet, the Company has not incurred any liability for Taxes ansing from
extraordinary gains or losses, as that term is used in GAAP, outside the ordinary course of busimess
consistent with past practice, e ™

(ix) The Company has not requested or received any private letier raling é}:lhc
IRS or comparable written rulings or guidance issued by any other Governmental Aulﬁo{'i'ﬁy. Fhere
is no power of attorney given by or binding upon the Company with respect to Taxes {or any period
for which the statute of limitations (including any waivers or extensions) has not vet expired.

(x) The Company has never been a “United States real property holding
corporation” within the meaning of Section 897 of the Internal Revenue Code within the period
described n Section 897 (¢ DI(ANN).

{1) Environmental Maticrs.

(0 The Company has dehivered, or caused to be delivered to Scacoast. or
provided Scacoast access (o, true and complete copies of all environmental site asscssments, test
results, analytical data, boring logs and other environmental reports and studies held by the
Company relating to its Properties and Facilites.

(i) The Company and its Facilitics and Propertics are, and have been, in
compliance with all Environmental Laws. except for violations that are not reasonably likely to
have, individually or in the aggregate, a Matenal Adverse Effect, and there are no past or present
events, conditions, circumstances, activities or plans related (o the Properties or Facilities that did
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or would violate or prevent compliance or continued compliance with any of the Environmental
Laws.

(111} There is no Litigation pending or threatened before any Governmental
Authority or other forum in which the Company or any of its respective Properties or Facilities
{including but not limited to Properties and Facilities that sceure or secured loans made by the
Company and Propertics and Facilities now or formerly held, directly or indirectly. in a fiduciary
capacity by the Company) has been or, with respect to threatened Litigation, may be named as a
defendant (A) for alleged noncompliance (including by any predecessor) with or Liability under
any Environmental Law or (B) relating 1o the release. discharge. spillage. or disposal into the
environment of any Hazardous Material, whether or not occurring at, on. under, adjacent to, or
affecting (or potentially affecting) any such Properties or Facilities.

(1v) During or prior to the period of (A) the Company’s ownership or operation
(including but not limited to ownership or operation, directly or indirectly. in a fiduciary capacity)
of. or (B} the Company’s participation in the management {inciuding but not limited to such
participation, directly or indirectly. in a fiduciary capacity) of their respective Properties and
Facihities, there have been no releasces, discharges, spillages, or disposals of Hazardous Material in.
on, under, adjacent to, or affecting (or potentially affecting) such Propertics or Facilities.

")

e D
(h) Compliance with Permits, Laws and Orders. = s
=0 Vi
(1) The Company has in cifect all Permits and has made. all tilings, ~

applications and registrations with Governmental Authorities that are required for it to own, lease
or operate its properties and assets and to carry on its business as now conducted (and has paid all* >}
fees and assessments due and payable in connection therewith) and there has occurred-no Default *~-/
under any Pernut applicable 1o its business or employees conducting its business. - @+ N
S
(11) Except as set forth in Section 3.3¢(h)(ii) of the Company Disclosure Letter,
the Company is not and has not since December 31, 2015, been in Default under any Laws or
Orders applicable to its business or emplovees conducting its business. As of the date of this
Agreement, the Comipany does not know of any rcason why all Regulatory Approvals required for
the consummation of the transactions contemplated by this Agreement should not be obtained on a

timely basis.

(111} Except as set forth in Section 3.3(h)(i1} of the Company Disclosure Leuer,
the Company has not received any notification or communication from any Governmental
Authority, (A) asserting that the Company is in Default under any of the Permits. Laws or QOrders
which such Govermmental Authonty enforces, (B) threatening or contemplating revocation or
limitation of, or which could have the effect of revoking or limiting, any Permits, or (C) requiring
or advising that it may require the Company (x) to enter into or consent to the issuance of a cease
and desist order, formal agreement, directive, commitment, or memorandum of understanding, or
(v) 1o adopt any resolution of 1ts Board of Directors or similar undertaking that restricts materially
the conduct of its business or in any material manner relates to its management.

(iv) Except as set forth in Section 3.3(h)(ii) of the Company Disclosure Letter,
the Company is and, at all umes since December 31, 2013, has been, in compliance with all Laws
applicable to its business. operations, properties or assets, including Sections 23A and 23B of the
Federal Reserve Act. the Equal Credit Opportuniiy Act, the Fair Housing Act, the Community
Reinvestment Act. the Home Mortgage Disclosure Act, the Uniting and Strengthening America by
Providing Appropriate Tools Required to Intercept and Obstruct Terronsm (USA PATRIOT) Act
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of 2001, the Bank Secrecy Act, the Truth in Lending Act, the Sarbanes-Oxley Act of 2002, the Fair
Debt Collection Practices Act, the Electronic Fund Transfer Act, the Fair Credit Reporting Act and
all other applicable fair lending Laws and other Laws relating to discriminatory business practices.

(v) The Company is not subject to any cease-and-desist or other order or
enforcement action issucd by, or is a party o any writlen agreement, consent agreement or
memorandum of understanding with, or is a party to any commitment letter or similar undertaking
to, or 1s subject to any order or directive by, or has been ordered to pay any civil money penalty by,
or has been since December 31, 2013, a recipient of any supervisory letter from, or since December
31. 2013, has adopted any policies, procedures or board resolutions at the request or suggestion of
any Regulatory Authority or other Governmental Authority that currently restricts in any material
respect the conduct of its business or that in any material manner relates o its capital adequacy. its
ability to pay dividends, its credit or risk management policics, its management or ils business
{each. whether or not set forth in the Company Disclosure [Letter. a “Company Regulatorv
Agreement™). nor has the Company been advised in writing or. to the Knowledge of the Company.
orally, since December 31, 2015, by any Regulatory Authority or other Governmental Authority
that it is considering issuing, initiating, ordering or requesting any such Company Regulatory
Agreement.

(vi) There (A)is no written. or to the Knowledge of the Company, oral
unresolved violation, critcism or exception by any Governmental Authonity with respect to any
report or statement relating 1o any examinations or inspections of the Company, (B) h’wc bexg no
written, or to the Knowledge of the Company, oral formal or informal inquirics y or
disagreements o disputes with, any Governmental Authority with respect (o 2its buginess,

operations, policics or procedures since December 31, 2013, and (C) is not any pending or, 16 the _
Knowledge of the Company, threatened, nor has any Governmental Authority indicated an, =

intention to conduct any, investigation or review of the Company. -

<A

(vit}  Neither the Company. nor to the Company’s I\nowl;.dgu any <of its
dircctors, exeeutives, officers, employees or Representatives (A) has used or is using: any COFReTate
funds for any illegal contribution, ift, entertainment or other unlawful expensc relating to pBHtical
activity, (B3) has used or is using any corporate funds for any direct or indirect unlawful payment
to any foreign or domestic government official or employee from corporate funds, (C) has violated
or is violating any provision of the Foreign Corrupt Practices Act of 1977, as amended. or {D) has
made any bribe, unlawful rebate, payoft, influence payment, kickback or other unlawful payment.

{(viii)  Except as required by the Bank Sccrecy Act. to the Knowledge of the
Company, no employee of the Company has provided or is providing information to any law
enforcement agency regarding the commission or possible commission of any crime or the violation
or possible violation of any applicable Law by the Company or any employee thereof acting in its
capacity as such, Neither the Company nor any officer. employee, contractor, subcontractor or
agent of the Company has discharged. demaoted, suspended, threatened, harassed or in any other
manner discriminated against any employee of the Company in the terms and conditions of
employment because of any act of such emplovee deseribed in 18 U.S.C. Section 1514A(a).

(1x) Since December 31, 2015, the Company has filed all reports and
statements, together with any amendments required to be made with respect thereto, that the
Company was required to file with any Governmental Authority and all other reports and
stalements required to be filed by the Company since December 31, 2015, including any report or
statement required to be filed pursuant to the Laws of the Umited Siates, any state or politcal
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subdivision, any foreign jurisdiction, or any other Governmental Authority, have been so filed, and
the Comnpany has paid all fees and assessments due and payable in connection therewith.

(x) The Company is not authorized to act in any capacity as a corparate
fiduciary.
(1) Labor Relations.
(i) The Company is not the subject of any Litigation asserting that the

Company has commitied an unfair labor practice {within the meaning of the National Labor
Relations Act or comparable state Law) or seeking to compel the Company to bargain with any
labor organization as to wages or conditions of employment, nor is the Company a party to or bound
by any collective bargaining agreement, Contract. or other agreement or understanding with a Iabor
union or labor organization, nor is there any strike or other labor dispute involving it pending or,
to its Knowledye, threatened, nor, to its Knowledge, is there any activity involving its emplovees
secking to certify a collective bargaining unit or engaging in any other organizalion activity.

(i) {A) Each individual that renders services to the Company who is classified
as (1} an independent contractor or other non-employee status or (2) an cxempt or non-exempt
employee, 1s properly so classified for all purposes and (B) the Company has paid or properly
accrued in the ordinary course of business all wages and compensation due 10 employees of the
Company, including all overtime pay, vacations or vacation pay, holidays or holiday pay. sick days
or sick pay. and bonuses,

(i) The Company is not in conflict with, or in default or in violation of, any
applicable Federal, state or Jocal Law, or any collective bargaining agreement or arrangement with
respect to employment, employment practices. terms and conditions of employment, tax
withholding. prohibited discrimination, equal employment, fair employment practices, immigration
status, employee safety and health, facility closings and layoffs {including the Warker: Ad}uqtmem
and Retraining Notification Action of 1988), or wages and hours. ce _,_.

‘_‘_
.?q

(1v) No executive officer of the Company is, or is now C\pecltd o beL_in
violation of any material term of any employment Contract, confidentiality, distlosure=dr
proprietary information agreement, nen-competition agreement or any other agreement or any
restrictive covenant, and the continued employment of each such exceutive officer does not subjecy

the Company to any liability with respect to any of the foregoing matters. Ry
™2

. - . [

() Employee Benefit Plans, - ’

(1) Section 3.3(j)(i) of the Company Disclosure Letier sets forth cach Benefit

Plan whether or not such Benefit Plan is or is intended to be (A) arrived at through collective
bargaining or otherwise. (B) funded or unfunded, (C) covered or qualified under the Internal
Revenue Code, ERISA, or other applicable law, (D) set forth in an employment agreement,
consuliing agreement, individual award agreement, or (E) written or oral.

(1) The Company has delivered to Scacoast prior to the date of this Agreement
correct and complete copics of the following documents: (A) all Benefit Plan documents {and all
amendments thereto), (B) all trust agreements or other funding arangements for its Benefit Plans
{including insurance ot group annuity Contracts), and all amendments thereto, (C) with respect to any
Benefit Plans or amendments, the most recert determination letters, as well as a correct and complete
copy of cach pending application for a determination letter (if any). and all rulings, opinion letters,
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information letters, or advisory opinions issucd by the Intemal Revenue Service, the United States
Department of Labor, or the Pension Benefit Guaranty Corporation after December 31, 1994, (D) for
the past three (3) vears, annual reports or returns. audited or unaudited financial statements, actuarial
valuattons and reports, and summary annual reports prepared for any Benefit Plans, including but not
limited tor the annual report on Form 5500 or other similar report (if such report was required), (E) the
most recent summary plan description for cach Benefit Plan for which a summary plan description is
required by Law, including any summary of matenial modifications thereto, (F) in the case of Benefit
Plans that are Rights or individual award agreements under a Company Stock Plan, a representative
form of award agrecment wogether with a list of persons covered by such representative form and
the number of shares of Company Common Stock covered thereby, (G} all documents evidencing
any agreements or arrangements with service providers relating to Benefit Plans, (H) all material
correspondence and/or notifications from any Governmental Authority or administrative service
with regard to any Benefit Plan, and (1) nondiscrimination testing data and results for the two mosi
recently completed plan vears (if applicable) with regard 1o any Benefit Plan.

(111) All of the Benefit Plans have been adminisiered in compliance with their
terms and with the apphicable provisions of ERISA and the Internal Revenue Code and (if
applicable) in a manner that complivs with and is exempt from tax or penalty under the Patient
Protection and Affordable Care Act, in combination with the Health Care and Reconciliation Act
of 2010 (logether. the ~AfTordable Care Act™): and any other applicable Laws. All Benefit Plans
that are employee pension benefit plans, as defined in Section 3(2) of ERISA, that are intended 1o
be tax qualified under Scction 401(a) of the Internal Revenue Code. have received a current,
favorable delermination letter from the Internal Revenue Service or have filed a timely application
theretor, and there are no circumstances that will or could reasonably result in revocation of any
such favorable determination letter or negative consequences to an application therefor. Each trust
created under any of its ERISA Plans has been determined io be exempt from.Tax under
Section 301(a) of the Internal Revenue Code and the Company is not aware of any c:rCumsta@c
that will or could reasonably result in revocation of such cxemption. With respect to each ofyits
Benefit Plans. to the Company’s Knowledge, no event has occurred that will or could” rcasonab'lv
give rise to a toss of any intended 1ax consequences under the Intermal Revenue Code or.to any*Fax
under Section 511 of the Internal Revenue Code. There are no pending or. 1o the ,Conmpa'h‘_%'s
Knowledge. threatened Litigation, governmental audits or investigations or other proceedings,or

partictpant ctaims (other than claims for benefits in the normal course of business) with reqpu.t o .

any Benefit Plan.

{iv) The Company has not engaged in a transaction with respect to any of its
Benefit Plans that would subject the Company to a Tax or penalty imposed by either Section 4973
of the Intermal Revenue Code or Section 502(i} of ERISA. Neither the Company nor any
admimistrator or fiduciary of any of its Benefit Plans (or any agent of any of the foregoing) has
engaged in any transaction, or acted or failed to act in any manner with respect to any of its Benefit
Plans that could subject it to any direet or indirect Liability (by indenmity or otherwise) for breach
of any fiduciary. co-fiduciary. or other duty under ERISA. No oral or written representation or
communication with respect to any aspect of its Benefit Plans has been made to employees of the
Company that is not in conformity with the written or otherwise preexisting terms and provisions
of such plans.

(v) The Company or anv ERISA Affiliates thereof do not and have never
sponsored, maintained, contributed to, or been obligated under ERISA or otherwise to contribute
to {A) a “defined benefit plan™ (as defined in ERISA Section 3(335) or Internal Revenue Code
Section 414(3)) (B) a "multi-employer plan™ (as defined in ERISA Sections 3(37) and 4001{a)(3))
(Cy a "multiple employer plan™ (meaning a plan sponsored by more than one emplover within the
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meaning of ERISA Scctions 4063 or 4064 or Internal Revenue Code Section 413(c)) or (D) a
“multiple employver welfare arrangement” as defined in ERISA Seckion 3(40). The Company and
its ERISA Affiliates have not incurred and there are no circumstances under which either could
reasonably incur any Liability under Title [V of ERISA or Internal Revenue Code Section 412

{vi) Except as set forth on Section 3.3(1){(vi) of the Company Disclosure Letier.
neither the Company nor its ERISA Aftiliates has any incurred cutrent or projected obligations or
Liability for post-employment or post-retirement health, medical, surgical, hospitalization, death
or life insurance benefits under any of its Benefit Plans, ather than with respect o benefit coverage
mandated by Internal Revenue Code Section 49808 or other applicable Law.

(vii)  Except as set forth in Section 3.3(3)(vii) ofthe Company Disclosure Letler,
no Benefit Plan exists and there are no other Contracts, plans, or arrangements {(written or
otherwise) covering any Company emptoyce that, individually or collectively, as a result of the
execution of this Agreement or the consummation of the transactions contemplated by this
Agreement (whether alone or in connection with any other event(s}}, would reasonably be cxpected
to. (A) result in any material severance pay upon any termination of employment, or (B) accelerate
the time of payment or vesting or result in any material payment or material funding {through a
grantor trust or otherwise) of compensation or benefits under, materially increase the amount
pavable, require the security of material benefits under or result in any other material obligation
pursuant to, any such Benefit Plans, contracts, plans, or arrangements. No amounts paid or payable
(whether in cash. property or the vesting of property) individually or collectively, as a result of the
execution of this Agreement or the consummation of the transactions contermplated by this
Agreement (whether alone or in connection with any other cvent(s), but excluding any
compensation arrangement arranged by Seacoast following the Closing, other than any agreement
entered into with Seacoast), will result in the payment of any amount that would, individually or
combination with any other such payment, and in the absence of waivers or consents as-set fortlpin
Section 4.22, result in the loss of a deduction under Internal Revenue Code Section 280G drhe
subject to an excise tax under Section 4999 of the Internal Revenue Code. The Company has njglic
available 1o Seacoast true and complete copies of 2R0G calculations (whether or not final) wish
respect o any disqualifiecd individual, if' applicable, in connection with ihe transactions
contemplated by this Agrecement. R

(viii)  Each Benefit Plan that is a "non-qualificd deferred compensation plan™{as
defined for purposes of Internal Revenue Code Section 409A) is in documentary compliance with,
and has heen operated and administered in compliance with, Internal Revenue Code Section 409A
and the applicable guidance issued thercunder, and no Benefit Plan provides any compensation or
benefits which could subject, or have subjected, a covered service provider to gross income
inclusion or tax pursuant to Internal Revenue Code Section 409A. The Company has no
indemnification obligation pursuant to any Benefit Plan or any Contract to which the Company 1s
a party for any Taxes imposed under Section 4999 or 409A of the Internal Revenue Code.

(ix) The Company docs not maintain and has never maintained a supplemental
executive retirement plan or any similar plan for directors, officers or employees.

(x) All of the Benefit Plans that constitute compensalion arrangements
involving officers of the Company have been approved and administered by the Company’s Board
of Directors in accordance with all applicable regulatory requirements.
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(k) Material Contracts.

(1) Except as listed in Scction 3.3(k} of the Company Disclosure Letter, as of
the date of this Agreement, neither the Company nor any of its assets. businesses. or operations is
a party to, or is bound or affected by, or receives benefits under, (A) any employment, severance,
termination, consulting, retention. or retirement Contract, (B) any Contract relating to the
borrowing of money by the Company or the guarantee by the Company of any such obligation
(other than Contracts evidencing deposil liabilities, purchases of federal funds, fully-secured
repurchase agreements. and Federal Home Loan Bank advances or Contracts pertaining to trade
payables incurred in the ordinary course of business consistent with past practice), (C) any Contract
containing covenants that lunit the ability of the Company or any of 11s Affiliates (including, afier
the Effective Time, Seacoast or any of its Affiliates) to engage in any line of business or to compete
in any line of business or with any Person. or that involve any resiriction of the geographic area in
which, or method by which, the Company or Affiliates (including, afier the Effective Time,
Seacoast or any of its Affiliates) may carry on its business, (D) any Contract or series of related
Contracts for the purchase of materials. supplies, goods, services, equipment or other assets that
{x} provides for or is reasonably likely 1o require annual payments by the Company of $25,000 or
more or (v) have a term exceeding 12 months in duration (except those entered into in the ordinary
course of business with respect to loans, lines of credit, leters of credit, depositor agreements,
certificates of deposit and similar routine banking activities and equipment maintenance
agreements that are not matenial), (B) any Contract involving Intellectual Property {excluding
generally commercially available "off the shelf™ software programs licensed pursuant to “shrink
wrap or “click and accept” licenses), (F) any Contract relating to the provision of data processing,
network communications or other material technical services to or by the Company, (G) any
Contract to which any Affiliate, officer, director, employee or consultant of the Company is a party
or beneficiary {except with respect to loans 1o, or deposits from, directors, officers and cmployees
entered into in the ordinary course of business consistent with past practice and in accordance with
all applicable regulatory requirements with respect to it), (M) any Contract with respett tdthe
formation. creation. operation. management or control of a joint venture, parinership, limited
liability company or other similar arrangement or agreement, (I) any Contract that providesany
rights to investors in the Company, including registration, preemptive or anti-dilution rights-or
rights 1o designate members of or observers to the Company’s Board of Directors. (1) any Coritrhet
that provides for potential material indemnification payments by the Company. or (K) any other
Contract or amendment thereto that would be required to be filed as an exhibit to any. SEC Report
(as described in Items 601(b)(4) and 601{(b)(10) of Regulation S-K) if the Company werc requited
to file such with the SEC. With respect to each of its Contracts that is described above: (wl'Bhe
Contract is valid and binding on the Company thereto and, to the Knowledge of the Company, each
other party thereto and is in full foree and cffect, enforceable in accordance with its terms (except
in all cases as such enforceability may be Limited by (1) bankruptcy, insolvency, reorganization,
moratoriwm, recervership, conservatorship and other Laws now or hereafter in effect relating o or
affecting the enforcement of creditors” rights generally or the rights of creditors of insured
depository institutions and {2) general equitable principles and except that the availabitity of the
cquitable remedy of specific performance or injunctive relief is subject to the discretion of the court
before which any proceeding may be brought); (x) the Company is not in Default thereunder; (v)
the Company has not repudiated or waived any maierial provision of any such Contract; and (z) no
other party to any such Contract is, to the Knowledge of the Company, in Default in any material
respect or has repudiated or waived any material provision of any such Contract. No Consent is
required by any such Contract for the execuntion. delivery or performance of this Agreement or the
cansunmation of the Merger or the other transactions contemplated hereby or thereby., Except as
sct forth in Section 3.3(K)(1)(B) of the Company Disclosure Letter, all indebtedness for money
borrowed of the Company is pre-payable without penalty or premium,
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(i1) All interest rate swaps. caps, floors, collars, option agreements, futures,
and forward contracts, and other similar risk management arrangements, contracts or agrecnients,
whether entered into for its own account or its customers, were entered into (A) in the ordinary
course of business consistent with past practice and in accordance with prudent business practices
and all applicable Laws and (B) with counterpartics believed 1o be financially responsible, and each
of them is enforceable in accordance with its terms (except in all cases as such enforeeability may
be limited by applicable bankruptcy, insolvency, reorganization, receivership, conservatorship,
moratorium, or similar Laws affecting the enforcement of creditors™ rights gencrally and except
that the availability of the equitable remedy of specific performance or injunctive relief is subject
1o the discretion of the court before which any proceeding may be brought}, and is in full force and
effect. Neither the Company, nor o its Knowledge, any other party thereto, is in Default of any of
its ubligations under any such agreement or arrangement, The Company Financial Statermnents
disclose the value of such agreements and arvangements on a mark-to-markelt basis in accordance
with GAAP and. since January 1. 2016, there has not been a change in such value that, individually
or in the aggregate, has resuited in a Material Adverse 13ffect on the Company.

N Legal Proceedings. There is no Litigation pending or, 10 its Knowledge, threatened
against the Company or any of its assets. interests. of rights, nor are there any Orders of any Governmental
Authority or arbitrators outstanding against the Company, nor do any facts or circumstances exist that
would be likely 1o form the basis for any material claim against the Company that. if adversely determined,
individually or in the aggregate, would have a Material Adverse Effect on the Company or would materially
impede or delay its ability to perform its covenanis and agreements under this Agreement or to consummate
the transactions hereby. There is no Litigation, pending or, to the Know!cdkc of the Company, lﬁrcalcned
against any officer, director, advisory director or employee of the Campany, in each casc by reason oiemy
person being or having been an officer, director, advisory director or employee of the Compan)

_‘.L.

hbelt

(my) Intellectual Property. o
(i) The Company owns, or is licensed or otherwise possesses legally -

enforccable and unencumbered rights (o use all Intelleciual Propenty (including the. FLchnblOLy
Systems) that is used by the Company in its business. The Company has not (A) Ilcenscd g, any
Person in source code form any Intellectual Propenty owned by the Company or (B) entered into
any exclusive agreements relating o Intellectual Property owned by the Company.

(i Section 3.3(m){ii} of the Company Disclosure Letier lists all palents and
patent applications, all registered and unregistered trademarks and applications therefor, trade
names and service marks, registered copyrights and applications therefor, domain names, web sites,
and mask works owned by or exclusively licensed to the Company included in its Intellectual
Property, including the jurisdictions in which cach such [niellcctual Property right has been issued
or regsiered or in which any application for such issuance and registration has been filed. No
royalties or other continuing payment obligations are due in respect of any third-party patents,
trademarks or copyrights, including sofiware,

(111) All patents, registered trademarks, service marks and copyrights held by
the Company arc valid and subsisting. Since January 1, 2013, the Company (A} has not been sued
in any Litigation which involves a claim of infringement of any patents, trademarks, service marks,
copyrights or violation of any trade secret or other proprietary right of any third party or (B) has
not brought any Litigation for infringement of its Intellectual Property or breach of any license or
other Contract involving its Intellectual Property against any third party.
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(n) Loan and Investment Portfolios.

(1) All loans, loan agreements, noies or borrowing arrangemenis (including
leases, credit enhancements, commitments, guaranices and interest-bearing assets) (collectively,
“Loans™) in which the Company is the creditor (A) were at the time and under the circumstances
in which made, made for good, valuable and adequate consideration in the ordinary course of
business of the Company and are the legal, valid and binding obligations of the obligors thereof,
enforceable in accordance with their terms (except in all cases as such enforeeability may be limited
by (1) bankruptcy, insolvency, rcorganization, moratorium, receivership, conscrvatorship, and
other Laws affecting the enforcement of creditors’ rights generally or the rights of creditors of
insured depository institutions, and (2) the availability of the cquitable remedy of specific
performance or injunctive reliefis subject to the discretion of the court before which any proceeding
may be brought), (B) are evidenced by notes, agreements or ather evidences of indebtedness that
are true, genuine and what they purport to be and (C) to the extent secured, have been secured by
valid Liens that have been perfected. True and complete lists of all Loans as of June 30, 2019 and
on a monthly basis thereafter, and of the investment portfohos of the Company as of such date, arc
disclosed in Section 3.3{n)(i) of the Company Disclosure l.etter.

-

(1) Except as specifteally set forth in Section 3.3{n)(n) of the Company
Disclosure Letter, the Company is not a party to any Loan that was, as of the most recent month-
end prior to the date of this Agreement, (A) delinguent by more than thirty (30) days in the paymeni
of principal or interest, (B) to the Knowledge of the Company, otherwise in material default for
more than thirty (30) days. (C) classified as “substandard.”™ “doubtful.” “loss.” “other assets
especially mentioned™ or anvy comparable classification by the Company or any Regulatory
Authority having jurisdiction over the Company. (1) an obligation of any director, executive officer
or 10% sharcholder of the Company who is subject to Regulation O of the Federal Reserve Board
(12 C.F.R. Part 213). or any Person controlling, controlled by or under comnon control.\\.nhmw
of the foregoing, or (E) in violation of any Law. . 3‘__

T

(1i1) Each outstanding Loan (including l.oans held for resale to mw.smrs) mn.
which the Company is the creditor was solicited and originated, and is and has been adminiStéred -
and, where applicable, serviced, and the relevant loan or other similar files are bun& maintained. 1
in all material respects, in accordance with the relevant notes or other credit or security documents, ...,
the written underwriting standards of the Company (and. in the case of Loans held for résale o~
investors, the underwriting standards, if any, of the applicable investors) and u.nh all appm:ablc
federal, state and local Laws,

H_'_'j

{1v) None of the agreements pursuant 1o which the Company has sold Loans or
poals of Loans or participations in Loans o pools of Loans contain any obligation to repurchase
such Loans or interests therein solely on account ol a payment default by the obligor on any such
Loan.

(v) The Company s not now nor has it ever been since January 1, 20135,
subject 1o anv matenal fine, suspension, scttlement or other contract or other administrative
agreement or sanction by, or any reduction in any loan purchase commtment from, any
Governmental Authority or Regulatory Authonty relating 1o the origination, sale or servicing of
mortgage or consumer Loans.

(o) Adequacy of Allowances for .osses. Each of the allowances for losses on loans,
financing leases and other real estate included on the Company Latest Balance Sheet {along with any
subsequent balance sheet required to be delivered hercunder) is, and with respecet to the consolidated balance
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sheets delivered as of the dates subsequent to the execution of this Agreement will be as of the dates thereof,
adequate in accordance with applicable regulatory guidelines and GAAP in all matenial respects, and, to its
Knowiedge, there are no facts or circumstances that are likely 1o require in accordance with applicable
repulatory guidelines or GAAP a future material increase in any such provisions for losses or a material
decrease in any of the allowances therefor. Each of the allowances for losses on loans, financing leases and
other real estate reflected on the books of the Company at all times from and afier the date of the Company
Latest Balance Sheet is. and will be, adeguate i accordance with applicable regulatory guidelines and
GAAP in all matenal respects, and, to its Knowledge, there are no facts or circumstances that are likely to
require, in accordance with applicable regulatory guidetines or GAAP, a future material increase in any of
such provisions for losses or a maierial decrease in any of the allowances therefor.

{p) Loans to Executive Officers and Directors. The Company has not extended or
maintained credit, arranged for the extension of credit, or renewed an extension of credit. in the form of a
personal loan to or for any director or executive officer (or equivalent thereof) of the Company, except as
permitied by Scction 13(k) of the 1934 Act, as applicable, and as permitted by Federal Reserve Regulation
O and that have been made in accordance with the provisions of Regulation Q. Section 3.3(p) of the
Company Disclosure Letter identifies any loan or extension of credit maintained by the Company to which
the second sentence of Section 13(k)}(1) of the 1934 Act applics.

(q) Community Reinvestment Act.  The Company has complied in all marerial
respeets with the provisions of the Community Reinvestment Act of 1977 ("CRA™) and the rules and
regulations thereunder. has a CRA rating of not less than “satisfactory™ in its most recently completed exam,
has received ne material criticism from regulators with respect to discriminatory lending praclié‘és_,,and_llz)ls
no Knowledge of any conditions, facts or circumstances that could result in a CRA rating of Tess than
“satisfactory™ or material criticism from regulators or consumers with respect to discriminatory lendihy

practices. . e
o
(r) Privacy of Customer Informauon.
(1) The Company is the sole owner of all individually identitiable personal

information (“IPI") relating to customers. former customers and prospective customers that il
be transferred 10 Seacoast or a Subsidiary of Seacoast pursuant to this Agreement and ‘the other
transactions contemplated hereby.  For purposes of this Section 3.2(r). “lIPI” means any
information relating to an identified or idemifiable natural person, including, but not limited to
“personaliv identifiable financial information™ as that term is defined in 12 CFR Part 1016,

{ii) The Company’s collection and use of such 1P, the transter of such [IPI
to Scacoast or any of ils Subsidiaries, and the use of such 1[P1 by Seacoast or any of its Subsidiaries
complies with all applicable privacy policies, the Fair Credit Reporting Act, the Gramm-Leach-
Bliley Act and all other applicable state, federal and foreign privacy Laws, and any contract or
industry standard relating to privacy.

(s} Technology Systems.
(i) No action will be necessary as a result of the transactions contemplated by

this Agreement to enable use of the Technology Systems to continue by the Surviving Bank and its
Subsidiaries to the same cxtent and in the same manner that it has been used by the Company prior
to the Effective Time.

{ii) The Technology Systems (for a period of 18 months prior to the Effective
Time) have not suftered unplanned disruption causing a Material Adverse Effect on the Company.
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Except for ongoing payments due under Contracts with third parties. the Technology Systems are
free from any Licns (other than Permitted Licns).  Access to business-critical parts of the
Technology Systens 1s not shared with any third party.

(11}  The Company has [urnished 10 Scacoast a true and correct copy of its
disaster recovery and business contiinuity arrangements.

{1v) The Company has not received notice of and is not aware of any material
circumstances, including the exccution of this Agreement, that would enable any third party to
terminate any of its agreements or arrangements relating to the Technology Systems (including
nunintenance and support).

{1 Insurance Policies. The Company maintains in full force and effect insurance
policies and bonds in such amouns and against such liabilites and hazards of the types and amounts as (i)
it reasonably believes to be adequate for its business and operations and the value of its propertics and (i)
are comparable to those inaintained by other banking organizations of similar size and complexity. A true
and complete list of all such insurance policies is attached as Section 3.3(1) of the Company Disclosure
Letter. The Company is not now liable for, nor has it received notice of, any material retroactive premium
adjustiment. The Company is in compliance 1n all matenial respects with 1ts insurance policies and is not in
Default under any of the tenns thereof and each such policy is valid and enforceable and in full force and
effect, and the Company has not reeeived any notice of a material premium increase or cancellation with
respect 10 any of 118 insurance policics or bonds and, except for policies insuring against potential liabilities
of officers, directors and employees of the Company, the Company is the sole beneficiary of any such
policy, and all premiums and other payments due under any such policy have been paid, and all claims
thereunder have been filed in due and timely fashion.  Except as set forth in Section 3.3(1)(A) of the
Company Disclosure Letier, within the last three years, the Company has not been refused-any basic
insurance coverage sought or applied for (other than certain exclusions {or coverage of certaii event§gr
circumstances as stated i such policies), and the Company does not have any rcason to beheve lhatvrns
existing insurance coverage cannot be renewed as and when the same shall expire. upon’terms:3hd
conditions standard in the market at the time renewal is sought as favorable as those prLsemlj,gln-cffuuﬂv«-

-4

{u) Corporate Documents. The Company has delivered 1o SBC true and correct copies
of 1ts Organizational Documents and the charters of each of the commiutees of its board of directors, .'111 as
amended and currently in effect. All of the foregoing, and all of the corporate minutes and stock trafisfer
records of the Company that will be made available to SBC atter the date hercot, are current, comp] g,’and
correct in all material respects,

(v) State Takeover Laws. The Company has taken all action required to be taken by
it in order to exempl this Agreement and the transactions contemiplated hereby trom, and this Agreement
and the transactions contemplated hereby are exempt from. the requirements of any “moratorium.” “control
share.” “fair price.” ~affiliate transaction.” “anti-greenmail.” “business combination™ or other anti-takcover
Laws of any jurisdiction (collectively. “Takeover Laws™). The Company has taken all action required to
be taken by it in order to make this Agreement and the transactions contemplated hereby comply with, and
this Agreement and the transactions contemplated hereby do comply with, the requirements of any
provision of its Organizational Documents concerning “business combination.” “fair price.” “voling
requirement.” Cconstituency requirement” or other related provisions.

(w) Certain Actions, Neither the Company nor any of its Affiliates has taken or agreed
to take any action, and it has no Knowledge of any fact or circumstance. that is reasonably likely to (i)
prevent the Merger from qualifying as a reorganization within the meaning of Section 368(a) of the Internal
Revenue Code, or (11) materially impede or delay receipt of any required Regulatory Consents. To its
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Knowledge, there exists no fact, circumstance, or reason that would cause any required Consent not to be
reecived ina timely manner.

{x) Real and Personad Property. The Company has good, valid and marketable titie 1o
all mawerial real property owned by it free and clear of all Liens. except Permitted Liens and other standard
exceptions commonly found in title policies in the jurisdiction where such real property is located, and such
encumbrances and imperfections of title, 1fany, as do not materially detract from the value of the properties
and do not materially interfere with the present or proposed use of such properties or otherwise materially
impair such operations. The Company has paid, and will pay. any and all applicable tangible personal
property taxes owed or due by the Company. The Company has good, valid and markeiable title to, or in
the case of leased property and leased tangible assets, a valid leaschold interest in, all material tangible
personal property owned by 1L, free and clear of all Liens (other than Permitted Liens). The Company has
complicd with the terms of all leases to which it is a party. and all such leases are valid and binding in
accordance with their respective terms and in {full force and effect. and there is not under any such lease
any material existing default by the Company or, to the Knowledge of the Company, any other party thereto.
or any cvent which with notice or lapse of time or both would constitute such a Default,

{v) Brokers and Finders. Except for Keefe, Bruyette & Woods, Inc., ncither the
Company nor any of its dircctors, officers. employees or Representatives, has employed any broker or
finder or incurred any Liability for any financial advisory fees, investment bankers™ fees. brokerage fees,
commissions. or finders” fees in connection with this Agreement or the transactions contemplated hereby,

(z) Faimess Opinton. Prior to the exccution of this Agreement, the board of direciors

of the Company has received an executed opinion of Kecfe, Bruyette & Woods, Inc. to the effect that as of

the date thereof and based upon and subject 1o the matters set forth therein, the Exchange Ratio-is Fair, fram
a financial point of view, 1o the holders of the Company Common Stock and a copy of such: L\Lw(?ﬁd

opinion will be delivered by the Company to SBC for informational purposes only immediately’ followm;, -

the exceution of this Agreement,  Such opinion has not been amended or rescinded as of the date oiﬂm
Agreement. .- <

e

7
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v

S

I [

(aa)  Transactions with Affiliates. Except as set forth in Section 3.3(aa) of the Company ..,

Disclosure Letter, there are no agreements, contracts, plans, arrangements or other transactions betwe'en the

C(}mpdny on the one hand, and any (i) officer or director of the Company, (ii) record or b&.nef'cmllov.’mr

of five percent (3%) or more of the voting sccurities of the Company, (iii) affiliate or family member of

any such officer, director or record or beneficial owner or (iv) any other affiliate of the Company, on the
other hand, except those of a type available to non-affiliaies of the Company generally.

{bb)  Representations Not Misleading. No representation or warranty by the Company
in this Agreement contains any untrue statement of a material fact or omits 1o state a material fact necessary
to make the statements contained therein, in light of the circumstances in which they were made, not
misleading.

34 Representations and Warranties of Seacoast. Subject 1o and giving effect to Sections
3.1 and 3.2 and except as set forth in the Seacoast Disclosure Letier, SBC and SNB, jointly and severally,
hereby represent and warrant to the Company as follows;

{a) Organization, Standing, and Power. Each of SBC and SNB (i) is duly organized.,
validly existing, and {as to SBC) in good standing under the Laws of the jurisdiction in which it is
incorporated, (i1) has the requisite corporate power and authority o own, lease, and operate its properties
and assets and to carry on its business as now conducted and (iii) is duly gualified or licensed 10 do business
and in good standing in the States of the United States and foreign jurisdictions where the character of their
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asscts or conduct of their business requires thern 1o be so qualified or licensed, except in the cause of clause
{i1) where the failure to be so qualified or licensed., individually or i the aggrepate, has not had or would
not reasonably be excepted to have a Material Adverse Effect on SBC or SNB. SBC is a bank holding
company within the meaning of the BHC Act and meets the applicable requirements for qualification as
such. SNB is a national banking association domiciled in the State of Flonda. SNB is an “insured
institution™ as defined in the Federal Deposit Insurance Act and applicable regulations thereunder. and its
deposits are insured by the Deposit [nsurance Fund and all premiums and assessments required to be paid
in connection therewith have been paid when due. No action for 1the revacation or termination of such
deposit insurance is pending or, to the knowledge of SBC, threatened.

(b) Authority; No Breach of Agreement.

(1) SBC and SNB each have the corporate power and authorily necessary (o
exeewte, debver and perform ts obligavons under this Agreement and 1o consummate the
transactions contemplated hereby. The execution, dedivery, and performance of this Agreement,
and the consummation of the transactions contemplated hereby have been duly and validly
authorized by all necessary corporate action (including valid authorization and adoption of this
Agrecment by its duly constituied Board of Directors and in the case of SNB, its sole sharcholder).
Assuming duc authorization, exceution and delivery of this Agreement by the Company. this
Agreement represenis a legal, valid and binding obligation of cach of SBC and SNB, enforceable
against cach of SBC and SNB, in accordance with 1ts terms (exceept in all cases as such
enforceability may be lmited by (A) bankruptey, insolvency, reorganization, receivership,
conservatorship, moratorium or similar Laws affecting the enforcement of creditdrs” rights
generally and (B) except that the avaiability of the equitable remedy of spectific pcrfﬁrjnanci:ﬁwr
injunctive reliel is subject to the discretion of the court before which any proceeding mayZhe

brought). . X
(1) SBC's and SNB's Boards of Directors have duly approved and declared

adwvisable this Agreement and the Merger and the other transactions contemplated hereby, 27

- =

{i11) Neither the exceution and delivery of this Agreement by SBC or SNH, Jior
the consummation hy cither of them of the transactions contemptated hereby, nor complianes by
them with any of the provisions hereof, will {A) violate conflict with or result in a breach of any
provision of their respective Organizational Documents, or (B) constitute or result in a Default
unduer, or require any Consent pursuant to, or result in the creation of any Lien on any material asset
under, any Contract or Penmit, or (C) subject to receipt of the Required Consenis and the expiration
of any waiting period required by Law, violate any Law or Order applicable to SBC or SNB or any
of their respecuve material assets.

(c) Caputal Stock. SBC's autharized capital stock consists of (i) 120 million shares of
SBC Common Stock, of which, as of September 30, 2019, 51,730,773 shares are 1ssued (of which
51,482,029 shares arc outstanding and 248,744 shares were held in its treasury) and (ii) 4 miltion shares of
preferred stock. 2,000 shares of which have been designated as Series A Preferred Siock and 50,000 of
which has been designated as Series B Preterred Stock (collectively, “SBC Preferred Stock™). of which. as
of the date of this Agreement, no shares are 1ssued or outstanding. As of the date of this Agreement, there
were 219,919 restricted shares of SBC Common Stock validly issued and outstanding and the restricted
shares were cach issued in accordance with the SBC Stock Plans and such restricted shares represent all of
the Rights issued under the SBC Stock Plans. Except as set forth in this Section 3.4({c), Section 3.4{c) of
the Seacoast Disclosure Letter and as set forth in SBC's SEC Reports. as of the date of this Agreement
there were no equity securities of SBC outstanding (other than the SBC Common Stock) and no outstanding
Rights relating to SBC Comimon Stock, and no Person has any Contract or any right or privilege {whether
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precmptive or contractuat) capable of becoming a Contract or Right for the purchase, subscription or
issuance of any securities of SBC. All of the outstanding shares of SBC Common Stock are duly and
validly issued and outstanding and arc fully paid and, except as cxpressly provided otherwise under
applicable Law, non-assessable under the FBCA. None of the owstanding shares of SBC Common Stock
have been issued in violation of any preemptive rights of the current or past shareholders of SBC. All of
the outstanding shares of SBC Common Stock and all Rights to acquire sharcs of SBC Common Stock have
been issued in compliance in all material respects with all applicable federal and state Securities Laws. All
issued and outstanding shares of capital stock of its Subsidiaries have been duly authorized and are validly
issued, fully paid and {except as provided in 12 U.S.C. Section 55) nonassessable. The outstanding capital
stack of each of its Subsidiarics has been issued in compliance with all legal requirements and is not subject
to any preemptive or similar rights. SBC owns all of the issued and outstanding shares of capital stock of
SNB free and clear of all Liens, charges, sceurity interests, mortgages, pledges and other encumbrances.
At the Eftective Time, the amount of issucd and outstanding capital stock of SNB, as the Surviving Bank
shall be the same amount of capital stock of SNB issued and outstanding inmediately prior to the Effective
Time. Preferred stock shall not be issued by the Surviving Bank. The authorized capital siock of SNB
consists of 10,000,000 shares of common stock, par value $10.00 per share, 5,679,285 of which are issued
and outstanding,

(d) Financial _Statements.  The financial staiements of SBC and iis Subsidiaries
included (or incorporated by reference) in the SBC SEC Reponts (including the related notes, where
applicable) {A) have been prepared from, and arc in accordance with, the books and records of SBC and its
Subsidiaries; (B) fairly present in all material respects the consolidated results of operations, cash flows,
changes in stockholders’ equity and consolidated financial position of SBC and its Subsidiaries for the
respective fiscal periods or as of the respective dates therein set forth (subject in the case of unaudited
statements to recurring audit adjustments normal in nature and amount); (C) complied as to form, as of their
respective dates of filing with the SEC, in all material respects with applicable accounting requirements
and with the published rules and regulations of the SEC with respect thereto; and (D) have been prepared
in accordance with GAAP conqiqlcmly applied during the periods involved, except, in cach case, as
indicated in such statements or in the notes thereto. As of the date hereof, the books and records of SBC
and its Subsidiaries have been maintained in all material respects in accordance with GAAP 'md any other

applicable legal and accounting requirements and reflect only actual transactions. T M
r‘-;
(e Legal Procecdings. There is no Litigation that wauld be required to be dlsclosed

ina Forin 10-K or Form 10-Q pursuant 1o Item 103 of Rehula!wn S-K of SEC Rules and Regulations U@t
are not so disclosed. pending or, to its Knowledge, threatened against Scacoast, or against any assct, interest,
or right of any of them. nor are there any Orders of any Governmental Authority or arbitrators outstanding

against Scacoast, ~&
()
(D Compliance with Laws. I b
D (]
{1) SBC and cach of 1s Subsidiaries are, and at all times since December 31,

2016, have been, in compliance in all material respects with all laws applicable to their husinesses,
opcrations, properties, assets, and emplovees. SBC and cach of its Subsidiaries have in effect, and
at all relevant times since December 31, 2016, held all material Permits necessary for them to own,
lease or operate their properties and assets and to carry on their businesses and operations as now
conducted and, to SBC's Knowledge, no suspension or cancellation of any such Permits is
threatened and there has occurred no violation of, default under (with or without notice or lapse of
time or both} ot event giving to others any right of revecation, non-renewal, adverse modification
or cancellation of, with or without netice or lapse of time or both, any such Permit. The deposit
accounts of SNB are insured by the FDIC through the Deposit Insurance Fund to the fullest extent
permitted by law, and all premiums and assessments required to be paid in connection therewith
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have been paid when due. No action for the revocation or termination of such deposit insurance is
pending or, 10 the Knowledge of SBC, threatened.

(11) Since Becember 31, 2016, neither SBC nor any of 1ts Subsidiaries has
received any written notification or communication from any Governmental Authority
(A) requiring SBC or any of its Subsidiarics 1o enter into or consent to the issuance of a cease and
desist order, formal or written agreement, directive, commitment, memorandum of understanding,
board resolution, extraordinary supervisory letter or other formal or informal enforcement action
of any kind that imposes any restrictions on its conduct of business or that relates 1o its capital
adequacy, its credit or risk management policies, its dividend policy, its management, its business
or its operations {anv of the foregoing. a "SBC Reygulatory Agreement™). or (B) threatening or
contemplating revocation or limitation of, or which would have the effect of revoking or limiting,
FIIC insurance coverage, and, to the Knowledge of SBC, neither SBC nor any of its Subsidiaries
has been advised by any Governmental Authonty that such Govermmental Authority is
contemplating issuing or requesting (or is considering the appropriateness of 1ssuing or requesting)
any such judgment, order, injunction, rule, agreement, memorandum of understanding,
commitment letter, supervisory letter, decree or similar submission, Neither SBC nor any of its
Subsidiarics is currently a party to or subject to any SBC Regulatory Agreement.

(1) Neither SBC nor any of its Subsidiaries (nor. to the Knowledge of SBC,
any of their respective direclors, cxecutives, representatives, agents or employees) (A) has used or
is using any corporate funds for any illegal contributions, gifts, entertainment or other unlawful
expenses relating 1o political activity, (B} has used or is using any corporate funds for-any direct or
indirect unlawful payments to any forcign or domestic governmental officials or unplo s,
(C) has violated or is violating any prov 1sion of the Foreign Corrupt Practices Act of 1977 (D has
established or maintained. or is maintaining, any unlawful fund of corporate monies orsother T
properties or (E) has made any bribe, unlawful rebate, payoff, influence payment, kickback or—mhun-
unlawful payment of any nature, R N
- , ]"!'
{2) Reports. Except as set forth on Section 3.4(g) of the Seacoast DlSClOSl!I’C_LCllLf o
SBC has and each of its Subsidiarics have timely filed all reports, statements, and certifications, Ianellur"
with any amendments required (o be made with respect thereto, that they were qumred o filRZsince
December 31, 2016 and prior to the date hereof with Governmental Authoritics, and have paid all fées and
assessments duc and payable in connection therewith, There is no unresolved violation or exception of
which SBC has been given notice by any Governmental Authority with respect to any such report, statement
or certification. No report, including any repont filed with the SEC, the FDIC, the OCC, the Federal Reserve
Board or other banking regulatory agency, and no report, proxy statement, statement or offering materials
made or given to sharcholders of SBC or SNB since December 31, 2016, as of the respective dates thereof,
contained any untruc statement of a material fact or omitted to state a maierial fact required to be stated
therein or necessary to make the statements therein, in light of the circumstances under which they were
made, not misleading. As of their respective dates, all of the foregoing reports complied as to form in all
material respects with the published rules and regulations of the Governmental Authority with jurisdiction
thercof and with respect thereto. There are no outstanding comments {rom or unresolved issues raised by
the Governmental Authorities with respect to any of the foregoing reports filed by SBC or its Subsidiaries,

() Community Reinvestinent Act. SNB has complicd in all material respects with the
provisions of the CRA and the rules and regulations thereunder, has a CRA rating of not less than
‘satisfactory™ in its most recently completed exam, has received no material criticism from regulators with
respect to discriminatory lending practices, and has no knowledge of any conditions, facts or circumstances
that could result in a CRA rating of less than “satisfactory™ or material criticism from regulators or
consumers with respect to discriminatory lending practices,
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(1) Legality of Seacoast Securitics, All shares of SBC Common Stock to be tssued
pursuant to the Merger have been duly authorized and, when issued pursuant 10 this Agreement, will be
validly and legally issued. fully paid and nonassessable, and will be, at the time of their delivery, free and
clear of all Liens and any preemptive or similar rights.

(i) Certain Actions. Neither SBC nor any of its Subsidiaries or Affiliates has taken or
agreed to take any aciion and it has no Knowledge of any fact or circumstance, that is reasonably likely 10
(1) prevent the Merger from qualifying as a rcorganization with the meaning of Section 368(e) of the [nternal
Revenue Code. or (ii) materiallv impede or delay receipt of any required Regulatory Consents. To SBC's
Knowledge, there exists no fact, circumstance, or reason that would cause any required Regulatory Consent
not to he received in a imely manner.

&) Brokers and Finders, Except for Sandler O'Neill & Partners. 1L.P., neither SBC
nor any of its Subsidiaries, nor any of their respecuive directors, officers, employees or Representatives, has
employed any broker or linder or incurred any Liability for any financial advisory fees. invesiment bankers’
fees. brokerage fees. commissions, or finders” fees in connection with this Agreement or the transactions
contemplated herchy.

(N Representations Not Misleading. No representation or warranty by Seacoast in
this Agreement contains any untrug statement of a material fact or omits to state a material fact’ necessary
to make the statements comtained therein, in light of the circumnstances in which they were made, oot
misleading. AR

ARTICLE 4 o
COVENANTS AND ADDITIONAL AGREEMENTS OF THE PARTIES .-

=

4.1 Conduct of Business Prior to Effective Time. During the period from the date ofhis
Agreement until the carlier of the termination of this Agreement pursuant o Article 6 or the Effective Time,
except as expressly contemplated or permitted by this Agreement, the Company  shall (i)-conduchits
business in the ordinary course consistent with past practice, (ii) use commercially reasonable efforts to
maintain and preserve intact its business organization, employees and advantageous business relationships.,
{ii1) maintain its books, accounts and records in the usual manner on a basis consistent with that heretofore
emploved and (iv) provide Scacoast with the Company’s consolidated balance sheets (including related
notes and schedules, if any). and related statements of operations and shareholders™ equity and
comprehensive income (loss) (including related notes and schedules, if any) prepared for any periods
subsequent 10 the date of this Agreement. Netther party shall take any action that would adversely affect or
delay the satisfaction of the conditions sct forth in Scction 5.1(a) or 5.1(b) or the ability of either Party 10
perform its respective covenants and agreements under this Agreement or to consummate the transactions
contemplated hereby.

4.2 Forbearances. During the period from the date of this Agreement until the carlier of the
termination of this Agreement pursuant to Article 6 or the Effective Time, except as expressly contemplated
or perinitted by this Agreement or as otherwise indicated in this Section 4.2, the Company shall not, without
the prior written consent of the chief exccutive officer or chief financial officer of SBC (which consent
shall not be unreasonably withheld, conditioned or delayed):

(a) amend its Organizational Documents or any resolution of agreement concerning
indemnification of its directors or officers:
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(b) (i) adjust, split, combine, subdivide or reclassify any capital swek, (i) make,
declare. set aside or pay any dividend or make any other distribution on, or directly or indircctly redeem,
purchase or otherwise acquire, any shares of its capital stock or any securities or obligations convertible
{whether currently convertible or convertible only after the passage of time or the occurrence of certain
events) into or exchangeable for any shares of its capital stock, (iif) grant any Rights, (iv) issue, sell, pledge.
dispose of, grani, transfer. lease, license, guarantee, encumber, or authorize the issuance, sale, pledge,
disposition. grant. transfer. lease, license, guarantee or encumbrance of, any shares of its capital stock
except pursuani to the exercise of the Company Equity Awards outstanding as of the date of this Agreement,
or (v} make any change in any instrument or Contract governing the terins of any of its sccuritics:

(<} other than in the ordinary course of business or consistent with past practice or
permitted by this Agreement. make any investment (either by purchase of stock or securitics, contributions
to capital, property transfers, or purchase of any property or assets) in any other Person;

(d) (1) charge off (except as may otherwise be required by law or by regulatory
authoritics or by GAAP) or sell (except in the ordinary course of business consistent with past practices)
any of its portfolio of loans. discounts or financing leases, or (i) scll any asset held as other real estate or
other foreclosed assets for an amount less than s book value;

() terminate or allow to be terminated any of the policies of insurance it maintains on

Its business or property, cancel any material indebtedness owing to it or any claims that it may have

possessed, or waive any right of substantial value or discharge or satisfy any material noncurrent liability;
o ot

(N enter into any new line of business, or change its lending, lH'\‘LSlﬂlLI‘lI

underwriting, risk and asset hability management and other ban]um and operating policies, C'\LLpl '15

required by applicable Laws or any policies imposed on it by any Governmenial Authority; N
!

—‘—l
(&) except in the ordinary course of business consistent with past pracuces (i) ]c___"nd
any money or ])]E’dL.L zm) ofns credit in connecuon with any aspect ofns busnmse whuhcr as a: buanmwr

transfer any of its assets in £XCess of £50,000 in the aggrepate or (1\') incur dny matmal Ilabllny.
conmnitment, indebtedness or obligation (of any kind whatsoever, whether absolute or contingent), or
cancel, release or assign any indebtedness of any Person or any claims against any Person, except pursuant
to Contracts in force as of the date of this Agreement and disclosed in Section 4.2(u) of the Company
Disclosure Letter or transfer, agree to transfer or grant, or agree to grant a license to, any of its material
Intellectual Property:

{h) other than in the ordinary course of business consistent with past practice, incur
any indebicdness for borrowed money (other than shori-term indebtedness incurred to refinance short-term
indebtedness (it being understood that for purposes of this Section 4.2(h), “short-term™ shall mean
maturities of six months or less)); assume, guarantee. endorse or otherwise as an accommodation become
responsible for the obligations of any Person;

N other than purchases of investiment securities in the ordinary course of business
consistent with past practice or in consultation with SBC. restructure or change its investment securities
portfolio or its gap position, through purchases, sales or otherwise, or the manner in which the portfolio is
classified or reported,

LEGALO2/39531978v3



(}) terminate or waive any malerial provision of any Contract other than normal
renewals of Contracts without materially adverse changes of terms or otherwise amend or madify any
material Contract;

(k) except as set forth in Section 4.2(k) of the Company Disclosure Letter and other
than in the ordinary course of business and consistent with past practice or as required by Benefit Plans and
Contracts as in effect at the date of this Agreement, (i) increase in any manner the compensation or fringe
benefits of, or grant any bonuses to, any of its officers, employees or directors, whether under a Benefit
Plan or otherwise, (i) pay any pension or retirement allowance not required by any existing Henefit Plan
or Contract to any such officers, employees or directors, (iii) become a party to, amend or commit itself 1o
any Benefit Plan or Contract (or any individual Contracts evidencing grants or awards thereunder) or
employment agreement, retention agreement of severance arrangement with or for the benefit of any officer,
employee or director, (iv) accelerate the vesting of, or the lapsing of restrictions with respect to, Rights
pursuant to any the Company Stock Plan, except pursuant to Section 1.6, (v) make any changes toa Benefit
Plan that are not required by Law or {vi) hire or terminaie the employment of a chiet exccutive officer,
president, chief financial officer, chicf risk officer, chicf eredit officer, internal auditor, general counsel or
other officer holding the position of senior vice president or above or any employee with annual base salary
and annual incentive compensation that is reasonably anticipated to exceed $100.000:

(h settle any Litigation, except in the ordinary course of business;

{m) revalue any of its assets or change any method of accounting or accounting practice
used by it, other than changes required by GAAP or the FDIC or any Regulatory Authority;

(n) filc or amend any Tax Return cxcept in the ordinary course of business; scitte or
compromise any Liability for Taxes; or make, change or revoke any tax election or change any method of
tax accounting. except as required by applicable Law; enter into any “closing agreement” as described in
Section 7121 of the Internal Revenue Code (or any similar provision of Law); surrender any claim for a
refund of Taxes: or consent to any extension or waiver of the limitations period applicable io any claim or
assessment with respect to Taxes;

{0) knowingly take, or knowingly omit to take, any action that is reasonably likely to
result in any of the conditions to the Merger set forth in Article 5 not being satisfied, except as may be
required by applicable Law; provided, that nothing in this Section 4.2(0) shall preclude the Companyrfrom

- )

exercising its righis under Scctions 4.3 or 4.12: -

() merge or consolidate with any other Person: : —

{q) acquire assets outside of the ordinary course of business consistent with.past .

practices from any other Person with a value or purchase price in the aggregate i excess of §50,000, other .
than purchase obligations pursuant 1o Contracts to the extent in offect immediately prior to the excéution

of this Agreement and described in Section 4.2(q) of the Company Disclosure Letter; A L‘j
(r) enter into any Contract that is material and would have been matenial had it been

entered into prior (o the execution of this Agreement;

{(s) make any adverse changes in the mix, rates, terms or maturities of its deposits or
other Liabilities;

(3] close or relocate any existing branch or facility;
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(1} make any extension of credit thai, when added 1o all other extensions of credit 1o
a borrower and its affiliates, would exceed its applicable regulatory lending lints;

(v) take any action or fail o take any action that will cause the Company's
Consolidated Tangible Shareholders™ Equity to be less than $14,104,000 at the Effective Time;

{w} make any loans, or enter into any commitments 1o make loans, which vary other
than in immaterial respects from its written loan policies, a true and correct copy of such policies has been
provided to Seacoast; provided, that this covenant shall not prohibit the Company from extending or
renewing credit or loans in the ordinary course of business consisient with past lending practices or in
connection with the workout or renegotiation of loans currently in its loan portfolio; provided further. that
from the date hereof, any new individual loan or new extension of credit in excess of $250,000 and which
1s unsecured, or $300,000 and which 1s secured, shall require the wrilien approval of the chief executive
officer, chief financial officer or chief credut officer of SNB, which approval shall not be unreasonably
conditioned, delayed or withheld, and the approval or rejection shall be given in writing within two (2)
Business Days after the loan package is delivered to SNB;

{x) lake any action that at the time of taking such action 1s reasonably likely to prevent,
or would materially interfere with. the consummation of the Merger;

(v} knowingly take any action that would prevent or impede the Merger from
qualifying as a reorganization within the meaning of Scction 368(a) of the Internal Revenue Code: or

(z) agree or commit 1o iake any of the actions prohibited by this Section 4.2.

4.3 Litigation. Each of SBC and the Company shall promptly notify each other in writing of
any Litigation issued. commenced. brought. conducted or heard by or before. or otherwise involving, gny
Governmerial Authority pending or, 10 the Knowledge of SBC or the Company, as applicablc,'llircagéped
against SBC, the Company or any of their respective Subsidiaries or directors that (a) questions or would
reasonably be expected to question the validity of this Agreement or the other agreements conlumb_l_zfted
hereby or any actions taken or to be taken by SBC. the Company or their respective Subsidiaries with

respect hereto or thereto, or (b) secks to enjoin or otherwise restrain the transactions contemplaied hereby

or therchy. The Company shall give Scacoast the opportunity to participate in the defense or settlement of

any sharcholder or derivative Litigation against the Company and/or its directors relating to the transaciions

contemplated by this Agreement. and no such settlement shall be agreed to without Seacoast’s prior written
consent, which shall not be unreasonably withheld or delayed. . i

4.4 Regulatory Filings. Upon the terms and subject to the conditions of this Agreement and
prior to or in connection with the Closing, SBC and the Company shall execute and the Parties shall cause
to be filed the Arucles of Merger with the Office of the Compirolier of the Currency.

4.5 Company Sharcholder Approval; Registration Statement and Proxy Statement/
Prospectus.

(a) The Company shall call a meeting of its sharcholders 10 be held as soon as
reasonably practicable atfter the Registration Statement is declared effective by the SEC for the purpose of
obtaining the Company Sharcholder Approval and such other matters as the Board of Directors of the
Company or SBC may direct. and the Company shall use its reasonable best cfforts 10 cause such meeting
to occur as soon as reasonably practicable. SBC shall be enutled to have a representative attend such
meeting of shareholders. The Board ot Directors of the Company shall make the Company Directors’
Recommendation to its shareholders and the Company Directors” Recommendation shall be included in the
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Proxy Statement/Prospectus; provided. that the Company’s Board of Directors may withdraw, modify, or
change i an adverse manner to Seacoast its recommendations if the Board of Directors of the Company
concludes in good faith (after consultation with its outside legal counsel) that the failure (o so withdraw, modify,
or change its recommendations would constitute, or would be reasanably likely to result in, a hreach of the
fiduciary duties of the Company’s Board of Directors under applicable Law. Notwithstanding such withdrawal
of such the Company Direciors’ Recommendation then the Company shall nevertheless submit this
Agreement to its sharchoelders for adoption.

) As s00n as reasonably practicable after the execution of this Apreement (but in no
event Jater than sixty (60} days following the date of this Agrcement), SBC shalt file the Registration
Statement with the SEC and shall use all reasonable cfforts to cause the Registration Statement to be
declared effective under the 1933 Act as promptly as practicable after filing thereof. Each Party agrees 1o
cooperate with the other Party, and its Representatives, in ihe preparation of the Registration Statement and
the Proxy Statement/Prospecius. The Partics agree to use all reasonable best efforts to obtain all Permits
required by the Securities Laws to carry out the transactions contemplated by this Agreement, and cach
Party agrees to furpish all information concerning it and the holders of its capital stock as may be reasonably
requested 1n connection with any such action.

(c) Each Party agrees, as to itself and uts Subsidiaries, that none of the information
supplied or to be supplied by it for inclusion or incorporation by reference in (i) the Registration Siatement
will, at the time the Registration Statement and each amendment and supplement thereto, if any, become
cffective under the 1933 Act, contain any untrue statement of a material fact or omit to state any material
fact required to be stated therein or necessary to make the statements therein not mistcading, and (ii} the
Proxy Statement/Prospectus and any amendment or supplement thereto, at the date of mailing 10 the
Company sharcholders and at the times of the meeting of the Company shareholders, will contain an untrue
statement of a material fact or omit to state a material fact necessary in order 1o make the statements. in
light of the circumstances under which they were made, not misleading, or necessary to correct any
statement in any carlicr statement in the Proxy Statement/Prospectus or any amendment or supplement
thereto.  Each Party further agrees that if it shall become aware prior to the Effective Time of any
information furnished by it that would cause any of the statements in the Proxy Statement/Prospectus or the
Registration Statement to be false or misleading with respect to any material fact, or 10 omit to state any
material fact necessary to make the statements therein not false or misleading, to promptly inform the other
Party thereof and to take the necessary steps to correct the Proxy Statement/Prospectus or the Registration
Statenment. R N

o
4.6 Listing of SBC Common Stock. SBC shall cause the shares of SBC Common Stotk 10
be issued in the Merger to be approved for listing on NASDAQ, subject to official notice of issuance, prior

to the Effective Time. N
4.7 Heasonable Best Efforts. . e
(a) Subject to the terms and conditions of this Agreement, the Partics will use all

reasonable best efforts 1o take, or causc to be taken, in good faith, all actions, and 1o do, or cause 10 bédone,
all things neeessary, proper or desirable, or advisable under applicable Laws, including using its reasonable
best efforts to 1ift or rescind any Order adversely affecting its ability to consummate the transactions
contemplated hereby and (o cause to be satisfied the conditions in Article 3, to permit consummation of the
Merger as prompily as practicable and otherwise 10 enable consummation of the transactions contemplated
hereby. and each will cooperate fully with and furnish information to, the other Party 1o that end, and obtain
all consents of, and give all notices to and make all filings with, all Governmental Authorities and other
third parties that may be or become necessary for the performance of its obligations under this Agreement
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and the consummation of the transacuions contemplated hereby; provided, that nothing contained hercin
shall preclude any Party from exercising its vights under this Agreement,

(b) Each Party undertakes and agrees to use its reasonable efforts to cause the Merger
and to take no action that would cause the Merger to not qualify for treatment as a “reorganization” within
the meaning of Section 368(a) of the Internal Revenue Code for federal income tax purposes.

{c) The Parties shall consult with respect to the character, amount and timing of

restructuring charges 1o be taken by cach of them in connection with the transactions contemplated hereby
and shall take such charges in accordance with GAAP, as such Partics mutually agree upon.

4.8 Applications and Consents.

(a) The Parties shall cooperate in seeking all Consents of Governmental Authorities
and other Persons necessary to consummate the transactions contemplated hereby.

(b Without limiting the foregoing, the Paries shall cooperate in (i) the filing of

applications and notices, as applicable, with the Board of Governors of the Federal Reserve System under
the BEIC Act, and obtaining approval of such applications and notices, (i) the filing of any required
applications or notices with any forcign or state banking, insurance or other Regulatory Authorities and
obtaining approval of such applications and notices. (iii) making any notices to or filings with the Small
Business Administration, (1v) making any notices or filings under the HSR Act, and (v) making any filings
with and obtaining any Consents in connection with compliance with the applicable provisions of the rules
and regulations of any applicable industey scelf-regulatory organization, including approvals from FINRA
and any relevant state regulator in connection with a change of control of the Company Subsidiaries that
are broker-dealers, or that are required under consumer finance, morigage banking and other similar Laws
(collectively, the "Regulatory Consents™). Each Party shall file any application and notice required of it w0
any Regulatory Authority within sixty (60} days following the date of this Agreement.

() Each Party will promptly furnish to the other Pany copies of applications filed with
all Governmental Authorities and copies of written communications received by such Pany from any
Governmental Authorities with respect to the transactions contemplated hereby. Lach Party agrees that it
will consult with the other Party with respect to the obtaining of all Regulatory Consents and othcr maigrial
Consents advisable to consummale the transactions coniemplated by this Agreement and cach’ Pany_mll
kecp the other Party apprised of the status of matcrial matters relating to completion of the transaqnons

contemplated hereby, All documents that the Parties or their respective Subsidiaries are responsible'for

filing with any Governmental Authority in connection with the transactions contemplated hereby (including
to obtain Regulatory Consents) will comply as to form in all material respects with the provisions of
applicable Law. . T

' D)
4.9 Notification of Certain Matters. Each Pany will give prompt netice to the otherfpnd
subscquently keep such other Party informed on a current basis} upon its becoming aware of the occurrnce
or existence of any fact, event, development or circumstance that (a) is reasonably likely 10 result in any
Material Adverse Effect on i1, or (b) would cause or constitule a breach of any of its representations,
warranties, covenants., or agreements contained herein; provided, that any failure to give notice m

accordance with the foregoing with respect to any breach shall not be deemed to constitwte the failure of

any condition set forth in Section 5.2(a) or 5.2(b), or 5.3(a) or 5.3{b), as the case may be, to be satisfied, or
otherwise constitute a breach of this Agreement by such Party due to its failure to give such notice unless
the underlying breach would independenily result in a failure of the conditions set forth in Sections 5.2(a)
or 5.2(b), or Section 3.3(a) or 5.3(b), as the case may be or give rise 1o a termination right under Section
6.1. The Company shall deliver to Scacoast a copy of ecach wntten opinion (or any withdrawal of such
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opinion) of Keefe, Bruyette & Woods, [nc. or any other financial advisor, as soon as reasonably practicable
after the Company’s receipt thereof.

4.10 Investigation and Confidentiality.

() Upan reasonable notice and subject to applicable Laws, each Party shall permit the
other to make or cause 1o be imade such investigations of the business and Properties of it and its Subsidiarics
and of 1ts Subsidiaries™ financial and legal conditions as the other reasonably requests; provided, that such
investigation shall be reasonably related to the transactions contemplated hereby and shall not interfere
unnecessarily with normal operations. No investigation by a Party shall affect the represenations and
warranties of the other or the right of a Pany to rely thereon. Neither Party shall be required to provide
access to or to disclose information where such access or disclosure would jeopardize the attomey-client
privilege of the Company (after giving duc consideration to the existence of any common interest, joint
defense or similar agreement between the Parties) or contravene any Law or binding agrecment entered
into prior to the date of this Agreement. The Parties will make appropriate substitute disclosure
arrangements under circumstances in which the restrictions of the preceding sentence apply.

b Fach Party shall, and shall cause its directors, officers, employees and
Representatives to, maintain the confidentiality of all confidential information furnished 1o it by the other
Partv concerning its and its Subsidiaries” businesses. operations. and financial positiens to the extent
required by, and in accordance with, the Confidentality Agreement, and shall not use such information for
any purpose except in furtherance of the transactions contemplated by this Agreement. No investigation by
Scacoast shall affect the representations and warranties of the Company or the right of Seacoast to rely
thereon.

4.11  Press Releases; Publicity. Prior to the Effective Time, Scacoast shall provide the
Company with a draft of any press relcase, other public statement or sharcholder communication related to
this Agreement and the transactions contemplated hereby prior to issuing such press release, public
statement or shareholder communication or making any other public or sharcholder disclosure refated
thereto and Seacoast shall consider any comments and/or modifications to any such press release or public

statement provided by the Company: provided, that nothing in this Scction 4.11 shall be deemed 1o prafbit |

. . . . . . . [ )
any Party from making any disclosure that its counscl deems necessary or advisable in order to satisfy such

Party’s disclosure obligations imposed by Law, the SEC or NASDAQ. - L™
4.12  Acquisition Proposals. -
0~

(a) The Company agrees that it will not, and will cause its dircctors, officers,

cemployvees and Representatives and Affiliates not to, (i) initiate, solicit, encourage or knowingly facilitate
inquirics or proposals with respect to, (il) engage or participate in any negotiations concerning. or
(ii1) provide any confidential or nonpublic information or data 10, or have or participate in anv discussions
with, any Person relating to, any Acquisition Proposal; provided, that, in the event the Company receives
an unsolicited hona fide Acquisition Proposal that does not violate (i) and (ii) above. and the Company’'s
Board of Directors concludes in good faith that there is a rcasonable likelihood that such Acquisition
Proposal constitutes or is rcasonably [ikely to result in a Superior Proposal, the Company may, and may
permit its officers and Representatives to, furnish or cause to be furnished nonpublic information or data
and participate i such negotiations or discussions to the extent that the Board of Directors of the Company
concludes in good faith (after consultation with its outside legal counsel) that failure to take such actions
would constitute, or would be reasonably likcly to result in, a breach of its fiduciary dutics under applicable
Law; provided further, that prior to providing any nenpublic information permitied 10 be provided pursuant
1o the foregoing proviso, the Company shall have entered into a confidentiality agreement with such third
partly on terms no less favorable to it than the Confidentiality Agreement. The Company will immediately
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cease and cause 1o be terminated uny activities, discussions or negotiations conducted before the date of
this Agreement with any Persons other than Seacoast with respect to any Acquisition Proposal. The
Company shatl promptly (and 1n any event within two Business Days) advise Scacoast following the receipt
or notice of any Acquisition Proposal and the substance thereof (including the identity of the Person making
such Acquisition Proposal), and will keep Scacoast apprised of any related developments, discussions and
negotiations on a current basis. The Company agrees that any breach by its Representatives of this Section
4.12 shall be deemed a breach by the Company.

(b) Notwithstanding the foregoing, if the Company’s Board of Directors concludes in
good faith (afler consultation with its financial advisor and outside legal counsel) that an Acquisition
Proposal constitutes or would reasonably be expected o constitute a Superior Proposal and that failure to
accept such Superier Propuosal would reasonably be expected 1o resultin a breach of its fiduciary abligations
under applicable Laws, the Company Board of Directors may at any time prior to the Company Shareholder
Approval (1) withdraw or modify (@ ~Change in Recommendation™) the Company Directors’
Recommendation or make or cause to be made any third panty or public communication proposing or
announcing an intention to withdraw or modify the Company Directors’ Recommendation. and (ii)
terminate this Agreement to enter into a definitive agreement with respect w0 such Superior Proposal;
provided, however, that the Board of Directors of the Company may not make a Change in
Recommeendation, and ternunate this Agreement, with respect 1o an Acquisition Proposal unless (i) the
Company shall not have breached this Section 4,12 in any respect and (ii) (A) the Board of Direciors of the
Company determines in good faith (afler consultation with outside legal counsel and its financial advisors)
that such Supcrior Proposal has been made and has not been withdrawn and continues or is reasonably
expected to continue to be a Superior Proposal afier taking into account all adjustments to the terms of this
Agreement that may be offered by SBC under this Section 4.12(b); (B) the Company has given SBC at least
four (4} Business Days’ prior written notice of its intention to take such actions set forth above (which
notice shall specily the material terms and conditions of any such Superior Proposal (including the identity
of the Person making such Superior Proposal}) and has contemporancously provided an unredacted copy
of the relevamt proposed transaction agreements with the Person making such Superior Proposal; and (C)
befare effecting such Change in Recomumendadon, the Company has negotiated, and has caused its
representatives 10 negotiate in good faith with SBC during such notice period to the extent SBC wishes wo
negotiale, 1o enable SBC to tevise the terms of this Agreement such that it would cause such Superior
Praposal to no longer constitute a Superior Proposal. In the event of any material change to the terms of
such Superior Proposal. the Company shall, in each case, be required to deliver to SBC a new written notice,
the notice period shall have recommenced and the Company shall be required 1o comply with its oblizations
under this Section 4.12 with respect to such new written notice. The Company will advise SBC in writipg
within twenty-four (24) hours following the receipt of any Acquisition Proposal and the substance 1heroof
(including the identity of the Person making such Acquisition Proposal) and will keep SBC apprised ofam'
related developments, discussions and negotiations (including the terms and conditions of the Acqulsmon T

Proposal) on a current hasis. . R T

(]
I

4.13  Takcover Laws. [fany Takeover Law may become, or may purport to be '1pp]1cablc, 1o
the transactions contemplated hereby, the Company and the members of its Board of Dircetors- will R granr )
such approvals and take such actions as are necessary (other than any action requiring the approv al pf its
sharcholders (other than as contemplated by Section 4.5)) so that the transactions contemplaied by this
Agreement may be consummated as promptly as practicable on the tenns contemplated hereby and
otherwise act to climinate or minimize the effects of any Takeover Law on any of the transactions
contemplated by this Agreement,
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4.14 Emplovee Benefits and Contracts.

(a) Following the Effective Time, SBC shall maintain or causc to be maintained
employvee benefit plans and compensation opportunities for the benefit of empioyces (as a group) who are
full-time active emplovees of the Company on the Closing Date ("Covered Employees™ that provide
employee benefits and compensation opportunitics which, i the aggregate, are substantially comparable 1o
the employee benefits and compensation opportunities that arc made available on a uniform and non-
discrmminatory basis to sirmlarly situated cmployees of SBC or its Subsidiarics, as applicable; provided,
however, that in no event shall any Covered Employee be cligible o participate in any closed or frozen plan
of SBC or uts Subsidianies; and provided firther that in no event shall SBC be required to take into account
any retention arrangements or equity compensation when detenmining whether employee benefits are
substantially comparable. SBC shall give the Covered Employees full credit for their prior service with the
Company and its Subsidiaries (i) for purposes of cligibility (including initial pacticipation and eligibility
{or current benefus) and vesting under any qualified or non-qualified employee benefit plan maintained by
SBC and in which Covered Employvees may be cligible to participate and (i) for all purposes under any
welfare henefit plans, vacation plans and similar arrangements maintained by SBC.

(b) With respect to any employee benefit plan of SBC that is a health, dental, vision
or other welfare plan i which any Covered Employee is eligible 1o participate. for the plan year in which
such Covered Emplovee s first eligible to participate, SBC or its applicable Subsidiary shall use its
commercially reasonable best efforts to (i) cause any pre-existing condition limitations or eligibility waiting
periods under such SBC or Subsidiary plan to be waived with respect to such Covered Employee to the
extent such condition was or would have been covered under the Company Beneflt Plan in which such
Covered Employee participated immediately prior to the Effective Time, and (ii) recognize any health,
dental, vision or other welfare expenses incurred by such Covered Employee in the vear that includes the
Closing Date (or, if later, the year in which such Covered Employee is first eligible 10 participate) for
purposes of any applicable deductible and annual out-of-pocket expense requirements under any such
health, dental, vision or other welfare plan.

{c) Prior to the Effective Time, the Company shall 1ake all actions requested by SBC
that may be necessary or appropriate to (i} cause the Company’s 401(k) Plan. one or more the Company
Benefits Plans to terminate as of the Effective Time, or as of the date immediately preceding the Effective
Time, {i1) cause benefit accruals and entitlements under any Company Benefit Plan 10 cease as of the
Effective Time, or as of the date immediately preceding the Effective Time, (iii) cause the lennmanm; of
the Company’s 401(k) Plan, (iv} cause the continuation on and afier the Effective Time ot"any. conffact.
arrangement or insurance policy relating to any Company Benefit Plan for such period as may be rch;eS[Ld -
by SBC. or {v) facilitatc the merger of any Company Benefit Plan into any employee benefit_plan_ " !
maintained by SBC or an SBC Subsidiary. All resolutions, notices, or other documents issued, adopted or| *-
executed in connection with the implementation of this Section 4.14(c) shall be subject to SBC's. reasopable T
prior review and approval, which shall not be unrcasonably withheld, conditioned, or delayed. =i 5

() Nothing in this Section 4.14 shall be construed 1o himit the nght of SBC orn:x-py of
its Subsidiaries (including. following the Closing Date, the Company) 1o amend or terminate. any Carpany
Benefit Plan or other employee benefit plan, to the extemt such amendment or termination is permitied by
the terms of the applicable plan. nor shall anything in this Section 4.14 be construed to require SBC or any
of its Subsidiaries {including, following the Closing Date, the Company) to retain the employment of any
particular Covered Employee for any fixed period of time following the Clasing Date, and the continued
retenition {or termination) by SBC or any of its Subsidiarics of any Covered Employee subsequent 1o the
Effective Time shall be subject in all events to SBC's or its applicable Subsidiary’s normal and customary
employment procedures and practices, including customary background screening and cvaluation
procedures, and satisfactory employment performance.
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(c) [f, within six (6) months afier the Ctfective Time, any Covered Employee (other
than those Covered Employees who reeeive change in control benefits or retention benefits pursuant to
employment or retention agreements with the Company), is terminated by SBC or its Subsidiaries other
than “for cause™ or as a result of death. disability. or unsatisfactory job performance, then SBC shall pay
severance (o such Covered Employee in an amount as set forth in the severance policies set forth in Scction
4.14(e)(1) of the Seacoast Disclosure Letter (and based upon the non-exempt and exeinpt status and/or title
for the Covered Employee with the Company at the Closing). Any severance to which a Covered Employee
may be entitled in connection with a termination occurring more than six (6) months afier the Effcetive

Time will be as set forth in the severance policies set forth in Section 4.14 (e)(ii) of the Scacoast Disclosure

Letter.

4.15 Indemnification.

(a) From and after the Eifective Time, in the event of any threatened ar actual claim,
action, suil, proceeding, or investigation, whether civil, criminal, or administrative, in which any Person
who 1s now, or has been at any time prior to the date of this Agreement, or who becomes prior to the
Effecuve Time, a director or officer of the Company (cach an “Indemnified Party™} is. or is threatened 1o
be. made a party based in whole or in part on, or arising in whole or in part out of, or pertaining to (i) the
fact that thc Indcmniﬁcd Parly is or was a director officer, or cmpluvcc oflhe Company s Subsidiaricq

in any case asscrlui or dnsmg: before or ailer the Effective Timne, Scacoast shall indemnify, d;fend and hold
harmless. to the same extent permitted by Law. such Indemnified Parties arc indeminitied or have the right
to advancement of expenses pursuant to (x) the Organizational Documents of the Company and (v} the
I'FIC, cach such Indemnified Party against any Liability (including advancement of reasonable attorneys’
fees and expenses prior to the final disposition of any claim, suit, proceeding, or investigation ta vach
Indemnified Party 1o the fullest extent permitted by Law upon receipt of any undertaking required by
applicable Law). judgments, fincs, and amounts paid in settlement in connection with any such threatencd
or actual clann, action, suit, proceeding, or investigation. In the event of any such threatened ar actual
claim. action, suit, proceeding, or invesiigation (whether asserted or arising before or after the Effective
Time). the Indemnified Partics may retain counsel reasonably satisfactory 1o them; provided, that
(1} Scacoast shall have the right to assume the defense thereof and upon such assumption Seacoast shall
not be required to advance to any Indemnified Party any legal expenses of other counsel or any other
expenses subsequently incurred by any Indemnified Party in connection with the defense thereof, except
that if Scacoast elects not 10 assume such defense or counsel for the Indemnified Parties reasonably advises
the Indemnified Partivs that there are material issues that raise conflicts of interest between Seacoast..gq:d
the Indemnified Partics, the Indemnificd Parties may retain counsel reasonably satisfactory t6 them;Znd
Scacoast shall advance the reasonable fees and cxpenses of such counsel for the Indemnified I’ﬂmu;
(1) Seacoast shall not be liable for any settlement effected without its prior wrilten consent (wh:ch consent

shall not be unreasonably withheld}, and (3} Seacoast shall have no obligation hereunder 1o any Indcnﬁﬁ—ﬁcd_ .

Party when and if a court of competent jurisdiction shall determine, and such determination shal]_ha\e
hLumw final, that indemnification of such Indemnified Party in the manner contemplated ht,rcbv 15
prohibited by applicable Law. Tooe e
. _ (R

(v Scacoast agrees that all existing rights to indemnification and all &dsting
limitations on Liability existing in favor of the directors, officers, and emplovees of the Company (the
“Covered Parties™) as provided in their respective Organizational Documents as in effect as of the date of
this Agreement shall survive the Merger and shall cominue in full force and effect. and shall be honored by
such entities or their respective successors as if they were the indemnifying party thereunder, without any
amendment thereto; provided, that nothing contained in this Scetion 4.15(b) shall be deemed to preclude
the liquidation. consolidation, or merger of Seacoast or SNB, in which case all of such rights 10
indemnification and limitations on Liability shall be deemed 1o so survive and continue notwithstanding
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any such hquidation, consolidation or merger.  Without limiting the foregoing. in any case in which
approval by Seacoast is required to effectuate any indemnification for any director or officer of the
Company, Scacoast shall direct, at the election of the Indemnified Party that the determination of any such
approval shall be made by independent counsel mutually agreed upon between Seacoast and the
Indemaified Party.

(c) Seacoast, from and after the Effective Time, will directly or indirectly cause the
Persons who served as directors or officers of the Company at or before the Effective Time to be covered
by the Company’s existing directors’ and officers” lability insurance policy: provided, that Scacoast may
substitute therefor policies of at least the same coverage and amounts containing terms and conditions that
arc not less advantageous than such policy: provided firther, that in no event shall the aggregate premiums
applicable to coverage exceed 150% of the current annual premium paid by the Company (as set forth in
Section 4.15(c) of the Company Disclosure Letter) for such insurance. Such insurance coverage shall
commence at the Effective Time and will be provided for a period of no less than six (6) years afier the
Effecuve Time,

{d) If 5BC or SNB or any of their respective successors or assigns shall consolidate
with or merge into any other Person and shall not be the continuing or surviving Person of such
consolidation or merger or shall transfer all or substantially all of its assets to any Person, then and in each
case, proper provision shall be made so that the successors and assigns of SBC or SNB, as applicable, as
the surviving entities shall assume the obligations set foril in this Section 4.135.

() The provisions of this Section 4.15 are intended to be for the benefit of and shall
be enforceable by, cach Indemnified Party and his or her heirs and representatives,

4.16. Resolution of Certain Matters. The Company shall usc its reasenable best ettorts and
take any and all actions (including completing any necessary filings with Regulatory Authorities) to resolve
the items set forth on Section 4.16 of the Seacoast Disclosure Letter. all subject 1o SBC's reasonable
satisfactian.

4.17  Claims Letters. Concurrently with the exccution and delivery of this Agreement and
eftective upon the Closing, the Company has caused cach director or officer of the Company set forth on
Section 4.17 of the Scacoast Disclosure Letier to execute and deliver a Claims Letter in the form attached
hereto as Exhibit B.

4.18  Restrictive Covenant Agreement. Concurrently with the execution and delivery ofthis
Agreement, the Company has caused each director or officer of the Company set forth on Section 4=IS

the Seacoast Disclosure Letter to execute and deliver a Restrictive Covenant Agreement fin thc form -y

attached hereto as Exhibi C. -~

(]

4.19.  Svsiems Integration; Operating Functions. From and after the date hercof, the Company,

shall and shall cause its direclors, officers and employees to, and shall make all commercially rmsonablc
best efforts (without undue dlsruptmn o either business) to cause the Company’s data prodessing
consultants and software providers to, cooperate and assist the Company and Seacoast in conm_cuqn:rwlth
an electronic and systems conversion of all applicable data of the Company to the Seacoast syStems.
including the training of the Company employecs during normal banking hours. Following the date hercof,
the Company shall provide Seacoast access to its data files to facilitate the conversion process, including
but not limited 1o, (i) sample data files with data dictionary no later than 30 days following the date of this
Agreement; (it} a full set of data files, including clectronic banking and online bill payment data. for
mapping and mock conversion no later than 90 days prior (o the targeted conversion date as determined by
Scacoast; (iii) a second full set of data files from which to establish CIS records, deposit sheils, electronic
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banking accounts, bill payment payees and order debit cards no later than 21 days prior to the targeted
conversion date; and (iv) a final set of data files no later than the date of the targeted conversion date. The
Company shall cooperate with Seacoast in connection with the planming for the efficient and orderly
combination of the parties and the operation of SNB (including the former operations of Company) after
the Merger, and in preparing for the consolidation of appropriate operating functions to be effective at the
Effective Time or such later date as Seacoast may decide. The Company shall take any action Scacoast
may reasonably request prior to the Effective Time to facilitate the combination of the operations of the
Company with SNB. Without limiting the foregoing, the Company shall provide office space and support
services (and other reasonably requested support and assistance) in connection with the foregoing, and
scnior officers of the Company and Seacoast shall meet from time to as the Company or Seacoast may
reasonably request, to review the financial and opcerational affairs of the Company and its Subsidiaries, and
the Company shall give due consideration to Seacoast’s input on such matters, with the undersianding that,
notwithstanding any other provision contained in this Agreement, (i) neither SBC nor SNB shall be
permitted 1o exercise control of the Company prior to the Effective Time, and (ii) the Company shall not
be under any obligation to act in a manner that could reasonably be deemed to constitute anii-competitive
behavior under federal or siate antitrust Laws.

4.20  Additional Contracts. Effective at Closing Dale, the partics shall have entered 1nto the
contracts and in the form set forth on Schedule 4.20.

4.21  Transfer Taxes. All federal, state, local, non-U.S. transfer, excise, sales. use. value added,
registration, stamp, recording, property and similar taxes or fees applicable to, imposed upon, or arising out
of the transactions contemplated by this Agreement and all related fees, interest and penaltics '(L'él[t,cti\cly

“Transfer Taxes™) shall be paid by the Company shareholders when due. The Company shan.ho}du:. will”
timely file or cause to be timely filed all necessary documentation and Tax Returns with respect 10 Iranslcr .

Taxes. and Seacoast will assist in such filing as may be required by applicable Law. Each Pary v wilkeach
use its commercially reasonable efforts 1o avail itself of any available exemptions from any sud: Transfer
Taxes. - S
NS
422 Approval of 280G Pavments. If, after reviewing the 280G calculauons and other
supporting materials prepared by the Company and its Representatives, either the Company ‘or Seacodst
determines that any Person who is a “disqualified individual™ has a right 1o any payments and/or benefits
as a result of or in connection with the execution of this Agreement and the consummation of the
transactions contemplated hereby that would be deemed 1o constitute “parachute paviments™ (as such terms
are defined in Section 280G of the Internal Revenue Code and the regulatons promulgated thercunder)
absent approval by the shareholders of the Company, then the Company will undertake its best cffors to
modify its obligations to provide such payments or benefits 1o the extent necessary such that, afier giving
cffect to such modifications, the modified payments or benefits would not constitute a parachute pavinent
to a disqualified individual based on the 280G calculations. If, in the opinion of Seacoast or iis
Representatives, the Company is not able to modify its obligations 1o make such payments or benefits
comply with the foregomng within 30 days after detenmining that a payment or benefit would constitute a
parachute payment to a disqualified individual, then at least three (3) Business Days prior to the Closing
Date, the Company will take all necessary actions (including obtaining any required waivers or consents
from each disqualified individual) to submit 10 a shareholder vote, in a manner that satisfics the shareholder
approval requirements for exemption under Section 280G(b)(5)(A)(ii) of the Internal Revenue Code and
the regulations promulgated thereunder, the right of each disqualified individual w reccive or retain, as
apphicable, any payments and benefits to the extent necessary so that no payment or benefit received by
such disqualified person shall be deemed a parachute payment. Such vote shall establish the disquatified
individual's right to the pavment or benefits.  The Company will be responsible for all liabilities and
obligations related 10 the matters described in this Section 4.22, including any claims by disqualified
individuals that they arc entitled to payment or reimbursement for any related excise taxes. The Company
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will provide to Seacoast copies of any waivers, consents, and sharcholder information statements or
disclosures relating to Section 280G and the sharcholder vote described in this Section 4.22, a reasonable
period of time before disseminating such materials to the disqualified individuals and the Company’s
shareholders, and will work with Seacoast in good faith regarding the inclusion of any comments provided
by Seacoast thereto. Prior to the Closing. the Company shall deliver to Seacoast evidence that a vote of the
Company’s sharcholders who are entitled to vote was solicited in accordance with the foregoing provisions
of this Scction 4.22 and that the requisite number of sharcholder votes was or was not obtained with respect
thereto.

ARTICLE S
CONDITIONS PRECEDENT TO OBLIGATIONS TO CONSUMMATE

5.1 Conditions to Obligations of Each Party. The respective obligations of each Party 10
perform this Agreement and to consummate the Merger and the other transactions contemplated hereby are
subject to the satisfaction of the following conditions, unless waived by each Party pursuant to Scction 7.7:

(a) The Company Sharcholder Approval. The Company shall have obtained the
Company Sharcholder Approval.

(b) Resutatory Approvals. All Regulatory Consents required by law to consummate the
transactions contemplated by this Agreement (the “Required Consents™) shall (i) have been obtained or made
and be in full force and effect and all waiting periods required by Law shall have expired. and (ii) not be
subject to any condition or consequence that would, after the Effective Time, have a Material Adverse
Effect on Scacoast or any of its Subsidianies, including the Company.

{c) No Orders or Restraints: [llegality. No Order issued by any Governmental
Authority (whether temporary, preliminary, or permanent) preventing the consummation of the Merger
shall be in effect and no Law or Order shall have been enacted, entered, promulgated or enforced by any
Governmenial Authority that prohibits, restrains or makes illegal the consummation of the Merger.

{d) Registration Statement. The Registration Statement shall be eftective under the
1933 Act, no stop orders suspending the effectiveness of the Registration Statement shall havebeen issued,
and no action, suit, proceeding, or investigation by the SEC to suspend the effectiveness lhen.ofshall ‘have
been initiated and be continuing. T

,l-.
P

SR Ty

"‘"i

(c) Listing of SBC Common Stock. The shares of SBC Common Stock to be issued “m

to the holders of Company Common Stock upon consummation of the Merger shall have bccn approvc-d

for listing on NASDAQG. - T

e
5.2 Conditions to Obligations of Seacoast. The obligations of Seacoast to~ perfornb this

Agreement and consummate the Merger and the other transactions contemplated hereby are subject4b the

satisfaction of the following conditions, unless waived by Seacoast pursuant to Section 7.7:

{a) Representations and Warranties.  The representations and warranties of the
Company sct forth in this Agreement, after giving effect to Sections 3.1 and 3.2, shall be true and correct
as of the date of this Agreement and as of the Closing Date as though made at and as of the Closing Date
(cxcept that representations and warranties that by their terms speak specifically as of the date of this
Agreement or some other date shall be true and correct as of such date), and Seacoast shall have received
certificates, dated the Closing Date. signed on behalf of the Company by the chicf executive officer and the
chief financial officer of the Company, to such effect.
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{b) Performance of Apreements and Covenants. Each and all of the agreements and
covenants of the Company to be performed and complied with pursuant to this Agreement prior to the
Effective Time shall have been duly performed and complied with in all matenial respects and Seacoast
shall have received certificates, dated the Closing Date, signed on behatf of the Company by the chief
executive officer and the chief financial officer of the Company, to such effect.

(c) Corporate Authorization.  Seacoast shall have received from the Company
{1) certified resolutions of its Board of Directors and sharcholders authorizing the execution and delivery of
this Agreement and the consummanon of the transactions contemplated hereby: (it) a certificate as to the
incumnbency and signatures of officers authonized to execute this Agreement; and (in1) certificates of good
standing. dated not more than three Business Days before the Closing Date, from the Secretary of State of
the State of Florida and the FIDIC.

(d) Consents. The Company shall have obtained all Consents required as a result of
the transactions contemplated by this Agreement pursuant to the Contracts st forth in Section 3.3(b) of the
Company Disclosure Letter.

() Limitation on Dissenter’s Rights. As of the Closing Date, the holders of no more
than five percent (5%) of Company Common Stock that is issued and outsianding shail have taken the
actions requured by the FFIC 1o qualify their Company Commen Stock as Dissenting Shares.

(N Material Adverse Effect. Since the date hereof, there shall not have occurred any
fact, circumstance or event, individually or taken together with all other facts, circumstances or events that
has had or is reasonably likely to have a Matenial Adverse Effect on the Company.

(2) Tax Opinions. Scacoast shall have received a written opinion from Alston & Bird
LLLP in a form reasonably satisfactory to it, dated the date of the Effective Time, substantially 1o the effect
that the Merger will constitute a reorganization within the meaning of Section 368(a) of the Internal
Revenue Code, and cach of SBC and the Company will be a pany io that reorganization within the meaning
of Section 368(a) of the Internal Revenue Code. In rendering such opinion, such counsel shall be entitled
to rely upon representations of officers of Scacoast and the Company reasonably satisfactory in form and
substance to such counsel.

(h) Claims Leuters. Scacoast shall have received from the Persons listed in Section
4.17 of the Seacoast Disclosure Letter an executed written agreement in substantially the form of Exhibit B.

(1) Restrictive Covenant Agreement. Each of the Persons as set forth in Section 4.18
of the Seacoast Disclosure Letter shall have entered into the Restrictive Covenant Agreemensd in
substantially the form of Exhibit C. X z

- =

RS .
. . . ; - . g - - “a o H
G I'he Company's Consolidated Tangible Shareholders” Equity. The Company’s.

Consolidated Tangible Shareholders’ Equity as of the close of business on the fifth Business-Day pribr to ™
the Closing Date shall be an amount not less than $14,104,000 and the Company's general-allowance for Ep
loan and lease losses shall be an amount not less than 0.73% of total loans and leases outstanding. = =
[y .

(k) Termination of the Company Equity Awards. All outstanding Companylquity
Awards shall have been terminated and cashed out as provided in Section 1.6, and the C0ﬁ1pany'sr'ﬁoard
of Directors and shareholders shall have taken all action necessary to werminate the Company Stock Plans
effective prior to the Effective Time.  No Company Equity Awards, whether vested or unvested, or
abligations 1o issue Company Equity Awards, shall be outstanding as of the Eftective Time.
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(1) Non-Foreign Affidavit. Delivery to Scacoast of an aftidavit. in the form provided
by Treasury Regulation Section 1.8297-2(h), from the Company, along with the notice to be provided to
the IRS, if applicable, that the ownership interests in the Company are not United States real propeny
interests.

(m) Completion of Scetion 4.16 ltems. Each of the items set forth in Section 4.16 of
the Seacoast Disclosure Letter shall have been completed and finalized prior to the Effective Time, all to
the reasonable satisfaction of Seacoast.

53 Conditions to Obligations of the Company. The obligations of the Company to perform
this Agreement and consummate the Merger and the other transactions contemplated hereby are subject to
the satisfaction of the following conditions, unless waived by the Company pursuant to Scction 7.7

(1) Reprasentations and Warranties. The representations and warrantics of Scacoast

sct forth in this Agreement, after giving effect 1o Sections 3.t and 3.2, shall be true and correct as of the
date of this Agreement and as of the Closing Date as though made at and as of the Closing Date (except
that represeatations and warranties that by their terms speak specifically as of the date of this Agreement
or some other date shall be true and correct as of such date) and the Company shall have received a
certificate, dated the Closing Date, signed on behalf of Seacoast by a duly authorized officer of Scacoast,
10 such cftect.

(b) Performance of Agreements_and Covenants. Each and all of the agreements and
covenants of Seacoast to be performed and complied with pursuant to this Agreement prior to the Effective
Time shall have been duly performed and complied with in all material respects and the Company shall
have received a certificate, dated the Closing Date, signed on behalf of Seacoast by a duty authorized officer
of Scacoast, to such cffect.

{c) Maiterial Adverse Effeet. Since the date hercof, there shall not have occurred any
fact, circumstance or even, individually or taken together with all other facts, circumstances or events that
has had or is reasonably likely to have a Material Adverse Effect on Scacoast.

(d) Corporate Authorization. The Company shall have received from Scacoast; (i)
certified resolutions of'its Board of Directors authorizing the execution and delivery of this Agreement and
the consummation of the transactions contemplated hereby and thereby; (i) a certificate as to the
incumbency and signatures of officers authorized to execute this Agreement; and (iii) certificates of good
standings. dated not more the three (3) Business Days before the Closing Date, from the Sccretary of State

of the State of Florida and the FDIC. - s 4
ARTICLE 6 SR
TERMINATION o T
) fwna
rgv . - - - - = . ) '_L. )
6.1 Fermination. Notwithstanding any other provision of this Agreement,zand !
notwithstanding the Company Sharcholder Approval, this Agreement may be terninated arid the Mf\grgcr
abandoned at any time prior to the Effective Time: VTl
(@) By mutual consent of the Board of Directors of the Company and the Board of
Directors or Executive Committee of the Board of Directors of SBC; or
(b) By the Board of Directors of cither Party in the cvent of a breach of any

Tepresentation, warranty, covenant or agreement contained in this Agreement on the part of the other Party,
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which breach would result in, if occurring or coniinuing on the Closing Date, the failure of the conditions
to the wrminating Party’s obligations set forth in Sections 5.2 or 5.3, as the case dictates, and that cannot
be or has not been cured within 30 days after the giving of written notice to the breaching Party of such
breach, provided that the right to effect such cure shall not exiend beyond the date set forth in subparagraph
{d) below: or

{c) By the Board of Dircctors of ecither Party in the cevent that (i) any Regulatory
Consent required to be obtained {rom any Governmenial Authority has been denied by final non-appealable
action of such Governmental Authority, or (11) the Company Sharcholder Approval has not been obtained
bv reason of the failure 10 obtain the required vote at the Company shareholders’ meeting where this
Agreement was presented to such sharcholders for approval and voted upon; or

(d) By the Board of Direciors of cither Party in the event that the Merger has not been
consummated by June 30, 2020, 1f the failure to consummate the transactions contemplated hereby on or
before such date 1s not caused by any breach of this Agreement by the Party electing to terminate pursuant
1o this Scction 6.1(d). or

{(€) By the Board of Directors of SBC in the event that (i) the Company has withdrawn,
gualified or modified the Company Directors” Recommendation in a manner adverse to Seacoast or shall
have resolved to do any of the foregoing, (if) the Company has failed to substantialiv comply with its
obligaiions under Sections 4.5 or 4.12, or {iii) the Board of Directors of the Company has recommended,
endorsed. aceepted or agreed to an Acquisition Proposal; or

(0 By the Board of Directors of the Company in the eveat that (i) the Board of
Directors of the Company has determined in accordance with Secton 4.12 that a Superior Proposal has
been made with respect to it and has not been withdrawn. and (i1) neither the Company nor any of its
Representatives has failed 1o comply in all matenal respects with Section 4.12: or

(2} By the Board of Directors of SBC it holders of more than five percent (5.0%) n the
aggrepate of the outstanding shares of Company Common Stock shall have voted such shares against this
Agreement or the Merger at any meeting called for the purposc of voting thereon and shall have given
notice of their intention to exercise their dissenters” rights in accordance with the FFIC.

6.2 Effect of Termination. In the event of the termination and abandonment of this
Agreement pursuant to Section 6.1, this Agreement shall become void and have no effect, and none of
Seacoast, the Company. any of their respective Subsidiaries, or any of the officers or directors of any of
them, shall have any Liability of any nature whatsoever hereunder or in conjunction with the transactions
contemplated hereby. except that (1) the provisions of Section 4.10(b), Article 6 and Article TEhatl suryive
any such termination and abandonment, and (i) a termination of this Agreement shall not relievesthe
breaching Party from Liability for an uncured willful breach of a representation, warranty, éovenant, or _

agreement of such Party contained in this Agreement. - -
. Lo
ARTICLE 7 .m0
MISCELLANEQUS — =
IP -
Jinitions LI
7.1 Definitions. 5 W
{a) Except as otherwise provided herein, the capitalized terms set forth below shall

have the {ollowing meanings:
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“1933 Act” shall mean the Securities Act of 1933, as amended, and the rules and
regulations thereunder.,

“1934 Act™ shall mean the Securitics Exchange Act of 1934, as amended, and the
rules and regulations thereunder.

“*Acquisition Proposal™ shall mean, other than the transactions contemplated by
s Agreement, any offer, proposal or inquicy relating to, or any third party indication of interest
in, (i} any acquisition or purchase. direct or indirect, of 25% or more of the consolidated assets of
the Company or 25% or more of any class of equity or voting sccurities of the Company, (i1) any
tender offer (including a self-tender offer) or exchange offer that, if consummated, would result in
or would reasonably be expected to result in such third party beneficially owning 25% or more of
any class of cquity or voting sccurities of the Company, (111} a merger, consolidation, share
exchange, business combination, reorganization, recapilalization. liquidation, dissolution or other
similar transaction involving the Company, or (iv) any other transaction the consummation of
which could reasonably be expected to impede, interfere with, prevent or malenially delay the
Muerger or that could reasonably be expected to dilute materially the benefits 1o Seacoast of the
transactions contemplated hereby.

“Affiliate™ of a Person shall mean (i) any other Person directly, or indirectly
through one or more intermediaries, controlling, controlled by or under conimon control with such
Person or (it} any director, partner or officer of such Person or. for any Person that is a limited
liability company, any manager or managing member thercolt  For purposes of this definition,
“control” {and its derivatives) shall mean the possession. directly or indirectly. of the power to
direet or causce the direction of the management and policies of a Person, whether through
ownership of equity, voting or other interests, as trustec or executor, by contract or otherwisce.

*Benefit Plan™ shall mean any “emplovee benefit plan™ (as that term is defined in
Section 3(3) of ERISA), and the Company Stock Plan, and any other employee benefit plan, policy,
or agreement, whether or not covered by ERISA, and any pension. retirement, profit-sharing,
deferred compensation. cquity compensation. emplovment, stock purchase, gross-up, retention.
incentive compensation, employee stock ownership, severance. vacation, bonus, or deferred
compensation plan, policy, or arrangement, any medical, vision. dental. or other written health plan,
any life insurance plan, fringe benefit plan, and any other employee program or agreement, whether
formal or informal, that is entered into, maintained by, sponsored in whole or in part by, or
contributed to by the Company or any Subsidiaries thercof, or under which the Company or any
Subsidiaries thereof could have any obligation or Liability, whether actual or contingent, with
respect to any Company employee,

“BHC Act” shall mean the federal Bank Holding Company Act of 1956, as
amended. and rules and regulations thereunder,

“Business Day " shall mean any day that NASDAQ is normally open: for lradin;:
fara tull day and that is not a Saturday. a Sunday or a day on which banks in New York, Ncw Yok

are authorized or required to close for regular banking business, o
-z Ny
“Company Common Stock™ shall mean. collectively the Class A common stock ==~
R -
ol the Company and the $1.00 par vatue per share Class B common stock of the Company. .
P B
Lz f
— s |
l; [
T ™o
w
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“Company Equity Award™ shall mean an award, grant, unit, option to purchase,
or other right to receive a share or shares of Company Common Stock and shall specifically include
any resiricted stock awards.

“Company Shareholder Approval™ shall mean the approval of this Agreement
by the holders of at least a myjonty of the outstanding shares of Company Common Stock,

*“Company Stock Plan” shall mean any equity compensation plan, stock purchase
plan, incentive compensation plan. or any other Benefit Plan under which the Company Equity
Awards have been or may be issued.

“Confidentiality Agreement™ shall mean that certain Confidentiality Agreement.
dated July 8, 2019, by and between Seacoast and the Company.

*Consent™ shall mean any consent, approval, authorization, clearance, exemption,
waiver, or similar affirmation by any Person pursuant wo any Contract, Law, Order, or Permit,

*Consolidated Tangible Shareholders” Equity™ shall mcan as 1o the Company
as of the close of business on the fifth Business Day prior to the Closing Date (the “Measuring
Date™). the consolidated sharcholders™ equity of the Company as set forth on its balance sheet on
the Measuring Date calculated in accordance with GAAP and including the recognition of or
accrual for all Permitted lixpenses paid or incurred, or projected to be paid or incurred, in
connection with this Agreement and the transactions contemplated by 1t, cxcluding (1) any change
related 1o recapture of any of the allowance for loan and lease losses following the date of this
Agreement and receipt of any related regrulatory approval, (i1} all intangible assets, and minus any
unrealized gains or plus any unrealized losses {as the case may be) in such Partv’s Subsidiaries’
securities portfolio due to mark-to-market adjustments as of the Measuring Date, or (iii} the cash
amount of $1.271,321 (as adjusted to the equivalent after-tax amount), representing the proceeds
expecied 1o be received by the Company pursuant to the Transferable Development Rights
Purchase and Sale Agreements that are expected to close in December 2019 (provided that the
Consolidated Tangible Shareholders’ Equity will be adjusted up or down, as applicable. for any
amount in cxcess of such amount or that represents a shortfall from such amount. accordingly).
The calculation of Consolidated Tangible Shareholders™ Equity shall be deliverad by the Company
1o Seacoast, accompanied by appropriate supporting detail, no later than ten days prior to the
Closing Date. and such calculation shall be subject to verification and approval by Seacoast, which
approval shall not be unreasonably withheld.

“Contract” shall mean any written or oral agreement, arrangement, commitment,
contract, indenture, instrument, lease, undersianding, note, bond, license, morigage, deed of_gguel
or undertaking of any kind or character to which any Person is a party or that is bmdlng: onzany
Person or its capital s[ock assets, or business. o o

S --i_‘

. o :
“Default” shall mean (i) any breach or violation of or default under any Copfact..” =
Law, Order, or Permit, (i1) any occurrence of any event that with the passage of time or the giving” _,
of notice or both would constitute a breach or violation of or default under any Contract,-Law,
Order. or Permit. or (111) any occurrence of any event that with or without the pzw:us_(:'oflimc or
the giving of notice would give rise to a nghl to terminate or revoke. change the current tergy of.
or renegoliate, or to accelerate, increase, or impose any Liability under, any Contract; Law. Qrder,

or Permut.
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“Determination Date™ means the later of (i} the date on which the last Required
Consent is oblained without regard to any requisite waiting period or (ii) the date on which the
Company Sharcholder Approval 15 obtained.

“Dissenting Shares” shall mean shares of Company Common Stock that are
owned by sharcholders that properly demand and exercise their dissenters® rights and who complies
in all respects with the provisions of Section 638.44 of the FFIC,

*Environmental Laws™ shall mean all Laws relating to pollution or protection of
human health or the environment (including ambient air, surface water, ground water, land surface,
or subsurface strata} and which are administered, interpreted, or enforced by the United States
Environmental Protection Agency and state and local agencies with jurisdiction over, and including
common Law in respect of, poliution or protection of the cenvironment, including the
Comprehensive Environmental Response, Compensation and Liability Act, as amended, the
Resource Conservation and Recovery Act, as amended, and other Laws relating to emissions,
discharges, releases, or threatened releases of any Hazardous Material, or otherwise refating to the
manufacture, processing, distribution, use, treatment, storage, disposal, transport, or handling of
any Hazardous Material, including all requirements for permits, licenses and other authorizations
that may be required.

“ERISA Affiliate” of any Person means any entity that is, or at any relevant time
was, a member of (i) a controlled group of corporations (as defined in Section 414(b} of the Internal
Revenue Code). (i) a group of trades or businesses under common control {(as defined in
Section 414(c) of the Internal Revenue Code) or (iii) an affiliated service group (as defined under
Section 414(m) of the Internal Revenue Code or the regulations under Section 414(0) of the Iniernal
Revenue Code) with such Person.

“ERISA Plan” shalt mean any Benefit Plan that is an “employee wellare benelit
plan.” as that term is defined in Section 3{1) of ERISA. or an “employee pension benefit plan.” as
that term is defined in Section 3(2) of ERISA.

“Exchange Ratio™ shall mean 0.2000, which shall remain fixed.

“Exhibits™ A through C. inclusive, shall mean the Exhibits so marked, copics of
which arc attached 1o this Agreement. Such Exhibits are hereby incorporated by reference herein
and madec a part hereof, and may be referred o in this Agreement and any other related insirument
or document without being attached hereto.

“Facilities™ shall mean all buildings and improvements on the Propefty of any
— N

Person. -

“FBCA" shall mean the Florida Business Corporation Act. .-

- - . . .
“FDIC” shall mean the Federal Deposii Insurance Corporation.
“FINRA™ shall mean the Financial Industry Regulatory Authority. - 3
. " . N
‘Federal Reserve Board” shail mean the Board of Governors of the Federal

Reserve System.
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“Financial Statements™ shall mean (i} the consolidated balance sheets (inctuding
related notes and schedules, if any) of a Party and its Subsidiarics as of June 30, 2019 and as of
December 31, 2017 and 2018, and the related consolidated staiements of operations. cash flows (as
to annual financial statements only), and shareholders™ equity and comprehensive income (loss)
(including related notes and schedules, 1f any) for each of the six months ended June 30, 2019 and
each of the three yvears ended December 31, 2016, 2017 and 2018, as delivered by such party to the
other Party or as filed or to be filed by such Partv in its SEC Reports, and (ii) the consolidated
balance sheets of such Pany and i1s Subsidiaries (including refated notes and schedules, il any),
and related statements of operations. cash flows (as o annual financial statements only), and
shareholders™ equity and comprehensive income (loss) (including related notes and schedules, if
any) filed with respect to periods ended subsequent to Decemnber 31, 2018, Financial Statements
will also include balance sheets and income statements delivered by the Company to SBC prior to
the Eftective Time for each subscquent quarter-end.

“GAAP" shall mean accounting principles generally accepted in the United States
of Aumerica, consistentty applied during the periods involved.

“Governmental Authority™ shall mean cach Regulatory Authority and any other
domestic or foreign court, administrative agency, commission or other governmental authority or
instrumentahity (including the staff thereof), or any industry self-regulatory autherity (including the
staff thereof).

“Hazardous Material™ shall mean (1) any hazardous substance, hazardous material,
hazardous wasie, regulated substance, or toxic substance (as those terms are defined by any
applicable Environmental Laws), and (i1} any chemicals, poliutants. contaminants, petroleum,
petroleum products that are or become regulated under any applicable local, state, or federal Law
(and specifically shail include asbestos requiring abatement, removal, or encapsulation pursuant to
the requirements of governmental authorities and any polychlorinated biphenyls).

“Inteflectual Property” shall mean (i) any patents, copyrights, trademarks,
service marks, mask works or similar rights throughout the world, and applications or regisirations
for any of the foregoing, (ii) any proprietary interest, whether registered or unregistered, in know-
how, copyrights, trade secrets, database rights, data in databases, website content, inventions,
invention disclosures or applications, software (including source and object code), operating and
manufacturing procedures. designs, specifications and the like, (iii) any proprietary interest in any
similar intangible asset of a technical, scientific or creative nature, including slogans, logos and the
like and (iv) any proprietary interest in or 10 any documents or other tangible media cb:r.il_ainin‘g_z\giny

of the foregoing. .

=

) Twa .
“Internal Revenue Code” shall mean the Internal Revenue Code-qf- 1986, as r

amended. any successor statute thereto, and the rules and regulations thereunder. PR —

“Knuowledge™ of any Party or “known to” a Party and any other phrases of sitilar %
import means, with respect 1o any matter in question relating to a Party, if any of the Chairman of.J
the Board, Chief Executive Officer, President, Chief Operating Officer, Chichinaqcial,Of;.'kc;er or
General Counsel of such Party have actual knowledge of such matier, after due inquiry abitheir
direct subordinates who woutd be likely 1o have knowledge of such matter.

*Law™ shall mean any code, law (including any rule of commeon law), ordinance,
regulation, rule, or statute applicable 1o a Person or its assets, Liabilities, or business, including
those promulgated. interpreted. or enforced by any Governmental Authority.

£
LEGALO2/IOR3 198



*Liability™ shall mean any direct or indirect, primary or secondary, liability,
indebtedness. obligation. penalty. cost, or expense (including costs of investigation, collection, and
defense), claim, deficiency, or guaranty of any type, whether accrued, absolute or contingent,
liquidated or unliquidated, matured or unmatured. or otherwise.

“Lien™ shall mean any morgage, pledge, reservation, restriction (other than a
restriction on transfers arising under the Sccurities Laws). security interest, lien, or encumbrance
of any nature whatsoever of, on, or with respect to any property or property interest. other than
Liens for property taxes not yet due and payable.

“Litigation” shall mean any action, arbitration, cause of action, claum, complant,
criminal prosccution, demand letter, governmental or other examination or invesugation. hearing.
inquiry, administrative or other proceeding, or notice (written or oral} by any Person alleging
potential Liability, but shall not include claims of entitlement under any Benefit Plans that are made
or received in the ordinary course of business.

*NASDAQ™ shall mean the National Marker System of The NASDAQ Stock
Market.

“QCC™ shall mean the Office of the Comptroller of the Currency.

“Order™ shall mean any admimistrative deaision or award, decree, injuncuon,
judument, order, quasi-judicial decision or award, ruling. or writ of any federal, siate, local, or
forcign or other court, arbitralor, mediator, tribunal, administrative agency, or Governmental
Authorny.

*Organizational Documents™ shall mean the articles of incorporation, certificate
of incorporation, charter, bylaws or other similar governing instruments, in each case as amended
as of the date specified. of any Person.

“Party” shall mean Scacoast, on the one hand. or the Company. on the other hand,
and “Parties” shall mean Scacoast and the Company.

“Permit™ shall mean any federal, state, local, and foreign governmental apprdval,
authorization, certificate, casement, filing, franchise, Hicense. or permit from Governmenial Autharities
that are required for the operation of the businesses of a Person or its Subsidiaries. o S T

“Permitted Expenses” shall mean (i) the reasonable expenses of the Company
incurred or to be accrued in connection with the Merger (including fees and expenses of attormeys, I
accountants or other consultants) in the amounts as set forth in Section 7.1(b) of the Scacoast "';
Disclosure Letter and (ii) the fee payable to the Company’s financial advisor in accordande’with ™
the engagement letter disclosed to SBC prior 1o the execution of this Agreement. ... ::’

“Permitted Liens” shall mean (1) Liens for current Taxes and assessment not vet past
due or the amount or validity of which is being contested in good faith by appropriate proceedings, (ii)
mechanics’. workmen's, repairman’s. warehousemen's and carrier’s Liens arising in the ordinary
course of business of the Company consistent with past practice, or (ii1) restrictions on transfers under
apphicable securities Laws,
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“Person™ shall mean any natural person or any legal, commercial, or governmental
entity, including, a corporation, general parinership, joint venture, limited pannership, limited
liability company. trust, business association, or person acting in a representative capacity, as well
as any syndicate or group that would be deemed 1o be a person under Section 13(d){3) of the 1934
Act.

“Property” shall mean all real property leased or owned by any Person and its
Subsidiaries, either currently or in the past.

“Proxy Statement/Prospectus” shalt mean the proxy statement and other proxy
solicitation materials of the Company and the prospectus of SBC consttting a part of the
Registration Statement.

“Registration Statement™ shall mean the Registration Statement on Form S-4, or
other appropriate form, including any pre-effective or post-effective amendments or supplements
thereto, filed with the SEC by SBC under the 1933 Act with respect 1o the shares of SBC Comman
Stock to be issued to the sharcholders of the Company in connection with the transactions
contemplated by this Agreement.

“Regulatory Authorities” shall mean, collectively, the Federal Trade Comimission,
the Unuted States Depaniment of Justice, the Federal Reserve Board, the OCC. the FDIC, the
Consumer Financial Protection Bureay, the Internal Revenue Service, NASDAQ, all federal and state
regulatory agencies having jurisdiction over the Parties and their respective Subsidiaries. FINRA,
and the SEC (including, in cach case, the staft thercof).

“Representative™ shall mean any investment banker, financial advisor, attorney,
accouniant, consultant, agent or other representative of a Person.

“Rights” shall mcan. with respect to any Person, securities. or obligations
convertible into or exercisable for, or giving any other Person any right to subscribe for or acquire,
or any options, calls, restricted stock, deferred stock awards, stock units, phantom awards, dividend
cquivalents, or commitments relating to, or any stock appreciation right or other instrument the
value of which is determined in whole or in part by reference 1o the market price or valug of, shares
of capital stock of such Person, whether vested or unvested or exercisable or unexéfcisableZdnd

shall include the Company Equity Awards. AU S
o T
“SBC Common Stock” shall mean the $0.10 par value per share common ;_rgck -
of SBC. - ‘
5o

“SEC” shall mean the United States Sceurities and Exchange Commigsiong:; any i
successor thereto. 3 g

“SEC Reports™ shall mean all forms, proxy statements, rcgislralion statements,
reports, schedules. and other documents filed. or required to be filed, by a Party or any of its
Subsidiaries with the SEC since December 31, 2016, To the extent the most recent disclosures by
a Panty in their SEC Reports updates, revises. amends or replaces such prior disclosures, then the
most recent disclosures shall prevail.

“*Seacoast Closing Price” shall mean the average of the VWAP for the twenty
(20) Trading Days cnding on the Trading Day immediately prior to the Determination Date.
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“Securities Laws” shall mean the 1933 Act. the 1934 Act, the Investment Company
Act of 1940, the Investment Advisers Act of 1940, and the Trust Indenture Act of 1939, cach as
amended. state securities and “Blue Sky™ Laws. including in cach case the rules and regulations
thereunder.

“Subsidiary™ or “Subsidiaries” shall have the meaning assigned in Rule 1-02(x)
of Regulation 8-X of the SEC.

“Superior Proposal™ mecans any bona fide, unsolicited, written Acquisition
Proposal for at least a majority of the outstanding shares of Company Common Stock on terms that
the Board of Directors of the Company concludes in pood faith 10 be more favorable from a
financial point of view to its sharcholders than the Merger and the other transactions contemplated
by this Agreement (including the terms, if any, proposed by Seacoast 1o amend or modify the terms
of the transactions contemplated by this Agreement). (1) after receiving the written advice of its
financial advisor (which shall be a nationally recognized investment banking firm, Seacoast
acknowledging that Keefe, Bruyette & Woods, Inc. is a nationally recognized investment banking
firm). (2) after taking into account the likelihood of consummation of such transaction on the terms
set forth therein (as compared to, and with due regard for. the terms herein) and (3) after taking into
account all legal (with the written advice of outside counsel), financial (including the financing
terms of any such proposal). regulatory and other aspects of such proposal and any other relevant
factors permitted under applicable Law.

“Target Consolidated Tangible Sharcholders’ Equity” shall mean no less than
$14.104.000.

“Tax" or “Taxes™ shall mean all federal, state. local. and foreign taxes. charges,
fees, levies. umposts, dutics, or other like assessments, including assessments for unclaimed
propertly, as well as income, pross receipts, excise, employment, sales, use, transfer. intangible,
recording, license, payroll. franchise, severance, documentary, stamp. occupation. windfall profits,
environmental, federal highway use, commercial rent. customs duties, capital stock. paid-up
capital, profits, withholding, Social Security, single business and unemployment, disability, real
properly, personal property, registration, ad valorem, value added, alternative or add-on minimum,
estimated, or other tax or povernmental fee of any kind whatseever, ar any amount in respect of
unclaimed property or escheat. imposed by or required 10 be paid or withheld by the United States
or any state, local, or foreign povernment or subdivision or agency thereof. whether dispuied or
not, including any related interest. penalties, and additions imposed thereon or with respect thercto.
and including any liability for Taxes of another Person pursuant to a contract, as a result of being
a member of an affiliated or combined or unitary group. as a transferce or successor, under Treasury
Regulation Section 1.1502-6 or analogous provision of state. local or foreign Law or otherwisg,,

- _ Pany )

“Tax Return®™ shall mean any report, return, declaration, claim [or- refund = or
information return or siatement relating to Taxes, including any associated schedules, t'@m,

attachments or amendments and any related or supporting information. estimates, elections; or -~

statements provided or required 10 be provided 1o a Taxing Authority in connection with Taxes.
including any retum of an Affiliated or combined or unitary group that includes a- Pany or its
Subsidiaries and including without limitation any cstimated Tax return. LS
EE N
“Taxing Authority™ shall mean any federal. state, local, municipal, foreign, or
other Governmental Authority, instrumentality. commission, board or body having jurisdiction
over the Parties 10 impose or collect any Tax.
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(b)

referenced sections:

LIEGALO2/ 3953 1978v)

“Technology Systems” shall mean the electronic data processing, information,
record keeping, communications, teleconmunications, hardware, third-party software, networks,
peripherals, portfolio trading and computer svstems, including anv outsourced systems and
processes, and Intellectual Propertv used by the Company.

“*Termination Fee™ shall mean 8§1,500,000.

“Trading Day™ means any day on which the NASDAQ Stock Market 1s open for
trading; previded that a “Trading Day™ onlv includes those days that have a scheduled closing time
of 4:00 pm (Eastern Time).

“VWAP” shall mean the daily volume weighted average price of the SBC
Commeon Stock on the NASDAQ Stock Market or such other exchange or market on which the
SBC Common Stock is then listed or quoted for trading en the day in question.

The terms set forth betow shall have the meanings ascribed thereto in the

Affordable Care Act.....ooi e
Agpregate Merger Consideration........oeen,
Articles of Merger
AEMCCINCI e e e
Change 1in Recommendation.....oeevicnne,
ClOSINEZ v

Closing Jate
COMPRIY oot
Company Certificates ...
Company Directors” Recommendation................
Company Disclosure Letter .o
Company Latest Balance Sheet ...
Company Regulatory Agreement ...
Covered Employees ...
Covered Parties ..o

Dissenting Sharehotder ..o
Effective THME e
Exchange Agent. ..o
Exchange Fund ... e
Excluded Shares.......oo e,

Indemnified Party
Indemnificd Partics. ...
Material Adverse Effect
Measuring Date.......oovici s
METEET .,
Merger Consideration
OCC e
Regulatory Consents............coooooiiiiicicinne.
Required Consents ...
Sarbanes-Oxley ACt. e

Section 3.3(in1)
Section 1.4(a)
Section 3.3
Partics

Section 4.12(b)
Section 1.2
Section 1.2
Partics

Secuon 1.4(b)
Section 3.3(b)(ii)
Section 3.]
Section 3;:3(d){1i
Section 3.3(v) S
Scction 4:14(a) :I
Section 4:15(b) =>»
Section 3.3(q) 7
Section 273
Scction 1.3 T
Secuon 2.1(1) =
Section 2.1(d) "
Section:li4(e)
Section 3.3(r()
Sectton 7.2(h)
Section 4.15(a)
Section 7.2(b)
Section 3.2(h)
Section 7.1(a)
Preamble
Section 1.4(a)
Section 1.3
Section 4.8(h)
Section 5.1(b)
Scetion 3.3(d)av)
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Shareholder Support Agreement......ooooveeeeenee. Prcamble
Surviving Bank ... Section 1.1

Takcover Laws. e Section 3.3(v)
B e Parties
SBC Preferred Stock oo Section 3.4(c)
SBC Regulatory Agreement ... Section 3.4(f){i1)
Seacoast Parties
SNB L Partics
(c) Any singular term in this Agreement shall be deemed 1o include the plural, and any

plural term the singular. Whenever the words “include.” “includes.” or “including™ are used in this
Agreement. they shall be deemed followed by the wards “without limitation.” The words “hereby,”
“herein.” “hereof” or “hereunder.” and siumilar terms are 10 be deemed 10 refer to this Agrecment as a whole
and not to any specific section.

7.2 Non-Survival of Representations and Covenants; Indemnification.  Except for Articles
1 and 2, Sections 415 and 4.20 and this Article 7, the respective representations, warrantics, obligations,
covenants, and agreements of the Panties shatl be deemed only to be conditions of the Merger and shalt not
survive the Effective Time.

7.3 Expenses.

(a) Except as otherwise provided in this Section 7.3 or in Scction 7.4, each of the
Parties shall bear and pay all direct costs and expenses incurred by it or on its behalf in connection with the
transactions contemplated hereunder, including filing, registration, and application fees, printing fees, and
fees and expenses of its own financial or vther censultants, investment bankers, accountants, and counsel,
except that Seacoast shall bear and pay the filing fees pavable in cornection with the Registration Statement and
the Proxy Statement/Prospectus and one-half of the printing costs mcurred in connection with the printing of the
Registration Statement and the Proxy Statement/Prospectus.

(b} Nothing comtained in this Section 7.3 or Section 7.4 shall conslitﬁl‘c"'or sa be
deemed to constitute liquidated damages for the willful breach by a Party of the terms of this. Agu.tﬂe.m or
otherwise limit the rights of the non-breaching Party. o = N

T _ Lo L

7.4 I'ermination Fee. .
. b ;“,

(a) In the event that (A) (i) cither Party terminates this Ag,rcelmm purxumlt lo_}

Section 6.1(c)(11). or (1) SBC terminates this Agreement pursuant to Section 6.1(b), as a restlt of awillful
breach of a covenant or agreement by the Company, or pursuant o Sections 6.1(e)(i) or in(e)(ii{,}tB) at
any time afier the date of this Agreement and prior to such termination Company shall have received or
there shall have been publicly announced an Acquisition Propoesal that has not been formally withdrawn or
abandoned prior to such termination, and (C) within twelve (12) months following such termination an
Acquisition Proposal is consummated or a definitive agreement or letter of intent is entered into by the
Company with respect to an Acquisition Proposal. the Company shall pay Seacoast the Termination Fee
within five Business Days after the date 1t becomes payable pursuant hereto, by wire transfer of immediately

available funds; provided thar for purposes of this Section 7.4(a) all references in the definition of

“Acquisition Proposal™ 1o “25%" shall be 10 =50%.”
(b) In the event that SBC terminates this Agreement pursuant to Section 6.1(e)(iii), the

Company shall pay to Seacoast the Termination Fee within five Business Days after the date this Agreement
is terminated, by wire transfer of immediately available funds. In the cvent the Company lerminaies this
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Agreement pursuant to Section 6.1(f), the Company shall pay to Seacoast the Tennination Fec on the date
this Agrecement is terminated, by wire transfer of immediately available funds.

(c) The Company hereby acknowledges that the agreements contained in this
Section 7.4 arc an integral part of the transactions contemplated by this Agreement and that, without these
agrecmnents. Seacoast would not enter into this Agreement. In the event that the Company fails to pay when
due any amount payable under this Section 7.4, then (i) the Company shall reimburse Scacoast for all costs
and cxpenses (including disbursements and reasonable fees of counsel) incurred in connection with the
collection of such overdue amount, and (ii) the Company shall pay to Scacoast interest on such overdue
amount (for the period commencing as of the date such overdue amount was originally required to be paid
and ending on the date such overdue amount is actually paid in full} at a rate per annum cqual io five percent
{3%) over the “prime rate” (as published in the “Money Rates™ column in The Wall Street Journal or_ if not
published therein, in another national financial publication sclected by Seacoast) in effect on the date such
overdue amount was originally required to be paid.

(d) Assuming the Company is not in breach of its obligations under this Agreement.
inctuding Sections 4.5 and 4.12, then the payment of the Termination Fee shall fully discharge the Company
from and be the sole and exclusive remedy of the other Party with respect 10, any and all losses that may be
suffered by such other Party based upon, resulung from or rising out of the circumstances giving rise to
such termination of this Agreement under Section 7.4(a) or 7.4(b). In no event shal! the Company be
required o pay the Termination Fee on more than one occasion.

7.5 Entire_Agreement. Except as otherwise expressly provided herein, this Agreement
(including the Company Disclosure Letter and the Exhibits) constitutes the entire agreement between the
Parties with respect 10 the transactions contemplated hereunder and supersedes all prior arrangements or
understandings with respect thereto, written or oral, other than the Confidentiality Agreement, which shall
remain in effect, The representations and warranties in this Agreement are the product of negotiations
among the Parties hereto and are for the sole benefit of the Parties. Any inaccuracics in such representations
and warranties arc subject to waiver by the Parties hercto in accordance herewith without notice or liability
to any other Person. In some instances, the representations and warranties in this Agreement may represent
an allocation among the Parties hereto of risks associated with particular matiers regardless of the
knowledge of any of the Partics hereto. Consequently, Persons other than the Parties may not rely upon the
representations and warraniics in this Agreement as characterizations of actual facts or circumstances as of
the date of this Agreement or as of any other date. Notwithstanding any other provision hercof to the
contrary, no consent, approval, or agreement of any third party beneficiary will be required to amend.
modify or waive any provision of the Agreement. Nothing in this Agreement expressed or implied, is
intended to confer upon any Person, other than the Parties or their respective sucussors, any m_hls

remedies, obligations, or liabilities under or by reason of this Agreement. )
-: o
7.6 Amendments. Before the Effective Time, this Agreement (including the Company.,_

Disclosure Letter, the Seacoast Disclosure Letter and the Exhibits) may be amended by a subsequent \\%‘111:13, i
signed by each of the Parties, whether before or after the Cnmpanv Sharcholder Approval has been obtained,~
except 1o the extent that any such amendment would require the approval of the sharcholderq of thes o

Company, unless such required approval is obtained. 2

- = -
7.7 Waivers. PR
(@) Prior to or at the Effective Time, either Party shall have the right to waive any

Default in the performance of any term of this Agreement by the other Party, to waive or extend the time
for the compliance or fulfillment by the other Party of any and all of such other Party’s obligations under
this Agreement. and to waive any or all of the conditions precedent to its obligations under this Agreement,
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except any condition which, if not satisfied, would result in the violation of any Law. No waiver by a Party
shall be effective unless in writing signed by a duly authorized officer of such Party.

{b) The failure of any Party at any time or times 1o require performance of any
provision hereof shall in no manner aftect the right of such Party at a later time to enforce the same or any
other provision of this Agreement. No waiver of any condition or of the breach of any term contained in
this Agreement in one or more instances shall be deemed to be or construed as a further or continuing

waiver of such condition or breach or a waiver of any other condition or of the breach of any other term of
this Agreement.

7.8 Assignment. Except as expressly contemplated hereby, neither this Agreement nor any of
the rights, interests, or obligations hereunder shall be assigned by any Party herelo (whether by operation
of Law or otherwise) without the prior wnitien consent of ecach other party.  Subject to the preceding

sentence, this Agreement will be binding upon, inure to the benefit of, and be enforceable by the parties
and their respective successors and assigns,

7.9 Notices. All notices or other communications which are required or permitted hereunder
shall be in writing and sufficient if delivered by hand, by facsunile or electronic transmission, by registered
or certified mail, postage pre-paid, or by courier or overnight carrier, to the Persons at the addresses sat

forth below (or at such other address as may be provided hercunder), and shall be deemed effective as of
the date so delivered:

Seacoast Scacoast Banking Corporation of Florida
815 Colorado Avenue
Stuart, Florida 34994
Telecopy Number: (772) 288-6086

Altention: Dennis Hudson

Copv to Counsel (which -
shall not constitute notice): Alston & Bird LLP

W (12

_ 23
1201 West Peachiree Strect —
Atlanta. Georgia 30309 L B
Telecopy Number: (404) 881-7777 e
Attention: Randolph A. Moore 111 — ;_,_3
. . N
Company: First Bank of the Palm Beaches AR S

613 North Dixie Highway o
West Palm Beach, Florida 33401
Telecopy Number: (561) 847-2722

Attentton: Joseph B. Shearouse [11

Copy to Counsel (which

shall not constitute notice): Gunster, Yoakley & Stewart, P.A.
777 South Flagter Drive, Suite 500 East
West Palin Beach. FLL 33401
Telecopy Number: 561-671-2425
Attention: Michael V. Mitrione
MMitrione(@eunsier.com
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7.10  Governing Law. This Agreement shall be governed by and construed in accordance with the
Laws of the Siate of Florida, without regard to any applicable principles of conflicts of Laws that would result
in the application of the law of another jurisdiction. except that the Laws of the United States shall govern the
consummation of the Merger. The parties agree that any action to enforee this Agreement. as well as any action
relating 1o or arising out of this Agrecment, shall be brought and determined exclusively in the state or federal
courts located in Palm Beach County, Flonda. With respect to any such court action, cach Party hereby (i)
irrevocably submits to the personal jurisdiction of such courts, (i) consents to service of process, (iii) consents
to venue, and {iv) waives any other requirement (whether imposed by statute, rule of court or otherwise) with
respect to personal jurisdiction, service of process, or venue. Each Party further agrees that the state or federal
courts located in Palm Beach County. Florida are convenient forums for any dispute that may arise from this
Agreement and that no Party shall raise as a defense that the dispute in such court is brought in an inconvenient
forum or that the venue of such dispute is improper.

7.11  Counterparts. This Agreement may be exccuted in two or more counterparts. each of
which shall be deemed 1o be an original, but ali of which together shall constitute one and the same
mstrunient.  The exchange of copies of this Agreement and of signature pages by facsimile or clectronic
transnussion shall constitute effecuive exceution and delivery of this Agrecment as to the Parties and may
be used in lieu of the original Agrecment for all purposes. Signatures of the parties transmitted by facsimile
or ¢lectronic transmission shall be deemed to be their original signatures for all purposes.

7.12  Captions. The captions contained in this Agreement are for reference purposes only and
are not part of this Agreement,

7.13  Interpretations. Neither this Agreement nor any uncertainty or ambiguity hercin shall be
construed or reselved against any Party, whether under any rule of construction or otherwise. No Party to
this Agreement shall be considered the drafisman. The Partics acknowledge and agree that this Agreement
has been reviewed, negotiated. and accepted by all Parties and their attorneys and shall be construed and
interpreted according to the ordinary meaning of the words used so as fairly to accomplish the purposes and
intentions of the Parties,

7.14  Severability. H any term or provision of this Agreement is determined by a court of
competent jurisdiction to be invalid, void or unenforceable, the remaining provisions hereof, or the
application of such provision to Persons or circumstances other than those as to which it has been held
invalid or unenforceable, shall remain in full force and effect and in no way be affected, impaired or
invalidated thereby. so long as the economic or legal substance of the transactions contemplated hereby is
not affected in any manner materially adverse to any Party.  Upon such deternmination, the Partics shall
negotiate in good faith in an effort to agree upon a suitable and equitable substitute provision (o effect the
original intent of the Panties. If any provision of this Agreement is so broad as to be LlI]Ll]fOTCLdblct)IhL

I}

provision shall be interpreted 1o be only so broad as is enforceable. S —
T o

. :‘_' ' E,:_ e

745 Attornevs’ Fees. e ~ i

I — ; oz

In any action at law or suit in cquity to enforce this Agreement or the rights of any of the parms

hereunder. the prevailing party in such action or suit shall be entitled to receive its reasonable attomeys’ 7i
fees and costs and expenses incurred in such action or suit. L3 )
ST

~
pa

7.16. Waiver of Jury Trial.
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THE PARTIES HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE
ANY RIGHT THAT ANY PARTY MAY HAVE TO TRIAL BY JURY IN RESPECT OF ANY
PROCEEDING. LITIGATION OR COUNTERCILAIM BASED ON. OR ARISING OUT OF. UNDER
OR IN CONNECTION WITH THIS AGREEMENT OR ANY COURSE OF CONDUCT, COURSE OF
DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY.
FFETHE SUBJECT MATTER OF ANY LAWSUIT 1S ONE IN WHICH THE WAIVER OF JURY TRIAL
IS PROHIBITED, NO PARTY TOQ THIS AGREEMENT SHALL PRESENT AS A NONCOMPULSORY
COUNTERCLAIM IN ANY SUCH LAWSUIT ANY CLAIM BASED ON, OR ARISING OUT OF,
UNDER OR IN CONNECTION WITH THIS AGREEMENT. FURTHERMORE, NO PARTY TO THIS

AGREEMENT SHALL SEEK TO CONSOLIDATE ANY SUCH ACTION IN WHICH A JURY TRIAL
CANNOT BE WAIVED.

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOQF, cach of the Parties has caused this Agreement to be executed on its
behalf and its seal to be hereunto affixed and atiested by officers thereunto as of the day and year first above

written.
SEACOAST BANKING CORPORATION OF

FLORID

By & N
anis S. Hudson, 11!
Chief Executive Officer

ALBAN

SEACOASENATION
By: ,52/ 1<

Dennis S. Hudson, 111
Chief Executive Officer

FIRST BANK OF THE PALM BEACHES

By:
Joseph B. Shearouse I11
Chief Executive Officer

[Signature Page to Agreement and Plan of Merger|
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writlen.

IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be executed on its
behalf and its seal to be hereunto affixed and attested by officers thereunto as of the day and year first above

LEGALD2/39531978v2

SEACOAST BANKING CORPORATION OF
FLORIDA

By:
Dennis S. Hudson, 1]

Chief Executive Officer

SEACOAST NATIONAL BANK

By:
Dennis S. Hudson, 110
Chief Executive Officer

Joserlh B. Shear(‘xusé 11
Chie{ Executive OfTficer

[Signature Page to Agreemment and Plan of Merger]
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