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March 31, 2006

Department of State, Florida
Clifton Building

2611 Executive Center Circle
Tallahassee FL 32301

Re: Order#: 660431850
Customer Reference 1: 14279
Customer Reference 2: 303174

Dear Depariment of State, Florida:

Please obtain the following:
Big Lake Financial Corporation (FL)
Merger (Discontinuing Company)

Florida

Enclosed please find a check for the requisite fees. Please return document(s) to the attention of the
undersigned.

If for any reason the enclosed cannot be processed upon receipi, please contact the undersigned immediately
at (8503 222-1092. Thank you very much for your help.

Sincerely,

Ashley A Miichell
Fulfillment Specialist
Ashley Mitchell@wolterskluwer.com
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ARTICLES OF MERGER . 45,,? (& 0
e
BIG LAKE FINANCIAL CORPORATI%L% f},’,,g % 5
(a Florida corporation) 3 ae & ?g
WITH AND INTO

SEACOAST BANKING CORPORATION OF FLOR[DA g{"@
(a Florida corporation)

Pursuant to the provisions of Section 607.1105 of the Florida Business
Corporation Act (the “Act”™), the undersigned corporations hereby execute the following
Articles of Merger:

1. The Agreement and Plan of Merger is attached hereto as Exhibit A and is
incorporated herein by reference.

2. The Agreement and Plan of Merger was adopted by the Board of Directors and by
the sharcholders of Big 1.ake Financial Corporation on November 22, 2005 and
March 16, 2006, respectively, and by the Board of Directors of Seacoast Banking
Corporation of Florida on November 15, 2005. Pursuant to the provisions of
Section 607.1103(7) of the Act, the shareholders of Seacoast Banking Corporation
of Florida were not required to approve the Agreement and Plan of Merger.

3. The merger shall be effective at 12:01 a.m. EST on April 1, 2006.

[Signatures on following page]
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IN WITNESS WHEREQF, the undersigned corporations have caused these
Articles of Merger to be signed by their duly authorized officers this 31st day of March,
2006.

BIGLA

FINANCIAL CORPORATION

5 SN,

Joe G. Mullins
Executive Vice-President
Chief Administrative Qfficer

SEACOAST BANKING CORPORATION
OF FLORIDA

By:

Name:
Title:

ATLQ1/12184293v1



IN WITNESS WHEREOF, the undersigned corporations have caused these
Articles of Merger to be signed by their duly authorized officers this 31st day of March,
2006.

BIG LAKE FINANCIAL CORPORATION

By:
Edwin E. Walpole, I
Chairman of the Board, President and
Chief Executive Officer

SEACOAST BANKING CORPORATION

OFE A Q/q
By: Y

Dennis S. Hudson, III
Chairman and Chief Executive Officer
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER
BY AND BETWEEN
SEACOAST BANKING CORPORATION OF FLORIDA
AND
BIG LAKE FINANCIAL CORPORATION

Dated as of November 22, 2005
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) dated as of
November 22, 2005 is by and between Seacoast Banking Corporation of Florida, a Florida
corporation (“Buyer)and Big Lake Financial Corporation, a Florida corporation (“Seller”).

Preamble

The respective Boards of Directors of Buyer and Seller have determined that the
transactions described herein are in the best interests of the Parfies to this Agreement and their
respective sharcholders. This Agreement provides for the acquisition of Seller by Buyer
pursuant to the merger of Seller with and into Buyer (the “Merger”). The transactions described
in this Agreement are subject fo the approvals of the shareholders of Seller, the Board of

Governors of the Federal Reserve System or its delegee (the “Federal Reserve™), the Office of

the Comptroller of the Currency ("OCC”) and the satisfaction of certain other conditions
deseribed in this Agreement. 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 Code.

Certain capitalized terms used in this Agreement are defined in Section 11.1 of this
Agreement.

NOW, THEREFORE, in consideration of the above and the mmtual warranties,
representations, covenants and agreements set forth herein, and other good and valuable
consideration, the receipt and sufficiency of which are acknowledged, the Parties hereto,

intending to be legally bound, agree as follows:

ARTICLE 1
TRANSACTIONS AND TERMS OF MERGER

1.1 Merger

Subject to the terms and conditions of this Agreement, at the Effective Time (as
hereinafter defined), Seller shall be merged with and into Buyer, in accordance with the
provisions of, and with the effect provided in Sections 607.1101, 607.1103, 607.11053, 607.1106
and 607.1108 of the Florida Business Corporation Act (the “FBCA™), and Buyer shall be the
Surviving Company resulting from the Merger. The Merger shall be consummated pursuant to
the terms of this Agreement, which has been approved and adopted by the respective Boards of
Directors of Seller and Buyer.

1.2 Time and Place of Closing.

The closing of the transactions contemplated hereby (the “Closing™) will take place at
9:00 AM. Eastern Time on the date that the Effective Time occurs (or the immediately
preceding day if the Effective Time is earlier than 9:00 A.M. Eastern Time), or at such other time
as the Parties, acting through their authorized officers, may mutnally agree. The date on which the



Closing occurs is herein called the “Closing Date.” The Closing shall be held at such location as may
be mutually agreed upon by the Parties. '

1.3 Bank Merger

Big Lake National Bank (“Big Lake”), a national banking association that is a wholly
owned subsidiary of Seller, shall be merged (the “Bank Merger”) with and into First National
Bank & Trust Company of the Treasure Coast (“First National™), a national banking association
that is a wholly owned subsidiary of Buyer, in accordance with the provisions of, and with the
effect provided in, 12 U.8.C. 215a on terms and subject to the provisions of the Bank Plan of
Merger (the “Bank Plan™ ), attached hereto as Exhibit 1. The Bank Plan shall be executed and
the transactions conterplated therein shall be consummated at such time as Buyer directs, which
shall be simultaneous with the effective time of the Merger or on such later date as Buyer may
direct. Seller, as sole shareholder of Big Lake, shall vote all shares of capital stock of Big Lake
in favor of the Bank Plan and the Bank Merger provided therein.

1.4 Restructuring of the Merger

Buyer shall have the right to revise the structure of the Merger and other transactions
herein contemplated 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 Code or to substitute an
interim national bank that is wholly owned by Buyer (“Interim”) for First National as the entity
into which Big Lake merges, provided, that no such revision to the structure of the Merger shall
result in (i) any changes in the amount or type of the consideration which the holders of shares of
Seller Common Stock are entitled to receive under this Agreement, or (ii) would unreasonably
impede or delay consummation of the Merger. Buyer may exercise this right of revision by
giving written notice to Seller in the manner provided in Section 11.8, which notice shall be in
the form of an amendment to this Agreement.

1.5 Effective Time

The Merger and other transactions contemplated by this Agreement shall become
effective on the date and time the Articles of Merger (the “Articles of Merger”) reflecting the
Merger shall become effective with the Secretary of State of the State of Florida (the “Bffective
Time™) and the Bank Merger shall become effective on the date specified by the Buyer. Subject
to the terms and conditions hereof, unless otherwise mutually agreed upon in writing by the
authorized officers of each Party, the Parties shall use their reasonable efforts to cause the
Effective Time to occur on the last business day of the month in which the last to occur of (i) the
effective date (including expiration of any applicable waiting period) of the last required Consent
of any Regulatory Authority having authority over and approving or exempting the Merger and
the Bank Merger (except to the extent Buyer elects to effect the Bank Merger after the Effective
Time, and (ii) the date on which the shareholders of Seller approve this Agreement to the exient
such approval is required by applicable Law, or (iif) such later date within 30 days thereof as
may be specified by Buyer.

ATLO1/120855%1v1



ARTICLE 2
TERMS OF MERGER

2.1 Charter.

The Articles of Incorporation of Buyer in effect immediately prior to the Effective Time
shall be the Articles of Incorporation of the Surviving Company until duly amended or repealed.

2.2 Bylaws.

The Bylaws of the Buyer in effect immediately prior to the Effective Time shall be the
Bylaws of the Surviving Company until duly amended or repealed.

2.3 Directors and QOfficers.

The directors of Buyer in office immediately prior to the Effective Time, together with
such additional persons as may thereafter be elected, shall serve as the directors of the Surviving
Company from and after the Effective Time in accordance with the Bylaws of the Surviving
Company. The officers of Buyer in office immediately prior to the Effective Time, together with
such additional persons as may thereafter be elected, shall serve as the officers of the Surviving
Company from and after the Effective Time in accordance with the Bylaws of the Surviving

Company.

ARTICLE 3
MANNER OF CONVERTING SHARES

3.1 Conversion of Shares.

Subject to the provisions of this Article 3, at the Effective Time, by virtue of the Merger
and without any action on the part of the Parties to this Agreement or the shareholders of any of
the foregoing, the shares of the constituent corporations shall be converted as follows:

(a) Each share of capital stock of Buyer issned and outsianding immediately prior to
the Effective Time shall remain issued and outstanding from and after the Effective Time.

(b)  Each share of Seller Common Stock issued and outstanding immediately prior to
the Effective Time, which shall include all shares of Seller Series A Preferred Stock which shall
be converted antomatically pursuant to their terms on a one-for-one basis into shares of Seller
Common Stock immediately prior to the Effective Time, except for shares of Seller Common
Stock held by Seller or Buyer (other than shares of Seller Common Stock (x) held in trust
accounts, managed accounts and the like, or otherwise held in a fiduciary capacity, that are
beneficially owned by third parties (any such shares, and shares of Buyer Common Stock which
are similarly held, whether held directly or indirectly by Seller or Buyer, being referred to herein
as “Trust Account Shares™) or (¥) held on account of a debt previously contracted (any such
shares of Seller Common Stock, and shares of Buyer Common Stock which are similarly held
directly or indirectly by Seller or Buyer, being referred herein as “DPC Shares™)), shall be
converted, in accordance with the procedures set forth in Article 4 and subject to Section 3.1(d)

-3-
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and Section 3.2, into the right to receive a number of shares of Buyer Common Stock equal to
the quotient of (x) 1,775,000 less the number of shares issuable pursuant to the Option
Settlement Payments (as heremafter defined), divided by (y) the number of shares of Seller
Common Stock issued and outstanding at the Effective Time assuming the conversion of ali
shares of Seller Series A Preferred Stock on a one-for-one basis into Seller Common Stock (the
“Exchange Ratio™). The aggregate merger consideration, including Option Settlement Payments,
shall not exceed 1,775,000 shares of Buyer Common Stock (the “Merger Congideration™).

{c) All of the shares of Seller Common Stock converted into the right to receive the
Merger Consideration pursuant to this Article 3 shall no longer be outstanding and shall
anfomatically be cancelled and shall cease to exist as of the Effective Time, and each certificate
previously representing any such shares of Seller Common Stock (each, a “Seller Stock
Certificate™) shall thereafter represent only the right to receive without interest (i) the number of
whole shares of Buyer Common Stock, and (ii) cash in lieu of fractional shares, into which the
shares of Seller Common Stock represented by such Seller Stock Certificate have been converted
pursuant o this Section 3.1 and Section 3.3.

(d) If, between the date of this Agrecment and the Effective Time, the outstanding
shares of Buyer Common Stock shall have been increased, decreased, changed into or exchanged
for a different number or kind of shares or securities as a result of a reorganization,
recapitalization, reclassification, stock dividend, stock split, reverse stock split or other similar
change in capitalization, ap appropriate and proportionate adjustment shall be made to the
Exchange Ratio payable pursuant to this Agreement.

(e)  Notwithstanding anything in this Agreement to the contrary, at the Effective
Time, all shares of Seller Common Stock that are held by Seller or Buyer (other than Trust
Account Shares and DPC Shares) shall be cancelled and shall cease to exist and no Merger
Consideration shall be payable or delivered in exchange therefor. All shares of Buyer Common
Stock that are held by Seller (other than Trust Account Shares and DPC Shares) shall become

treasury stock of Buyer.
3.2 Dissenting Shareholders.

Any holder of shares of Seller Common Stock or Seller Series A Preferred Stock who
perfects such holder’s appraisal rights in accordance with and as contemplated by Sections
607.1301 through 607.1333 of the FBCA shall be entifled to receive from the Surviving
Company the value of such shares as to which dissenters rights have been perfected (“Appraisal
Shares”) in cash as determined pursuant to such provision of Law; provided, that no such
payment shall be made to any dissenting shareholder unless and until such dissenting shareholder
has complied with all applicable provisions of such Law, and surrendered to Seller the certificate
or certificates representing the shares for which payment is being made. In the event that after
the Effective Time a dissenting shareholder of Seller fails to perfect, or effectively withdraws ot
loses, such holder’s right to appraisal of, and payment for, such holder’s Appraisal Shares, Buyer
or the Surviving Company shall issue and deliver the consideration to which such holder of
shares of Seller Common Stock is entitled under this Article 3 (without interest) upon surrender
by such holder of the certificate or certificates representing such shares of Seller Common Stock
or Seller Series A Preferred Stock held by such holder.
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3.3 Fractional Shares.

Notwithstanding any other provision of this Agreement, each holder of shares of Seller
Common Stock exchanged pursuant to the Merger who would otherwise have been entitled to
receive a fraction of a share of Buyer Common Stock (after taking into account all certificates
delivered by such holder) shall receive, in lieu thereof, cash (without interest) in an amount equal
to such fractional part of a share of Buyer Common Stock muitiplied by the market value of one
share of Buyer Common Stock at the Effective Time. The market value of one share of Buyer
Common Stock at the Effective Time shall be the last sale price of such common stock on the
Nasdag National Market (as reported by The Wall Street Journal or, if not reported thereby, any
other authoritative source selected by Buyer) on the last trading day preceding the Effective
Time. No such holder will be entitled to dividends, voting rights or any other rights as a
shareholder in respect of any fractional shares.

3.4  Conversion of Stock Options.

Each option or Equity Right to purchase shares of Seller Common Stock pursuant to
stock options granted by Seller under the Seller Stock Plans in existence and in effect prior to the
date of this Agreement and outstanding and unexercised at the Effective Time (“Seller Qptions™),
whether or not such options are then exercisable, shall to the extent not previously exercised, be
canceled and shall have no further force and effect. At the Effective Time, each such Seller
Option shall no longer represent the right to purchase shares of Seller Common Stock or to
receive any consideration pursuant to this Agreement or to the Merger.

ARTICLE 4
EXCHANGE OF SHARES

4.1 Exchange Procedures.

(a) Promptly after the Effective Time, Buyer shall make available to Buyer’s transfer
agent or another exchange agent selected by Buyer (the “Exchange Agent™) for exchange in
accordance with this Section 4.1 the shares of Buyer Common Stock issuable as Merger
Consideration, pursuant to this Agreement and the total Option Settlement Payments. Promptly
after the Effective Time, Bityer and Seller shall cause the Exchange Agent to mail to each holder
of record of a certificate or certificates which represented shares of Seller Common Stock
immediately prior to the Effective Time (the “Certificates™) appropriate iransmittal materials and
instructions (which shall specify that delivery shall be effecied, and risk of loss and title to such
Certificates shall pass, only upon proper delivery of such Certificates to the Exchange Agent).
The Certificate or Certificates of Seller Common Stock so delivered shall be duly endorsed with
signatures guaranteed as the Exchange Agent may require. In the event of a transfer of
ownership of shares of Seller Common Stock represented by Certificates that are not registered
in the transfer records of Seller, the consideration provided in Section 3.1 may be issued to a
transferee if the Ceriificates representing such shares are delivered to the Exchange Agent,
accompanied by all documents required to evidence such transfer and by evidence satisfactory to
the Exchange Agent that any applicable stock transfer taxes have been paid together with
signatures guaranteed. If any Certificate or Seller Option award agreement shall have been lost,
stolen, mislaid or destroyed, upon receipt of (i) an affidavit of that fact from the holder claiming
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such Certificate or award agreement to be lost, mislaid, stolen or destroyed, (ii) such bond,
security or indemnity as Buyer and the Exchange Agent may reasonably require, and (iii) any
other documents necessary to evidence and effect the bona fide exchange thereof, the Exchange
Agent shall issue to such holder the consideration into which the shares represented by such lost,
stolen, mislaid or destroyed Certificate or award agreement shall have been converted. The
Exchange Agent may establish such other reasonable and customary rules and procedures in
connection with'its duties as it may deem appropriate. The Buyer shall pay all charges and
expenses, including those of the Exchange Agent, in connection with the distribution of the
consideration provided in Section 3.1.

(b) After the Effective Time, each holder of shares of Seller Commeon Stock (other than
shares to be canceled pursuant to Section 3.1(¢) or Appraisal Shares) and each holder of Seller
Options issued and outstanding at the Effective Time shall surrender the Certificate or
Certificates representing such shares or the award agreement evidencing such Seller Options, to
the Exchange Agent and shall promptly upon surrender thereof receive in exchange therefore the
consideration provided in Section 3.1, fogether with all undelivered dividends or distributions in
respect of such shares of Seller Common Stock (without interest thereon) pursuant to this Section
4.1. To the extent required by Section 3.3, each holder of shares of Seller Common Stock or
Seller Options issued and outstanding at the Effective Time also shall receive, upon surrender of
the Certificate or Certificates or Seller Option award agreements, as the case may be, cash in lien
of any fractional share of Buyer Common Stock to which such holder may be otherwise entitled
(without interest). Buyer shail not be obligated to deliver the consideration to which any former
holder of Seller Common Stock or Seller Options is entitled as a result of the Merger until such
holder surrenders such holder’s Certificate or Certificates or Seller Option award agreements, as
the case may be, for exchange as provided in this Section 4.1.

{c) Each of Buyer, the Surviving Company and the Exchange Agent shall be entitled to
deduct and withhold from the consideration otherwise payable pursuant to this Agreement to any
holder of shares of Seller Common Stock or Seller Options such amounts, if any, as it is required
to deduct and withhold with respect to the making of such payment under the Code or any
provision of state, local or foreign Tax Law. To the extent that any amounts are so withheld by
Buyer, the Surviving Company or the Exchange Agent, as the case may be, such withheld
amounts shall be treated for all purposes of this Agreement as having been paid to the hoider of
the shares of Seller Common Stock or Seller Options in respect of which such deduction and
withholding was made by Buyer, the Surviving Company or the Exchange Agent, as the case
may be.

(d) Any other provision of this Agreement notwithstanding, none of Buyer, the Surviving
Company or the Exchange Agent shall be liable to a holder of Seller Common Stock or Seller
Options for any amounts paid or property delivered in good faith to a public official pursuant to
any applicable abandoned property, escheat or similar Law. Adoption of this Agreement by the
shareholders of Seller shall constitute ratification of the appointment of the Exchange Agent.

4.2 Rights of Former Seller Shareholders.

At the Effective Time, the stock transfer books of Seller shall be closed and no transfer of
Seller Cornmon Stock by any holder of such shares prior to the Effective Time shall thereafter be
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made or recognized. Until surrendered for exchange in accordance with the provisions of
Section 4.1, each Certificate theretofore representing shares of Seller Common Stock (other than
shares to be canceled pursuant to Sections 3.1(e) or which are Dissenters Shares shall from and
after the Effective Time represent for all purposes only the right to receive the Merger
Consideration provided in Article 3 in exchange therefore. To the extent permitted by applicable
provisions of the FBCA, former shareholders of record of Seller shall be entitled to vote after the
Effective Time at any meeting of Buyer shareholders the number of whole shares of Buyer
Common Stock into which their respective shares of Seller Common Stock are converted,

regardless of whether such holders have exchanged their Certificates for certificates representing
Buyer Common Stock in accordance with the provisions of this Agreement. Whenever a
dividend or other distribution is declared by Buyer on the Buyer Common Stock, the record date
for which is after the Effective Time, the declaration shall include dividends or other
distributions on all shares of Buyer Common Stock issuable pursuant to this Agreement, but no
dividend or other distribution payable to the holders of record of Buyer Common Stock as of any
time subsequent to the Effective Time shall be delivered to the bolder of any Certificate until
such holder surrenders such Certificate for exchange as provided in Section 4.1. However, upon
surrender of such Certificate, the Buyer Common Stock certificate (together with all such
undelivered dividends or other distributions without interest) shall be delivered and paid with
respect to each share of Seller Common Stock represented by such Certificate.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby represents and warrants to Buyer as follows:
5.1 Organization, Standing, and Power.

Seller is a corporation duly organized, validly existing, and in good standing under the
Laws of the State of Florida, and has the entity power and authority to carry on its business as
now conducted and to own, lease and operate its Assets. Seller is duly qualified or licensed to
transact business as a foreign corporation in good standing in the states of the United States and
foreign jurisdictions where the character of its Assets or the nature or conduct of its business
requires it to be so qualified or licensed, except for such jurisdictions where the failure to be so
qualified or licensed is not reasonably likely to have, individually or in the aggregate, a Seller
Material Adverse Effect. The minute book and other organizational documents for Seller have
been made available to Buyer for its review and, except as disclosed in Section 5.1 of the Seller
Disclosure Memorandum, are true and complete in all material respects as in effect as of the date
of this Agrecment and accurately reflect in all material respects all amendments thereto and all
proceedings of the Board of Directors (including any committees of the Board of Directors) and
shareholders thereof.

5.2 Authority of Seller; No Breach by Agreement.

(a) Seller has the corporate power and authority necessary to execute, deliver, and, other
than with respect to the Merger, perform this Agreement, and with respect to the Merger, upon
the approval of this Agreement and the Merger by Seller’s shareholders in accordance with this
Agreement, to perform its obligations under this Agreement and to consummate the transactions
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contemplated hereby. The execution, delivery and performance of this Agreement and the
consummation of the transactions contemplated herein, including the Merger, have been duly
and validly authorized by all necessary corporate action in respect thereof on the part of Seller,
subject to the approval of this Agreement by the holders of two-thirds of the outstanding shares
of Seller Common Stock as contemplated by Section 8.1, which is the only shareholder vote
required for approval of this Agreement and consummation of the Merger by Seller. Subject to
such requisite shareholder approval, this Agreement represents a legal, valid and binding
obligation of Seller, enforceable against Seller in accordance with its terms.

(b) Neither the execution and delivery of this Agreement by Seller, nor the
consummation by Seller of the transactions contemplated hereby, nor compliance by Seller with
any of the provisions hereof, will (i) conflict with or result in a breach of any provision of
Seller’s Articles of Incorporation or Bylaws or the certificate or articles of incorporation or
bylaws of any Seller Subsidiary or any resolution adopied by the board of directors or the
sharcholders of any Seller Entity, or (ii) except as disclosed in Section 5.2 of the Seller
Disclosure Memorandum, constitute or result in a Default under, or require any Consent pursuant
to, or result in the creation of any Lien on any Asset of any Seller Entity under, any Contract or
Permit of any Seller Entity or, (iii) subject to receipt of the requisite Consents referred to in
Section 9.1(c), constitute or result in a Default under, or require any Consent pursuant to, any
Law or Order applicable to any Seller Entity or any of their respective material Assets (including
any Buyer Entity or any Seller Entity becoming subject to or Iiable for the payment of any Tax or
any of the Assets owned by any Buyer Entity or any Seller Entity being reassessed or revalued
by any Regulatory Authority).

(c} Other than in connection or compliance with the provisions of the Securities Laws,
applicable state corporate and securities Laws, and other than Consents required from Regulatory
Authorities, and other than notices to or filings with the Internal Revenue Service or the Pension
Benefit Guaranty Corporation with respect to any employee benefit plans, no notice to, filing
with, or Consent of, any public body or authority is necessary for the consummation by Seller of
the Merger and the other transactions contemplated in this Agreement.

5.3 Capital Stock.

(a) The authorized capital stock of Seller consists of (i) 1,000,000 shares of Seller
Common Stock, of which 576,709 shares are issued and outstanding as of the date of this
Agreement and (i) 500,000 shares of Seller Preferred Stock, of which 20,283 shares of Seller
Series A Preferred Stock are issued and outstanding. There are currently Seller Options on 1,000
shares of Seller Common Stock, and up to an additional 3,000 Seller Options have been accrued
and may be granted as provided in Section 7.2(d). Assuming that none of the issued and
outstanding Seller Options are exercised, not more than 596,992 of Seller Common Stock shares
will be issued and outstanding at the Effective Time. All of the issued and outstanding shares of
capital stock of Seller are duly and validly issued and outstanding and are fully paid and
nonassessable. None of the ouistanding shares of capital stock of Seller has been issued in
violation of any preemptive rights of the current or past shareholders of Seller. Other than shares
of Seller Common Stock and Seller Series A Preferred Stock, Seller has no authorized, issued or
outstanding shares of capital stock.
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(b) Except for the 1,000 Seller Options issued and outstanding as disclosed in Section
5.3(b) of the Selier Disclosure Memorandum, there are no shares of capital stock or other equity
securities of Seller outstanding and no outstanding Equity Rights relating to the capital stock of
Seller. Except as specifically contemplated by this Agreement, no Person has any Contract or
any right or privilege (whether pre-emptive or contractual) capable of becoming a Contract or
Equity Right for the purchase, subscription or issuance of any securities of Seller.

5.4 Seller Subsidiaries.

Seller has disclosed in Section 5.4 of the Seller Disclosure Memorandum each of the
Seiler Subsidiaries, that is a corporation (identifying its jurisdiction of incorporation, each
jurisdiction in which it is qualified and/or licensed to transact business, and the number of shares
owned and percentage ownership interest represented by such share ownership) and each of the
Seller Subsidiaries that is a general or limited partnership, limited liability company, or other
non-corporate entity (identifying the form of organization and the Law under which such entity
is organized, each jurisdiction in which it is qualified and/or licensed to transact business, and
the amount and nature of the ownership interest therein). Except as disclosed in Section 5.4 of
the Seller Disclosure Memorandum, Seller owns, directly or indirectly all of the issued and
outstanding shares of capital stock {or other equity interests) of each Seller Subsidiary. No
capital stock (or other equity interest) of any Seller Subsidiary is or may become required to be
issued (other than to another Seller Entity) by reason of any Equity Rights, and there are no
Contracts by which any Seller Subsidiary is bound to issue (other than to another Seller Entity)
additional shares of its capital stock (or other equity inferests) or Equity Rights or by which any
Seller Entity is or may be bound to transfer any shares of the capital stock (or other equity
interests) of any Seller Subsidiary (other than to another Seller Entity}. There are no Contracts
relating to the rights of any Seller Entity to vote or to dispose of any shares of the capital stock
(or other equity interests) of any Seller Subsidiary. All of the shares of capital stock (or other
equity interests) of each Seller Subsidiary are fully paid and nonassessable and are owned
directly or indirectly by the Seller free and clear of any Lien. Except as disclosed in Section 5.4
of the Seller Disclosure Memorandum, each Seller Subsidiary is a corporation, limited Hability
company, limited partnership or limited liability partnership, and each such Subsidiary is duly
organized, validly existing, and in good standing under the Laws of the jurisdiction in which it is
incorporated or organized, and has the corporate or entity power and authority necessary for it to
own, lease, and operate its Assets and to carry on its business as now conducted. Each Selier
Subsidiary is duly qualified or licensed to transact business as a foreign entity in good standing
in the States of the United States and foreign jurisdictions where the character of its Assets or the
pature or conduct of its business requires it to be so qualified or licensed, except for such
jurisdictions in which the failure to be so qualified or licensed is not reasonably likely to have,
individually or in the aggregate, a Seller Material Adverse Effect. The minute book and other
organizational documents for each Seller Subsidiary have been made available to Buyer for its
review, and, except as disclosed in Section 5.4 of the Seller Disclosure Memorandum, are true
and complete in all material respects as in effect as of the date of this Agreement and accurately
reflect in all material respects all amendments thereto and all proceedings of the Board of
Directors and shareholders thereof.

ATLO1/120859%1v]



5.5 Exchange Act Filings; Financial Statements.

(a) Seller has timely filed and made available to Buyer all Exchange Act Documents
required to be filed by Seller since December 31, 1999 (the “Seller Exchange Act Reports™).
The Seller Exchange Act Reports (i) at the time filed, complied in all material respects with the
applicable requirements of the Securities Laws and other applicable Laws and (ii) did not, at the
time they were filed (or, if amended or superseded by a filing prior to the date of this Agreement,
then on the date of such filing or, in the case of registration statements, at the effective date
thereof) contain any untrue statement of a material fact or omit to state a material fact required to
be stated in such Seller Exchange Act Reports or necessary in order to make the statements in
such Seller Exchange Act Reports, in light of the circumstances under which they were made,
not misleading. Seller has delivered to Buyer all comment letters received by Seller from the
staff of the Commission and all responses to such comment letiers by or on behalf of Seller.
Seller’s principal executive officer and principal financial officer (and Seller’s former principal
executive officers and principal financial officers, as applicable) have made the certifications
required by Sections 302 and 906 of the Sarbanes-Oxley Act and the rules and regulations of the
Exchange Act thereunder with respect to Seller’s Exchange Act Documents. For purposes of the
preceding sentence, “principal executive officer” and “principal financial officer” shall have the
meanings given fo such terms in the Sarbanes-Oxley Act. Such certifications contain no
qualifications or exceptions fo the matters certified therein and have not been modified or
withdrawn; and neither Seller nor any of its officers has received notice from any Regulatory
Authority questioning or challenging the accuracy, completeness, form or manner of filing or
submission of such certifications. Except for Seller Subsidiaries that are registered as a broker,
dealer, or investment advisor, no Seller Subsidiary is required to file any Exchange Act
Documents. Seller lawfully deregistered under the Exchange Act pursuant to Rule 12g-4(a)(1)(1)
effective March 24, 2005, and after such daie has not been subject to making any reports or
filings under the Exchange Act.

(b) Each of the Seller Financial Statements (including, in each case, any related notes),
whether contained in the Seller Exchange Act Reporis or otherwise complied as te form in all
material respects with the applicable published rules and regulations of the Exchange Act with
respect thereto (in the case of Financial Statements contained in the Seller Exchange Act
Reports), was prepared in accordance with GAAP applied on a consistent basis throughout the
periods involved (except as may be indicated in the notes to such consolidated financial
statements), and fairly presented in all material respects the financial position of Seller and its
Subsidiaries as at the respective dates and the results of operations and cash flows for the periods
indicated, except that the unaudited interim financial statements were or are subject to normal
and recurring year-end adjustments which were not or are not expected to be maierial in amount
or effect and were certified to the extent required by the Sarbanes-Oxley Act.

(c) Seller’s independent public accountants, which have expressed their opinion with
respect to the Financial Statements of Seller and its Subsidiaries including those included in
Seller’s Exchange Act Reports (including the related notes), are and have been throughout the
periods covered by such Financial Statements (i) a registered public accounting firm (as defined
in Section 2(a)(12) of the Sarbanes-Oxley Act) (to the extent applicable during such period), (ii)
“independent” with respect to Seller within the meaning of Regulation S-X, and (iii) with respect
to Seller, in compliance with subsections (g) through (I} of Section 10A of the Exchange Act and
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related Securities Laws. Section 5.5(c) of the Seller Disclosure Memorandum lists all non-audit
services preformed by Seller’s independent public accountants for Seller and its Subsidiaries.

(d) Seller and its directors and executive officers are not subject to Section 16(a) of the
Exchange Act.

5.6 Absence of Undisclosed Liabilities.

No Seller Entity has any Liabilities that are reasonably likely to have, individually or in
the aggregate, a Seller Material Adverse Effect, except Liabilities which are accrued or reserved
against in the balance sheets of Seller as of September 30, 2003, included in the Seller Financial
Statements delivered prior to the date of this Agreement or reflected in the notes thereto. No
Seller Entity has incurred or paid any Liability since September 30, 2005, except for such
Liabilities incurred or paid (i) 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 Seller
Material Adverse Effect or (ii) in connection with the transactions contemplated by this
Agreement. Except as disclosed in Section 5.6 of the Seller Disclosure Memorandum, no Seller
Entity is directly or indirectly liable, by guarantee, indemnity, or otherwise, upon or with respect
to, or obligated, by discount or repurchase agreement or in any other way, to provide funds in
respect to, or obligated to guarantee or assume any Liability of any Person for any amount in
excess of $50,000. Except (x) as reflected in Seller’s unaudited balance sheet at September 30,
2005 or Habilities described in any notes thereto {or liabilities for which neither accrual nor
footnote disclosure is required pursuant to GAAP or any applicable Regulatory Authority) or (y)
for liabilities incurred in the ordinary course of business since December 31, 2004 consistent
with past practice or in connection with this Agreement or the transactions conternplated hereby,
neither Seller nor any of its Subsidiaries has any Material Liabilities or obligations of any nature.
Section 5.6 of the Seller Disclosure Memorandum lists, and Seller has delivered to Buyer copies
of the documentation creating or governing, all securitization transactions and “off-balance
sheet arrangements” (as defined in Item 303(a)(4)(i1) of Regulation S-K of the Exchange Act)
effected by the Seller or its Subsidiaries other than letters of credit.

5.7 Absence of Certain Changes or Events.

Except as disclosed in the Seller Financijal Statements delivered prior to the date of this
Agreement or as disclosed 1 Section 5.7 of the Selier Disclosure Memorandum, (i) there have
been no events, changes, or occurrences which have had, or are reasonably likely to have,
individually or in the aggregate, a Seller Material Adverse Effect, and (ii) none of the Seller
Entities has taken any action, or failed to take any action, prior to the date of this Agreement,
which action or failure, if taken after the date of this Agreement, would represent or result in a
material breach or violation of any of the covenants and agreements of Seller provided in Article

7.

5.8 Tax Matters.

(a) All Seller Entities have timely filed with the appropriate Taxing authorities all Tax
Returns in all jurisdictions in which Tax Returns are required to be filed, and such Tax Returns
are correct and complete in all respects. None of the Seller Entities is the beneficiary of any
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extension of time within which to file any Tax Return, All Taxes of the Seller Entities (whether
or not shown on any Tax Return) have been fully and timely paid. There are no Liens for any
Taxes (other than a Lien for current real property or ad valorem Taxes not yet due and payable}
on any of the Assets of any of the Seller Entities. No claim has ever been made by an authority
in a jurisdiction where any Seller Entity does not file a Tax Return that such Seller Entity may be
subject to Taxes by that junsdiction.

(b) None of the Seller Entities has received any notice of assessment or proposed
assessment in connection with any Taxes, and there are no threatened or pending disputes,
claims, audits or examinations regarding any Taxes of any Seller Entity or the assets of any
Seiler Entity. No officer or employee responsible for Tax matters of any Seller Entity expects
any Taxing Authority to assess any additional Taxes for any period for which Tax Returns have
been filed. No issue has been raised by a Taxing Authority in any prior examination of the
company which, by application of the same or similar principles, could be expected to result in a
proposed deficiency for any subsequent taxable period. None of the Seller Entities has waived
any statute of imitations in respect of any Taxes or agreed to a Tax assessment or deficiency.

(c) Bach Seller Entity has complied with all applicable Laws, rules and regulations
relating to the withholding of Taxes and the payment thereof to appropriate authorities, including
Taxes required to have been withheld and paid in connection with amounts paid or owing to any
employee or independent contractor, and Taxes required to be withheld and paid pursuant to
Sections 1441 and 1442 of the Code or similar provisions under foreign Law.

{d) The unpaid Taxes of each Seller Entity (1) did not, as of the most recent fiscal month
end, exceed the reserve for Tax Liability (rather than any reserve for deferred Taxes established
to reflect timing differences between book and Tax income) set forth on the face of the most
recent balance sheet (rather than in any notes thereto) for such Seller Entity and (i) do not
exceed that reserve as adjusted for the passage of time through the Closing Date in accordance
with past custom and practice of the Seller Entities in filing their Tax Returns.

(e) None of the Seller Entities is a party to any Tax allocation or sharing agreement and
none of the Seller Entities has been a member of an affiliated group filing a consolidated federal
income Tax Return or has any Tax Liability of any Person under Treasury Regulation Section
1.1502-6 or any similar provision of state, local or foreign Law, or as a transferee or successor,
by contract or otherwise.

(f) During the five-year period ending on the date hereof, none of the Seller Entities was
a “distributing corporation” or a “controlled corporation™ as defined in, and in a transaction
intended to be governed by Section 355 of the Code.

(g) None of the Seller Entities has made any payments, is obligated to make any
payments, or is a party to any contract that could obligate it to make any payments that could be
disallowed as a deduction under Section 280G or 162{m) of the Code, or which would be subject
to withholding under Section 4999 of the Code. Seller has not been a United States real property
holding corporation within the meaning of Code Section 897(c)(1)(A)(ii). None of the Selier
Entities has been or will be required to include any adjustment in taxable income for any Tax
period {or portion thereof) pursuant to Section 481 of the Code or any comparable provision
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under state or foreign Tax Laws as a result of transactions or events occurring prior to the
Closing. There is no taxable income of the Company that will be required under applicable tax
law to be reported by the Purchaser or any of its Affiliates, including the Company, for a taxable
period beginning after the Closing Date which taxabie income was realized prior to the Closing
Date. The net operating losses of the Seller Entities are not subject to any limitation on their use
under the provisions of Sections 382 or 269 of the Code or any other provisions of the Code or
the Treasury Regulations dealing with the utilization of net operating losses other than any such
limitations as may arise as a result of the consummation of the transactions contemplated by this
Agreement.

(h) Each of the Seller Entities i1s in compliance with, and its records confain all
information and documents {including properly completed IRS Forms W-9) necessary to comply
with, all applicable information reporting and Tax withholding requirements under federal, state,
and local Tax Laws, and such records identify with specificity all accounts subject to backup
withholding under Section 3406 of the Code.

(i) The Company is not subject to any private letter ruling of the IRS or comparable
rulings of any Taxing Authority.

() No property owned by the Company is (i) property required to be treated as being
owned by another Person pursuant to the provisions of Section 168(f)(8) of the Internal Revenue
Code of 1954, as amended and in effect immediately prior to the enaciment of the Tax Reform
Act of 1986, (ii) “tax-exempt use property” within the meaning of Section 168(h)(1) of the Code
or (iii) “tax-exempt bond financed property” within the meaning of Section 168(g) of the Code,
(iv) “limited use property” within the meaning of Rev. Proc. 76-30, {v) subject to Section
168(g)(1)(A) of the Code or (vi) subject to any provision of state, local or foreign Law
comparable to any of the provisions listed above.

(k) The Company does not have any “corporate acquisition indebtedness” within the
meaning of Section 279 of the Code.

(I) The Company has disclosed on its federal income Tax Retums all positions taken
therein that could give rise to substantial understatement of federal income tax within the

meaning of Section 6662 of the Code.

(m)The Company has not participated in any reporiable transaction, as defined in
Treasury Regulation Section 1.6011-4{(b)(1), or a transaction substantially similar to a reportable

fransaction.

3.9 Alowance for Possible Loan Losses.

The allowance for possible loan, securities or credit losses (the “Allowance™) shown on
the consolidated balance sheets of Seller included in the most recent Seller Financial Statements
dated prior to the date of this Agreement was, and the Allowance shown on the consolidated
balance sheets of Seller included in the Seller Financial Statements as of dates subsequent to the
exccution of this Agreement will be, as of the dates thereof, adequate (within the meaning of
GAAP and applicable regulatory requirements or guidelines) to provide for all known or
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reasonably anticipated losses relating to or inberent in the loan and lease portfolios (including
accrued interest receivables, letters of credit and commitments to make loans or extend credit),
by the Seller Entities as of the dates thereof, except where the failure of such Allowance to be so
adequate is not reasonably likely to have a Buyer Material Adverse Effect.

310  Assets.

(a) Except as disclosed in Section 5.10 of the Seller Disclosure Memorandum or as
disclosed or reserved against in the Seller Financial Statements delivered prior to the date of this
Agreement, the Seller Entities have good and marketable title, free and clear of all Liens, to all of
their respective Assets, except for any such Liens or other defects of title which are not
reasonably likely to have a Seller Material Adverse Effect. All tangible properties used in the
businesses of the Seller Entities are in good condition, reasonable wear and tear excepted, and
are usable in the ordinary course of business consistent with Seller’s past practices.

(b) All Assets which are material to Seller’s business, held under leases or subleases by
any of the Seller Eatities, are held under valid Contracts enforceable in accordance with their
respective terms, and each such Contract is in full force and effect.

(¢) The Seller Entities currently maintain insurance similar in amounts, scope and
coverage to that maintained by other peer organizations. None of the Seller Entities has received
notice from any insurance carrier that (i) any policy of insurance will be canceled or that
coverage thereunder will be reduced or eliminated, or (ii) premium costs with respect to such
policies of insurance will be substantially increased. There are presently no claims for amounts
exceeding $100,000 individually or in the aggregate pending under such policies of insurance
and no notices of claims in excess of such amounts have been given by any Seller Entity under
such policies. Except as disclosed in Section 5.10 of the Seller Disclosure Memorandum, Seller
has made no claims, and no claims are contemplated to be made, under its errors and omissions

insurance or blanket bond.

(d) The Assets of the Seller Entities include all Assets required to operate the business of
the Seller Entities as presently conducted.

5.11 Intellectual Property.

Each Seller Entity owns or has a license to use aii of the Intellectual Property used by
such Seller Entity in the course of its business, including sufficient rights in each copy possessed
by each Seller Entity. Each Seller Entity is the owner of or has a license, with the right to
sublicense, to any Intellectual Property sold or licensed to a third party by such Seller Entity in
connection with such Seller Entity’s business operations, and such Seller Enfity has the right to
convey by sale or license any Intellectual Property so conveyed. No Seller Entity is in Defauit
under any of its Intellectual Property licenses. No proceedings have been instituted, or are
pending or to the Knowledge of Seller threatened, which challenge the rights of any Seller Entity
with respect to Intellectual Property used, sold or licensed by such Seller Entity in the course of
its business, nor has any person claimed or alleged any rights to such Intellectual Property. The
conduct of the business of the Seller Entities does not infringe any Intellectual Property of any
other person. Except as disclosed in Section 5.11 of the Seller Disclosure Memorandum, no
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Seller Entity is obligated to pay any recurring royalties to any Person with respect to any such
Intellectual Property. Except as disclosed in Section 5.11 of the Seller Disclosure Memorandum,
Seller has no Contracts with its directors, officers, or employees which requires such officer,
director or employee to assign any interest in any Intellectual Property to a Seller Entity and to
keep confidential any frade secrets, proprietary data, customer information, or other business
mnformation of a Seller Entity, and no such officer, director or employee is party to any Contract
with any Person other than a Seller Entity which requires such officer, director or employee to
assign any interest in any Intellectual Property to any Person other than a Seller Entity or to keep
confidential any irade secreis, proprietary data, customer information, or other business
mformation of any Person other than a Seller Entity. Except as disclosed in Section 5.11 of the
Seller Disclosure Memorandum, no officer, director or employee of any Seller Entity is party to
any Contract which restricts or prohibits such officer, director or employee from engaging in
activities competitive with any Person, including any Seller Entity.

5.12 Environmental Matters.

(a) To Seller’s knowledge, each Seller Entity, its Participation Facilities, and its
Operating Properties are, and have been, in compliance with all Environmental Laws, except for
violations which are not reasonably likely to have, individually or in the aggregate, a Seller
Material Adverse Effect.

(b) To Seller’s Knowledge of Seller, there is no Litigation pending or threatened before
any Governmental Authority or other forum in which any Seller Entity or any of its Operating
Properties or Parlicipation Facilities {(or Seller in respect of such Operating Property or
Participation Facility) has been or, with respect to threatened Litigation, may be named as a
defendant (i) for alleged noncompliance (including by any predecessor) with or Liability under
any Environmental Law or (ii) relating to 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) a site currently or formerly owned, leased, or operated by any
Seller Entity or any of its Operating Properties or Participation Facilities.

(c) During the period of (i) any Seller Entity’s ownership or operation of any of their
respective current properties, (i) any Seller Entity’s participation in the management of any
Participation Facility, or (ifi) any Seller Entity’s holding of a security interest in any Operating
Property, there have been no releases, discharges, spillages, or disposals of Hazardous Material
in, on, under, adjacent to, or affecting (or potentially affecting) such properties. Prior to the
period of (i) any Seller Entity’s ownership or operation of any of their respective current
properties, (ii) any Seller Entity’s participation in the management of any Participation Facility,
or (iii) any Seller Entity’s holding of a security interest in any Operating Property, to Seller’s
Knowledge, there were no releases, discharges, spillages, or disposals of Hazardous Material in,
on, under, or affecting any such property, Participation Facility or Operating Property,

5.13 Compliance with Laws.

Seller is a registered bank holding company under the BHC Act. Each Seller Entity has
in effect all Permits necessary for it to own, lease, or operate its material Assets and to carry on
its business as now conducted, except for those Permits the absence of which are not reasonably
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likely to have, individually or in the aggregate, a Seller Material Adverse Effect, and there has
occurred no Default under any such Permit, other than Defaults which could not reasonably be
anticipated to have, individually or in the aggregate, a Seller Material Adverse Effect. Except as
disclosed in Section 5.13 of the Seller Disclosure Memorandum, none of the Seller Entities:

(a) is in Default under any of the provisions of its Articles of Incorporation or
Association or Bylaws (or other governing instruments);

(b) is not in compliance with, or in Default under any Laws, Orders, Permits or formal
agreements with any Regulatory Authority applicable to its business or employees conducting its
business; or

{c) has received any notification or communication from any Governmental Authority
(i) asserting that any Seller Entity is not, or may not be, in compliance with any Laws or Orders
where such noncompliance is reasonably likely to have, individually or in the aggregate, a Buyer
Material Adverse Effect, (ii) threatening to revoke any Permifs which is reasonably likely to
have, individually or in the aggregate, a Buyer Material Adverse Effect, or (iii) requiring any
Seller Entity to enter into or consent to the issuance of a cease and desist order, injunction,
formal agreement, directive, commitment, or memorandum of understanding, or to adopt any
board resolution or similar undertaking, which restricts materially the conduct of its business or
in any manner relates to its employment decisions, its employment or safety policies or practices,
its capital adequacy, its credit or reserve policies, its hiring or compensation of management or
the payment of dividends.

Copies of all material reports, correspondence, notices and other documents relating to
any inspection, audit, monitoring or other form of review or enforcement action by a Regulatory
Authority have been made available to Buyer.

5.14 Labor Relations.

(a) No Seller Entity is the subject of any Litigation asserting that it or any other Seller
Entity has committed an unfair labor practice (within the meaning of the National Labor
Relations Act or comparable state Law) or other violation of state or federal labor Law or
seeking to compel it or any other Seller Entity to bargain with any labor organization or other
employee representative as to wages or conditions of employment, nor is any Seller Entity party
io any collective bargaining agreement or subject to any bargaining order, injunction or other
Order relating to Seller’s relationship or dealings with its employees, any labor organization or
any other employee representative. There is no strike, slowdown, lockout or other job action or
labor dispute involving any Seller Entity pending or threatened and there have been no such
actions or disputes in the past five years. To Seller’s Knowledge, there has not been any attempt
by any Seller Entity employees or any labor organization or other employee representative to
organize or certify a collective bargaining unit or to engage in any other union organization
activity with respect to the workforce of any Seller Entity. Except as disclosed in Section 5.14 of
the Seller Disclosure Memorandum, employment of each employee and the engagement of each
independent contractor of sach Seller Entity is terminable at will by the relevant Seller Entity
without (i) any penalty, liability or severance obligation incurred by any Seller Entity, (it) and in
all cases without prior consent by any Governmental Authority. No Seller Entity will owe any
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amounts to any of its employees or independent contractors as of the Closing Date, including any
amounts incurred for any wages, bonuses, vacation pay, sick leave, contract notice periods,
change of control payments or severance obligations except as disclosed in Section 5.14 of the
Seller Disclosure Memorandum.

(b) All of the employees employed in the United States are either United States citizens
or are legally entitled to work in the United Siates under the Immigration Reform and Control
Act of 1986, as amended, other United States immigration Laws and the Laws related to the
employment of non-United States citizens applicable in the state in which the employees are
employed.

5.15 Employee Benefit Plans

(a) Seller has disclosed in Section 5.15 of the Seller Disclosure Memorandum, and has
delivered or made available to Buyer prior to the execution of this Agreement, (i) copies of each
Employee Benefit Plan currently adopted, maintained by, sponsored in whole or in part by, or
contributed to by any Seller Entity or ERISA Affiliate thercof for the benefit of employees,
former employees, retirees, dependents, spouses, directors, independent contractors, or other
beneficiaries or under which employees, retirees, former employees, dependents, spouses,
directors, independent contractors, or other beneficiaries are eligible to participate (collectively,
the “Seller Benefit Plans”) and (ii) a list of each Employee Benefit Plan that is not identified in
(i) above (c.g., former Employee Benefit Plans) but for which any Seller Entity or ERISA
Afiiliate has or reasonably could have any obligation or Liability. Any of the Seller Benefit
Plans which is an “employee pension benefit plan,” as that term is defined in ERISA Section
3(2), is referred to herein as a “Seller ERISA Plan.” Each Seller ERISA Plan which is also a
“defined benefit plan” (as defined in Code Section 414(3)) is referred to herein as a “Seller
Pension Plan,” and is identified as such in Section 5.15 of the Seller D1sclosure Memorandum.

(b) Seller has delivered to Buyer prior to the execution of this Agreement (i) all trust
agreements or other funding arrangements for all Employee Benefit Plans, (ii) all determination
Ietters, rulings, opinion letters, information letters or advisory opinions issued by the United
States Internal Revenue Service (“IRS”), the United Staies Department of Labor (“DOL”) or the
Pension Benefit Guaranty Cotporation during this calendar year or any of the preceding three
calendar years, (iii) any filing or documentation (whether or not filed with the IRS) where
corrective action was taken in connection with the IRS EPCRS program set forth in Revenue
Procedure 2001-17 (or its predecessor or successor rulings), (iv) aonual reports or returns,
audited or unaudited financial staterents, actuarial reports and valuations prepared for any
Employee Benefit Plan for the current plan year and the three preceding plan years, and (v) the
most recent summary plan descriptions and any material modifications thereto.

(c) Each Seller Benefit Plan is in compliance with the terms of such Seller Benefit Plan,
i compliance with the applicable requirements of the Code, in material compliance with the
applicable requirements of ERISA, and in compliance with any other applicable Laws. Each
Seller ERISA Plan which is intended to be qualified under Section 401(a) of the Code has
received a favorable determination letter from the IRS that is still in effect and applies to the
Seller ERISA Plan as amended and as administered or, within the time permitied under Code
Section 401(b), has timely applied for a favorable determination letter which when issued will
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apply retroactively to the Seller ERISA Plan as amended and as administered. Seller is not
aware of any circumstances likely to result in revocation of any such favorable determination
letter. Seller has not received any communication (written or unwritten) from any government
agency questioning or challenging the compliance of any Seller Benefit Plan with applicable
Laws. No Seller Benefit Plan is currently being audited by any Governmental agency for
compliance with applicable Laws or has been audited with a determination by Authorities among
Governmental Authority that the Employee Benefit Plan failed to comply with applicable Laws.

(d) There has been no oral or written representation or communication with respect to
any aspect of the Employee Benefit Plans made to employees of the Seller which is not in
accordance with the writien or otherwise preexisting terms and provisions of such plans. Neither
the Seller nor any administrator or fiduciary of any Seller Benefit Plan (or any agent of any of
the foregoing) has engaged in any transaction, or acted or failed to act in any manner, which
could subject the Seller or Buyer to any direct or indirect Liability (by indemnity or otherwise)
for breach of any fiduciary, co-fiduciary or other duty under ERISA. There are no unresolved
claims or disputes under the terms of, or in connection with, the Seller Benefit Plans other than
claims for benefits which are payable in the ordinary course of business and no action,
proceeding, prosecution, inquiry, hearing or investigation has been commenced with respect to
any Seller Benefit Plan.

(e) All Seller Benefit Plan documents and annual reports or returns, audited or unaudited
financial statements, actwarial valuations, summary annual reports, and summary plan
descriptions issued with respect to the Seller Benefit Plans are correct and complete, have been
timely filed with the IRS or the DOL, and distributed to participants of the Seller Benefit Plans
{as required by Law), and there have been no changes in the information set forth therein.

(1) To the Seller’s Knowl edge, no “party in interest” (as defined in ERISA Section 3(14))
or “disqualified person” (as defined in Code Section 4975(¢)(2)) of any Seller Benefit Plan has
engaged in any nonexempt “prohibited transaction” (described in Code Section 4975(c) or
ERISA Section 406).

(g) For any Seller Pension Plan, the fair market value of such Seller Pension Plan’s assets
equals or exceeds the present value of all benefits (whether vested or not) accrued to date by all
present or former participants in such Seller Pension Plan. For this purpose, the assumptions
prescribed by the Pension Benefit Guaranty Corporation for valuing plan assets or Habilities
upon plan termination shall be applied and the term “benefits” shall include the value of all
benefits, rights and features protected under Code Section 411(d)(6) or its successors and any
ancillary benefits (including disability, shutdown, early retirement and welfare benefits) provided
under any such employee pension benefit plan and all “benefit liabilities” as defined in ERISA
Section 4001(a)(16). Since the date of the most recent actuarial valuation, there has been (i) no
material change in the financial position of the Seller Pension Plan, (ii) no change in the actuarial
assumptions with respect o any Seller Pension Plan, and (iii) no increase in benefits under any
Seller Pension Plan as a result of Seller Pension Plan amendments or changes in any applicable
Law which is reasonably likely to have, individually or in the aggregate, a material adverse
effect on the funding status of such Seller Pension Plan. All contributions with respect to an
Employee Benefit Plan of Seller, or any of its ERISA Affiliates that is subject to Code Section
412 or ERISA Section 302 have or will be timely made and, with respect to any such Employee
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Benefit Plan, there is no Lien nor is there expected to be a Lien under Code Section 412(n) or
ERISA Section 302(f) or Tax under Code Section 4971. No Seller Pension Plan has a “liquidity
shortfall” as defined in Code Section 412(m)(5). Neither Seller nor any of its ERISA Affiliates
is subject to or can reasonably be expected to become subject to a Lien under Code Section
401(a)(29). All premmms required to be paid under ERISA Section 4006 have been timely paid
by Seller and by its ERISA Affiliates.

(h) No Liability under Title IV of ERISA has been or is expected to be incurred by Seller
or its ERISA Affiliates and no event has occurred that could reasonably result in Liability under
Title TV of ERISA being incurred by Seller or its ERISA Affiliates with respect to any ongoing,
frozen, or terminated single-employer plan of Seller or the single-employer plan of any ERISA
Affiliate. There has been no “reportable event,” within the meaning of ERISA Section 4043 for
which the 30-day reporting requirement has not been waived by any ongoing, frozen, or
terminated single employer plan of Seller or of an ERISA Affiliate.

(i) Except as disclosed in Section 5.15 of the Setler Disclosure Memorandum, no Seller
Entity has any Liability for retiree health and life benefits under any of the Seller Benefit Plans
and there are no restrictions on the rights of such Seller Entity to amend or terminate any such
retiree health or benefit Plan without incurring any Liability thereunder except to the extent
required under Part 6 of Title I of ERISA or Code Section 4980B. No Tax under Code Sections
4980B or 5000 has been incurred with respect to any Seller Benefit Plan and no circumstance
exists which could give rise to such Taxes.

() Except as disclosed in Section 5.15 of the Seller Disclosure Memorandum, neither the
execution and delivery of this Agreement nor the consummation of the transactions contemplated
hereby will (i) result in any payment (including severance, unemployment compensation, golden
parachute, or otherwise) becoming due o any director or any employee of any Seller Entity from
any Seller Entity under any Seller Benefit Plan or otherwise, (ii) increase any benefits otherwise
payable under any Seller Benefit Plan, or (iii) result in any acceleration of the time of payment or
vesting of any such benefit.

(k) The actuarial present values of all accrued deferred compensation entitlements
(including entitlements under any executive compensation, supplemental refirement, or
employment agreement) of employees and former employees of any Seller Entity and their
respective beneficiaries, other than entitlements accrued pursuant to funded reticement plang
subject to the provisions of Code Section 412 or ERISA Section 302, have been fully reflected
on the Seller Financial Statements to the extent required by and in accordance with GAAP.

() All individuais who render services to any Seller Entity and who are authorized to
participate in a Seller Benefit Plan pursuant to the terms of such Seller Benefit Plan are in fact
eligible to and authorized to participate in such Seller Benefit Plan. All individuals participating
in {or eligible fo participate in) any Seller Benefit Plan are common-law employees of a Seller
Entity. '

(m)On or after September 26, 1980, neither the Seller nor any of its ERISA Affiliates has
had an “obligation to contribute” (as defined in ERISA Section 4212) to a “muitiemployer plan”
(as defined in ERISA Sections 4001(a)(3) and 3(37)(A)).
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(n) there is no vesting of benefits and no payments or changes in ferms due to any insured
person as a result of this Agreement, the Merger or the transactions contemplated herein, under
any bank-owned [ife insurance spiit dollar life msurance or similar arrangement or Contract, and
the Successor Corporation shall, upon and after the Effective Time, succeed to and have all the
rights in, to and under such Contracts as Seller presently holds.

5.16 Material Contracts.

Except as disclosed in Section 5.16 of the Seller Disclosure Memorandum or otherwise
reflected in the Seller Financial Statements, none of the Seller Entities, nor any of their
respective Assets, businesses, or operations, is a party to, or is bound or affected by, or receives
benefits under, (i) any employment, severance, termination, consulting, or retirement Contract
providing for aggregate payments to any Person in any calendar year in excess of 350,000,
(ii) any Contract relating to the borrowing of money by any Seller Entity or the guarantee by any
Seller Entity of any such obligation (other than Contracts evidencing deposit liabilities,
purchases of federal funds repurchase agreements, fully-secured by the United States
government and government agency securities, and Federal Home Loan Bank advances of
depository institution Subsidiaries incurred in the ordinary course of Seller’s business, trade
payables and Contracts relating to bomrowings or guarantees made in the ordinary course of
Seller’s business), (iii) any Contract which prohibits or restricts any Seller Eatity or any
personnel of a Seller Entity from engaging in any business activities in any geographic area, line
of business or otherwise in competition with any other Person, (iv) any Contract involving
Intellectual Property (other than Confracts entered into in the ordinary course with customers and
“shrink-wrap” software licenses), (v) any Contract relating to the provision of data processing,
network communication, or other technical services to or by any Seller Entity, (vi) any Contract
relating to the purchase or sale of any goods or services (other than Contracts entered into in the
ordinary course of business and involving payments under any individual Contract not in excess
of $50,000), and (vii) any exchange-traded or over-the-counter swap, forward, future, option,
cap, floor, or collar financial Contract, or any other interest rate or foreign currency protection
Contract not included on its balance sheet, and (viii) any other Contract that would be required to
be filed as an exhibit to a Forrn 10-KSB filed by Seller with the SEC as of the date of this
Agreement pursuant to the reporting requirements of the Exchange Act (together with all
Contracts referred to in Sections 5.11 and 5.15(a), the “Seller Contracts™). With respect io each
Seller Contract and except as disclosed in Section 5.16 of the Seller Disclosure Memorandum:
(A) the Contract is in full force and effect; (B) no Seller Entity is in Default thereunder; (C) no
Seller Entity has repudiated or waived any material provision of any such Contract; (D) no other
party to any such Contract is, to Seller’s Knowledge, in Default in any respect or has repudiated
or waived each material provision thereunder; and (E) no consent is required by a Contract for
the execution, delivery, or performance of this Agreement, the consummation of the Merger or
the other transactions contemplated hereby. All of the indebtedness of any Seller Entity for
money borrowed is prepayable at any time by such Seller Entity without penalty, premium or
charge, except as specified in Section 5.16 of the Seller Disclosure Memorandum

5.17 Privacy of Customer Information

(2) Big Lake is the sole owner of all individually identifiable personal information
relating to identifiable or identified natural person (“IIPI”) relating to customers, former
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customers and prospective customers that will be transferred to Buyer and the Surviving Bank
pursuant to this Agreement.

(b} Big Lake’s collection and use of such IIPI the transfer of such ITPI to the Surviving
Bank, and the use of such IIPI by the Surviving Bank as contemplated by this Agreement
complies with Big Lake’s privacy policy, the Fair Credit Reporting Act, the Gramm-Leach-
Bliley Act and all other applicable privacy Laws, and any Contract or industry standard relating
to privacy.

5.18 Legal Proceedings.

There is no Litigation instituted or pending, or, to the Knowledge of Seller, threatened (or
unasserted but considered probable of assertion and which if asserted would have at least a
reasonable possibility of an unfavorable outcome) against any Seller Entity, or against any
director, officer, employee or agent of any Seller Entity in their capacities as such or with respect
to any service to or on behalf of any Employee Benefit Plan or any other Person at the request of
the Seller Entity or Employee Benefit Plan of any Seller Entity, or against any Asset, interest, or
right of any of them, that is reasonably likely to have, individually or in the aggregate, a Seller
Material Adverse Effect, nor are there any Orders outstanding against any Seller Enfity. Section
5.18(a) of the Seller Disclosure Memorandum contains a summary of all Litigation as of the date
of this Agreement (a) to which any Seller Entity is a party and which names a Seller Entity as a
defendant or cross-defendant or for which any Seller Entity has any potential Liability or (b)
against any director or officer of Seller pursuant to Section 8A or 20(b) of the Securities Act of
Section 21(d) or 21C of the Exchange Act. Section 5.18(b) of the Seller Disclosure
Memorandum contains a summary of all Orders to which any Seller Entity is subject.

5.19 Reports.

EBach Seller Entity has timely filed all reports and statements, together with any
amendments required to be made with respect thereto, that it was required to file with
Governmental Authorities. As of their respective dates, each of such reports and documents,
including the Seller Financial Statements, exhibits, and schedules thereto, complied in all
material respects with all applicable Laws. As of their respective dates, such reports and
document did not, in all material respects, contain any untrue statement of a material fact or omit
to state a material fact required to be stated thercin or necessary to make the statements made
therein, in light of the circumstances under which they were made, not misleading.

5.20 Books and Records.

Fach Seller Entity maintains accurate books and records reflecting its Assets and
Liabilities and maintains proper and adequate internal accounting controls which provide
assurance that (a) transactions are executed with management’s authorization; (b) transactions
are recorded as necessary to permit preparation of the consolidated financial statements of Seller
and to maintain accountability for Seller’s consolidated Assets; (c) access to Seller’s Assets is
permitied only in accordance with management’s authorization; (d) the reporting of Seller’s
Assets is compared with existing Assets at regular intervals; and (e} accounts, notes and other
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receivables and inventory are recorded accurately, and proper and adequate procedures are
implemented to effect the collection thereof on a current and timely basis.

5.21 Loans to Executive Officers and Directors.

Seller has not, since July 30, 2002, 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 Seller, except as permitied by Section
13(k) of the Exchange Act, as applicable, and as permitted by Federal Reserve Regulation O and
that have been made in accordance with the provisions of Regulation O. Section 5.21 of the
Seller Disclosure Memorandum identifies any loan or extension of credit maintained by Seller to
which the second sentence of Section 13(k)(1) of the Exchange Act applies.

5.22 Statements True and Correct.

(a) No statement, certificate, instrument, or other writing furnished or to be furnished by
any Seller Entity or any Affiliate thereof to Buyer pursuant to this Agreement or any other
document, agreement, or instrument referred to herein contains or will contain any untrue
statement of material fact or will omit to state a material fact necessary to make the statements
therein, in light of the circumstances under which they were made, not misleading.

(b) None of the information supplied or to be supplied by any Seller Entity or any
Affiliate thereof for inclusion in the Registration Statement to be filed by Buyer with the
Exchange Act will, when the Registration Staternent becomes effective, be false or misieading
with respect to any material fact, or omit to state any material fact necessary to make the
statements therein not misleading.

(c) None of the information supplied or to be supplied by any Seller Entity or any
Affiliate thereof for inclusion in the Proxy Statement to be mailed to Seller’s shareholders in
connection with the Seller’s Sharecholders’ Meeting, and any other documents to be filed by a
Seller Entity or any Affiliate thereof under the Securities Act or the Exchange Act or with any
other Regulatory Authority in connection with the transactions contemplated hereby, will, at the
respective time such documents are filed, and with respect to the Proxy Statement, when first
mailed to the Seller’s shareholders, be false or misleading with respect to any material fact, or
omit to state any material fact necessary to make the statements therein, in [ight of the
circumstances under which they were made, not misicading, or, in the case of the Proxy
Statement or any amendment thereof or supplement thereto, at the time of the Seller’s
Sharcholders® Meeting be false or misleading with respect to any material fact, or omit to state
any material fact necessary to correct any statement in any earlier communication with respect to
the solicitation of any proxy for the Seller’s Shareholders’ Meeting.

(d) All documents that any Seller Entity or any Affiliate thereof is responsible for filing

with any Governmental Authority in connection with the transactions contemplated hereby will
comply as to form in all material respects with the provisions of applicable Law.
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5.23 Tax and Regulatory Matters.

No Seller Entity or any Affiliate thereof has taken or agreed to take any action or has any
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 Code, or (ii)
materially mnpede or delay receipt of any Consents of Regulatory Authorities referred to in
Section.8.1(b) or result in the imposition of a condition or restriction of the type referred to in the
last sentence of such Section.

5.24 State Takeover Laws,

Each Seller Entity has taken all necessary action to exempt the transactions contemplated
by this Agreement from, or if necessary to challenge the validity or applicability of, any
applicable “moratorium,” “fair price,” “business combination,” “control share,” or other anti-
takeover Laws, (collectively, “Takeover Laws™). o

5.25 Charter Provisions.

Each Seller Entity has taken all action so that the entering into of this Agreement and the
consummation of the Merger and the other transactions contemplated by this Agreement do not
and will not result in the grant of any rights to any Person under the Articles of Association,
Bylaws or other governing instruments of any Seller Entity or restrict or impair the ability of
Buyer or any of its Subsidiaries to vote, or otherwise to exercise the rights of a shareholder with
respect to, shares of any Seller Entity that may be directly or indirectly acquired or controlled by
them.

5.26 Shareholders’ Voting Agreements.

Each of the directors and executive officers of Seller and Big Lake and each of the
Beneficial Owners of 6% or more of the outstanding shares of Seller Common Stock and 5% or
more of Series A Preferred Stock has executed and delivered to Buyer the Support Agreements
in the form of Exhibit 1 hereto. .

5.27 Opinion of Financial Advisor.

Seller has received the opinion of Seller Financial Advisor, dated the date of this
Agreement, to the effect that the consideration to be received in the Merger by the holders of
Seller Common Stock is fair, from a financial point of view, to such holders, a signed copy of
which has been delivered to Buyer.

5.28 Board Recommendation.

The Board of Directors of Seller, at a meeting duly called and held, bas by unanimous
vote of the directors present (i) determined that this Agreement and the transactions
contemplated hereby, including the Merger, the Support Voting Agreements and the transactions
contemplated hereby and thereby, taken together, are fair to and in the best interests of the
Seller's shareholders and (if) resolved, subject to the terms of this Agreement, to recommend that
the holders of the shares of Seller Common Stock and Seller Series A Preferred Stock approve
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this Agreement, the Merger and the related transactions and to call and hold a special meeting of
Selier’s sharcholders to consider this Agreement, the Merger and the related transactions.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby represents and warrants to Seller as follows:

6.1 Organization, Standing and Power.

Buyer s a corporation duly organized, validly existing, and in good standing under the
Laws of the State of Florida, and has the corporate power and authority to carry on its business
as now conducted and to own, lease and operate its Assets. Buyer is duly qualified or licensed to
transact business as a foreign corporation in good standing in the states of the United Siates and
foreign jurisdictions where the character of its Assets or the nature or conduct of its business
requires it to be so qualified or licensed, except for such jurisdictions in which the failure to be
so qualified or licensed is not reasonably likely to have, individually or in the aggregate, a Buyer
Material Adverse Effect.

6.2 Authority; No Breach By Agreement.

{a) Buyer has the corporate power and auwthority necessary to execute, deliver and
perform this Agreement, and to perform its obligations under this Agreement and to consummate
the transactions contemplated hereby. The execution, delivery and performance of this
Agreement and the consummation of the transactions contemplated herein, including the Merger,
have been duly and validly authorized by all necessary corporate action in respect thereof on the
part of Buyer. This Agreement represents a legal, valid, and binding cbligation of Buyer,
enforceable against Buyer in accordance with its terms.

{b) Neither the execution and delivery of this Agreement by Buyer, nor the
consummation by Buyer of the transactions contemplated hereby, nor compliance by Buyer with
any of the provisions hereof, will (i) conflict with or result in a breach of any provision of
Buyer’s Articles of Incorporation or Bylaws, or {ii) constitute or result in a Default under, or
require any Consent pursuant to, or result in the creation of any Lien on any Asset of any Buyer
Entity under, any Contract or Permit of any Buyer Entity, or, (iii} subject to receipt of the
requisite Consents referred to in Section 9.1(b), constitute or result in a Default under, or require
any Consent pursuant to, any Law or Order applicable to any Buyer Entity or any of their
respective material Assets.

(c) Other than in connection or compliance with the provisions of the Securities Laws,
applicable state corporate and securities Laws, and the rules of Nasdaq, and other than Consents
required from Regulatory Authorities, and other than notices to or filings with the IRS or the
Pension Benefit Guaranty Corporation with respect to any employee benefit plans, and other than
Consents, filings, or notifications which, if not obtained or made, are not reasonably likely to
bave, individually or in the aggregate, a Buyer Material Adverse Effect, no notice to, filing with,
or Consent of, any public body or authority is necessary for the consummation by Buyer of the
Merger and the other {ransactions contemplated in this Agreement.
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6.3 Capital Stock.

The authorized capital stock of Buyer consists of (i} 22,000,000 shares of Buyer
Common Stock, of which 17,103,650 shares were issued and outstanding (plus 198,422
restricted shares) at September 30, 2005, and (ii) 4,000,000 shares of Buyer Preferred Stock,
none of which are issued and outstanding. All of the issued and oufstanding shares of Buyer
Capital Stock are, and all of the shares of Buyer Common Stock to be issned in exchange for
shares of Seller Common Stock upon consummation of the Merger, when issued in accordance
with the terms of this Agreement, will be, duly and validly issued and outstanding and fully paid
and nonassessable under the FBCA. None of the outstanding shares of Buyer Capital Stock has
been, and none of the shares of Buyer Common Stock to be issued in exchange for shares of
Seller Common Stock upon consummation of the Merger will be, issued in violation of any
preemptive rights of the current or past shareholders of Buyer.

6.4 Buyer Subsidiaries.

Buyer has disclosed in Section 6.4 of the Buyer Disclosure Memorandum all of the Buyer
Subsidiaries as of the date of this Agreement that are corporations (identifying its jurisdiction of
incorporation, cach jurisdiction in which the character of its Assets or the nature or conduct of its
business requires it to be qualified and/or licensed to transact business, and the number of shares
owned and percentage ownership interest represented by such share ownership) and all of the
Buyer Subsidiaries that are general or limited partnerships or other non-corporate entities
(identifying the Law under which such entity is organized, each jurisdiction in which the
character of its Assets or the nature or conduct of its business requires it to be qualified and/or
licensed to transact business, and the amount and nature of the ownership interest therein).
Except as disclosed in Section 6.4 of the Buyer Disclosure Memorandum, Buyer or one of its
wholly owned Subsidiaries owns directly or indirectly all of the issued and outstanding shares of
each Buyer Subsidiary. No capital stock (or other equity interest) of any Buyer Subsidiary are or
may become required to be issued (other than to another Buyer Entity) by reason of any Equity
Rights, and there are no Contracts by which any Buyer Subsidiary is bound to issue (other than
to another Buyer Entity) additional shares of its capital stock (or other equity interests) or Equity
Rights or by which any Buyer Entity is or may be bound to transfer any shares of the capital
stock (or other equity interests) of any Buyer Subsidiary (other than to another Buyer Entity).
There are no Coniracts relating to the rights of any Buyer Entity to vote or to dispose of any
shares of the capital stock (or other equity interests) of any Buyer Subsidiary. All of the shares
of capital stock (or other equity interests) of each Buyer Subsidiary held by a Buyer Entity are
fully paid and nonassessable {except as provided by 12 U.5.C. 55) and are owned by the Buyer
Entity free and clear of any Lien. Each Buyer Subsidiary is either a bank, or a corporation,
limited liability company, limited partnership, stafutory trust or limited liability partnership, and
is duly organized, validly existing, and in good standing under the Laws of the jurisdiction in
which it is incorporated or organized, and has the power and authority necessary for it to own,
lease and operate its Assets and to carry on its business as now conducted. Each Buyer
Subsidiary is duly qualified or licensed to transact business as a foreign entiiy in good standing
in the States of the United States and foreign jurisdictions where the character of its Assets or the
nature or conduct of its business requires it to be so qualified or licensed, except for such
jurisdictions in which the failure to be so qualified or licensed is not reasonably likely to have,
individually or in the aggregate, a Buyer Material Adverse Effect. Each Buyer Subsidiary that is
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a depository institution is an “insured tnstitution” as defined in the Federal Deposit Insurance Act
and applicable regulations thereunder.

6.5 Exchange Act Filings; Financial Statements.

(2) Buyer has timely filed and made available to Seller all Exchange Act Documents
required to be filed by Buyer since December 31, 1999 (together with all such Exchange Act
Documents filed, whether or not required to be filed, the “Buyer Exchange Act Reports™). The
Buyer Exchange Act Reports (i) at the time filed, complied in all material respects with the
applicable requirements of the Securities Laws and other applicable Laws and (ii) did not, at the
time they were filed (or, if amended or superseded by a filing prior to the date of this Agreement,
then on the date of such amended or subsequent filing or, in the case of registration statements, at
the effective date thereof) contain any untrue statement of a material fact or omit to state a
material fact required to be stated in such Buyer Exchange Act Reports or necessary in order to
make the statements in such Buyer Exchange Act Reports, in light of the circumstances under
which they were made, not misleading. Except for Buyer Subsidiaries that are registered as a
securities broker or dealer or investment advisor, no Buyer Subsidiary is required fo file any
Exchange Act Documents.

(b) Each of the Buyer Financial Statements (including, in each case, any related notes)
contained in the Buyer Exchange Act Reports, including any Buyer Exchange Act Reports filed
after the date of this Agreement until the Effective Time, complied as to form in all material
respects with the applicable published rules and regulations of the Exchange Act with respect
thereto, was prepared in accordance with GAAP applied on a consistent basis throughout the
periods involved (cxcept as may be indicated in the notes to such financial statements or, in the
case of unaudited interim statements, as permitted by Form 10-Q of the Exchange Act), and
fairly presented in all material respects the consolidated financial position of Buyer and its
Subsidiaries as at the respective dates and the consolidated results of operations and cash flows
for the periods indicated, except that the unaudited interim financial statements were or are
subject to normal and recurring year-end adjustments which were not or are not expected to be
material in amount or effect.

6.6 Absence of Certain Changes or Events.

Except as disclosed in the Buyer Financial Statements delivered prior to the date of this
Agreement or as disclosed in Section 6.6 of the Buyer Disclosure Memorandum, (i) there have
been no events, changes or occurrences which have had, or are reasonably likely to have,
individually or in the aggregate, a Buyer Material Adverse Effect, and (ii) none of the Buyer
Entities has taken any action, or failed to take any action, prior to the date of this Agreement,
which action or failure, if taken after the date of this Agreement, would represent or result in a
material breach or violation of any of the covenants and agreements of Buyer provided in Axsticle
7.

6.7 Tax Matters.

{a) Buyer has timely filed with the appropriate Taxing authorities all Tax Returns that it
is required to file and such Tax Returns are correct and complete in all material respects. Buyer
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is not the beneficiary of any extension of time within which to file any Tax Return. All Taxes of
the Buyer have been fully and timely paid. There are no Liens for any Taxes (other than Liens
for current real property or ad valorem Taxes not yet due and payable) on any of the Assets of

any Buyer.

(b) Buyer has not received any notice of assessment or proposed assessment in
connection with any Taxes, and there are no threatened or pending dispuies, claims, audits or
examinations regarding any Taxes of Buyer. Buyer has not waived any statute of limitations in
respect of any Taxes, nor agreed to a Tax assessment or deficiency.

6.8 Allowance for Possible Loan Losses.

The Allowance shown on the consolidated balance sheets of Buyer included in the most
recent Buyer Financial Statements dated prior to the date of this Agreement was, and the
Allowance shown on the consolidated balance sheets of Buyer included in the Buyer Financial
Statements as of dates subsequent to the execution of this Agreement will be, as of the dates
thereof, adequate (within the meaning of GAAP and applicable regulatory requirements or
guidelines) to provide for all known or reasonably anticipated losses relating to or inherent in the
loan and lease portfolios (including accrued interest receivables) of the Buyer Entities and other
extensions of credit (inclhuding letters of credit and commitments to make loans or extend credit)
by the Buyer Entities as of the dates thereof, except where the failure of such Allowance to be so
adequate is not reasonably likely to have a Buyer Material Adverse Effect.

6.9 Assets.

Except as disclosed in Section 6.9 of the Buyer Disclosure Memorandum or as disclosed
or reserved against in the Buyer Financial Statements, the Buyer Entities have good and
marketable title, free and clear of all Liens, to all of their respective Assets which are material to
their respective business, except for any such Liens or other defects of title which are not
reasonably likely to have a Buyer Material Adverse Effect. All tangible properties used in the
businesses of the Buyer Entities are in good condition, reasonable wear and tear excepted, and
are usable in the ordinary course of business consistent with Buyer’s past practices. All Assets
which are material to Buyer’s business on a consolidated basis, held under leases or subleases by
any of the Buyer Entfities, are held under valid Contracts enforceable in accordance with their
respective terms and each such Coniract is in full force and effect. The Buyer Entities currently
maintain insurance similar in amounts, scope and coverage to that maintained by other peer
organizations. None of the Buyer Entities has received notice from any insurance carrier that (1)
such insurance will be canceled or that coverage thereunder will be reduced or eliminated, or (ii)
premium costs with respect to such policies of insurance will be substantially increased. There
are presently no claims pending under such policies of insurance and no notices have been given
by any Buyer Entity under such policies. The Assets of the Buyer Entities include all assets
required to operate the business of the Buyer Entities as presently conducted.

6.10 Intellectnal Property.

Each Buyer Eatity owns or has a license to use all of the Intellectual Property used by
such Buyer Entity in the course of its business including sufficient rights in each copy possessed
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by each Buyer Enfity. Each Buyer Entity is the owner of or has a license, with the right to
sublicense, to any Intellectual Property sold or licensed to a third pariy by such Buyer Entity in
connection with such Buyer Entity’s business operations, and such Buyer Entity has the right to
convey by sale or license any Intellectual Property so conveyed. No Buyer Entity 1s in Default
under any of its Intellectual Property licenses. No proceedings have been instituted, or are
pending or to the Knowledge of Buyer threatened, which challenge the rights of any Buyer
Entity with respect to Inteilectual Property used, sold or licensed by such Buyer Entity in the
course of its business, nor has any person claimed or alleged any rights to such Intellectual
Property. The conduct of the business of the Buyer Entities does not infringe any Intellectual
Property of any other person.

6.11 Environmental Matters,

{2) To Buyer’s Knowledge, each Buyer Entity, its Participation Facilities, and its
Operating Properties are, and have been, in compliance with all Environmental Laws, except for
violations which are not reasonably likely to have, individually or in the aggregate, a Buyer
Material Adverse Effect.

{(b) To Buyer’s Knowledge, there is no Litigation pending or threatened before any
Governmental Authority or other forum in which any Buyer Entity or any of its Operating
Properties or Participation Facilities (or Buyer in respect of such Operating Property or
Participation Facility) has been or, with respect to threatened Litigation, may be pamed as a
defendant (i) for alleged noncompliance (including by any predecessor) with or Liability under
any Environmental Law or (ii) relating to 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) a site currently or formerly owned, leased, or operated by any
Buyer Entity or any of its Operating Properties or Participation Facilities, nor is there any
reasonable basis for any Litigation of a type described in this sentence, except such as is not
reasonably likely to have, individually or in the aggregate, a Buyer Material Adverse Effect.

(c) During the period of (i) any Buyer Entity’s ownership or operation of any of their
respective current properties, (ii) any Buyer Entity’s participation in the management of any
Participation Facility, or (iii) any Buyer Entity’s holding of a security interest in any Operating
Property, there have been no releases, discharges, spillages, or disposals of Hazardous Material
in, on, under, adjacent to, or affecting (or potentially affecting) such properties, except such as
are not reasonably likely to have, individually or in the aggregate, a Buyer Material Adverse
Effect. Prior to the period of (i) any Buyer Entity’s ownership or operation of any of their
respective current properties, (ii) any Buyer Entity’s participation in the management of any
Participation Facility, or (iii) any Buyer Entity’s holding of a security interest in any Operating
Property, to Buyer’s Knowledge, there were no releases, discharges, spillages, or disposals of
Hazardous Material in, on, under, or affecting any such property, Participation Facility or
Operating Property, except such as are not reasonably likely to have, individually or in the
aggregate, a Buyer Material Adverse Effect.
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6.12 Compliance with Laws.

Buyer is duly registered as a bank holding company under the BHC Act. Each Buyer
Entity has in effect all Permiis necessary for it to own, lease or operate its Assets and to carry on
its business as now conducted, and there has occurred no Default under any such Permit, other
than Defaults which could not reasonably be anticipated to have, individually or in the aggregate,
a Buver Material Adverse Effect. Except as disclosed in Section 6.12 of the Buyer Disclosure
Memorandum, none of the Buyer Entities: '

(a) is in Default under its Articles of Incorporation or Bylaws (or other governing
instruments); or

(b) is in Default under any Laws, Orders or Permits applicable to its business or
employees conducting its business; or

(c) since December 31, 1999, has received any notification or communication from any
Governmental Authority (i) asserting that any Buyer Entity is not, or may not be, in compliance
with any Laws or Orders, where such noncompliance is reasonably likely to have, individually or
in the aggregate, a Buyer Material Adverse Effect, (ii) threatening to revoke any Permits, the
revocation of which is reasonably likely to have, individuaily or in the aggregate, a Buyer
Material Adverse Effect, or (iii) requiring any Buyer Entity to enter into or consent fo the
issuance of a cease and desist order, formal agreement, directive, commitment or memorandum
of understanding, or to adopt any board resolution or similar undertaking, which restricts
materially the conduct of its business, or in any manner refates to its employment decisions, its
employment or safety policies or practices, its capital adequacy, iis credit or reserve policies, its
management, or the payment of dividends.

6.13 Labor Relations.

No Buyer Entity is the subject of any Litigation asserting that it or any other Buyer Entity
has committed an onfair labor practice {within the meaning of the National Labor Relations Act
or comparable state Law) or other violation of state or federal labor Law or secking to compel it
or any other Buyer Entity to bargain with any labor organization or other employee
representative as to wages or conditions of employment, nor is any Buyer Entity party to any
collective bargaining agreement or subject to any bargaining order, injunction or other Order
relating to Buyer's relationship or dealings with its employees, any labor organization or any
other employee representative. There is no strike, slowdown, lockout or other job action or labor
dispute involving any Buyer Entity pending or threatened and there has been no such action or
dispute in the past five years. To Buyer’s Knowledge, in the past five years, there has not been
any attempt by any Buyer employees or any labor organization or other employee representative
to organize or certify a collective bargaining unit or to engage in any other union organization
activity with respect to Buyer’s workforce.

6.14 Employee Benefit Plans.

(a) Buyer has delivered or made available to Seller prior to the execution of this
Agreement, copies in each case of all Employee Benefit Plans currently adopted, maintamed by,
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sponsored in whole or in part by, or contributed to by any Buyer Entity or ERISA Affiliate
thereof for the benefit of employees, former employees, retirees, dependents, spouses, directors,
independent contractors, or other beneficiaries or under which employees, former employees,
retirees, dependents, spouses, directors, independent contractors, or other beneficiaries are
eligible to participate (collectively, the “Buyer Benefit Plans™). Any of the Buyer Benefit Plans
which is an “employee pension benefit plan,” as that term is defined in ERISA Section 3(2), is
referred to herein as a “Buyer ERISA Plan.” Each Buyer ERISA Plan which is also a “defined
benefit plan” (as defined in Code Section 414(3)) is referred to herein as a “Buyer Pension Plan.”
No Buyer Pension Plan is or has been a multiemployer plan within the meaning of Section 3(37)

of ERISA.

{b) Each Buyer Benefit Plan is in compliance with the applicable terms of such Buyer
Benefit Plan, in compliance with the applicable reguirements of the Code in material compliance
with the terms of ERISA, and in compliance with any other applicable Laws the breach or
violation of which are reasonably likely to have, individually or in the aggregate, a Buyer
Material Adverse Effect. Each Buyer ERISA Plan which is intended to be gualified under Code
Section 401(a) has received a favorable determination letter from the IRS, and Buyer is not
aware of any circumstances likely to result in revocation of any such favorable determination
letter. To Buyer’s Knowledge, no “party in interest” (as defined in ERISA Section 3(14)) or
“disqualified person” (as defined in Code Section 4975(¢)(2)) of any Buyer Benefit Plan has
engaged in any nonexempt “prohibited transaction” {(described in Code Section 4975(c) or
ERISA Section 406).

(c¢) There are no Buyer Pension Plans.

(d) No Liability under Title IV of ERISA has been or is expected to be incurred by any of
Buyer or its ERISA Affiliates and no event has occurred that could reasonably be anticipated to
result in Lijability under Title IV of ERISA being incurred by Buyer or any of its ERISA
Affiliates with respect to any ongoing, frozen or terminated single-employer plan or the single-
employer plan of any ERISA Affiliate, which Liability is reasonably likely to have a Buyer
Material Adverse Effect. There has been no notice of a “reportable event,” within the meaning
of ERISA Section 4043 for which the 30-day reporting requirement has not been waived by any
ongoing, frozen or terminated single employer plan of Buyer or of any ERISA Affiliate.

6.15 Material Contracts.

Buyer has filed copies of all Contracts and amendments thereto that would be required to
be filed as an exhibit to a Form 10-K f{iled by Buyer under the Exchange Act as an exhibit fo
Buyer’s Form 10-K filed for the fiscal year ended December 31, 2003 or in an Exchange Act
Document and has otherwise made available to Seiler copies of all Contracts existing on the date
hereof that are required to be filed under SEC Regulation S-K Item 601 (together with all
Contracts referred to in Sections 6.10 and 6.14(a), the “Buyer Contracts™). With respect to each
Buyer Contract and except as disclosed in Section 6.15 of the Buyer Disclosure Memorandum:
(A) the Coniract is in full force and effect; (B) no Buyer Entity is in Default thereunder; (C) no
Buyer Entity has repudiated or waived any material provision of any such Contract; and (D) no
other party to any such Contract is, to the Knowledge of Buyer, in Default in any respect, or has
repudiated or waived any material provision thereunder.
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6.16 Xegal Proceedings.

There is no Litigation instituted or pending, or, to the Knowledge of Buyer, threatened
(or unasserted but considered probable of assertion and which if asserted would have at least a
reasonable possibility of an unfavorable outcome) against any Buyer Entity, or against any
director, employee or employee benefit plan of any Buyer Entity, or against any Asset, interest,
or right of any of them, that is reasonably likely to have, individually or in the aggregate, a Buyer
Material Adverse Effect, nor are there any Orders outstanding against any Buyer Entity, that 1s
reasonably likely to have, individually or in the aggregate, a Buyer Material Adverse Effect.

6.17 Reports.

Since December 31, 1999, each Buyer Entity has filed all reports and statements, together
with any amendments required to be made with respect thereto, that it was required to file with
Governmental Authorities. As of their respective dates, each of such reports and documents,
including the financial statements, exhibits, and schedules thereto, complied in all material
respects with all applicable Laws. As of their respective date, each such report, statement and
document did not, in all material respects, contain any nntrue statement of a material fact or omit
to state a material fact required to be stated therein or necessary to make the statements made
therein, in light of the circumstances under which they were made, not misleading.

6.18 Statements True and Correct.

(a) No statement, certificate, instrument or other writing furnished or to be fumished by
any Buyer Entity or any Affiliate thereof to Seller pursuant to this Agreement or any other
document, agreement or instrument referred to herein contains or will contain any untrue
statement of material fact or will omit to state a material fact necessary to make the statements
therein, in light of the circumstances under which they were made, not misleading.

(b) None of the information supplied or to be supplied by any Buyer Entity or any
Affiliate thereof for inclusion in the Registration Statement to be filed by Buyer with the
Exchange Act, will, when the Registration Statement becomes effective, be false or misleading
with respect to any material fact, or omit to state any material fact necessary to make the
statements therein not misleading.

(c) None of the information supplied or to be supplied by any Buyer Entity or any
Affiliate thereof for inclusion in the Proxy Statement to be mailed to Seller’s shareholders in
connection with the Shareholders’ Meetings, and any other documents, to be filed by any Buyer
Entity or any Affiliate thereof under the Securities Act or the Exchange Act or with any other
Regulatory Authority in connection with the transactions contemplated hereby, will, at the
respective time such documents are filed, and with respect to the Proxy Statement, when first
mailed to the Seller’s shareholders, be false or misleading with respect to any material fact, or
omit to state any material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading, or, in the case of the Proxy
Statement or any amendment thereof or supplement therefo, at the time of the Seller’s
Shareholders’ Meeting, be false or misleading with respect to any material fact, or omit to state
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any material fact necessary to correct any statement in any earlier communication with respect to
the solicitation of any proxy for the Seller’s Shareholders’ Meetings.

(d) All documents that any Buyer Entity or any Affiliate therecof is responsible for filing
with any Governmental Authority in connection with the transactions contemplated hereby will
comply as to form in all material respects with the provistons of applicabie Law.

6.19 Tax and .Regulatory Matters.

No Buyer Entity or any Affiliate thereof has taken or agreed to take any action or has any
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(3) of the Code, or
(ii) materially impede or delay receipt of any Consents of Regulatory Authorities referred to in
Section 9.1(b) or result in the imposition of a condition or restriction of the type referred to in the
last sentence of such Section.

ARTICLE 7
CONDUCT OF BUSINESS PENDING CONSUMMATION

7.1 Affirmative Covenants of Seller.

From the date of this Agreement until the earlier of the Effective Time or the termination
of this Agreement, unless the prior written consent of Buyer shall have been obtained, and except
as otherwise expressly contemplated herein, Seller shall, and shall cause each of its Subsidiaries
fo:

{a) operate jts business only in the usual, regular and ordinary course consistent with all
requirements of Regulatory Authorities including the OCC and the Federal Reserve;

(b) preserve intact ifs business organization and Assets and maintain its rights and
franchises and its customer relationships;

(c) take no action which would (1) adversely affect the ability of any Party to obtain any
Consents required for the transactions contemplated hereby without imposition of a condition or
restriction of the type referred to in the last sentences of Sections 9.1(b) or 9.1(c), or (2}
materially adversely affect the ability of any Party to perform its covenanis and agreements
under this Agreement;

{d) cooperate with Buyer and its representatives to facilitate the conversion of systems
and internal controls, to train Big Lake employees in the policies, methods and practices utilized
by Buyer and First National, and adopt and implement changes to Seller and Big Lake’s internal
controls, policies and procedures in anticipation of the Effective Time and the Bank Merger and

consistent with requirements of Regulatory Authorities;

(e) cooperate and cause its independent auditors and any firm or firms engaged by Seller
or Big Lake to assist with internal controls, including compliance with Big Lake’s formal
agreement with the OCC, to cooperate with Buyer, First National and their representatives to
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establish mutually acceptable scope and procedures and work product for their services, and to
communicate with Buyer and First National. Seller and Big Lake shall consult with, and receive
Buyer’s consent to any engagement of any consultants and the entry into any consulting
agreements; and

(f) include in all existing and future award agreements evidencing Seller Options that
such Seller Options shall terminate and have no future force or effect if and to the extent not
exercised by the holder on or prior to the Closing.

(g) cooperate with Buyer and allow Buyer, First National and their Representatives
access to the Seller and Big Lake and their employees and Representatives during normal
business hours to effect any of the foregoing.

7.2 Negative Covenants of Seller,

From the date of this Agreement until the earlier of the Effective Time or the termination
of this Agreement, unless the prior written consent of Buyer shall have been obtained, and except
as otherwise expressly contemplated herein, Seller covenants and agrees that it will not do or
agree or commit to do, or permit any of its Subsidiaries to do or agree or commit to do, any of

the following:

{a) amend the Articles of Association, Bylaws or other governing instruments of any
Seller Entity or

(b) incur any additional debt obligation or other obligation for borrowed money in excess
of an aggregate of $50,000 except in the ordinary course of the business of any Seller Entity
consistent with past practices (which shall include, for Seller Entities that are depository
institutions, creation of deposit liabilities, purchases of federal funds, advances from the Federal
Reserve Bank or Federal Home Loan Bank, and entry into repurchase agreements fully secured
by U.S. government or agency securities), or impose, or suffer the imposition, on any Asset of
any Seller Entity of any Lien or permit any such Lien to exist (other than in conmection with
public deposits, repurchase agreements, bankers” acceptances, “treasury tax and loan” accounts
established in the ordinary course of business, the safisfaction of legal requirements in the
exercise of trust powers, and Liens in effect as of the date hereof that are disclosed in the Seller
Disclosure Memorandum); or

{¢) repurchase, redeem, or otherwise acquire or exchange (other than exchanges in the
ordinary cowrse under employee benefit plans), directly or imndirectly, any shares, or any
securities convertible into any shares, of the capital stock of any Seller Entity, or declare or pay
any dividend or make any other distribution in respect of Seller’s capital stock; or

(d) except for this Agreement, or pursuant to the exercise of Seller Options outstanding
as of the date hereof and pursuant to the terms thereof in existence on the date hereof, or as
disclosed in Section 7.2(d) of the Seller Disclosure Memorandum, issue, sell, pledge, encumber,
authorize the issuance of, enter into any Contract to issue, sell, pledge, encumber, or authorize
the issuance of, or otherwise permit to become outstanding, any additional shares of Seller
Common Stock, any other capital stock of any Seller Entity, any stock appreciation rights, or any
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option, warrant, or other Right except Seller Options on a maximum of 3,000 shares of Seller
Common Stock issuable pursuant to and consistent with the terms of the written Seller Stock
Option Plans and the pro rata expense of which have been accrued and are reflected i Seller’s
Financial Statements as of and for the nine months ended September 30, 2005; or

{e) adjust, split, combine or reclassify any capital stock of any Seller Entity or issue or
authorize the issnance of any other securities in respect of or in substitution for shares of Seller
Common Stock, or sell, lease, mortgage or otherwise dispose of or otherwise (i) any shares of
capital stock of any Seller Subsidiary or (if) any Asset other than in the ordinary course of
business for reasonable and adequate consideration; or

(f) except for purchases of U.S. Treasury securities or U.S. Govemment agency
securifies, which in either case have maturities of one year or less, purchase any securities or
make any material investment, either by purchase of stock of securities, contributions to capital,
Asset transfers, or purchase of any Assets, in any Person other than a wholly owned Seller
Sybsidiary, or otherwise acquire direct or indirect control over any Person, other than in
connection with foreclosures in the ordinary course of business consistent with this Section
7.2(f); and not make any new loans or extensions of credit or renew, extend or renegotiate any
existing loans or extensions of credit {i) with respect to properties or businesses outside of the
Counties or to borrowers whose principal residence or principal business office is outside of the
Counties, (ii) that are unsecured in excess of $250,000, or (iii) that are secured in excess of
$500,000; (1) purchase or sell (except for sales of single family residential first mortgage loans
originated and sold on customary terms for fair market value in the ordinary course of Big
Lake’s business) any whole loans, leases, mortgages or any loan participations or agented credits
or other interests therein, (2) renew or renegotiate any loans or credits that are on any watch list
and/or are classified or special mentioned or take any similar actions with respect to collateral
held with respect to debts previously contracted or other real estate owned, except pursuant to
safe and sound banking practices and with prior disclosure to First National; provided, however,
that Big Lake may, without the prior notice to or written consent of First National, renew or
extend existing credits on substantially similar terms and conditions as present at the time such
credit was made or last extended, renewed or modified, for a period not to exceed one year and at
rates not less than market rates for comparable credits and transactions and without any release
of any collateral, except as Big Lake is presently obligated under existing written agreements
kept as part of such Big Lake’s official records. If any Seller Entity makes, extends, renews,
renegotiates, compromises or settles any loans or extensions of credit or releases any collateral
therefore that are subject fo the prior disclosure to First National hereunder and First National
has objected thereto, the Merger Consideration shall be reduced by the number of shares of
Seacoast common stock having an average closing price per share on the Nasdaq National
Market for the 20 trading days preceding the Effective Time, equal, in the aggregate, to all
outstanding principal of, all accrued but unpaid interest foregone interest, if any, and all other
charges and other amounts owed on such loan(s) as of the Closing Date; or

(g) grant any increase in compensation or benefits to the employees or officers of any
Seller Entity, except in accordance with past practice disclosed in Section 7.2(g) of the Seller
Disclosure Memorandum or as required by Law; pay any severance or termination pay or any
bonus other than pursuant to written policies or writtenn Contracts in effect on the date of this
Agreement and disclosed in Section 7.2(g) of the Seller Disclosure Memorandum provided
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Seller may pay any bonus earned by Mr. Joe G. Mullins in accordance with the terms of Mr.
Mullins’ employment agreement with Seller and Big Lake prior to December 31, 2005 and
accrued and reflected in the Seller Financial Statements delivered prior to the date hereof, enter
into or amend any severance agreements with officers of any Seller Entity; grant any material
increase in fees or other increases in compensation or other benefits to directors of any Selier
Entity except in accordance with past practice disclosed in Section 7.2(g) of the Seller Disclosure
Memorandum or waive any stock repurchase rights, accelerate, amend or change the period of
exercisability of any Equity Rights or restricted stock, or reprice Equity Rights granted under the
Seller Stock Plans or authorize cash payments in exchange for any Equity Rights; or

(h) enter into or amend any employment Contract between any Seller Entity and any
Person (unless such amendment 1s required by Law) that the Seller Entity does not have the
unconditional right to ferminate without Liability (other than Liability for services already
rendered), at any time on or after the Effective Time; or

(i} adopt any new employee benefit plan of any Seller Entity or terminate or withdraw
from, or make any material change in or to, any existing employee benefit plans of any Seller
Entity other than any such change that is required by Law or that, in the written opinion of
counsel, is necessary or advisable to maintain the tax qualified stats of any such plan, or make
any distributions from such employee benefit plans, except as required by Law, the terms of such
plans or consisient with past practice; or

(j) make any change in any Tax or accounting methods or systems of internal accounting
controls, except as may be appropriate and necessary to conform fo changes in Tax Laws,
regulatory accounting requirements, GAAP or by Regulatory Authorities; or

(k) commence any Litigation other than in accordance with past practice, settle any
Litigation involving any Liability of any Seller Entity for material money damages or restrictions
upon the operations of any Seller Entity; or

(1) except in the ordinary course of business consistent with past practice and the Seller’s
policies, enter into, modify, amend or terminate any material Contract (including any loan
Contract with respect to any extension of credit with an unpaid balance exceeding $500,000) or
waive, release, compromise Or assign any material rights or claims.

7.3 Covenants of Buyer.

From the date of this Agreement until the earlier of the Effective Time or the termination
of this Agreement, uniess the prior written consent of Seller shall have been obtained, and except
ag otherwise expressly contemplated herein, Buyer covenants and agrees that it shall (aj continue
to conduct its business and the business of its Subsidiaries in a manner designed in its reasonable
judgment, to enhance the long-term value of the Buyer Common Stock and the business
prospects of the Buyer Entities and to the extent consistent therewith use all reasonable efforts to
preserve intact the Buyer Entities’ core businesses and goodwill with their respective employees
and the communities they serve, and (b) take no action which would (i) materially adversely
affect the ability of any Party to obtain any Consents required for the transactions contemplated
hereby without imposition of a condition or restriction of the type referred to in the last sentences
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of Section 9.1(b) or 9.1(c), or (ii) materially adversely affect the ability of any Party to perform
its covenants and agreements under this Agreement; provided, that the foregoing shall not
prevent any Buyer Entity from acquiring any Assets or other businesses or from discontimling or
disposing of any of its Assets or business if such action is, in the reasonable judgment of Buyer,
desirable in the conduct of the business of Buyer and its Subsidiaries, provided further that such
actions shall not materially delay the Effective Time or materially hinder consummation of the

Merger.
7.4 Adverse Changes in Condition,

Each Party agrees to give written notice promptly to the other Party upon becoming
aware of the occurrence or impending occurrence of any event or circumstance relating to it or
any of its Subsidiaries which (i) is reasonably likely to have, individually or in the aggregate, a
Selier Material Adverse Effect or a Buyer Material Adverse Effect, as applicable, or (ii) would
cause or constitute a material breach of any of its representations, warranties, or covenants
contained herein, and to use its reasonable efforts to prevent or promptly to remedy the same.

7.5 Reports.

Each Party and its Subsidiaries shall file all reports required to be filed by it with
Regulatory Authorities between the date of this Agreement and the Effective Time and shall
deliver to the other Party copies of all such reports promptly after the same are filed. If financial
statements are contained in any such reports filed under the Exchange Act or with any other
Regulatory Authority, such financial statements will fairly present the consolidated financial
position of the entity filing such statements as of the dates indicated and the conselidated results
of operations, changes in shareholders’ equity, and cash flows for the periods then ended in
accordance with GAAP (subject in the case of interim financial statements to normal recurring
year-end adjustments that are not material). As of their respective dates, such reports filed under
the Exchange Act or with any other Regulatory Authority will comply in all material respects
with the Securities Laws and will not contain any untrue statement of a material fact or omit to
state a material fact required to be stated therein or necessary in order to make the statements
therein, in light of the circumstances under which they were made, not misleading. Any
financial statements contained in any other reports to another Regulatory Authority shall be
prepared in accordance with the Laws applicable to such reports.

ARTICLE 8
ADDITIONAL AGREEMENTS

8.1 Registration Statement; Proxy Statement; Shareholder Approval.

(2) As promptly as reasonably practicable after execution of this Agreement, (i) Buyer
shall prepare and file the Registration Statement with the Commission, and shall use its
reasonable efforts to cause the Registration Statement to become effective under the Securities
Act and take any action required to be taken under the applicable staie Blue Sky or securities
Laws in connection with the issuance of the shares of Buyer Commen Stock upon consummation
of the Merger. Seller shall cooperate in the preparation and filing of the Registration Statement
and shall furnish all information concerning it and the holders of its capital stock as Buyer may
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reasonably request in connection with such action. In connection with the Seller’s Shareholders’
Meeting, Seller and Buyer shall prepare and file with the Commission, a Proxy Statement and
subject to the requirements of the applicable Regulatory Authorities, mail such Proxy Statement
to Seller’s sharcholders, and (i) the Parties shail furnish to each other all information concerning
them that they may reasonably request in connection with such Proxy Statement. Buyer and
Seller shall timely and properly make all necessary filings with respect to the Merger under the
Securities Laws. Buyer will advise Seller, promptly after Buyer receives notice thereof, of the
time when the Registration Statement has become effective or any supplement or amendment has
been filed, of the issuance of any stop order or the suspension of the qualification of Buyer
Common Stock for offering or sale in any jurisdiction, of the initiation or threat of any
proceeding for any such purpose, or of any request by the Commission for the amendment or
supplement of the Registration Statement, the Proxy Statement, or for additional information.
Buyer and Seller shall provide each other promptly with copies of all filings and letters to and
from the Commission and other Regulatory Authorities.

(b) Seller shall duly call, give notice of, convene and hold a Shareholders” Meeting, to be
held as soon as reasonably practicable after the Registration Statement is declared effective by
the Commission on a date reasonably acceptable to Buyer, for the purpose of voting upon
approval and adoption of this Agreement, the Merger, and the related transactions (“Seller
Sharcholder Approval”) and such other related matters as it deems appropriate and shall, subject
to the provisions of Section 8.1(c), through its Board of Directors, recommend to its shareholders
the approval and adoption of this Agreement and use its reasonable efforts to obtain the Seller
Shareholder Approval.

(c) Neither the Board of Directors of Seller nor any committee thereof shall (i) except as
expressly permitted by this Section 8.1(c), withdraw, qualify or modify, or propose publicly to
withdraw, qualify or modify, in a manner adverse to Buyer, the approval or recommendation of
such Board of Directors or such committee of the Merger or this Agreement, (ii) approve or
recommend, or propose publicly to approve or recommend, any Acquisition Proposal, or (iii)
cause Seller to enter into any letter of intent, agreement in principle, acquisition agreement or
other similar agreement (each, an “Alternative Acquisition Agreement™) related to any
Acquisition Proposal. Notwithstanding the foregoing, in the event that, prior to the adoption of
this Agreement by the holders of Seller voting capital stock, the Board of Directors of Seller
determines in good faith, after it has received a Superior Proposal and after receipt of advice
from outside counsel, that the failure to do so would result in a reasonable possibility that the
Board of Directors of Seller would breach its fiduciary duties to Seller shareholders under
applicable Law, the Board of Directors of Seller may (subject to this and the following
sentences) inform Seller sharcholders that it no longer believes that the Merger is advisable and
no longer recommends approval and may (subject to this Section 8.1(c)) approve or recommend
a Superior Proposal (and in connection therewith withdraw or modify its approval or
recommendation of this Agreement and the Merger (a “Subsequent Determination™), but only at
a time that is after the fifih business day following Buyer’s receipt of written notice advising
Buyer that the Board of Directors of Seller has received a Superior Proposal specifying the
material terms and conditions of such Superior Proposal {and including a copy thereof with all
accompanying documentation, if in writing), identifying the person making such Superior
Proposal and stating that it intends to make a Subsequent Determination. After providing such
notice, Seller shall provide a reasonable opportunity to Buyer to make such adjustments in the
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terms and conditions of this Agreement as would enable Seller to proceed with its
recommendation to its shareholders without a Subsequent Determination; provided, however,
that any such adjustment shall be at the discretion of the Parties at the time. Notwithstanding any
other provision of this Agreement, Seller shall submit this Agreement to its shareholders at ifs
Sharcholders’ Meeting even if the Board of Directors of Seller determines at any time after the
date hereof that it is no longer advisabie or recommends that Seller sharcholders reject it,
provided, however, that Seller shall not be required to submit this Agreement to its sharcholders
at its shareholder meeting if this Agreement has been terminated pursuant to Section 10.1(f) or
(g) and Buyer has been paid the Termination Fee.

8.2 Other Offers, Etc.

(a) No Seller Entity shall, nor shall it authorize or permit any of its Affiliates or
Representatives to, directly or indirectly (i) solicit, initiate, encourage or induce the making,
submission or announcement of any Acquisition Proposal, (ii) participate in any discussions or
negotiations regarding, or furnish to any Person or “Group” (as such term is defined in Section
13(d) under the Exchange Act) any nonpublic information with respect to, or take any other
action to facilitate any inquiries or the making of any proposal that constitutes or may reasonably
be expected to lead to, any Acquisition Proposal, (ii1) subject to Section 8.2(c), approve, endorse
or recommend any Acquisition Proposal, or (iv)enter into any Acquisition Agreement
contemplating or otherwise relaiing to any Acquisition Transaction; provided however, that this
Section 8.2(a) shall not prohibit a Seller Entity from furmishing nonpublic information regarding
any Seller Entity to, or entering into a confidentiality agreement or discussions or negotiations
with, any Person or Group in response to a bona fide unsolicited written Acquisition Proposal
submitted by such Person or Group (and not withdrawn) if (A) no Seller Entity or Representative
or Affiliate thereof shall have violated any of the restrictions set forth in this Section 8.2, (B) the
Board of Directors of Seller determines in its good faith judgment (based on, among other things,
the advice of Seller Financial Advisor that such Acquisition Proposal constitutes a Superior
Proposal, (C) the Board of Directors of Seller concludes in good faith, after consultation with its
outside legal counsel, that the failure to take such action would be inconsistent with its fiduciary
duties, as such duties would exist in the absence of this Section 8.2, to the shareholders of Seller
under applicable Law, (D) (1) at least five business days prior to furnishing any such nonpublic
information to, or entering into discussions or negotiations with, such Person or Group, Seller
gives Buyer written notice of the identity of such Person or Group and of Seller’s intention to
furnish nonpublic information to, or enter into discussions or negotiations with, such Person or
Group, and (2) Seller receives from such Person or Group an executed confidentiality agreement
containing terms no less favorable to the disclosing Party than the terms of the Confidentiality
Agreement and (E) contemporaneously with furnishing any such nonpublic information to such
Person or Group, Seller fiunishes such nonpublic information to Buyer (to the extent such
nonpublic information has not been previously furnished by Seller to Buyer). In addition fo the
foregoing, Seller shall provide Buyer with at least five business days’ prior written notice of a
meeting of the Board of Directors of Seller at which meeting the Board of Directors of Seller is
reasonably expected to resolve to recommend a Superior Proposal to iis shareholders and
together with such notice a copy of the most recently proposed documentation relating to such
Superior Proposal; provided further that Seller hereby agrees prompily to provide to Buyer any
revised documentation and any Acquisition Agreement.

_38-

ATLOT/12085991v1



(b) In addition to the obligations of Seller set forth in Section 8.2(a), as promptly as
practicable, after any of the executive officers of Seller become aware thereof, Seller shall advise
Buyer of any request received by Seller for nonpublic information which Seller reasonably
believes could lead to an Acquisition Proposal or of any Acquisition Proposal, the material terms
and conditions of such request or Acquisition Proposal, and the identity of the Person or Group
making any such request or Acquisition Proposal. Seller shall keep Buyer informed promptly of
material amendments or modifications to any such request or Acquisition Proposal.

(c) Seller and its Subsidiaries shall immediately cease any and all existing activities,
discussions or negotiations with any Persons conducted heretofore with respect to any
Acquisition Proposal and will use their respective reasonable best efforts to enforce any
confidentiality or similar or related agreement relating to any Acquisition Proposal.

(d) Nothing contained in this Agreement shall prevent a Party or its board of directors
from complying with Rule 14d-9 and Rule 14e-2 under the Exchange Act with respect to an
Acquisition Proposal, provided that such Rules will in no way eliminate or modify the effect that
any action pursuant {o such Rules would otherwise have under this Agreement.

8.3 Nasdaq Listing.

Buyer shail use its reasonable efforts to list, prior to the Effective Time, on the Nasdag
National Market, the shares of Buyer Common Stock to be issued to the holders of Seller
Common Stock pursuant to the Merger, and Buyer shall give all notices and make all filings with
Nasdagq required in connection with the transactions contemplated herein.

8.4 Consents of Regulatory Authorities.

The Parties hereto shall cooperate with each other and use their reasonable efforts to
promptly prepare and file all necessary documentation and applications, to effect all applications,
notices, petitions and filings and to obtain as promptly as practicable all Consents of all
Regulatory Authorities and other Persons which are necessary or advisable to consummate the
transactions contemplaied by this Agreement (including the Merger). The Parties agree that they
will consult with each other with respect to the obtaining of all Consents of all Regulatory
Authorities and other Persons necessary of advisable to consummate the transactions
contemplated by this Agreement and each Party will keep the other apprised of the status of
matters relating to contemplation of the transactions contemplated herein, and Seller shall advise
Buyer regularly regarding Big Lake’s performance of its obligations under its formal agreement
with the OCC. [Each Party also shall promptly advise the other upon receiving any
communication from any Regulatory Authority whose Consent is required for consummation of
the transactions contemplated by this Agreement which causes such Party to believe that there is
a reasonable likelihood that any requisite Consent will not be obtained or that the receipt of any
such Consent will be materially delayed.

8.5 Agreement as to Efforts to Consummate.

Subject to the terms and conditions of this Agreement, each Party agrees to use, and to
cause its Subsidiaries to use, its reasonable efforts to take, or cause 1o be taken, all actions, and to
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do, or cause to be done, all things necessary, proper, or advisable under applicable Laws to
consummate and make effective, as soon as reasonably practicable after the date of this
Agreement, the transactions contemplated by this Agreement, including using its reasonable
efforts to lift or rescind any Order adversely affecting its ability to conswmmate the transactions
contemplated hercin and to cause to be satisfied the conditions referred to in Article 9; provided,
thai nothing herein shall preciude either Party from exercising its rights under this Agreement.

8.6 Investigation and Confidentiality.

(a) Prior to the Effective Time, each Party shall keep the other Party advised of all
material developments relevant to its business and to consummation of the Merger and shall
permit the other Party to make or cause to be made such investigation of its business and
properties (including that of its Subsidiaries) and of their respective financial and legal
conditions as the other Party reasonably requests, provided, ihat 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 ability of such Party to rely
on the representations and warranties of the other Party. Between the date hereof and the
Effective Time, Seller shall permit Buyer’s senior officers and independent auditors to meet with
the senior officers of Seller, including officers responsible for the Seller Financial Statements,
the internal controls of Seller and the disclosure controls and procedures of Seller and Seller’s
independent public accountants, to discuss such matters as Buyer may deem reasonably
necessary or appropriate for Buyer to satisfy its obhgations under Sections 302 and 906 of the
Sarbanes-Oxley Act.

(b) In addition to the Parties’ respective obligations under the Confidentiality
Agreements, which are hereby reaffirmed and adopted, and incorporated by reference herein,
each Party shall, and shall cause its advisers and agents to, maintain the confidentiality of all
confidential information furnished to it by the other Party concerning its and its Subsidiaries’
businesses, operations, and financial positions and shall not use such information for any purpose
except in furtherance of the transactions contemplated by this Agreement. If this Agreement is
terminated prior to the Effective Time, each Party shall promptly return or certify the destruction
of all documents and copies thereof, and all work papers containing confidential information
received from the other Party.

{c) Seller shall use its reasonable efforts to exercise, and shall not waive any of, its righis
under confidentiality agreements entered into with Persons which were considering an
Acquisition Proposal with respect to Seller to preserve the confidentiality of the information
relating to the Seller Entities provided to such Persons and their Affiliates and Representatives.

(d) Each Party agrees to give the other Party notice as soon as practicable after any
determination by it of any fact or occurrence relating to the other Party which it has discovered
through the course of its investigation and which represents, or is reasonably likely to represent,
either a material breach of any representation, warranty, covenant or agreement of the other Party
or which has had or is reasonably likely to have a Selier Material Adverse Effect or a Buyer
Material Adverse Effect, as applicable.
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8.7 Press Releases.

Prior to the Effective Time, Seller and Buyer shall consult with each other as to the form
and substance of any press release or other public disclosure materially related to this Agreement
or any other transaction contemplated hereby; provided, that nothing in this Section 8.7 shall be
deemed to prohibit any Party from making any disclosure which its counsel deems necessary or
advisable in order to satisfy such Party’s disclosure obligations imposed by Law.

8.8 Tax Treatment.

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

8.9 Charter Provisions.

Each Seller Entity shall take all necessary action to ensure that the entering into of this
Agreement and the consummation of the Merger and the other transactions contemplated hereby
do not and will not result in the grant of any rights to any Person under the Articles of
Association, Bylaws or other governing instruments of any Seller Entity or restrict or impair the
ability of Buyer or any of its Subsidiaries to vote, or otherwise to exercise the rights of a
shareholder with respect to, shares of any Seller Entity that may be directly or indirectly acquired
or controlled by them.

8.10 Affiliates® Agreement.

Seller has disclosed in Section 8.10 of the Seller Disclosure Memorandum all Persons
whom it reasonably believes is an “affiliate™ of Seller for purposes of SEC Rule 145 under the
Securities Act. Seller shall use its reasonable efforts to cause each such Person to deliver to
Buyer not later than 20 days after the date of this Agreement, a written agreement, in
substantially the form of Exhibit 2, providing that such Person will not sell, pledge, transfer, or
otherwise dispose of the shares of Seller Commoen Stock held by such Person except as
contemplated by such agreement or by this Agreement and will not sell, pledge, transfer, or
otherwise dispose of the shares of Buyer Common Stock to be received by such Person upon
consummation of the Merger except in compliance with applicable provisions of the Securities
Act and the rules and regulations thereunder. Buyer shall be entitied to place restrictive legends
upon certificates for shares of Buyer Common Stock issued to affiliates of Seller pursuant to this
Agreement to enforce the provisions of this Section 8.10. Buyer shall not be required to
maintain the effectiveness of the Registration Statement under the Securities Act for the purposes
of resale of Buyer Common Stock by such affiliates.

8.11 Employee Benefits and Contracts; Directors.

(a) Following the Effective Time, Buyer shall provide generally to officers and
emplayees of the Seller Entities employee benefits under employee benefit and welfare plans
(other than stock option or other plans involving the potential issuance of Buyer Common
Stock), on terms and conditions which when taken as a whole are substantially similar to those
currently provided by the Buyer Entities to their similarly situated officers and employees. For
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purposes of participation, vesting and (except in the case of Buyer retirement plans) benefit
accrual under Buyer’s employee benefit plans, the service of the employees of the Seller Entities
prior to the Effective Time shall be treated as service with a Buyer Entity participating in such
employee benefit plans. Subject to Section 9.11(b), Buyer also shall cause the Surviving Bank to
honor in accordance with their terms all employment, severance, consulting and other
compensation Contracts disclosed in Section 8.11 of the Seller Disclosure Memorandum to
Buyer between any Seller Entity and any current or former director, officer, or employee thereof,
and all provisions for vested benefits or other vested amounts eamed or accrued through the
Effective Time under the Seller Benefit Plans.

(b) Simultanecusly herewith, Mr. Joe G. Mullins shall have entered into an Employment
Agreement with First National in the form of Exhibit 4, which shall become effective at the
Effective Time. At the Effective Time, any existing Employment or change in control or similar
agreements, arrangements or understandings between Mr. Mullins and the Seller shall terminate
and have no further force or effect, provided, however, that any cash payments required to be
made by such Agreements to Mr. Mullins thereunder as a result of this Agreement or the Merger
shall be paid, made and delivered to Mr. Mullins, together with the assignment of the title to the
big Lake company car used by Mr. Mullins immediately prior to this Agreement and any life
insurance policy deliverable in accordance with and subject to the terms and conditions of Mr.
Mullins’ employment with Seller and Big Lake, at Closing and prior to the Effective Time.

(¢)  Upon the execution of this Agreement, each of the Seller’s directors shall execute
and deliver into agreements not to compete with Seller or Buyer or any Buyer Entity within
Okeechobee, Highlands, Glades, Hardee, Hendry, St. Lucie or De Soto Countics, Florida for two
years from the Effective Time, upon terms and conditions in the form and substance set forth in

Exhibit 5 (the “Director’s Agreements”). .

(d)  Assoon as practical following the Bank Merger, Buyer shall elect two directors of
Big Lake to First National’s board of directors, subject to receipt of necessary regulatory
approvals, if any.

8.12 TIndemnification.

(a) For a period of six years after the Effective Time, Buyer shall, and shall cause the
Surviving Bank to, indemnify, defend and hold harmless the present and former directors,
officers, employees and agents of the Seller Entities (each, an “Indemnificd Party™) against all
Liabilities arising out of actions or omissions arising out of the Indemnified Party’s service or
services as directors, officers, employees or agents of Seller or, at Seller’s request, of another
corporation, partnership, joint venture, trust or other enterprise occurring at or prior fo the
Effective Time (including the transactions contemplated by this Agreement) to the fullest extent
permitted under the FBCA, Section 402 of the Sarbanes-Oxley Act and by Seller’s Articles of
Association and Bylaws as in effect on the date hereof, including provisions relating to advances
of expenses incurred in the defense of any Litigation and whether or not any Buyer Entity is
insured against any such matter. Without limiting the foregoing, in any case in which approval
by the Surviving Bank is required to effectuate any indemnification, the Surviving Bank shall
direct, at the election of the Indemnified Party, that the determination of any such approval shall
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be made by independent counsel mutually agreed upon between Buyer and the Indemnified
Party.

{b) Buyer shall, or shall cause the Surviving Bank to, use its reasonable efforts (and
Seller shall cooperate prior to the Effective Time in these efforts) to maintain in effect for a
period of three years after the Effective Time Seller’s existing directors’ and officers’ liability
insurance policy (provided that Buyer or the Swrviving Bank may substitute therefore (1) policies
of at least the same coverage and amounts containing terms and conditions which are
substantially no less advantageous or (if) with the consent of Seller given prior to the Effective
Time, any other policy) with respect to claims arising from facts or events which occurred prior
to the Effective Time and covering persons who are currently covered by such insurance;
provided, that neither Buyer nor the Surviving Bank shall be obligated to make aggregate annual
premium payments for such three-year period in respect of such policy (or coverage replacing
such policy) which exceed, for thie portion related to Seller’s directors and officers, 150% of the
annual premium payments on Seller’s current policy in effect as of the date of this Agreement
(the “Maximym Amount™). If the amount of the premiums necessary to maintain or procure
such insurance coverage exceeds the Maximum Amount, Buyer or the Surviving Bank shall use
its reasonable efforts to maintain the most advantageous policies of directors’ and officers’
liability insurance obtainable for a premium equal to the Maximum Amount.

(c) Any Indemnified Party wishing to claim indemnification under paragraph (a) of this
Section 8.12, upon learning of any such Liability or Litigation, shall promptly notify Buyer and
the Surviving Bank thereof. In the event of any such Lifigation (whether arising before or after
the Effective Time), (i) Buyer or the Surviving Bank shall have the right to assume the defense
thereof and neither Buyer nor the Surviving Bank shail be liable to such Indemnified Parties for
any legal expenses of other counsel or any other expenses subsequently incurmred by such
Indemnified Parties in connection with the defense thereof, except that if Buyer or the Surviving
Bank elects not to assume such defense or counsel for the Indemnificd Parties advises that there
are substantive issues which raise conjlicts of interest between Buyer or the Surviving Bank and
the Indemnified Parties, the Indemnified Parties may retain counsel satisfactory to them, and
Buyer or the Surviving Bank shall pay all reasonable fees and expenses of such counsel for the
Indemnified Parties promptly as statements therefore are received; provided, that Buyer and the
Surviving Bank shall be obligated pursuant to this paragraph (c) to pay for only one firm of
counsel for all Indemnified Parties i any jurisdiction; (ii) the Indemnified Parties will cooperate
in the defense of any such Litigation; and (iii) neither Buyer nor the Surviving Bank shall be
liable for any settlement effected without ifs prior written consent and which does not provide for
a complete and irrevocable release of all Buyer’s Entities and their respective directors, officers
and confrolling persons, employees, agents and Representatives; and provided further that
neither Buyer nor the Surviving Bank shall have any obligation hereunder to any Indemnified
Party when and if a court of competent jurisdiction shall determine, and such determination shall
have become final, that the indemnification of such Indemnified Party in the manner
contemplated hereby is prohibited by applicable Law.

(d) 1f Buyer or the Surviving Bank or any 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 sball transfer all or substantially all of its assets to any Person, then
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and in each case, proper provision shall be made so that the successors and assigns of Buyer or
the Surviving Bank shall assume the obligations set forth in this Section 8.12.

{e) The provisions of this Section 8.12 are intended to be for the benefit of and shall be
enforceable by, each Indemnified Party and thew respective heirs and legal and personal
representatives.

8.13 Delivery of Seller Disclosure Memorandum.

Seller has delivered to Buyer a complete Seller Disclosure Memorandum.

ARTICLE 9
CONDITIONS PRECEDENT TO OBLIGATIONS TO CONSUMMATE

9.1 Conditions to Obligations of Each Party.

The respective obligations of each Party to perform this Agreement and consummate the
Merger and the other transactions contemplated hereby are subject to the satisfaction of the
following conditions, uniess waived by both Parties pursuant {o Section 11.6:

(a) Shareholder Approval. The shareholders of Seller Common Stock and Seller Series
A Preferred Stock shall have approved this Agreement, and the consummation of the transactions
contemplated hereby, including the Merger, as and to the extent required by Law and by the
provisions of Seller’s Articles of Association and Bylaws.

(b) Regulatory Approvals. All Consents of, filings and registrations with, and
notifications to, all Regulatory Authorities required for consummation of the Merger shall have
been obtained or made and shall be in full force and effect and ail waiting periods required by
Law shall have expired.

(¢c) Consents and Approvals. Each Party shall have obtained any and all Consents
required for consummation of the Merger (other than those referred to in Section 9.1(b})) or for
the preventing of any Default under any Coniract or Permit of such Party which, if not obtained
or made, is reasonably likely to have, individually or in the aggregate, a Seller Material Adverse
Effect or a Buyer Material Adverse Effect, as applicable. Seller shall have obtained the Consents
listed in Section 9.1{c) of the Seller Disclosure Memorandum, including Consents from the
lessors of each office leased by Seller No Consent so obtained which is necessary to
consummate the transactions contemplated hereby shall be conditioned or restricted in a manner
which in the reasonable judgment of the Board of Directors of Buyer would so materially
adversely affect the economic or business benefits of the transactions contemplated by this
Agreement that, had such condition or requirement been known, the Buyer would not, in its
reasonable judgment, have entered mto this Agreement.

(d) Legal Proceedings. No Governmental Authority of competent jurisdiction shall have
enacted, issued, promulgated, enforced or entered any Law or Order (whether temporary,
preliminary or permanent) or taken any other action which prohibits, restricts or makes illegal
consumimation of the transactions contemplated by this Agreement.
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(e) Registration Statement. The Registration Statement shall be effective under the
Securities Act and the Proxy Statement shall have been declared “definitive” by the OCC, no
stop orders suspending the effectivencss of the Registration Statement or the Proxy Statement
shall have been issued, no action, suit, proceeding or investigation by the Commission or OCC to
suspend the effectiveness thereof shall have been initiated and be continuing, and all necessary
permits under state securities Laws or the Securities Act or Exchange Act relating to the issuance
or trading of the shares of Buyer Common Stock issuable pursuant to the Merger shall have been
received,

(f) Nasdag_Listing. The shares of Buyer Common Stock issuable pursuant to the Merger
shall have been approved for listing on the Nasdaq National Market.

(g) Tax Matters. Each Party shall have received a written opinion of counsei from Alston
& Bird LLP, in form reasonably satisfactory to such Parties (the “Tax Qpinion™), to the effect
that (i) the Merger will constitute a reorganization within the meaning of Section 368(a) of the
Code, (ii) the exchange in the Merger of Seller Common Stock for Buyer Common Stock will
not give rise 10 gain or loss to the shareholders of Seller with respect to such exchange (except to
the extent of the Cash Consideration and any cash received in lieu of fractional shares), (iii) the
tax basis of the Buyer Common Stock received in the Merger will be equal to the tax basis of the
Seller Common Stock exchanged therefore, increased by the amount of income or gain, if any,
recognized on the exchange, and decreased by the amount of Cash Consideration, if any,
received in the Merger (excluding any cash received in lieu of fractional shares), (iv) the holding
period of the Buyer Common Stock received in the merger will include the period during which
the shareholder held the Seller Common Stock exchanged therefore if the Seller Common Stock
was held as a capital agset at the effective date of the Merger, and (v) neither Seller nor Buyer
will recognize gain or 1oss as a consequence of the Merger (except for the inclusion in income of
the amount of the bad-debt reserve maintained by Seller and any other amounts resulting from
any required change in accounting methods and any income and deferred gain recognized
pursuant to Treasury regulations issued under Section 1502 of the Code). In rendering such Tax
Opinion, such counsel shall be entitled to rely upon representations of officers of Seller and
Buyer reasonably satisfactory in form and substance to such counsel.

9.2 Conditions to Obligations of Buyer.

The obligations of Buyer to perform this Agreement and consummate the Merger and the
other transactions conternplated hereby are subject to the satisfaction of the following conditions,
unless waived by Buyer pursuant to Section 11.6(a):

{(a) Representations and Warranijes. For purposes of this Section 9.2(a), the accuracy of
the representations and warranties of Seller set forth in this Agreement shall be assessed as of the
date of this Agreement and as of the Effective Time with the same effect as though all such
representations and warranties had been made on and as of the Effective Time (provided that
representations and warranties which are confined to a specified date shall speak only as of such
date). The representations and warranties set forth in Section 5.3 shall be true and correct
(except for inaccuracies which are de minimis in amount). The representations and warranties
set forth in Sections 5.23, 5.24 and 5.25 shall be true and correct in all material respects. There
shall not exist inaccuracies in the representations and warranfies of Seller set forth in this
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Agreement (including the representations and warranties set forth in Sections 5.3, 5.23, 5.24 and
5.25) such that the aggregate effect of such inaccuracies has, or is reasonably likely to have, a
Seller Material Adverse Effect; provided that, for purposes of this sentence only, those
representations and warranties which are qualified by references to “material” or “Material
Adverse Effect” or to the “Knowledge” of any Person shall be deemed not to include such
qualifications.

(b) Performance of Agreements and Covenapts. Each and all of the agreements and

covenants of Seller to be performed and complied with pursuant to this Agreement and the other
agreements contemplated hereby prior to the Effective Time shall have been duly performed and
complied with in all material respects.

{¢) Certificates. Seller shall have delivered to Buyer (i) a certificate, dated as of the
Effective Time and signed on its behalf by its chief executive officer and its chief financial
officer, to the effect that the conditions set forth in Section 9.1 as it relates to Seller and in
Sections 9.2(a) and 9.2(b) have been satisfied, and (ii) certified copies of resolutions duly
adopted by Seller’s Board of Directors and shareholders evidencing the taking of all corporate
action necessary to authorize the execution, delivery and performance of this Agreement, and the
consummation of the transactions contemplated hereby, all in such reasonable detail as Buyer
and its counsel shall request.

(d) Consents. No Consent obtained from any Regulatory Authority which is necessary to
consummate the transactions contemplated hereby shall be conditioned or restricted in a manner
(including requirements relating to the raising of additional capital or the disposition of Assets)
which in the reasonable judgment of the Board of Directors of Buyer would so materially
adversely affect the economic or business benefits of the transactions contermplated by this
Agreement that, had such condition or requirement been known, the Buyer would not, in iis
reasonable judgment, have entered into this Agreement. No Consent of any Regulatory
Authority shall impose upon Buyer or First National any reporting or compliance obligations to
which they are not subject as of the date hereof.

(e) Affiliates  Agreements. Buyer shall have received from each affiliate of Seller the
affiliate's letter referred to in Section 8.10.

(H) Claimns Letiers, Director’s Agreements and Affiliate Agreements, etc. Fach of the

directors and officers of Seller shall have executed and delivered to Buyer Claims Letters in the
form of Exhibit 6 hereto; each director and Affiliate of Seller shall have executed and delivered
to Buyer Director’s Agreements in the form of Exhibit 5 hereto, and each Affiliate of Seller shall
have executed and delivered to Buyer Affiliate Agreements in the form of Exhibit 3 hereto.
Buyer shall have received the written agreement as to all holders of Seller Options.

(2) Notices of Dissent. In the event that shareholders of Seller have given notice of their
intent to exercise their statutory right to dissent with respect to more than 5% of the outstanding
shares of Buyer Common Stock.

{(h) Minimum Net Worth. Big Lake shall, at the end of each fiscal year and fiscal quarter
prior to the Effective Time and at Closing, have consolidated shareholders” equity of not less
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than $21,849,000 on a consolidated basis or Seller shall have a shareholders’ equity of not less
than $21,350,000; excluding the effects of any expenses of actions taken at Buyer’s written
request (other than costs of compliance with Big Lake's formal agreement with the OCC),
reasonable legal, accounting and investment banking and shareholder communication expenses
incurred in connection with this Agreement and the transactions contemplated herein, unrealized
gains and losses on securittes held by any Seller Entity, and any payments to be made to Mr. Joe
G. Mullins. at Closing pursuant to Section 8.11(b) of this Agreement and his Employment

Agreement.

9.3 Conditions to Obligations of Seller.

The obligations of Seller 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 Seller pursuant to Section 11.6(b):

(a) Representations and Warranties. For purposes of this Section 9.3(a), the accuracy of
the representations and warranties of Buyer sei forth in this Agreement shall be assessed as of the
date of this Agreement and as of the Effective Time with the same effect as though all such
representations and warranties had been made on and as of the Effective Time (provided that
representations and warranties which are confined to a specified date shall speak only as of such
date). The representations and warranties of Buyer set forth in Section 6.3 shall be true and
correct {except for inaccuracies which are de minimis in amount). The representations and
warranties of Buyer set forth in Section 6.19 shall be true and correct in all material respects.
There shall not exist inaccuracies in the representations and warranties of Buyer set forth in this
Agreement (including the representations and warranties set forth in Section 6.3 and Section
6.19) such that the aggregate effect of such inaccuracies has, or is reasonably likely to have, a
Buyer Material Adverse Effect; provided that, for purposes of this sentence only, those
representations and warranties which are qualified by references to “material” or *Material
Adverse Effect” or to the “Knowledge” of any Person shall be deemed not to include such

qualifications.

(b) Performance of Agreements and Covepants. Fach and all of the agreements and

covenants of Buyer to be performed and complied with pursuant to this Agreement and the other
agreements contemplated hereby prior to the Effective Time shall have been duly performed and

complied with in all material respects.

{c) Certificates. Buyer shall have delivered to the Seller (i) a certificate, dated as of the
Effective Time and signed on its behalf by its chief executive officer and its chief financial
officer, to the effect that the conditions set forth in Section 9.1 as it relates to Buyer and in
Sections 9.3(a) and 9.3(b) have been satisfied, and (ii) certified copies of resolutions duly
adopted by Buyer’s Board of Directors evidencing the taking of all corporate action necessary to
authorize the execution, delivery and performance of this Agreement, and the consummation of
the transactions contemplated hereby, all in such reasonable detail as Seller and its counsel shall

request.
{d) [Reserved]
- 47

ATLO01/120855%1v1



(e) Fairness Opinion. Seller shall have received from Seller Financial Advisor a letter,
dated as of the date of the meeting of the Seller’s Board of Directors held to consider this
Agreement, the Merger and the transactions contemplated herein, to the effect that, in the
opinion of such firm, the consideration to be received by Seller shareholders in connection with
the Merger is fair, from a financial point of view, to such shareholders and such letter is not
withdrawn by Seller Financial Advisor prior to the Seller sharcholders meeting, provided an
event described in Section 10.1(f) shall have occurred as a result of a Superior Proposal.

ARTICLE 10
TERMINATION

101 Termination.

Notwithstanding any other provision of this Agreement, and notwithstanding the
approval of this Agreement by the sharcholders of Seller, this Agreement may be terminated and
the Merger abandoned at any time prior to the Effective Time:

(a) By mutual written agreement of Buyer and Seller; or

(b) By either Party (provided that the terminating Party is not then in material breach of
any representation, warranty, covenant, or other agreement contained in this Agreement) in the
event of a breach by the other Party of any representation or warranty contained in this
Agreement which cannot be or has not been cured within 30 days after the giving of written
notice to the breaching Party of such breach and which breach is reasonably likely, in the opinion
of the non-breaching Party, to permit such Party to refuse to consummate the transactions
contemplated by this Agreement pursuant to the standard set forth in Section 9.2 or 9.3, as
applicable; or

(c) By either Party, (provided that the terminating Party is not then in material breach of
any representatton, warranty, covenant, or other agreement contained in this Agreement) in the
event of a material breach by the other Party of any covenant or agreement contained in this
Agreement which cannot be or has not been cured within 30 days afier the giving of written

notice to the breaching Party of such breach; or

(d) By either Party {(provided that the terminating Party is not then in material breach of
any represenfation, warranty, covenant, or other agreement contained in this Agreement) in the
event (i) any Consent of any Regulatory Authority required for consurnmation of the Merger and
the other fransactions contemplated hereby shall have been denied by final nonappealable action
of such authority or if any action taken by such authority is not appealed within the time limit for
appeal, (ii) any Law or Order permanenily restraining, enjoining or otherwise prohibiting the
consummation of the Merger shall have become final and nonappealable, or (iii) the shareholders
of Seller fail to vote their approval of the matters relating to this Agreement and the transactions
contemplated hereby at the Seller’s Shareholders’ Meeting where such matters were presented to

such shareholders for approval and voted upon; or
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(¢) By either Party in the event that the Merger shall not have been consummated by June
30, 2006, if the failure to consummate the transactions contemplated hereby on or before such
date is not caused by any breach of this Agreement by the Party electing to terminate pursuant to
this Section 10.1(e); or

(f) B v Buyer in the event that (i) the Board of Directors of Seller, shall have failed to
reaffirm its approval upon Buyer’s request for such reaffirmation of the Merger and the
transactions contemplated by this Agreement (fo the exclusion of any other Acquisition
Proposal), or shall have resolved not to reaffirm the Merger, or (ii) the Board of Directors of
Seller shall have failed to include in the Proxy Statement its recommendation, without
modification or qualification, that Seller shareholders give the Seller Shareholder Approval or
shall have withdrawn, qualified or modified, or proposed publicly to withdraw, qualify or
modify, in a manner adverse to Buyer, the recommendation of such Board of Directors to Seller
sharcholders that they give the Seller Shareholder Approval, or (iii) the Board of Directors of
Seller shall have affirmed, recommended or authorized entering into any Acquisition Transaction
other than the Merger or, within 10 business days after commencement of any tender or
exchange offer for any shares of Seller Commeon Stock, the Board of Directors of Seller shall
have failed to recommend against acceptance of such tender or exchange offer by its
shareholders or takes no position with respect to the acceptance of such tender or exchange offer
by its shareholders, or (iv) the Board of Directors of Seller negotiates or authorizes the conduct
of negotiations (and five business days have eclapsed without such negotiations being
discontinued) with a third party (it being understood and agreed that “negotiate” shall not be
deemed to include the provision of information to, or the request and receipt of information
from, any Person that submits an Acquisition Proposal or discussions regarding such information
for the sole purpose of ascertaining the terms of such Acquisition Proposal and determining
whether the board of directors will in fact engage in, or authorize, negotiations) regarding an
Acquisition Proposal other than the Merger; or

(g) By Seller, (provided that Seller is not then in material breach of any representation,
warranty, covenant, or other agreement contained in this Agreement), if prior to the adoption of
this Agreement by the affirmative vote of the holders of the requisite number of the outstanding
shares of Seller Common Stock and Seller Series A Preferred Stock entitled to vote thereon at
the Seller Shareholders’ Meeting, the Board of Directors of Seller has (x) withdrawn or modified
or changed its recommendation or approval of this Agreement in a manner adverse to Buyer in
order to approve and permit Seller to accept a Superior Proposal and (y) determined, after
consideration of the written advice of outside legal counsel to Seller, that the failure to take such
action as set forth in the preceding clause (x) would be reasonably likely to result in a breach of
the Board of Directors’ fiduciary duties under applicable Law, provided, however, that (i) at least
2 business days prior to any such termination, Seller shall, and shall cause its advisors to,
negotiate with Buyer to make such adjustments in the terms and conditions of this Agreement as
would enable Seller to proceed with the transactions contemplated herein on such adjusted terms.

10.2 Effect of Termination.

In the event of the termination and abandonment of this Agreement pursuant to Section
10.1, this Agreement shall become void and have no effect, except that (i) the provisions of this
Sections 6.2, 8.6, 10.2, 10.3, 11.2 and 11.3 shall survive any such termination and abandonment,
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and (11) no such termination shall relieve the breaching Party from Liability resulting from any
breach by that Party of this Agreement.

10.3 Termination Fee.

(a) if:

(1) Seller or Buyer terminates this Agreement pursuant to Section 10.1(g) of
this Agreement; and within 12 months of such termination (A) an Acquisition Proposal or
Acquisition Transaction has been announced with respect to any Seiler Entity or {B) an
Acquisition Agreement with respect to an Acquisition Transaction has been entered into with
respect to Seller or any Seller Entity, provided that such Acquisition Transaction is subsequently
consummated; or

(i) Buyer shall terminate this Agreement pursuant to 10.1(f);

then Seller shall pay to Buyer an amount equal to $2.15 million ({the “Termination Fee™) upon
the earlier of such announcement or the entry into such Acquisition Agreement or the date of any
announcement or statement with respect to any Acquisition Proposal by Seller or its Board of
Directors, other than a recommendation for approval of the Merger. Seller hereby waives any
right to set-off or counterclaim against such amount. Ifthe Termination Fee shall be payable
pursuant to subsection (a)(1) of this Section 10.3, the Termination Fee shall be paid in same-day
funds at or prior fo the earliest of the date of consummation of such Acquisition Transaction, or
the date of execution of an Acquisition Agreement with respect to such Acquisition Transaction
or the date of any announcement or statement with respect to any Acquisition Proposal by Seller
or its Board of Directors, other than a recommendation for approval of the Merger, If the
Termination Fee shall be payable pursuant to subsection (a)(ii) of this Section 10.3, the
Termination Fee shall be paid in same-day funds upon the earlier of (i) the execution of an
Acquisition Agreement with respect to such Acquisition Transaction or the date of any
anpouncement or statement with respect to any Acquisition Proposal by Seller or its Board of
Directors, other than a recommendation for approval of the Merger or (ii) two business days
from the date of termination of this Agreement.

(b}  The Parties acknowledge that the agreements contained in Section 10.3(a) are an
integral part of the transactions contemplated by this Agreement, and that without these
agreements, they would not enter into this Agreement; accordingly, if Seller fails to pay
promptly any fee payable by it pursuant to this Section 10.3, then Seller shall pay to Buyer, its
costs and expenses (including attorneys’ fees) in copnection with collecting such fee, together
with interest on the amount of the fee at the prime annual rate of interest (as published in The
Wall Street Journal) plus 2% as the same is in effect from time to time from the date such
payment was due under this Agreement until the date of payment.

10.4 Non-Survival of Representations and Covenants.

The respective representations, warranties, obligations, covenants, and agreements of the
Parties shall not survive the Effective Time, except this Section 10.4., and Sections 8.11 and

8.12.
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ARTICLE 11
MISCELLANEQUS

11.1 Definitions.

(8) Except as otherwise provided herein, the capitalized terms set forth below shall have
the following meanings:

“Acquisition Proposal™ means any proposal (whether commumicated to Seller or
publicly announced to Seller’s shareholders) by any Person (other than Buyer or any of
its Affiliates) for an Acquisition Transaction involving Seller or any of its present or
future consolidated Subsidiaries, or any combination of such Subsidiaries, the assets of
which constitute ten percent (10%) or more of the consolidated assets of Seller as
reflected on Seller’s consolidated statement of condition prepared in accordance with
GAAP.

“Acquisition Transaction” means any iransaction or seéries of related
transactions (other than the transactions contemplated by this Agreement) involving:
(i) any acquisition or purchase from Seller by any Person or Group (other than Buyer or
any of its Affiliates) of 25% or more in interest of the total outstanding voting securities
of Seller or any of its Subsidiaries, or any tender offer or exchange offer that if
consummated would result in any Person or Group (other than Buyer or any of its
Affiliates) beneficially owning 25% or more in interest of the total outstanding voting
securities of Seller or any of its Subsidiaries, or any merger, consolidation, business
combination or similar transaction involving Seller pursuant to which the shareholders of
Seller immediately preceding such transaction hold less than 90% of the equity interests
in the surviving or resulting entity (which includes the parent corporation of any
constituent corporation to any such transaction) of such transaction; (ii) any sale or lease
{other than in the ordinary course of business), or exchange, transfer, license (other than
in the ordinary course of business), acquisition or disposition of 5% or more of the assets
of Seller; or (iii) any liguidation or dissolution of Seller.

“Affiliate” of a Person means: (i) any other Person directly, or indirectly through
one or more intermediaries, controlling, controlled by or under cornmon control with
such Person; (ii) any officer, director, partner, employet, or direct or indirect beneficial
owner of any 10% or greater equity or voting interest of such Person; or (iii) any other
Person for which a Person described in clause (i) acts in any such capacity.

“Articles of Merger” shall mean the Articles of Merger filed with the Secretary
of State of the State of Florida as contemplated by Section 1.3 of this Agreement.

“Assets” of a Person means all of the assets, properties, businesses and rights of
such Person of every kind, nature, character and description, whether real, personal or
mixed, tangible or intangible, accrued or contingent, or otherwise relating to or utilized in
such Person’s business, directly or indirectly, in whole or in part, whether or not carried
on the books and records of such Person, and whether or not owned in the name of such
Person or any Affiliate of such Person and wherever located.
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“BHC Act” means the federal Bank Holding Company Act of 1956, as amended.

“Buyer Capital Stock” means, collectively, the Buyer Common Stock, the Buyver
Preferred Stock and any other class or series of capital stock of Buyer.

“Buyer Common Stock” means the $0.10 par value common stock of Buyer.

“Buyer Disclosure Memorandum” means the written information entitied
“Seacoast Banking Corporation of Florida Disclosure Memeorandum” delivered prior to
the date of this Agreement to Secller describing in reasonable detail the matters contained
therein and, with respect to each disclosure made therein, specifically referencing each
Section of this Agreement under which such disclosure is being made. Information
disclosed with respect to one Section shall not be deemed to be disclosed for purposes of
any other Section not specifically referenced with respect thersto.

“Buyer Entities” means, collectively, Buyer and all Buyer Subsidiaries.

“Buyer Financial Statements” means (i) the consolidated balance sheets of
Buyer as of September 30, 2005, and as of December 31, 2004, and the related statements
of income, changes in shareholders’ equity, and cash flows (including related notes and
schedules, if any) for the periods ended September 30, 2005, and for each of the three
fiscal years ended December 31, 2004, as filed in amended form by Buyer in Exchange
Act Documents, and (ii) the consolidated balance sheets of Buyer (including related notes
and schedules, if any) and related statements of income, changes in shareholders’ equity,
and cash flows {including related notes and schedules, if any) included in Exchange Act
Documents as amended filed with respect to periods ended subsequent to September 30,
2005. '

“Buyer Material Adverse Effect” means an event, change or occurrence which,
individually or together with any other event, change or occurrence, has a material
adverse effect on (i) the financial position, or results of operations of Buyer and its
Subsidiaries, taken as a whole, or (ii) the ability of Buyer to perform its obligations under
this Agreement or to consummate the Merger or the other itransactions contemplated by
this Agreement, provided that “Buyer Material Adverse Effect” shall not be deemed to
include the effects of (A) changes in banking and other Laws of general applicability or
interpretations thereof by Governmental Authorities, (B) changes in GAAP or regulatory
accounting principles generally applicable to banks and their holding companies,
(C) actions and omissions of Buyer {or any of its Subsidiaries) taken with the prior
written Consent of Seller in contemplation of the transactions contemplated hereby,
(D) the direct effects of compliance with this Agreement on the operating performance of
Buyer, including expenses incurred by Buyer in consummating the iransactions
contemplated by this Agreement, (E) effects demonstrably shown to have been
proximately caused by the public announcement of, and the response or reaction of
customers, vendors, licensors, investors or employees of Buyer to, this Agreement or any
of the transactions contemplated by this Agreement, (F) failure of Buyer to meet the
revenue or earnings predictions of equity analysts (as reflected in the First Call consensus
estimate), or any other published revenue or earnings predictions or expectations, for any
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period ending on or after the date of this Agreement, (G) changes in the market price or
irading volume of Buyer Common Stock or (H) burricanes and other storms which
occurred prior to the date of this Agreement.

“Buyer Preferred Stock” means the $1.00 par value preferred stock of Buyer.

“Buyer Subsidiaries” means the Subsidiaries of Buyer, which shall include the
Buyer Subsidiaries described in Section 6.4 and any corporation, bank, savings
association, limited liability company, limited partnership, limited liability parinership or
other organization acquired as a Subsidiary of Buyer in the future and held as a
Subsidiary by Buyer at the Effective Time.

“Closing Date” means the date on which the Closing occurs.

“Code” means the Internal Revenue Code of 1986, as amended, and the rules and
regulations promulgated thereunder.

“Commission” or “SEC” means the United States Securities and Exchange
Commiission.

“Confidentiality Agreement® means the Confidentiality Agreement, dated
August 23, 2005, between Seller and Buyer.

“Consent” means any consent, approval, anthorization, clearance, exemption,
waiver or similar affirmation by any Person pursuant to any Contract, Law, Order or
Permit.

“Contract” means any written or oral agreement, arrangement, authorization,
commitment, contract, indenture, instrument, lease, license, obligation, plan, practice,
restriction, understanding, or undertaking of any kind or character, or other document to
which any Person is a party or that is binding on any Person or its capital stock, Assets or
business. '

“Counties” means, for the purposes of Section 7.2(f), Okeechobee, Highlands,
Glades, Hardee, Hendry, St. Lucie, and DeSoto Counties, Florida

“Default™ means (i) any breach or violation of, default under, contravention of, or
conflict with, any Contract, Law, Order, or Permit, (ii) 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, default under, contravention of, or conflict with, any Contract, Law, Order,
or Permit, or (iii) any occurrence of any event that with or without the passage of time or
the giving of notice would give rise to a right of any Person to exercise any remedy or
obtain any relief under, terminate or revoke, suspend, cancel, or modify or change the

. current terms of, or renegotiate, or to accelerate the maturity or performance of, or to
increase or impose any Liability under, any Contract, Law, Order, or Permit.

“Employee Benefit Plan” means each pension, retirement, profit-sharing,
deferred compensation, stock option, employee stock ownership, share purchase,
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severance pay, vacation, bonus, retention, change in comtrol or other incentive pian,
medical, vision, dental or other health plan, any life insurance plan, flexible spending
account, cafeteria plan, vacation, holiday, disability or any other employee benefit plan or
fringe benefit plan, including any “employee benefit plan,” as that term is defined in
Section 3(3) of ERISA and any other plan, fund, policy, program, practice, custom
understanding or arrangement providing compensation or other benefits, whether or not
such Employee Benefit Plan is or is intended to be (i) covered or qualified under the
Code, ERISA or any other applicable Law, (ii) written or oral, (iii) funded or unfunded,
(iv) actual or contingent or (v) arrived at through collective bargaining or otherwise.

“Environmental Laws” shall mean all Laws relating to pollution or protection of
homan 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 Governmental
Authorities with jurisdiction over, and including common law in respect of, pollution or
protection of the environment, including: (i) the Comprehensive Environmental Response
Compensation and Liability Act, as amended, 42 U.S.C. 9601 et seq. (“"CERCLA™,; (ii)
the Solid Waste Disposal Act, as amended by the Resource Conservation and Recovery
Act, ag amended, 42 U.S.C. 690! et seq. (“RCRA™),; (iii) the Emergency Planning and
Community Right to Know Act (42 U.8.C. 11001 et seq.); (iv) the Clean Air Act (42
U.S.C. 7401 et seq.); (v) the Clean Water Act (33 U.S.C. §§1251 et seq.); (vi) the Toxic
Substances Control Act {15 U.S.C. §§2601 et seq.); (v) any stale, county, municipal or
local statues, laws or ordinances similar or analogous to the federal statutes listed in parts
(i) - (iv) of this subparagraph; (vii) any amendments to the stafues, laws or ordinances
listed in parts (1) - (vi) of this subparagraph, regardless of whether in existence on the
date hereof, (viii} any rules, regulations, guidelines, directives, orders or the like adopted
pursuant to or implementing the statutes, laws, ordinances and amendments listed in parts
(i) - (vii) of this subparagraph; and (ix) any other law, statute, ordinance, amendment,
rule, regulation, guideline, directive, order or the like in effect now or in the fuiure
relating to environmental, health or safety matters. and other Laws relating to emissions,
discharges, releases, or threatened releases of any Hazardous Material, or otherwise
relating to the manufacture, processing, distribution, use, treatment, storage, disposal,
transport, or handling of any Hazardous Material.

“ERISA” means the Employee Retirement Income Security Act of 1974, as
amended.

“ERISA Affiliate” means any trade or business, whether or not incorporated,
which together with a Seller Entity would be treated as a single employer under Code
Section 414 or would be deemed a single employer within the meaning of Sections.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and
the rules and regulations promulgated thereunder.

“Exchange Act Documents” means all forms, proxy statements, registration
staternents, reports, schedules, and other documents, including all certifications and
statements required by the Exchange Act or (z) Section 906 of the Sarbanes-Oxley Act
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with respect to any report that is an Exchange Act Document, filed, or required to be
filed, by a Party or any of its Subsidiaries with any Regulatory Authority pursuant to the
Securities Laws.

“Exhibits” means the Exhibits so marked, copies of which are attached to this
Agreement. Such Exhibits are hereby incorporated by reference herein and made a part
hereof, and may be referred to in this Agreement and any other related mstrument or
document without being attached hereto or thereto

“FBCA” means the Florida Business Corporation Act, as mended.
“FDIC” shall mean the Federal Deposit Insurance Corporation.

“Federal Reserve” shall mean the Board of Govemors of the Federal Reserve
System and the Federal Reserve Bank of Atlanta.

“GAAP” shall mean generally accepted accounting principles in the United
States, consistently applied during the periods involved.

“Governmental Authority” shall mean any federal, state, local, foreign, or other
court, board, body, commission, agency, authority or instrumentality, arbitral authority,
self-regulatory authority, mediator, tribunal, including Regulatory Authorities and Taxing
Anthorities.

“Group” shall mean two or more Persons acting in conceri for the purpose of
acquiring, holding or disposing of securities of an issuer.

“Hazardous Material” shall mean any chemical, substance, waste, material,
pollutant, or contaminant defined as or deemed hazardous or toxic or otherwise regulated
under any Environmental Law, including RCRA hazardous wastes, CERCLA hazardous
substances, and HSRA regulated substances, pesticides and other agricultural chemicals,
oil and petroleum products or byproducts and any constituents thereof, urea
formaldehyde insulation, lead in paint or drinking water, mold, asbestos, and
polychlorinated biphenyls (PCBs). (1) any bazardous substance, hazardous material,
hazardous waste, regulated substance, or toxic substance (as those terms are defined by
any applicable Environmental Laws) and (ii) any chemicals, pollutants, contaminants,
petroleum, petroleum products, or oil (and specifically shall include asbestos requiring
abatement, removal, or encapsulation pursuant to the requirements of Environmental
Law), provided, notwithstanding the foregoing or any other provision in this Agreement
to the contrary, the words “Hazardous Material” shall not mean or include any such
Hazardous Material used, generated, manufactured, stored, disposed of or otherwise
handled in normal quantities in the ordinary course of business in compliance with all
applicable Environmental Laws, or such that may be naturally occurring in any ambient
air, surface water, ground water, land surface or subsurface strata.

“Intellectual Property” means copyrights, patents, trademarks, service marks,
service names, trade names, domain names, together with all goodwill associated
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therewith, registrations and applications therefore, technology rights and licenses,
computer software (including any source or object codes therefore or documentation
relating thereto), trade secrets, franchises, know-how, inventions, and other intellectual
property rights.

“Knowledge” as used with respect to a Person (including references to such
Person being aware of a particular matter) means those facts that are known or should
reasonably have been known after due inquiry by the chairman, president, chief financial
officer, chief accounting officer, chief operating officer, chief credit officer, general
counsel, any assistant or deputy general counsel, or any senior, executive or other vice
president of snch Person and the knowledge of any such Persons obtained or which
would have been obtained from a reasonable investigation.

“Law” means any code, law {(including common law), ordinance, regulation,
reporting or licensing requirement, rule, statute, regulation or order applicable to a Person
or its Assets, Liabilities or business, including those promulgated, interpreted or enforced
by any Regulatory Aunthority.

“Liability® means any direct or indirect, primary or secondary, liability,
indebtedness, obligation, penalty, cost or expense (including costs of investigation,
collection and defense), claim, deficiency, guaranty or endorsement of or by any Person
(other than endorsements of notes, bills, checks, and drafts presented for collection or
deposit in the ordinary course of business) of any type, whether accrued, absolute or
contingent, liguidated or unlignidated, matured or unmatured, or otherwise.

“Lien” meaps any conditional sale agreement, default of title, easement,
encroachment, encumbrance, hypothecation, infringement, lien, mertgage, pledge,
reservation, restriction, security interest, title retention or other security arrangement, or
any adverse right or interest, charge, or claim of any nature whatsoever of, on, or with
respect to any property or any property interest, other than (i) Liens for current property
Taxes not yet due and payable, and (ii) for any depository institution, pledges to secure
public deposits and other Liens incurred in the ordinary course of the banking business.

“Litigation” means any action, arbifraiton, cause of action, lawsuit, claim,
complaint, criminal prosecution, governmental or other examination or investigation,
audit (other than regular andits of financial statements by ouiside auditors), compliance
review, inspection, hearing, administrative or other proceeding relating to or affecting a
Party, its business, its Assets or Liabilities (including Contracts related to Assets or
Liabilities), or the transacitons contemplated by this Agreement, but shall not include
regular, periodic examinations of depository institutions and their Affiliates by
Regulatory Authorities.

“Losses” means any and all demands, claims, actions or causes of action,
assessments, losses, diminution in value, damages (including special and consequential
damages), liabilities, costs, and expenses, including interest, penalties, cost of
investigation and defense, and reasonable attorneys’ and other professional fees and
expenses.
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“Material” or “material” for purposes of this Agreement shall be determined in
light of the facts and circumstances of the matter in question; provided that any specific
monetary amount stated in this Agreement shall determine materiality in that instance.

“Nasdaq” means the Nasdaq Stock Market, Inc.

“Nasdaq National Market” means the National Market System of Nasdaq Stock
Market, Inc.

“QCC” means the federal Office of the Comptroller of the Currency.

“Qperating Property” means any property owned, leased, or operated by the
Party in question or by any of its Subsidiaries or in which such Party or Subsidiary holds
a security interest or other interest (including an interest in a fiduciary capacity), and,
where required by the context, includes the owner or operator of such property, but only
with respect to such property.

“Order” means any administrative decision or award, decree, injunction,
judgment, order, quasi-judicial decision or award, directive, ruling, or writ of any
Governmental Anthority.

“Participation Facility” means any facility or property in which the Party in
question or any of its Subsidiaries participates in the management and, where required by
the context, means the owner or operator of such facility or property, but only with
respect to such facility or property.

“Party” means Seller or Buyer and “Parties” means both such Persons.

“Permit” means any federal, state, local, and foreign Govermnmental Authority
approval, authorization, certificate, easement, filing, franchise, license, notice, permit, or
right to which any Person is a party or that is or may be binding upon or inure to the
benefit of any Person or its securities, Assets, or business.

“Person” means a natural person or any legal, commercial or Governmental
Authority, such as, but not limited to, a corporation, general partnership, joint venture,
limited partnership, limited liability company, limited liability partnership, trust, business
association, group acting in concert, or any person acting in a representative capacity.

“Proxy Statement” means the proxy statement used by Seller to solicit the
approval of its shareholders of the transactions conteroplated by this Agreement, which
shall include the prospectus of Buyer relating to the issuance of the Buyer Common
Stock to holders of Seller Common Stock.

“Registration Statement” mecans 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 Exchange Act by Buyer under the Securities Act with
respect io the shares of Buyer Common Stock to be issued to the shareholders of Seller in
connection with the transactions contemplated by this Agreement.
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“Regulatory Authorities” means, collectively, the Commission, Nasdaqg the
NASD, the OCC, the FDIC, the Department of Justice and the Federal Reserve and all
other federal, state, county, local or other Governmental Authorities having jurisdiction
over a Party or its Subsidiaries.

“Representative” means any investment banker, financial advisor, attorney,
accountant, consultant, or other representative or agent of a Person.

“Rights” shall mean all arrangements, calls, commitments, Contracts, options,
righis to subscribe to, scrip, warrants, or other binding obligations of any character
whatsoever by which a Person is or may be bound to issue additional shares of its capital
stock or other securities, securities or rights convertible into or exchangeable for, shares
of the capital stock or other securities of a Person or by which a Person is or may be
bound to issue additional shares of its capital stock or other Rights.

“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002, as amended, and
the rules and regulations promulgated thereunder.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder.

“Securities Laws” means the Securities Act, the Exchange Act, the Sarbanes-
Oxley Act, the Investment Company Act of 1940, as amended, the Investment Advisors
Act of 1940, as amended, the Trust Indenture Act of 1939, as amended, and the rules and
regulations of any Regulatory Authority promulgated thereunder.

“Seller Common Stock” means the $0.01 par value common stock of Seller.

“Seller Disclosure Memorandum” means the written information entitled “Big
Lake Financial Corporation Disclosure Memorandum” delivered prior to the date of this
Agreement to Buyer describing in reasonable detail the matiers contained therein and,
with respect to each disclosure made therein, specifically referencing each Section of this
Agreement under which such disclosure is being made. Information disclosed with
respect 1o one Section shall not be deemed to be disclosed for purposes of any other
Section not specifically referenced with respect thereto.

“Seller Entities” means, collectively, Seller and all Seller Subsidiaries.

“Seller Financial Statements” means (i) the balance sheets (including related
notes and schedules, if any) of Seller as of September 30, 2005, and as of December 31,
2004, and the related statements of operations, changes in shareholders’ equity, and cash
flows (including related notes and schedules, if any) for the three and nine monihs ended
September 30, 2005, and for each of the three fiscal vears ended December 31, 2004,
mcluding those filed by Seller in its Exchange Act Documents as required by the
Exchange Act, and (ii) the balance sheets of Seller (including related notes and schedules,
if any) and related statements of operations, changes in shareholders’ equity, and cash
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flows (including related notes and schedules, if any) including those prepared by Seller
and Big Lake with respect to periods ended subsequent to September 30, 2003.

“Seller Material Adverse Effect” means an event, change or occurrence which,
individually or together with any other event, change or occurrence, has a material
adverse effect on (i) the financial position, or results of operations of Seller and its
Subsidiaries, taken as a wheole, or (ii) the ability of Seller to perform its obligations under
this Agreement or to consummate the Merger or the other transactions contemplated by
this Agreement, provided that “Seller Material Adverse Effect” shall not be deemed to
include the effects of {A) changes in banking and other Laws of general applicability or
interpretations thereof by Governmental Authorities, (B) changes in GAAP or regulatory
accounting principles generally applicable to banks and their holding companies,
(C) actions and omissions of Seller (or any of its Subsidiaries) taken with the prior
written Consent of Buyer in contemplation of the fransactions contemplated hereby, or
(D) the direct effects of compliance with this Agreement on the operating performance of
Seller, including expenses incwrred by Seller in consummating the transactions
contemplated by this Agreement.

“Seller Stock Plans” means the written stock option and other stock-based
compensation plans of Seller existing on October 31, 2005 and previously delivered by
Seller to Buyer.

“Seller Subsidiaries” means the Subsidiaries, if any, of Seller, as of the date of
this Agreement.

“Seller Series A Preferred Stock”™ means the $0.01 par value Series A Non-
Cumulative Preferred Perpetual Stock of the Seller.

“Shareholders’ Meeting” means the meeting of Seller’s shareholders of to be
held pursuant to Section 8.1, including any adjournment or adjournments thereof.

“Subsidiaries” means all those corporations, banks associations, or other entities
of which the entity in question either (i) owns or controls 50% or more of the outstanding
equity securities either directly or through an unbroken chain of entities as to each of
which 50% or more of the outstanding equity securities is owned directly or indirectly by
its parent (provided, there shall not be included any such entity the equity securities of
which are owned or controlled in a fiduciary capacity), {if) in the case of partnerships,
serves as a general partner, (iii) in the case of a limited liability company, serves as a
managing member, or (iv) otherwise has the ability to elect a majority of the directors,
trustees or managing members thereofl

“Superior Proposal” means any Acquisition Proposal (on its most recently
amended or modified terms, if amended or modified) (i) involving the acquisition of the
entire equity interest in, or all or substantially all of the asseis and liabilities of, the Seller
Entities and (ii) with respect to which the Board of Directors of Seller (A) determines in
good faith that such Acquisition Proposal, if accepted, is reasonably likely to be
consummated on a timely basis, taking into account all legal, financial, regulatory and
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other aspects of the Acquisition Proposal and the Person or Group making the
Acquisition Proposal, and (B) determines in its good faith judgment (based on, among
other things, the advice of its financial advisor, Hovde Financial LLC (“Seller Financial
Advisor™) to be more favorable to Seller’s shareholders than the Merger taking into
account all relevant factors (including whether, in the good faith judgment of the Board
of Directors of Seller, after obtaining the advice of Seller’s Financial Advisor the Person
or Group making such Acquisition Proposal is reasonably able to finance the transaction
and close it timely, and any proposed changes to this Agreement that may be proposed by
Buyer in response fo such Acquisition Proposal.}

“Surviving Bank” means First National or an interim national bank substituted
for First National pursuant to Section 1.5 as the surviving national bank resulting from
the Bank Merger.

“Surviving Company” means Buyer as the surviving company resulting from the
Merger.

“Tax™ or “Taxes” means all taxes, charges, fees, levies, imposts, duties, or
assessments, including income, gross receipts, excise, employment, sales, use, transfer,
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 property, personal property, registration, ad valorem,
value added, alternative or add-on minimum, estimated, or other taxes, fees, assessments
or charges of any kind whatsoever, imposed or required to be withheld by any
Governmental Authority (domestic or foreign), including any interest, penalties, and
additions imposed thereon or with respect thereto.

“Tax Return” means any report, return, information return, or other information
required to be supplied to a Governmental Authority in connection with Taxes, including
any return of an affiliated or combined or unitary group that includes a Party or its
Subsidiaries.

“Taxing Authority” means the Internal Revenue Service and any other
Governmental Authority responsible for the administration of any Tax.

{b) The terms set forth below shall have the meanings ascribed thereto in the referenced

sections:

Term Page Term Page
Acquisition Agreement......ccovveveernrrens 37 Big Lake. .o 2
Agreement......ocivmsiirsesissssecneseenenas I BUYEE cverieeerrereeemmrernessesresscsesnsssssssssasssass 1
AlloWance .....oomrvcnirrsnirnrnrer e 13 Buyer Benefit Plans ... 30
Appraisal Shares .......ccvversvenciscssennes 4 Buyer Contracts ......ccoceeveeerecrercrnnrinnes 30
Articles of Merger..oovcrccencvennee 2 Buyer ERISA Plant ...co.evvreevrveerrecrcnnne. 30
Bank Plan.... e 2 Buyer Exchange Act Reports.............. 26
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Buyer Pension Plan......ccooceeeeeeeen . 30 OCC e eeneverees 1

CERCLA ..o Section 11.1(a) RCRA e Section 11.1(a)
Certificates oumreeenrnseee e esesnaneerocesrnaas 5 LT 1 ) OO 1
CLOSINEG c.eeneermremrrmrresseesrcneesseeencessnnens 1 Seller Benefit Plans....c.cccoomeeevecceenne. 17
Effective Time oo eremaeraenes e 2 - Seller Contracts...ooemrerercesenseansuaas 20
Exchange Aent....oceevevcvcareesrmmomrssssormas 5 Seller ERISA Plan.....ccveceerrmrmrerrreenn.e. 17
Exchange Ratio ....cooeccevecrrenerresncecescnns & Seller Exchange Act Reports............... 10
FBCA .o 1 Seller Options.....veeisernrcressesessesvenns 5
Federal RESEIVe...cceorrereriermemmmrsessnnene L Seller Pension Plan ...ccconmencvvrcrrccnen. 17
First National ............ - 2 Seller Shareholder Approval.............. 37
Indemnified Party.....ccccoccemermcrrsrrerinnn 42 Seller Stock Certificate cooveveveeereenrneee 4
Individually Identifiable Personal Subsequent Determination..........re..... 37

Information ........ccereese e eiee 20 . Takeover Laws..rceccerceennen, 23
Maximum Amount.....ccoereeereeceeeeneeens 43 Tax Opinion ...... e 85
Merger.....oveene -1 Termination Fee......... Section 10.3(a)(ii}
Merger ConsIderation ... .cveevemcerecereeen 4 Trust Account Shares.....oeeeeeeecceveceennns 3

(c) Any singular term in this Agreement shall be deemed to 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 words

“without limitation”, and such terms shall not be limited by enumeration or examplie.

11.2 Expenses.

(a) Except as otherwise provided in this Section 11.2, 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, prinfing fees, and fees and expenses of its own financial or other
consultants, investment bankers, accountants, and counsel, except that each of the Parties
shall bear and pay one-half of the filing fees payable in connection with the Registration
Statement and the Proxy Statement and printing costs incurred in connection with the
printing of the Registration Statement and the Proxy Statement.

11.3 Brokers and Finders.

Except for Hovde Financial LLC as to Seller and except for Burke Capital Group
as to Buyer, each of the Parties represents and warrants that neither it nor any of its
officers, directors, employees, or Affiliates 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. In the event of a claim by any broker or finder based upon such
broker’s representing or being retained by or allegedly representing or being retained by
Selier or by Buyer, each of Seller and Buyer, as the case may be, agrees to indemnify and
hold the other Party harmless of and from any Liability in respect of any such claim.
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11.4 Entire Agreement.

Except as otherwise expressly provided herein, this Agreement (including the
documents and instruments referred to herein) constitutes the entire agreement between
the Parties with respect to the transactions contemplated hereunder and supersedes all
prior arrangements or understandings with respect thereto, written or oral (except, as to
Section 8.6(b), for the Confidentiality Agreement). Nothing in this Agreement expressed
or implied, is intended to confer upon any Person, other than the Parties or their
respective successors, any rights, remedies, obligations, or liabilities under or by reason
of this Agreement, other than as provided in Sections 8.11 and 8.12.

11.5 Amendments.

To the extent permitted by Law, and subject to Section 1.3, this Agreement may
be amended by a subsequent writing signed by each of the Parties upon the approval of
each of the Parties, whether before or after shareholder approval of this Agreement has
been obtained; provided, that after any such approval by the holders of Seller Common
Stock, there shall be made no amendment that reduces or modifies in any material respect
the consideration to be received by holders of Seller Common Stock.

11.6 Waivers.

{a) Prior to or at the Effective Time, Buyer, acting through its Board of Directors,
chief executive officer or other authorized officer, shall have the right to waive any
Default in the performance of any term of this Agreement by Seller, to waive or exiend
the time for the compliance or fulfillment by Seller of any and all of its obligations under
this Agreement, and to waive any or all of the conditions precedent to the obligations of
Buyer under this Agreement, except any condition which, if not satisfied, would result in
the violation of any Law. No such waiver shall be effective unless in writing signed by a
duly authorized officer of Buyer.

{b) Subject to Section 1.3, prior to or at the Effective Time, Seller, acting through
its Board of Directors, chief executive officer or other authorized officer, shall have the
right to waive any Default in the performance of any term of this Agreement by Buyer, to
waive or extend the time for the compliance or fulfillment by Buyer of any and all of iis
obligations under this Agreement, and to waive any or all of the conditions precedent to
the obligations of Seller under this Agreement, except any condition which, if not
satisfied, would result in the violation of any Law. No such waiver shall be effective
unless in writing signed by a duly authorized officer of Seller.

{c) The failure of any Party at any time or times to require performance of any
provision hereof shall in no manner affect 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 1n 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.
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11.7 Assignment.

Except as expressly contemplated hereby, neither this Agreement nor any of the
rights, interests or obligations hereunder shall be assigned by any Party hereto (whether
by operation of Law or otherwise) without the prior written consent of the 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.

11.8 Notices.

All notices or other communications which are required or permitied hereunder
shall be in writing and sufficient if delivered by hand, by facsimile transmission, by
registered or certified mail, postage pre-paid, or by courier or overnight carrier, to the
persons at the addresses set forth below (or at such other address as may be provided

hereunder), and shall be deemed to have been delivered as of the date so delivered:

Seller:

Copy to Counsel:

Buyer:

Copy to Counsel:

ATLO1/12085991v1

Big Lake Financial Corporation
1409 South Parrott Avenue
Okeechobee, Florida 34974
Facsimile Number:

Attention: Joe G. Mullins

Smith Mackinnon, PA

Suite 800 Citrus Center

255 South Orange Avenue

P.O. Box 2254

Orlando, Florida 32801

Facsimile Number: (407) 843-2448

Attention: John P. Greeley

Seacoast Banking Corporation of Florida
815 Colorado Avenue

Stuart, FL 33494

Facsimile Number: (772) 288-6012

Attention: Dennis S. Hudson 1T

Alston & Bird LLP

One Atlantic Center

1201 W. Peachtree Street, NE
Atlanta, GA 30309-3424

Facsimile Number: (404) 253-8272

Attention: Ralph F. MacDonald III
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11.9 Governing Law.

Regardless of any conflict of law or choice of law principles that might otherwise
apply, the Parties agree that this Agreement shall be governed by and construed in all
respects in accordance with the laws of the State of Florida. The Parties all expressly
agree and acknowledge that the State of Florida has a reasonable relationship to the
Parties and/or this Agreement. Each Party hereto hereby irrevocably waives, to the
fullest extent permitted by Law, (2) any objection that it may now or hereafier have to
laying venue of any suit, action or proceeding brought in such court, (b) any claim that
any suit, action or proceeding brought in such court has been brought in an inconvenient
forum, and (¢) any defense that it may now or hereafter have based on lack of personal
jurisdiction in such forum.

11.10 Counterparts.

This Agreement may be executed in two or more counterparts, each of which
shall be deemed to be an original, but all of which together shall constitute one and the
same instrument.

11.11 Captions; Articles and Sections.

The captions contained in this Agreement are for reference purposes only and are
not part of this Agreement. Unless otherwise indicated, all references to particular
Articles or Sections shall mean and refer to the referenced Articles and Sections of this

Agreement.

11.12 Interpretatious.

Netther this Agreement nor any uncerfainty or ambiguity berein shall be
construed or resolved against any Party, whether under any rule of construction or
otherwise. No Party to this Agreement shall be considered the drafisman. The Parties
acknowledge and agree that this Agreement has been reviewed, negotiated, and accepted
by all Parties and their attorneys and shall be consirued and interpreted according to the
ordinary meaning of the words used so as fairly to accomplish the purposes and
intentions of all Parties hereto.

11.13 Enforcement of Agreement.

The Parties hereto agree that irreparable damage would occur in the event that any
of the provisions of this Agreement was not performed in accordance with its specific
terms or was otherwise breached. It is accordingly agreed that the Parties shall be
entitled to an injunction or injunctions to prevent breaches of this Agreement and to
enforce specifically the terms and provisions hereof in any court of the United States or
any state having jurisdiction, this being in addition to any other remedy to which they are
entitled at law or in equity.
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11.14 Severability.

Any term or provision of this Agreement which is invalid or unenforceable in any
jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such invalidity or
unenforceability without rendering invalid or unenforceable the remaining terms and
provisions of this Agreement or affecting the validity or enforceability of any of the terms
or provisions of this Agreement in any other jurisdiction. If any provision of this
Apgreement is so broad as to be unenforceable, the provision shall be interpreted to be
only so broad as is enforceable.
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IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be
executed on its behalf by its duly anthorized officers as of the day and year first above

writien.
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SEACOAST BANKING CORPORATION OF
FLORIDA
(BUYER)

By:

Dennis S. Hudson I
President and Chief Executive Officer

BIG LAKE FINANCIAL CORPO
(SELLER)

By:

Edwm E. Waipole
Chairman, President and Chief Executive Officer
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