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FLORIDA DEPARTMENT OF STATE
Division of Corporations

August 24, 2020

COGENCY GLOBAL

L]

SUBJECT: SEACOAST BANKING CORPORATION OF FLORIDA
Ref. Number: G19959

We have received your document for SEACOAST BANKING CORPORATION
OF FLORIDA and the authorization to debit your account in the amount of
$78.75. However, the document has not been filed and is being returned for the
following:

As a condition of a merger, pursuant to s.607.1622(8), Florida Statutes, each
party to the merger must be active and current in filing its annual reports with the
Department of State through December 31 of the calendar year in which the
articles of merger are submitted for filing.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any guestions concerning the filing of your document, please call
(850) 245-6050.

Claretha Golden
Regulatory Specialist || Letter Number: 320A00016134
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ARTICLES OF MERGER APARALRI NN
of ) ‘
FOURTH STREET BANKING COMPANY
a Florida corporation
with and into
SEACOAST BANKING CORPORATION OF FLORIDA

« Florida corporation
August 21, 2020

Pursuant to Section 607.1105 of the Florida Business Corporation Act (the “Act™).
Scacoast Banking Corporation of Florida, a Florida corporation (the ~“Surviving Corporation™)
and Fourth Street Banking Company. a Florida corporation (the “Mgrging Corporation™). file
these Articles of Merger (these “Articles™) with the Department of State of the State of Florida
{the "Department ™).

1. Surviving Corporation. The name and jurisdiction of formation of the
Surviving Corporation 15 as follows:

Name Jurisdiction Document Number

Scacoast Banking Corporation of | Florida G19959
Florida

2. Merging Corporation. The name and jurisdiction of formation of the Merging
Corporaton is as follows:

Name Jurisdiction Document Number

Fourth Street Banking Company Florida P14000098507

3. Plan_of Merger. The Agreement and Plan of Merger (the ~Merger
Agreement”), dated as of January 23, 2020, by and among Surviving Corporation, Scacoast
National Bank. Merging Corporation and Freedom Bank, is attached hereto as Exhibit A

4. Effective Date. The merger shall be eflective on the date on which these
Articles are filed with the Department of State of the Siate of Florida, at 5:01 p.m. Eastern Time.

5. Surviving Corporation Approval. The Merger Agreement was adopted by the
board of directors of the Surviving Corporation on January 21, 2020. The Merger Agreement
did not require the approval of the shareholders of the Surviving Corporation.

6. Merging Corporation Approval. The Merger Agreement was adopted by the
board of dircctors of the Merging Corporation on January 23, 2020. The Merger Agreement was
adopted by the sharcholders of the Merging Corporation on August 18, 2020.




IN WITNESS WHEREOF, the undersigned have executed these Acticles of
Merger as of the date first written above,

MERGING CORPORATION:

FOURTH STREET BANKING COMPANY

oy
By: (e g /2 7()‘{2%6’(}’—; _____

Name: Cathy P, Swanson
Title: Chief Executive Officer

SURVIVING CORPORATION;

SEACOAST BANKING CORPORATION OF
FLORIDA

By:
Name: Dennis 8, Hudson, 111
Title:  Chief Executive Officer

Signature Page 16 the Articles of Merger




IN WITNESS WHEREOF, the undersigned have executed these Articles of
Merger as of the date first written above.

MERGING CORPORATION:

FOURTH STREET BANKING COMPANY

By:
Name: Cathy P. Swanson
Title: Chief Executive Officer

SURVIVING CORPORATION:

SEACOAST BANKING CORPORATION OF
FLORIDA

Name: Dennis S. Hudson, [
Title:  Chief Executive Officer

Signature Page to the Articles of Merger



Agreement and Plan of Merger
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EXECUTION COPY

AGREEMENT AND PLAN OF MERGER
BY AND AMONG
SEACOAST BANKING CORPORATION OF FLORIDA
SEACOAST NATIONAL BANK
FOURTH STREET BANKING COMPANY
AND

FREEDOM BANK

Dated as of January 23, 2020
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this TAgrecement’) is made and entered into
as of January 23, 2020. by and among Seacoast Banking Corporation of Florida, a Florida corporation
("SBC"). Seacoast National Bank, a national banking association and wholly owned subsidiary of SBC
("SNB" and collectively with SBC. “Seacoast™). Fourth Street Banking Company, a Florida corporation
(“Fourth Street™) and Freedom Bank, a Florida chartered bank  and whollv-owned subsidiary of Fourth
Strect (the "Bank™ and collectively with Fourth Street. the “Company™).

Preamble

WIHEREAS, the Boards of Directors of SBC and Fourth Street have approved this Agreement and
the transactions described herein and have declared the same advisable and in the best interests of cach of
SBC and Fourth Street and each of SBC and Fourth Street’s shareholders:

WHEREAS, this Agreement provides for the acquisition of Fourth Street by SBC pursuant to the
merger of Fourth Sireet with and imo SBC (the “Merger”) and the merger of the Bank with and into SNB
(the "Bank Merger™) pursuant o the terms of the Plan of Merger and Merger Agreement between SNB and
the Bank attached hereto as Exhibit A (the ~“Bank Merger Agreement™); and

WHEREAS, concurrently with the execution and delivery of this Agreement, as a condition and
imducement to Seacoast’s willingness to enter into this Agreement. (i) the Company’s directors, (ii) certain
of the Company’s cxceutive officers and (iii) certain beneficial holders of five percent {3%) or more of' the
outstanding shares of Fourth Strect Commen Stock, have executed and delivered to SBC an agreement in
substantially the fuorm of Exhibit A (the “Shareholder Suppon Agreement™), pursuant te which they have
agreed, among other things, subject to the terms of such Sharcholder Support Agreement, 1o vote the shares
of Fourth Street Common Stock held of record by such Persons or as to which they otherwise have sole
voting power 10 approve and adopt this Agreement and the transactions contemplated hereby. including the
Merger and the Bank Merger.

Certain terms used and not otherwise defined in this Agreement are defined in Section 7.1

NOW. THEREFORE, in consideration of the above and the mutual warrantics. representations,
covenants, and agreements set forth herein, and for other good and valuable consideration, the receipt and
sufficiency of which 1s herehy acknowledged. and intending (0 be legalty bound hereby. the Parlies agree
as foltows:

ARTICLE 1
TRANSACTIONS AND TERMS OF MERGER

1.1 Merger.  Subject to the terms and conditions of this Agreement. at the Effective Time
(as defined 1in Scection 1.4 herein), Fourth Street shal be mereed with and into SBC in accordance with the
provisions of the FBCA. SBC shall be the surviving corporation (the “Surviving Corporation”) resulting
from the Merger and the separale corporate existence of Fourth Street shall thereupan cease, SBC shall
continuc to be governed by the Laws of the State of Florida, and the scparate corporate exisience of SBC
with all of its rights, privileges, immunitics, powers and franchises shall continue unaffected by the Merger.

1.2 Bank Merger. Prior to the Effective Time, the Boards of Directors of SNB and the Bank
will execute the Bank Merger Agreement. Subject 1o the terms and conditions of this Agreement and the
Bank Merger Agreement, the Bank shall be merged with and into SNB in accordance with the provisions
of 12 U.S.C. Section 213 and with the effect provided in 12 U.S.C. Section 215. SNB shall be the surviving

LEGALN23%4 145068



bank (the “Surviving Bank™) resulting from the Bank Merger and the separale existence of the Bank shall
thereupon cease. SNB shall continue 10 be governed by the Laws of the United States, and the separate
existence of SNB with all of its rights, privileges, immunities, powers and franchises shall continue
unaffected by the Bank Merger. Subject to the satisfaction of the conditions to closing set forth in the Bank
Merger Agreement, the Bank Merger shall oceur immediately following the Merger unless otherwise
determined by Scacoast in its discretion.

1.3 Time and_Place of Closing. Unless otherwise mutually agreed to by SBC and the
Company, the closing of the Merger (the “Closing™) shall take place in the offices of Alston & Bird LLP.
One Adantic Center, 1201 West Peachtree Strect, Atlanta. Georgia 30309 at 10:00 a.m., Atlanta time, on
the date when the Effective Time is to occur (the “Closing Date™).

14 Effective Time. Subject to the terms and conditions of this Agreement., on the Closing
Date. the Parties will cause articles of merger to be filed with the Secretary of State of the State of Florida
as provided in the FBCA {1he ~Articles of Merger™). The Merger shall 1ake effect when the Articles of
Merger becomes effective (the ~Effective Time™). Subject to the tenms and conditions hereof, the Partics
shall use their reasonable best etforts to cause the Effective Time to occur on a mutually agreeable date
foHowing the date on which satisfaction or waiver of the conditions set forth in Anticle 5 has occurred (other
than those conditions that by their nature are to be satisficd at the Closing, but subject to the fulfillment or
waiver of those conditions).

1.5 Conversion of Fourth Street Common Stock.

(1) Al the Effective Time, in cach case subject 1o Section 1.5(d) and excluding
Dissenting Shares and subject to certain adjustments set forth in this Agreement. by virtue of the Merger
and without any action on the part of the Parties or the holder thereof. cach share of Fourth Street Common
Stock that is issued and outstanding immediately prior to the Effective Time shall be converted into the
right 1o receive, subject to the terms herein. the number of shares of SBC Common Stock that is cqual to
the Exchange Ratio (the “Merger Consideration™); provided. however, that in the evemt the conditions set
forth in Section 5.2(i) of this Agrecment are not satisfied, Scacoast shall have the option 1o adjust the Merger
Cansideration downward by an amount that with the Company s good faith agreement with the caleulation
equals the difference between the Fourth Sirvet Consolidated Tangible Sharehoiders’ Equity and the Fourth
Street Target Consolidated Tangible Shareholders” Equity and waive the satisfaction of such condition set
forth in Section 5.2(i} herein (an example of such calculation is included on Schedule t,5(a) of the Scacoast
Disclosure Letier). [f, instead of adjusting the Merger Consideration, Seacoast elects to not close the
transaction and terminate this Agreement in accordance with Article VI hereof, Seacoast agrees that it will
also waive any breach of Section 4.2(v) hereof. At least ten (10) days prior to the Closing Date. the
Company and Scacoast shall agree on a schedule setting forth the expected Fourth Strect Consolidated
Tangible Sharcholders” Equity amount as of the Measurement Date. The consideration which all of Fourth
street sharcholders and option holders are entitled to reecive pursuant o this Article 1 is collectively
referred to herein as the “Agpregate Merger Consideration.™

(b) At the Effective Time, all shares of Fourth Street Common Stock shall no longer
be outstanding and shalt automatically be cancelled and retired and shall cease to exist as of the Effective
Time, and cach certificate or ¢lectronic book-entry previously representing any such shares of Fourth Strect
Common Stock (the “Fourth Sireet Certificates™) shall thereafier represent only the right to receive the
Merger Consideration and any cash in licu of fractional shares pursuant to Section 1.3(c) herein, and any
Dissenting Shares shall ihereafier represent only the right to receive applicable payments as sct forth in
Section 2.3,

[
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() Notwithstanding any other provision of this Agreement. each holder of shares of
Fourth Strect Common Stock exchanged pursuant to the Merger who would otherwise have been entitled
to receive a fraction of a share of SBC Common Stock (after taking into account all Fourth Strect
Certificates delivered by such holder) shall receive, in lieu thereof, cash {withowt interest) in an amouni
equal to such fractional part of a share of SBC Common Stock multiplied by the Average Closing Price
less any applicable withholding taxes. No such holder will be entitled to dividends. voting rights. or any
other rights as a sharcholder in respect of any fractional shares.

{d) I, prior to the Effective Time, the issued and outstanding shares of SBC Common
Stock or FFourth Strect Commen Stock shall have been increased, decreased, changed into or exchanged for
a different number or kind of shares or sceurities as a result of a rcorganization. recapiialization,
reclassification. stock dividend, stock split, reverse stock split, or ather similur change in capitalization (and
in each case excluding the conversion of Fourth Street’s Subordinated Deht Securities Due 2026 (the
“Debentures™)). then an appropriate and proportionate adjustment shall be made 1o the Merger
Consideration.

(c) Each share of Fourth Street Common Stock issucd and outstanding emmediately
prior to the Effective Time and owned by any of the Parties or their respective Subsidiaries (in each casc
other than shares of Fourth Street Common Stock held on behalf of third parties) shall, by virtue of the
Merger and without any action on the part of the holder thercof., cease to be outsianding, shall be cancelled
and retired without payment of any consideration therefor and shall cease 1o exist (together with the
Dissenting Shares, the “Excluded Shares™).

1.6 SBC Common Stock. At and afier the Effective Time, vach share of $BC Common Stock
issued and outstanding immediately prior to the Effective Time shall remain an issued and outstanding
share of SBC Common Siock and shall not be affected by the Merger.

£.7 Fourth Street Eguitv Awards. The Company shall take all actions necessary (including
delivering all required notices and obtaining all necessary approv’th and consents) to cause each Fourth
Street Equity Award issued and outstanding immediately prior to the Effcctive Time 10 be terminated in
exchange for an amount in cash, without intercst, equal to the product of (x) the aggregate number of shares
of Fourth Strect Common Stock subject 10 such Fourth Street Equity Award immediatelv prior o its
termunation, nudiiplied by (v) the excess. if any. of the value of the Av erage Closing Price multiplied by
the £ \Cha{'lLL Ratio, as finally determined as of the Effective Time, aver the exercise price per share of the
Fourth Strect Equity Award. No Fourth Street Equity Award shall be outstanding as of the Effective Time,
and no obligations to issue Fourth Street Equity Awards shall exist following the Effective Time. Prior to
the Effective Time, Fourth Street shall take all actions necessary to terminate the Fourth Street Stock Plans
as of the Effective Time and 1o cause the provisions in any other Fourth Strect Benefit Plan providing for
the issuance, transfer or grant of any capital stock of Fourth Street or any interest in respect of any capital
stock of Fourth Street to terminate and be of no further force and effect as of the Effective Time, and Fourth
Street shall ensure that following the Effective Time no person who was, inmediately prior to the Effective
Time, a holder of any Fourth Street Equity Award, a person for whom a future grant of a Fourth Street
Equity Award had been approved, or a participant in any Fourth Street Stock Plan or other Fourth Street
Benetit Plan. shall have any right thercunder to acquire any capital stock of SBC. SNB, or Fourth Street.
except as provided in Scetion 1.7 of this Agreement with respect to the Fourth Street Common Stock which
such person received or became entitled to receive in accordance with the exercise of such Fourth Street
Equity Award prior to the Effective Time.
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1.8 Organizational Documents of Surviving Corporation; Directors and Officers.

(a) ‘The Organizational Documents of SBC in cftect immediately prior to the Effective
Time shall be the Organizational Documents of the Surviving Corporation after the Effective Time until
otherwise amended or repealed,

(b) The directors of SBC immediately prior to the Effective Time shall be the directors
of the Surviving Corporation as of the Effective Time. The officers of SBC mmmediately prior o the
Etfective Time shall be the officers of the Surviving Corporation as of the Etfective Time. until the carlier
of their resignation or removal or otherwise ceasing o be an officer or until their respective successors are
duly clected and qualified. as the case may be.

1.9 Tax Consequences, It is the intention of the Parties to this Agreement that the Meryer
and the Bank Merger, for federal income tax purposes, shall qualify as a “reorganization” within the
meaning of Section 368(a) of the Internal Revenue Code and that this Agreement shall constitute a “plan
of reorganization™ for purposcs of Sections 354 and 361 of the Internal Revenue Code, The business
purpose of the Merger and the Bank Merger is 1o combine two financial institutions to create a strong
commercial banking franchise. SBC shall have the right to revise the siructure of the Merger and/or the
Bank Merger contemplated by this Agreement in order to assure that the Merper and the Bank Merger, for
federal income 1ax purposes shall qualify as a “reorganization” within the meaning of Section 368(a) of the
Internal Revenue Code or 1o substitute an interim corporation that is wholly owned by SBC (“lnterim ™),
which interim corporation may merge with and into Fourth Street, provided. that no such revision to the
structure of the Merger or the Bank Merger shall (a) result in any changes in the amount or type of the
consideration that the holders of shares of Fourth Street Common Stock are entitled to receive under this
Agreement, (b) adversely affect the tax treatment of the Merger and/or the Bank Merger with respect to
Fourth Strect sharcholders as a result of the transactions contemplated by this Agreement, (c) reasonably
be expected to materiatly impede or delay consummation of the Merger, or (d) require submission to or
approval of Fourth Street’s sharcholders afier this Agreement has been approved by Fourth Street's
sharcholders. SBC may exercise this right of revision by giving written notice to Fourth Street in the
manner provided in Section 7.9, which notice shall be in the form of an amendment to this Agreement.

ARTICLE 2
DELIVERY OF MERGER CONSIDERATION

2.1 Exchange Procedures.

(a) Delivery of Transnuttal Materials. Prior to the Effective Time. SBC shall appoin
an exchange agent (the “Exchange Agent”™) to act as exchange agent hereunder. At or immediatelv prior (o
the Effective Time. SBC shall deposit, or cause to be deposited, with the Exchange Agent (i) SBC Common
Stock issuable pursuant to Section 1.4(a) in book-eniry form equal (o the aggregate Merger Consideration
{excluding any fractional share consideration), and (ii) cash in mmimediately available funds in an amount
sutficient to pay fractional share consideration and any dividends under Section 2.2, As promptly as
practicable afier the Effective Time (and within five Business Days), the Exchange Agent shall send 10 cach
former holder of record of shares of Fourth Street Comunon Stock, including helders of the Fourth Street
Lquity Awards who received Fourth Street Common Stock in accordance with the exercise of such Fourth
Street Equity Awards prior to the Effective Time, but excluding the holders. if any. of Dissenting Sharus,
immediately prior 1o the Effective Time transmittal materials for use in exchanging such holder’s Fourth
Street Centificates for the Merger Consideration (which shall specify that delivery shall be effected. and
risk of loss and title 1o the Fourth Street Certificates shall pass, only upon proper delivery of such Fourth
Street Centificates (or effective affidavit of loss in lieu thercof as provided in Section 2.1 (¢)) to the Exchange
Agent).
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(h Delivery of Merger Considerstion.  After the Effective Time, following the
surrender of a Fourth Street Certificate to the Exchange Agent (or effective affidavit of loss in lieu thereof
as provided in Scetton 2.1{¢)) in accordance with the terms of the fetter of transmittal, duly executed. the
hotder of such Fourth Stureet Certificate shall be entitled to receive in exchange therefor the Merger
Consideration in respect of the shares of Fourth Street Common Stock represented by its Fourth Sereet
Certificatc or Certificates. [f any portion of the Merger Consideration is to be paid 10 a Person other than
the Person in whose name o Fourth Street Centificate so surrendered is registered, it shall be a condition o
such payment that such Fourth Street Centificate shall be properly endorsed or otherwise be in proper form
for transfer. and the Person requesting such payment shall pay 1o the Exchange Agent any transfer or other
similar Taxes required as a result of such payment to a Person other than the registered holder of such
Fourth Street Certificate, or establish 1o the reasonable satisfaction of the Exchange Agent that such Tax
has been paid or is not payable. Payments to holders of Dissenting Shares shall be made as required by the
IFBCA.

(c) Payiment of Taxes. The Exchange Agent (or, after the agreement with the
Exchange Agent is terminated, SBC) shall be entitled 1o deduct and withhold from she Merger
Consideration (including cash in lieu of fractional shares of SBC Common Stock) otherwise payable
pursuant 1o this Agreement to any holder of Fourth Street Conmmon Stock such amounts as the Exchange
Agent or SBC, as the case may be, 1s required to deduct and withhold under the [nternal Revenue Code. or
any provision of Law, with respect to the making of such payment. To the extent the amounts are so
withheld by the Exchange Agent or SBC, as the case may be, such withheld amounts shall be treated for all
purposcs of this Agreement as having been paid to the holder of shares of Fourth Street Common Stock in
respect of whom such deduction and withholding was made by the Exchange Agent or SBC, as the case
may he,

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

{c) Lost Fourth Street Certificates. In the event any Fourth Strect Certificates shall
have been lost. stolen or destroyed, upon the making of an aflidavit of that fact by the Person clatming such
Company Certificate(s) to be lost, stolen or destroyed and, if required by SBC or the Exchange Agent, the
posting by such Person of a bond in such sum as SBC may reasonably dircct as indenmity against any claim
that may be made against the Company or SBC with respect to such Company Certificate(s). the Exchunge
Agent will issuc the Merger Consideration deliverable in respect of the shares of Fourth Street Common
Stock represented by such lost, stolen or destroyed Fourth Street Certificates.

2.2 Rights of Former Fourth Street Shareholders. On or before the Closing Date, the stock
transfer books of Fourth Street shall be closed as to holders of Fourth Street Connmon Stock and no transfer
of Fourth Street Common Stock by any such holder shall thereafter be made or recognized.  Until
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surrendered for exchange in accordance with the provisions of Scetion 2.1, each Fourth Street Certificate
{other than the Fourth Sireet Certificates representing Excluded Shares) shall from and after the Effective
Time represent for all purposes only the right to receive the Merger Consideration in exchange therefor and
any cash in licu of fractional shares of SBC Common Stock 1o be issued or paid in consideration therefor
upon surrender of such certificate in accordance with Section 1.4(c), and any dividends or distributions 10
which such helder is entitled pursuant to this Article 2. No dividends or other distributions with respect o
SBC Comunon Stock with a record date after the Effective Time shall be paid 1o the holder of any un-
surrendered Fourth Street Certificate with respect to the shares of SBC Common Stock represented thercby,
and no cash payment in licu of fractional shares shall be paid to any such holder pursuant to Section 1.4(c),
and all such dividends. other distributions and cash in licu of fractional shares of SBC Common Stock shall
be paid by SBC (o the Exchange Agent and shall be included in the Exchange Fund, in cach case unil the
surtender of such Fourth Street Centificate in accordance with this Article 2. Subject to the effect of
applicable abandoned property, cscheat or similar laws, following surrender of any such Fourth Street
Certificate there shall be delivered to the holder of an 8BC stock cenificate representing whote shares of
SBC Common Stock issued 1o exchange therefor, without interest, (i) at the time of such surrender, the
amount of dividends or other distributions, if applicable, with a record date after the Effective Time
therctofore paid with respect to such whole shares of SBC Common Stock and the amount of any cash
payable in licu of a fractional share of SBC Common Stock to which such holder is entitled pursuant o
Scction 1.4(c). and (ii) at the appropriate payment date, the amount of dividends or other distnibutions. if
applicable, with a record date after the Effective Time but prior to such surrender and with a payment daie
subsequent to such surrender payable with respect 1o such whole shares of SBC Common Stock. SBC shall
make available to the Exchange Agent cash for these purposes. if necessary.

23 Bissenters® Righis. Any Person who otherwise would be deemed a holder of Dissenting
Shares (a "Dissenting Shareholder™) shall not be entitled to receive the applicable Merger Consideration
with respect to the Dissenting Shares unless and until such Person shall have failed 1o perfect or shail have
effectively withdrawn or lost such holder's right to dissent from the Merger under the FBCA. Each
Dissenting Sharcholder shall be entitled to receive only the payment provided by the provisions of Scctions
607.1301 through 607.1340 of the FBCA with respect to shares of Fourth Street Common Stock owned by
such Dissenting Sharcholder. Fourth Street shall give SBC (1) prompt notice of any written demands for
appraisal, atempted withdrawals of such demands. and any other instruments served pursuant to applicable
Law rcceived by Fourth Street relating 1o shareholders” rights ol appraisal and (ii) the opportunity 1o direct
all negotiations and proceedings with respeet to demand for appraisal under the FBCA. Fourth Strect shall
not. except with the prior written consent of SBC. voluntarily make any payment with respect o any
demands for appraisals of Dissenting Shares, offer to settle or settle any such demands or approve any
withdrawal of any such demands.  Any payments made in respect of Dissenting Shares shall be made by
SBC as the Surviving Corporation.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

31 Company Disclosure Letter. Prior 1o the exccution and delivery of this Agreement, the
Company has delivered to Seacoast a letter (the “Company Disclosure Letier™) setting forth, among other
things, items the disclosure of which is necessary or appropriate cither in response to an express disclosure
requirement contained in a provision hercof or as an exception to0 one or more of the Company’s
representations or warranties contained in this Article 3 or to one or more of its covenants contained in
Article 4; provided, that (a) no such item is required to be set forth in the Company Disclosure Letter as an
exception to any representation or warranty of the Company if its absence would not result in the related
representation or warranty being deemed untrue or incorrect under the standard established by Section 3.2,
and (b} the mere inclusion of an item in the Company Disclosure Letter as an exception 10 a representation
or warranly shall not be deemed an admission by the Company that such item represents a material
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exception or fuct, event or circumstance or that such item is reasonably likely 1o result in a Material Adverse
Effect with respect to the Company. Any disclosures made with respect ta a subsection of Section 3.3 shall
be deemed to quality any subsections of Section 3.3 that comains sufficient detail 10 enable a reasonable
Person to recognize the relevance of such disclosure to such other subsections.  All representations and
warrantics of Seacoast shall be qualified by reference to Seacoast's SEC Reports and such disclosures in
any such SEC Reports or other pubticly available documents filed with or furnished by Seacoast to the SEC
or any other Governmental Autherity prior ta the date hercof (but excluding any risk factor disclosures
contained under the heading “Risk Factors™, any disclosure of risks included in anv ~forward-looking
statements” disclaimer or any other statements that are similarly forward-looking in naturce).

3.2 Standards.

{a) No representation or warranty of any Party hereto contained in this Article 3 (other
than the representations and warranties in (i} Section 3.3(c) and 3.4(c), which shall be true and correct in
all respects (except for inaccuracies that are de minimis in amount), and (i1) Sections 3.3(b)(i). 3.3(b)(iD),
3.3(d) and 3.4(b)(i). which shail be truc and correct in all material respects) shall be deemed untrue or
incorrect. and no Party shall be decimed to have breached any of its representations or warranties. as a
consequence of the existence or absence of any fact, circumstance or event unless such fact, circumstance
or event, individually or taken together in the aggregate with all other facts, circumstances ar events
inconsistent with such Pary’s representations or warrantics contained in this Article 3. has had or is
reasonably likely 1o have a Material Adverse Effect on such Party; provided. that, for purposes of Sections
5.2(a) and 5.3(a) only. the representations and warranties which are qualified by references to “material.”
“Material Adverse Effect” or to the “Knowledge™ of any Party shall be deemed not to include such
qualifications.

{b) Unless the context indicates specifically to the contrary, a “Material Adverse
Effect”™ on a Party shall mean any change. event. development. violation, inaccuracy or circumstance the
cifect, individually or in the aggregate, of which is or is reasonably likely 10 have, (i) a material adverse
mpact on the executive management team, condition (financial or otherwise), property, business. asseis
(tangible or intangible) or results of operations or prospects of such Party taken as a whole or (i) prevents
or materially impairs., or would be reasonably likely to prevent or materially impair, the ability of such Party
to perform its obligations under this Agreement or to timely consummate the Merger, the Bank Merger or
the other transactions contermplated by this Agreement; provided. however. that “Material Adverse Eftect™
shall not be deemed to include (A) the impact of actions and omissions of a Party (or any of its Subsidiaries)
taken with the prior written consent of the other Party in contemplation of the transactions contemplated
hereby, (B) changes after the date of this Agreement in GAAP or regulatory accounting requirements
generally applicable to banks and their holding companies, (C) changes after the date of this Agreement in
laws, rules or regulations or interpretations of laws, rules or regulations by Governmenial Authorities of
general applicability to banks and their holding companies and (1)) changes afier the date of this Agreement
in general economic or market conditions in the United States or any state or territory thereof, in cach case
generally affecting banks and their holding companius, except to the extent with respect to clauses {B), ()
or (D) that the cffect of such changes arc disproportionately adverse to the condition (financial or
otherwise). property, business, assets (tangible or intangible). liabilitics or results of operations of such
Party and its Subsidiaries taken as a whole, as compared to other banks and their holding companies.
Simlarly. unless the context indicates specifically to the contrary, a*Material Adverse Change™ is an cvent.
change or occurrence resulting in a Material Adverse Effect on such Party and its Subsidiaries. taken as a
whote.

33 Representations and Warranties of the Companv. Subject to and giving effect 1o
Scetions 3.1 and 3.2 and except as st forth in the Company Disclosure Letter. Fourth Street and the Bank.
jointly and severally, hereby represent and warrant (o Seacoast as follows:
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(a) Organization, Standing, and Power. Each Subsidiary of Fourth Street is lsted in
Section 3.3(a) of the Company Disclosure Letter. Fourth Street and cach of its Subsidiaries are duly
organized, validly existing, and are in good standing under the Laws of the jurisdiction of its formation.
Fourth Street and each of its Subsidiaries have the requisite corporate power and authority 10 own, lease,
and operate their properties and assets and to carry on their businesses as now conducted. Founth Strect
and cach of its Subsidiaries are duly qualhified or licensed 10 do business and in good standing in the States
of the United States and foreign jurisdictions where the character of their assets or the nature or conduct of
their business requires them 1o be so quahiied or icensed. Fourth Street is a bank holding company within
the meaning of the BHC Act. The Bank s registered with the Federal Reserve as a Florida non-member
bank. The Bank is an "insured depository institution” as defined in the Federal Deposit Insurance Act and
applicable regulations thereunder, its deposits arc insured by the Deposit Insurance Fund and all premiums
and assessments required to be paid in connection therewith have been paid when due, No action for the
revocation or termination of such deposit insurance is pending, or to the Knowledge of Fourth Street.
threatened.

(b) Authority; No Breach of Agreement,
(1) Fourth Street and the Bank each has the corporate power and auwthority

necessary o execule, deliver, and perform its obligations under this Agreement and to consummate
the transactions comemplated hereby.  The execution. delivery, and performance of this
Agreement. and the consummaiion of the transactions contemplated hereby, have been duly and
validly authorized by all necessary corporate action (including valid authorization and adoption of
this Agreement by ats duly constituted Board of Directors and, in the case of the Bank, its sole
shareholder). subject only to Fourth Street Sharcholder Approval and such regulatory approvals as
are required by law,  Subject to the Fourth Street Sharcholder Approval and assuming due
authorization. exceution, and delivery of this Agreement by cach of SBC and SNB, this Agreement
represents a legal. valid, and binding obligation uf cach of Fourth Street and the Bank enforceable
against Fourth Street and the Bank in accordance with its terms (except in all cases as such
enforceahility may he limited by (A) bankruptcy, insolvency, reorganization. moratorium,
receivership, conservatorship. and other Laws affecting the enforcenment of creditors’ rights
generally or the rights of creditors of insured depository institutions, and (B) except that the
availability of the equitable remedy of specific performance or injunctive rehief is subject 1o the
discretion of the court before which any proceeding may be brought).

{11) As of the date hereof, Fourth Street’s Board of Directors has {A) by the
affirmative vote of at least a majority of the entire Board of Directors of Fourth Street duly approved
and declared advisable this Agreement and the Merger and the other transactions contemplated
hereby, including the Bank Merger Agreement and the Bank Merger; (B) determined that this
Agreement and the transactions contemplated hereby, including the Bank Merger. are advisable
and in the best mterests of Fourth Street and the holders of Fourth Street Common Stock: ()
subject to Sections 4.5 and 4.12, resolved to recommend adoption and approval of this Agreement,
the Merger and the other transactions contemplated hercby, including the Bank Merger, to the
holders of shares of Fourth Street Common Stock (such recommendations being the “Fourth Strect
Directors” Recommendation™): (D) subject 1o_Seciions 4.5 and 4.12, directed that this Agreement
be submitted 1o the holders of shares of Fourth Street Comimon Stock for their adoption; and (F)
no Knowledge of any fact, cvent or circumstance that would cause any beneficial holder of five
percent (3%) or more of the outstanding shares of Fourth Street Comumon Stock to vote against the
adoption of this Agreement, the Merger and the other transactions contemplated hereby, including
the Bank Merger,
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(i) The Bank’s Bourd of Directors has. by the affirmative voie of all directors
voting, which constitules at least a majority of the entire Board of Directors of the Bank. duly
approved and declared advisable the Bunk Merger Agreement, the Bank Merger and the other
transactions contemplated thereby.

(1v) Neither the exccution and delivery of this Agreement or the Bank Merper
Agreement by it nor the consummation by it of the transactions contemplated hereby or thereby,
nor compliance by it with any of the provisions hereof or thereof, will (A) violate, conflict with or
result in a breach of any provision of its Organizational Documents, (B) except as st forth in
Section 3.3(b)(iv}(B) of the Company Disclosure Letter, constitute ar result in a Defaull under. or
require any Consent pursuant to, or result in the creation of any Lien on any material assets of
Fourth Street or any of its Subsidiaries under any Contract or Permit, or (C) subject to reeecipt of
the Regulatory Consent and the expiration of any waiting period required by Law, violate any Law
or Order applicable to Fourth Street or its Subsidiarics or any of their respective material assets.

() Other than in conncction or compliance with the provisions of the
Securities Laws, and other than (A) the Regulatory Consents, {B) notices to or fitings with the
Internal Revenue Service or the Pension Benefit Guaranty Corporation or both with respect 1o any
Benefit Plans, (C) Nling of the Articles of Merger with the Secretary of State of the State of Florida
as required by the FBCA and (D) as set forth in Scetion 3.3(b)(v}{(D) of the Company Disclasure
Letter, no order of, notice to, filing with, or Consent of, any Governmental Authority or other third
party is necessary in connection with the execution, delivery or performance of this Agreement and
the consummation by Fourth Street and the Bank of the Merger, the Bank Merger and the other
transactions contemplated by this Agreemem,

(c) Capital Stock. Fourth Street’s authorized capital stock consists of (i) 20,000,000
shares of Fourth Strect Common Stock, par value $1.00 per share, of which, as of the date of this Agreement,
11.219.850 shares are validly issued and outstanding and (i) 5,000,000 shares of Fourth Street Preferred
Stock, par value 51.00 per share, of which, as of the date of this Agreement, no shares are issued or
outstanding. Set forth in Section 3.3{(¢) of the Company Disclosure Letter is a true and complete schedule
of all outstanding Rights to acquire shares of Fourth Street Common Stock, including grant date, vesting
schedule, exercise price, expiration date and the name of the holder of such Rights. As of the date hereof,
there were 616.500 options outstanding for shares of Fourth Street Common Stock granted and vested and
unvested in accordance with the Fourth Sireet Stock Plans and such options represent all of the Rights
issucd under the Fourth Street Stock Plans. Except as set forth in this Section 3.3(¢) or in Section 3.3(c) of
the Company Disclosure Letter, there are no shares of Fourth Street Common Stock or other cquity
securities of Fourth Street outstanding and no outstanding Rights relating to Fourth Strect Common Stock.
and no Person has any Contract or any right or privilege (whether pre-emptive or contractual) capablc of
becoming a Contract or Right for the purchase, subscription or issuance of any securities of Fourth Strect.
All of the outstanding shares of Fourth Sireet Common Stock are duly and validly issued and outstanding
and are fully paid and, except as expressly provided otherwise under applicable Law, nonassessable under
the FBCA. None of the outstanding shares of Fourth Street Common Stock have been issued in violation
of any precmptive rights of the current or past sharcholders of the Company. There are no Contracls among
Fourth Street and its shareholders or by which Fourth Street is bound with respect to the voting or teansfer
of Fourth Street Cammon Stock or the granting of registration rights to any holder thereof. Al of the
outstanding shares of Fourth Street Common Stock and all Rights o acquire shares of Fourth Street
Common Stock have been issued in compliance with all applicable federal and state Securities Laws. All
issued and outstanding shares of capital stock of its Subsidiarics have been duly authorized and are validly
issued, fully paid and nonassessable and have been issued in compliance with all legal requirements and is
not subject 10 any preempiive or similar rights. Except as set forth in Section 3.3(c) of the Company
Disclosure Letter, all of the outstanding shares of capital stock of its Subsidiarics are owned by Fourth
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Strect or wholly-owned Subsidiary thereof, free and clear of all Liens. Except as set forth in Section 3.3(¢)
of the Company Disclosure Letter, neither Fourth Street nor any of its Subsidiaries has any direct or indirect
ownership interest in any firm, corporation, bank. joint venture. association, partnership or other entity
(other than the Bank and the Subsidiaries), nor are they under any current or prospective obligation to form
or participate in, provide funds to, make any loan, capital contnbution, guarantee, credit enhancement or
other ivestment i, or assume any lability or obligation of, any Person other than lending transactions
which occur in the ordinary course of business consistent with past practice. Except as set forth in Scection
3.3(¢) of the Company Disclosure Letter, Fourth Street does not have any owstanding bonds, debentures,
notes or other ohligations having the right to vote (or convertible into. or exchangeable or exercisable for,
securities having the right 1o voie) with the shareholders of Fourth Street on any matter.

(d) Financial Statements; Resulatory Reports,

(1) Fourth Street has delivered or made available (which shalt include access
1o the following by electronic data room) to Scacoast true and complete coptes of (A) all monthly
reports and financial statements of Fourth Strect and its Subsidiaries that were prepared for Fourth
Street’s or the Bank’s Board of Directors since December 31, 2017, including Fourth Sireet
Financial Statements; (B) the Annual Report of Bank Holding Companies to the Federal Reserve
Board for 1the year ended December 31, 2018 and 2017, of Fourth Street and its Subsidiaries
required to file such reports; (C) all call reports and consolidated and parent company only financial
statements, including all amendments thereto, made to the Federal Reserve Board and the FDIC
since December 31, 2017 of Fourth Street and its Subsidiaries required to file such reports; and (D)
Fourth Street’s Annual Report to Sharcholders for the vears ended 2017 and 2018 and all
subscquent Quarierly Reports to Sharcholders.

() The Fourth Street Financial Statements, true and correct copies of which
have been made available to Seacoast, have been (and all financial statements (o be delivered 10
Seacoast as required by this Agreement will be) prepared in accordance with GAAP applied on a
consistent basis throughout the periods covered, except, in each case, as indicated in such
statements or in the notes thereto. The Fourth Street Financial Statements fairly present {and all
financial statements to be delivered to Seacoast as required by this Agreement will fairly present)
the financial position. results of operations. changes in shareholders™ equity and cash {lows (as set
forth in the statements of financial position as of December 31, 2017 and 2018, and 10 be set forth
in the statement of financial position as of December 31, 2019} of Fourth Street and its Subsidiaries
as of the dates thercof and for the penods covered thereby (subject o, in the case of unaudited
statements, recwrring audit adjusuments normal in nature and amount). All call and other regulatory
reports refurred to above have been filed on the appropriate form and prepared in all material
respects in accordance with such forms™ instructions and the applicable rules and regulations oi the
regulating federal and/or state agency. As of the date of the latest balance sheet forming part of the
Founth Street Financial Statements (the “Fourth Street’s Latest Balance Sheet™). none of Fourth
Strect or s Subsidiaries has had, nor are any of such entities’ assets subject o, any material
ltability, commitment, indebtedness or obligation (of any kind whatsoever, whether absolute,
accrued, contingent, known or unknown, matured or unmatured}) that 1s not reflected and adequatety
provided for in accordance with GAAP. No repont. including any report filed with the FDIC, the
Federal Reserve Board. the Florida Office of Financial Regulation or other banking regulatory
ageney or other federal or slate regulatory agency. and no report, proxy siatement, registralion
statement or offering materials made or given to shareholders of Fourth Street or the Bank since
January 1, 2016, as of the respective dates thereof, contained any untrue statement of a material
fact or wmitted to state o material fact required to be stated therein or necessary o make the
statements therein, in light of the circumstances under which they were made, not misleading. No
report, including any report filed with the FDIC, the Federal Reserve Board, or other banking
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regulatory agency, and no report, proxy statement, registration statement or offering materials made
or given to shareholders of the Company to be filed or disseminated after the date of this Agrecment
will contain any untrue statement of a material fact or will omit to state a matenial fact required to
be stated therein or necessary to make the statements therein, in light of the circumstances under
which they will be made, not misleading. The Fourth Sireet Financial Statements are supported by
and consistent with the general ledger and detailed trial balances of investinent securitics, foans and
commitments, depositors™ accounts and cash balances on deposit with other institutions. true and
complete capics of which have been made available 1o Seacoast. Fourth Street and the Bank have
timely filed all reports and other documents required to be filed by them with the FDIC and the
Federal Reserve Board. The call reports of the Bank and the accompanying schedules as filed with
the FDIC, for cach calendar quarter beginning with the quarter ended December 31, 2017, through
the Closing Date have been, and will be. prepared in accordance with applicable regulatory
requirements, including applicable regulatory accounting principles and practices through periods
covered by such reports.

(iii) Each of Fourth Strect and its Subsidiaries 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 execuled with management’s
authorization; (13) transactions are recorded as necessary to permit preparation of the consolidated
financial statements of Fourth Street in accordance with GAAP and 1o maintain accouniability for
Fourth Strect’s consolidated assets: (C) access to Fourth Street’s assets is permitted only in
accordance with management’s authorization: (D) the reporting of Fourth Street's assets is
compared with existing assets at regular intervals; and (E} accounts, notes and other receivables
and assets are recorded accurately, and proper and adequate procedures are implemented to effect
the collection thereof on a current and timely basis. Such records. systems, controls, data and
nformation of Fourth Strect and its Subsidiaries is recorded, stored, maintained and operated under
means (including any clectronic, mechanical or photographic process, whether computerized or
not) that arc under the exclusive ownership and direct control of Fourth Street or iis Subsidiarics
(including all means of access thereto and therefrom). The corporate record books of Fourth Street
and its Subsidiaries are complete and accurate in all material respects and reflect all meetings,
consents and other actions of the Boards of Directors and sharcholders of Fourth Street and its
Subsidiaries \,

(1v) Since January 1, 2017, neither Fourth Sireet nor any Subsidiary nor any
current directer., ofticer. nor to Fourth Street’'s Knowledge, any former officer or direcior or current
employee. auditor, uccountant or representative of Fourth Street or any Subsidiary has received or
otherwise had or obtained Knowledge of any complaint, allegation, asscrtion or claim, whether
writlen or oral. regarding a material weakness, significant deficiency or other defect or failure in
the accounting or auditing practices, procedures, methodologies or methods of Fourth Strect or any
Subsidiary or their respective internal accounting controls. No attorney representing Fourth Street
or any Subsidiary. whether or not cmployed by Fourth Street or any Subsidiary. has reporied
evidence of a material violation (as such term is interpreted under Section 307 of the Sarbanes-
Oxley Actand the SEC’s regulations thereunder) by Fourth Street or any Subsidiary or any officers,
dircctors, employees or agents of Fourth Street or any of its Subsidiarics to Fourth Street’s Board
of Directors or any committee thereof or to any director or officer of Fourth Street. For purposes
of the Agreement, Knowledge of Fourth Street shall mean the actual knowledge of the individuals
listed in Section 3.3(d}{iv} of the Company Disclosure Leswter. afier reasonable nquiry,

(v) LExcept as set forth in Section 3.3(d)(v) of the Company Disclosure Letter,
Fourth Street’s independent public accoumtants. which have expressed their opinion with respect to
the Fourth Street Financial Statements (including the related notes). are and have been throughout
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the periods covered by such Financial Statements (A) a registered publhic accounting firm (as
defined in Section 2(a}(12) of the Sarbanes-Oxley Act) (1o the extent applicable during such
period). (B) "independent”™ with respect to Fourth Street within the meaning of Regulation S-X and
(C) with respect to Fourth Street, in compliance with subsections (g) through (1) of Section 10A of
the 1934 Act and related Sccurities Laws, Fourth Street’s independent public accountants have not
resigned (or informed Fourth Street that 1t intends to resign) or been dismissed as independent
public accountants of Fourth Street as a result of or in connection with any disagreements with
Fourth Street on a matter of accounting principles or practices, financial siatement disclosure or
auditing scope or procedure. Section 3.3(d) of the Company BDisclosure Letter lists all non-audit
services performed by Fourth Street’s independent public accountants {or the Company since
January 1, 2017.

{vi) There is no transacuion, arrangement or other relationship between Fourth
Street or any of its Subsidiaries and any unconsolidated or other affiliated entity that 1s not reflected
in the Fourth Street Financial Statements. Fourth Sireet has no Knowledge of (A) any significant
deficiency in the design or operation of internal controls which could adversely affect Fourth
Street’s ability to record. process, summarize and report financial data or any material weaknesses
in internal controls or (B) any fraud, whether or not material, that involves management or other
cruployees who have a significant role in Fourth Street’s internal controls. Since December 31,
2017, there have been no signiticant changes in internal conirols or in other factors that could
significantly affect internal conirals of Fourth Street.

(vil)  None of Founh Street or its Subsidiaries has any material Liabilities.
except Liabilities which are accrued or reserved against in the Fourth Street Latest Balance Sheet
included in Fourth Street’s Financial Siatements delivered prior 1o the date of this Agreement or
reflected in the notes thereto. The Company has not incurred or paid any Liability since the date
of the Fourth Strect Latest Balance Shecet, vxcept for such Liabilities incurred or paid (A) in the
ordinary course of business consistent with past business practice and which are not reasonably
likely to have, individually or in the aggregate. a Material Adverse Effect or (B) in connection with
the transactions contemplated by this Agreement. Except as disclosed in Section 3.3(d)(vi) of the
Company Disclosure Letter, none of Fourth Strect or its Subsidiaries is directly or indirectly liable,
by guarantee or otherwise. to assume any Liability of any Person for any amount in excess of
$10.000. Founh Sireet has delivered to SBC true and complete Fourth Street Financial Statements
as of December 31, 2018 and the Company shalt deliver promptly, when available. all subsequent
Quariterly Reports.

(vii})  Prior to the Effective Time, Fourth Street shall deliver to Seacoast true and
complete copies of (A) all monthly reports and financial statements of Fourth Street and its
Subsidiaries that were prepared for Fourth Street or the Bank since December 31, 2018, including
the Fourth Street 2018 Financial Statements: (B) the Annual Repont of Bank Holding Companies
o the Federal Reserve Board for the vear ended December 310 2018, of Fourth Strect and its
Subsidiaries required o file such reponts; and (C) Fourth Street’s Annual Report to Sharehoiders
for the year ended 2018 and all subsequent Quarterly Reports to Sharcholders, if any.

(e) Absence of Certain Changes or Events. Except as set forth in Section 3.3(c) of the
Company Disclosure Letter, since January 1, 2019, (A) Fourth Street and each of its Subsidiaries has
conducied its business only in the ordinary course, (B} neither Fourth Street nor any Subsidiary has taken
any action which. if taken after the date of this Agreement. would constitute a breach of Section 4.1 or 4.2,
(C) there have been no facts, events, changes. occurrences, circumstances or ¢ffects that have had, or are
reasonably likely to have, individually or in the aggregate. a Material Adverse Effect on Fourth Street and
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its Subsidiaries. taken as a whele, and (1) Fourth Street has not made any new clection or change in any
existing election made by Fourth Street for federal or state tax purposes.

H Tax Mauers.

(1) All Taxes of Fourth Sireet and each of its Subsidiaries that are or were due
or pavable (whether ar not shown or required to be shown on any Tax Return) have been fully and
timely paid. Fourth Street and each of its Subsidiaries has timely filed all Tax Returns in all
Jjurisdictions in which Tax Returns are required to have been filed by i1 or on its behalf, and cach
such Tax Return 15 true, complete and accurate in all material respects and has been prepared in
comphiance with all applicable Laws, Neither Fourth Street nor any of its Subsidiaries is currently
the beneficiary of any extension of time within which to file any Tax Return. There have been no
cxaminations or audits of any Tax Return by any Taxing Authority. Fourth Street and cach of its
Substdiaries has made available to Seacoast true and correct copies of the United States federal,
state and local income tax returns and related workpapers fited by it for cach of the three most
recent fiseal years ended on or hefore December 31, 2018, No claim has ever been made by a
Taxing Authority in a jurisdiclion where Fourth Street or any of its Subsidiaries docs not file a Tax
Return that Fourth Street or any of its Subsidiaries is or may be subject to Taxes by that jurisdiction.
and to the Knowledge Fourth Sireet and cacl of its Subsidiaries, no basis for such a claim exists.

(1) Neither Fourth Strect nor each of its Subsidiarics has received any notice
of assessment or proposed assessment in connection with any Tax. and there is no threatened or
pending dispute. action. suit, procecding, claim. investigation, audit, examination, or other
Litigation regarding any Tax of the Company or the assets of the Company. No officer or employee
responsible for tax matters of the Company expects any Taxing Authority to assess any additional
Tax for any period for which a Tax Return has been filed by the Company. The Company has not
received from any Governmental Authority any notice of deficiency or praposed adjustment for
any amount of Tax. or any demand for information, formal or informal, for any taxable period.
There are no agreements, waivers or other arrangements providing for an extension of time with
respect to the assessment of any Tax or deficiency against the Company. and the Company has not
waived or extended the applicable statute of limitations for the assessment or collection of any Tax
or agreed (o a tax assessment or deficiency. The relevamt statute of limitations is closed with respect
to all Tax Returns of the Company for all taxable periods through December 31, 2014,

(iif) Except as set forth n Section 3.3(f)(1ii) of the Company Disclosure Letter,
the Company is not a party to a tax allocation, sharing, indemnitication or similar agrecnient or any
agreement pursuant 1o which it has any obligation to any Person with respect to Taxes, and the
Company has not been a member of an affiliated group filing a consolidated federal, state or local
income 1ax return or any combined. affihiated or unitary group for any tax purpose (other than the
group of which it is currently a member), and the Company does not have any Liability for Taxes
under Treasury Regulations Section 1.1502-6 or any similar provision of Law, or as a transferee or
successor, by contract or otherwise.

(1v) The Company has withheld and paid over to the appropriate Taxing
Authority all amounts of Taxes required 10 have been withheld and paid over by it. and has
complied in all respects with all information reporting and backup withholding requirements under
all applicable Laws in connection with amounts paid or owing to any Person, including Taxes
required to have been withheld and paid in connection with amounts paid or owing to any employce
or independent contractor. and Taxes required to be withheld and paid pursuant 10 Scctions 1441,
1442 and 3406 of the [nternal Revenue Code or similar provisions under applicable Law,
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(v) The Company has not been a party to any distribution occurring during the
five-year period ending on the date hercof in which the parties to such distribution treated the
distribution as one to which Section 3355 of the Internal Revenue Code applied. No Licns for Taxes
exist with respect 1o any assets of the Company. except for statutory Liens for Taxes not yet due
and payable,

(vi) The Company has not been and will not be required 1o include any 1tem in
income or exclude any item of deduction from 1axable income for any taxable period {or portion
thereof) ending after the Closing Date as a result of any: (A) change in method of accounting
pursuant to Section 481 of the Internal Revenue Code or any comparable provision under applicable
lLaws; (B) “closing agreement™ as deseribed in Section 7121 of the Internai Revenue Code or any
comparable provision under applicable Laws, executed on or prior to the Closing Date; ()
mtercompany transaction or excess loss account deseribed in Treasury Regulations under Scetion
1502 of the Internal Revenue Code or any comparable provision of Law; (D) installiment sale or
open transaction disposition made on or prior to the Closing Date; or (IZ) prepatd amount received
on or prior to the Closing Date; (F) election under Scction 108(3) of the Internal Revenue Code (or
any corresponding or similar provision of applicable Law): (G) use of an improper method of
accounting for a taxable penod ending on or prior to the Closing Date: or (H) similar election,
action or agreement deferring the Liability for Taxes from any taxable period {(or portion thercof)
ending on or hefore the Closing Date to any taxable period (or portion thereof) beginning afier the
Closing Date.

(viiy  The Company has never taken a reporting position on a Tax Retuen that,
if not sustained, could be reasonably likely to give rise to a penalty for substantial understatement
of federal income tax under Section 6662 of the Internal Revenue Code {or any similar provision
of state. local or foreign law), or participated in any “reportable transaction™ or “listed transaction”.
as those terms are defined in Treasury Regulations Section 1.6011-4(h) or anv comparable
provision of Law, or participated in any transaction substantially similar 1o a reportable transaction,
Except as set forth in Section 3.3(0)(vii) of the Company Disclosure {.etter, the Company is not a
party to any jomnt venture. parinership, or other arrangement or contract which could be treaied as
a partnership for federal income tax purposcs.

(viii)  The unpaid Taxes of the Company (A) did net, as of the date of the Fourth
Street’s Latest Balance Sheet, exceed the reserve for tax liability (excluding anv reserve for
deferred Taxes established to reflect timing differences between book and 1ax income) set forth on
the face of the Fourth Street’s Latest Balance Sheet (rather than in any notes thereto) and (B) do
not exceed that reserve as adjusted for the passage of time through the Closing Date in accordance
with the past custom and practice of the Company in filing its Tax Returns. Since the daie of the
Fourth Street Latest Balance Sheet. the Company has not incurred any liability for Taxes arising
from extraordinary gains or losses, as that term is used in GAAP, outside the ordinary course of
business consistent with past practice.

(ix) The Company has not requested or received any private letter ruling of the
[RS or comparable written rulings or guidance issued by any other Governmental Authority. There
is no power of attorney given by or binding upon the Company with respect to Taxes for any period
for which the statute of nmtations {including any waivers or extensions) has not yet expired.

(x) The Company has never been a ~United States real property holding

corporation” within the meaning of Section 897 of the Internal Revenue Code within the period
described in Section 897{c){ 1)(A)({1) of the Internat Revenue Code.
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(1) Environmental Matters,

(1) Fourth Street and the Bank have delivered, or caused 1o be delivered to
Scacoast, or provided Secacoast access to, true and complete copies of all environmental site
assessments, test results, analytical data, boring logs and other environmental reports and studics
ield by Fourth Street and cach of its Subsidiaries relating to its Properties and Facilitics
(collectively. the "Faurth Street Environmental Reports™,

(11} Fourth Street and cach of its Subsidiaries and their respective Facilitics
and Properties are, and have been, in compliance with all Environmental Laws, except as sct forth
in the Fourth Street Environmental Reports and except for violations that are not reasonably likely
to have. individually or in the aggregate, a Material Adverse Effect, and 10 the Knowledye of Fourth
Street, there are no past or present events, conditions, circumstances. activities or plans related 1o
the Propertics or Facilities that did or would vielate or prevent compliance or continued compliance
with any of the Environmental Laws.

(i11) There is no Litigation pending or to the Knowledge of Fourth Sirect,
threatened befare any Governimental Authority or other forum in which Fourth Street or any of its
Subsidiaries or any of their respective Propertics or Facilities (to the Knowledge of Fourth Strew,
including but not limited to Propertics and Facilities that secure or secured loans made by Fourth
Strect or its Subsidiaries and Properties and Facilities now or formerly held, directly or indircetly,
in a fiduciary capacity by Fourth Street or its Subsidiaries) has been or, with respect to threatened
Litigation, may be named as a defendant (A) for alleged noncompliance (including by any
predecessor) with or Liabihty under any Environmental Law or (B) 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) anv such Propertics or
Facilitics.

{iv) During or prior 0 the period of (A) Fourth Street’s or any of its
Subsidiaries” ownership or operation (including but not limited to ownership or operation. directly
or indirectly. in a fiduciary capacity) of. or (B) Fourth Street’s or any of its Subsidiaries’
participation in the management (including but not limited to such participation, directly or
indirectly. in a fiduciary capacity) of their respective Properties and Facilities, there have been no
releases, discharges. spillages, or disposals of Hazardous Material in, on, under, adjacent 10, or
affecting (or potenually affecting) such Propertics or Facilities.

h Compliance with Permits, Laws and Orders.

(1) Fourth Street and cach of 11s Subsidiaries has in effect all Pennits and has
made all filings. applications and registrations with Governmental Autherities that are required for
it to own, lease or operate 118 propertics and asscts and to carry on its business as now conducted
{(and has paid all fees and assessments due and payable in connection therewith) and there has
oceurred no Default under any Permit applicable 10 their respective business or employues
conducting their respective businessces,

{11) Neither Fourth Street nor any of its Subsidiaries is and has not since
December 31, 2015, been in Default under any Laws or Orders applicable to its business or
employees conducting its business. As of the date of this Agreement. none of Fourth Street or any
of its Subsidiarics knows of any reason why all Regulatory Consents required for the consummation
of the transactions contemplated by this Agreement, including the Merger and the Bank Merger,
should not be obtained on a timely basis.

LEGALN2/A4 T 4560vE



(iii) Exceptas set forih in Section 3.3¢(h)(iii} of the Company Disclosure Letter,
neither Fourth Street nor any of its Subsidiaries has received any notification or communication
from any Governmental Authority, (A) asserting that Fourth Strect or any of its Subsidiaries is in
Default under any of the Permits, Laws or Orders which such Governmental Authority enforces,
(B) threatening or contemplating revocation or limitation of, or which could have the effect of
revoking or hiniting. any Permits, or (C) requiring or advising that it may require Fourth Sireet or
any of 1ts Subsidiaries (x) to enter into or consent to the issuance of a cease and desist order, formal
agreement. directive, commitment, or memorandum of understanding, or (y) to adopt any
resolution of its Board of Directors or similar undertaking that restricts materially the conduct of
its business or in any matertal manner relates to its management,

(iv) Fourth Street and each of its Subsidiaries are and, at all times since
December 31, 2015, have been, in compliance with all Laws applicable to their business.
operations, propertics or assets, including Sections 23A and 238 of the Federal Reserve Act, the
Equal Credit Opportunity Act, the Fair Housing Act, the Community Reinvestment Act, the Home
Morigage Disclosure Act, the Uniting and Strengthening America by Providing Appropriate Tools
Required fo Intercept and Obstruct Terrorism (USA PATRIOT) Act of 2001, the Bank Secrecy
Act, the Truth in Lending Act, the Sarbanes-Oxley Act of 2002, the Fair Debt Collection Practices
Act, the Electrenic Fund Transfer Act, the Fair Credit Reporting Act and all other applicable fair
iending Laws and other Laws relating to discriminatory business practices.

(v) Neither Fourth Street nor any of its Subsidiaries is subject to any cease-
and-desist or other order or enforcement action issued by, or is a party 10 any written agreement,
consent agreement or memorandum of understanding with, or 15 & party 10 any commitment letier
or similar undertaking 1, or is subject to any order or directive by, or has been ordered 10 pay any
civil moncy penalty by, or has been since December 3t, 2013, a recipient of any supervisory letter
from, or since December 31, 2015, have adopted any policies, procedures or board resolutions at
the request or suggestion of any Regulatory Authority or other Governmental Authority that
currently restricts in any material respeet the conduct of their business or that in any material
awnner relates io their capital adequacy, ability to pay dividends, credit or risk management
policics, management or business {cach, whether or not set forth in the Company Disclosure Letter,
i "Company Regulatory Apreement™). nor has Fourth Street ar any of its Subsidiarics been advised
in writing or, to the Knowledge of Fourth Street, orally, since December 31, 2015, by any
Regulatory Authority or other Governmental Authority that it is considering issuing, iniliating,
ordering or requesting any such Company Regulatory Agreement.

(vi) There (A)1s no written, or to the Knowledge of Fourth Street, oral
unresolved violation, criticism or exception by any Governmental Authority with respect to any
report or statement relating to any examinations or inspections of Fourth Strect or any of its
Subsidiaries, (B) have been no writien, ar to the Knowledge of Fourth Street, oral formal or
informal inquirics by, or disagreements or disputes with, any Governmental Authority with respect
to its or its Subsidiaries” business. operations. policies or procedures since December 31, 2013, and
(C) is not any pending or, to the Knowledge of Fourth Street, threatened, nor has any Governmental
Authority indicated an intention to conduct any, investigation ar review of Fourth Strect or any of
its Subsidiaries.

(vil)  Neither Fourth Street, the Bank (nor to the Knowtedge of Fourth Street
any of their respective directors, executives, officers, employees or Representatives) (A) has used
or 15 using any corperate funds for any illegal contribution, gift, entertainment or other unlawful
expense relating to political activity, (B) has used or is using any corporate funds for any direct or
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indircet unlawful payment to any foreign or domestic government official or employee from
corporate funds, (C) has violated or is violating any provision of the Foreign Corrupt Practices Act
of 1977, as amended. or {D) has made any bribe. unlawful rebate, payoff, influence payment.
kickback or other unlawiut payment.

{(viil)  Except as required by the Bank Suerecy Act, 1o the Knowledge of Fourth
Street, no employee of Fourth Street or any Substdiary has provided or is providing information 1o
any law enforcement agency regarding the commission or possible commission of any crime or the
violation or possible violation of any applicable Law by Fourth Street or any of its Subsidiaries or
any employece thereof acting in i1s capacity as such. Netther Fourth Street nor any of its Subsidiaries
nor any officer, employee, contractor, subcontractor or agent of Fourth Strect or any such
Subsidiary has discharged, demoted. suspended, threatened, harassed or in any other manner
discriminated against any emplovee of Fourth Street or any Subsidiary in the terms and conditions
of employment because of any act of such employee described in 18 U.8.C. Scetion 1514A(a).

(1x}) Since December 31, 2013, Fourth Strect and each of its Subsidiarics have
filed all reponts and statements. together with any amendments required 1o be made with respect
thereto, that Fourth Street and each of its Subsidiarics was required to file with any Governmental
Authortty and all other reports and statements required to be filed by Founh Street and each of its
Subsidiaries since December 31, 2015, including any report or statement required to be filed
pursuant to the Laws of the United States, any state or political subdivision, any foreign jurisdiction,
or any other Governmental Authority, have been so filed, and Founth Strect and cach of its
Subsidiaries have paid all fecs and assessments due and payable in connection therewith.

{x) The Bank is not authorized 1o act 1n any capacity as a corporate fiduciary.
(1) Labor Relations.
(1) Neither Fourth Street nor any of its Subsidiarics is the subject of any

Litigation asseeting that Fourth Street or any of its Subsidiaries has commined an unfair labor
practice (within the meaning of the National Labor Relations Act or comparable state Law) or
secking to compel Fourth Sirect or any of its Subsidiaries 1o bargain with any labor organization as
to wages or conditions of employment. nor is Fourth Strect or any of its Subsidiarics a party to or
bound by any collective bargaining agreement, Contract, or other agreement or understanding with
a labor union or labor organization, nor is there any strike or other labor dispute involving it pending
or, to its Knowledge, threatened, nor, to its Knowledge, is there any activity involving its cmployees
seeking to certify a collective bargaining unit or engaging in any other organization activity.

(i) (A} Each individual that renders services to Founth Street or any of its
Subsidiarics who is classified as (1) an independent contracior or other non-cmployee status or (2)
an exempt or non-cxempt empioyee, is properly so classified for all purposes. and (B) Founth Street
and cach of its Subsidiaries have paid or properly accrued in the ordinary course of business all
wages and compensation due to employees of Fourth Street and its Subsidiaries, including all
overtime pay, vacations or vacation pay, holidays or holiday pav. sick days or sick pay. and
bonuses.

{111 Neither Fourth Street nor any of its Subsidiaries is in conflict with, or in
default or in vielation of, any applicable Federal, state or local Law, or any collective bargaining
agreement or arrangeiment with respect (o employment, cmiployment practices. terms  and
conditions of employment, 1ax withholding, prohibited discrimination, equal employment, fair
employment practices. immigration status, employee safety and health, facility closings and layolfs
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(including the Worker Adjustment and Retraining Notfication Action of’ 1988). or wages and
hours.

{(iv) No executive officer of Fourth Street or any of its Subsidiarics is, or is now
expected to be, in violation of any matenal term of any employment Comtract, contidentiality.
disclosure or proprietary information agreement, non-competition agreement or any ather
agreement or any restrictive covenant, and the continued employmeni of cach such cxecutive
officer does not subject Fourth Strect or any of 1ts Subsidiaries to any liability with respect to any
of the foregoing matters.

) Employee Benefit Plans.

{1) Section 3.30M1) of the Company Disclosure Letter sets forth each Benefin
Plan whether or not such Benefit Plan is or is intended to be (A) arrived at through collective
bargaining or otherwise. (B) funded or unfunded, {C) covered or qualified under the Internal
Revenue Code. ERISA. or other applicable law, (D) sct forth in an employment agreement.
consulting agreement, individual award agreement, or (E) written or oral.

(i) Fourth Strect has delivered o Scacoast prior to the date of this Agreement
correct and complete copics of the following documents:  (A) all Benefit Plan decuments (and all
amendments thereto), (B) all wust agreements or ather funding arangements for its Benelit Plans
(including insurance or group annuity Contracts), and alt amendments thereto, (C) with respect to any
Benefit Plans or amendments, the most recent determination letters, as well as a correct and complete
copy of each pending application for a determination letter (if any), and all rulings. opinion letters,
information leters, or advisory opinions issued by the Internal Revenue Service, the United States
Department of Labor, or the Pension Benefit Guaramy Corporation afier December 31, 1994 (D) for
the past three (3) years. annual reports or returns, audited or unaudited financial statements. actuarial
valuations and reports, and summary annual reports prepared for any Benefit Plans, including but nat
Limited 10 the annual report on Form 5500 (if such report was required), (E) the most recent summary
plan description for cach Benefit Plan for which a sununary plan descniption is required by Law,
including any summary. of material modifications thereto, (F) in the case of Benefit Plans that are
Rights or individual award agreements under any Fourth Street Stock Plan, a representative form
of award agreement together with a list of persons covered by such representative form and the
number of shares of Fourth Street Common Stock covered thereby, (G) all documents evidencing
any agreeimnents or arrangements with service providers relating to Beneflt Plans, (H) all marerial
correspondence and/or notifications from any Governmental Authority or administrative service
with regard to any Benefit Plan, and (I) nondiscrimination testing data and resubts for the two most
recently completed plan years (if applicable) with regard to any Benefit Plan,

(i11) All of the Benefit Plans have been administered in compliance with their
terms and with the applicable provisions of ERISA and the Iniernal Revenue Code and (if
applicable) ina manner that complies with and is exempt from 1ax or other penalty under the Patient
Protection and Affordable Care Act, in combination with the Health Care and Reconciliation Act
of 2010 (together. the ~Affordable Care Act™): and any other applicable Laws. All Benefit Plans
that are employee pension benefit plans, as defined in Scction 3(2) of ERISA. that are intended 1o
be tax qualificd under Section 401{a) of the Internal Revenue Code, have received a current,
favorable determination letter from the Internal Revenuce Service or have filed a timely application
thercfor, and there are no circumstances that will or could reasonably result in revocation of any
such favorable determination letter or negative consequences to an application therefor. Fach trust
created under any of its ERISA Plans has been determined to be exempt from Tax under
Section 501(a} of the Internal Revenue Code and neither Fourth Street nor any of its Subsidiaries
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1s aware of any circumstance that will or could reasonably result in revocation of such exemption.
With respect to cach of its Benefit Plans, 1o the Knowledge of Fourth Street, no event has oceurred
that will or could reasonably give rise 1o a loss of any intended tax consequences under the Internal
Revenue Code or 1o any Tax under Section 511 of the Imternal Revenue Code. There are no pending
or. 16 the Knowledge of Fourth Street, threatened Litigation, governmenial audits or investigalions
or other proceedings, or participant claims (other than ¢laiims for benefits in the normal course of
business) with respect to any Benefit Plan.

{1v) Neither Fourth Street nor any of its Subsidiarics has engaged in a
transaction with respect 10 any of their Benefit Plans that would subject Fourth Street or any of its
Subsidiaries to a Tax ar penalty imposed by either Section 4973 of the Internal Revenue Code or
Section 502(i) of ERISA. Neither Fourth Street nor any of its Subsidiaries nor any administrator
or fiduciary of any of their Benefit Plans (or any agent of any of the foregoing) has engaged in any
transaction, or acted or failed 1o act in any manner with respect to any of their Benefit Plans that
coutd subject it 1o any dircet or indirect Liability (by indemnity or otherwise) for breach of any
fiduciary. co-fiductary. or other duty under ERISA. No oral or written representation or
comnunication with respect to any aspect of the Benefit Plans of Fourth Street or any of its
Subsidiaries have been made 1o employees of Fourth Steeet or any such Subsidiary that is not in
conformity with the written or otherwise preexisting terms and provisions of such plans.

{¥) Except as sct forth in Section 3.3(3)(v) of the Company Disclosure Letter,
Fourth Street, any Subsidiary or any ERISA Affiliates thereof do not and have never sponsered,
maintained. contributed to, or been obligated under ERISA or otherwise to contribute 1o (A) a
“defined benefit plan™ {as defined in ERISA Section 3(33) or Internal Revenue Code Section
414(): (B) a "multi-emplover plan™ (as defined in ERISA Sections 3(37) and 4001(a)(3): (C) a
“multiple employer plan™ (mcaning a plan sponsored by maore than one employer within the
meaning of ERISA Scctions 4063 or 4064 or Internal Revenue Code Section 413(c); or (D) a
“multiple emplayer welfare arrangement™ as defined in ERISA Scction 3(20).  Neither Fourth
Street nor any of its Subsidiaries nor any of their ERISA Affiliates have incurred and there are no
circumstances under which any could reasonably incur any Liability under Title [V of ERISA or
Internal Revenue Code Section 412,

(v1) Neither Fourth Street nor any of its Subsidiarics nor any of their respective
ERISA Affiliates has any incurred current or projected obligations or Liability for post-
cmployment or post-retirement health, medical, surgical, hospitalization, death or hife insurance
benefits under any of its Benefit Plans, other than with respect to benefit coverage mandated by
[nternal Revenue Code Section 49808 or other applicabte Law.

(vi)  No Benefit Plan cexists and there are no other Contracts, plans, or
arrangements (written or otherwise) covering any Company employee that, individually or
collectively. as a result of the execution of this Agreement or the consurmiation of the transactions
contemplated by this Agreement (whether alone or in conncction with any other event(s)), would
reasonably be expected to, (A) result in any material severance pay upon any termination of
employment, or (B3} aceelerate the time of pavment or vesting or result in any material payment or
material funding (shrough a grantor trust or otherwise) of compensation or benefits under,
maierially increase the amouni payable, require the security of material benefits under or result in
any other material obligation pursuami to, any such Fourth Street Plans, comtracts, plans. or
arrangements. No amounts paid or payable {whether in cash, property or the vesting of property)
individually or collectively, as a result of the execution of this Agreement or the consummation of
the transactions contemplated by this Agreement (whether alone or in connection with any other
event(s), will result in the payment of any amount that would, individually or in combination with
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any other such payment, result in the loss of a deduction under Internal Revenue Code Section
280G or be subject to an excise tax under Section 4999 of the Internal Revenue Code.

(vitl)  Each Benefit Plan that is a “non-qualilied deferred compensation plan™ (as
defined for purposes of Internal Revenue Code Section 409A) is in documentary compliance with.
and has been aperated and administered in compliance with, Internal Revenue Code Scction 409A
and the applicable guidance issucd thereunder, and no Benefit Plan provides any compensation or
benefits which could subject, or have subjected, a covered service provider to gross income
inclusion or tax pursuant to [nternal Revenue Code Section 409A. Neither Fourth Street nor any
of its Subsidiaries has any indemnification obligation pursuant to any Benefit Plan or any Contract
to which Fourth Street or any of its Subsidiaries is a party for any Taxes imposed under Section
4999 or 409A of the Internal Revenue Code. The Company has made available to Scacoast true
and compleie copies of any Section 280G calculations (whether or not final) with respect to any
disqualificd individual. if applicablc, in connection with the transactions contemplated by this
Agreement.

{1x) Except as set torth in Section 3.3(1)(ix) of the Company Disclosure Leiter,
Fourth Street does not maintain and has never maintained a supplemental executive retirement plan
or any similar plan for directors, officers or employees.

(x) All of the Benefit Plans 1hat constitute compensation arrangements
mvolving officers of Fourth Street or the Bank have been approved and administered by Fourth
Street’s Board of Directors in accordance with all applicable regulatory requiremients.

(k) Material Contracts.

(1) Except as listed in Section 3.3(k) of the Company Disclosure Letuer, as of
the date of this Agreement, neither Fourth Street nor any of its Subsidiarics nor any of their
respective assets, businesses. or operations is a party to, or is bound or affecied by, or receives
benefits under. (A) any emplovment, severance, termination, consulting. retention, or retirement
Contract, (B} any Coniract relating 1o the barrowing of money by Fourth Street or any of its
Subsidtaries or the guarantee by Fourth Street or any of its Subsidiaries of any such obligation
(other than Contracts evidencing deposit liabilities, purchases of federal funds, fully-secured
repurchase agreements, and Federal Home Loan Bank advances of the Bank ar Contracis periaining
to trade puyables incurred in the ordinary course of business consistent with past practice), (C) any
Contract containing covenants that limit the ability of Fourth Street or any of its Subsidiarics or
any of their Affiliates (inchuding, after the Effective Time, Scacoast or any of its Affiliates) 1o
engage in any linc of business or 10 compete in any line of business or with any Person, or that
involve any restriction of the geographic area in which, or method by which. Fourth Street or any
of its Subsidiarics Affiliates (including, after the Effective Time. Scacoast or any of 1ts Affiliates)
may carry on 1ts business, (I3} any Contract or serivs of retated Contracts for the purchase of
malcerials, supplies, goods, services, equipment or other assets that {x) provides for or is reasonably
likely to require annual paymenus by Fourth Street or any of its Subsidiaries of $25.000 or more or
(¥) have a term exceeding 12 months in duration (except those entered into in the ordinary course
of business with respect to loans, lines of credit, letters of credit, depositor agreements, certificates
of deposit and similar routine banking activities and equipment maintenance agreements that are
not material), (E) any Contract involving Intellectual Property (excluding generally commercially
available “olTthe shelf” software programs licensed pursuant to “shrink wrap” or “click and accept™
licenses), (F) any Contract relating to the provision of data processing, network communications
or other material techinical services to or by Fourth Street or any of its Subsidiarics, (G) any Contract
to which any Affiliate, officer, dircctor, employee or consuliant of Fourth Street or any of its
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Subsidiaries 1s a party or beneficiary (except with respect 1o Joans 1o, or deposits from. directors,
officers and employees entered into in the ordinary course of business consistent with past practice
and in accordance with all applicable regulatory requirements with respect to it), (H) any Contract
with respect 1o the formation, creation, operation. management or control of a joint venture,
partnership, hnited liability company or other similar arrangement or agreement, (1) any Contract
that provides any rights to investors in Fourth Street or any of its Subsidianes, including
registration, preemptive or anti-dilution rights or rights Lo designate members of or observers to the
Fourth Street Board of Directors, (J) any Contract that provides for potential material
indemnification payments by Fourth Street or any of its Subsidiarics. or (K) any other Contract or
amendment thereto that would be required to be fited as an exhibit to any SEC Repont (as described
in ltems 601(b)(4) and 60E(b)}10) of Regulation S-K) if Fourth Street were required to file such
with the SEC. With respect to each of its Contracts that is described above: (w) the Contract is
valid and binding on Fourth Street or any of its Subsidiarics thereto and, to the Knowledge of Fourth
Street, cach other party thereto and is in full foree and effect. enforceable in accordance with its
terms (except in all cases as such enforceability may be limited by (1) bankrupicy, insolvency.
reorganization, moratorium, receivership, conservatorship and other Laws now or hereafier in
etiect relating (o or affecting the enforcement of creditors” rights generally or the rights of creditors
of insured depository institutions and (2) general cequitable principles and except that the
availability of the equitable remedy of specific performance or injuncuive relief is subject to the
discretion of the court before which any proceeding may be brought); (x) neither Fourih Street nor
any of its Subsidiaries is in Default thereunder; (y) neither Fourth Street nor any of its Subsidiaries
has repudiated or waived any matenal provision of any such Contract; and (z) no other party 1o any
such Coniract is, to the Knowledge of Fourth Street. in Default in any material respect or has
repudiated or waived any material provision of any such Contract. No Consent is required by anv
such Conlract for the execution, delivery or performance of this Agreement or the consummation
of the Merger. the Bank Merger or the other transactions contemplated hereby or thereby. Except
as set forth in Section 3.3¢k)(1)(B) of the Company Disclosure Eeuer, all indebtedness for money
borrowed of Fourth Street or any of its Subsidiaries is prepayable without penalty or premium.

(i) All interest rate swaps, caps. floors, collars, option agreements, futures,
and forward contracts, and other similar risk management arrangements, contracts or agreements.
whether entered into for its own account or its customers, were entered into (A) in the ordinary
course of business consistent with past practice and in accordance with prudent business practices
and all applicable Laws and (B) with counterparties believed 1o be financially responsible, and cach
of them is enforceable in accordance with its terims (except in all cases as such enforceability may
be himited by applicable bankruptcy, insolvency, reorganization, receivership, conservatorship,
moratorium. er similar Laws atfecting the enforcement of creditors™ rights generally and except
that the availability of the cquitable remedy of specific performance or injunctive relief is subject
1o the discretion of the court before which any proceeding may be brought). and is in full force and
effect. Nenther Fourth Street nor any of its Subsidiaries, nor 1o the Knowledge of Fourth Street,
any other party thereto, is in Default of any of s ebligations under any such agrecment or
arrangement.  The Fourth Street Financial Statements disclose the value of such agreemenis and
arrangements on a mark-to-market basis in accordance with GAAP and. since January 1, 2016,
there has not been a change in such value that, individually or in the aggregate, has resulied ina
Matenial Adverse Effect on Fourth Street.

{1 Legal Proceedings. Except as set forth in Section 3.3(1) of the Company Disclosure
Letter, there is no Litigation pending or, to the Knowledge of Fourth Sireet, threatened against Fourth
Street or any of 115 Subsidiarics or any of their assets, interests, or rights, nor are there any Orders of any
Governmental Authority or arbitrators outstanding against Fourth Street or any of 1ts Subsidiaries, nor do
any facts or circumstances cxist that would be hkely to form the basis for any material claim against the
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Company that, 1f adversely determined, individually or in the aggregate, would have a Maierial Adverse
Effect on Fourth Street or any of 1ts Subsidiaries or would materially impede or delay Fourth Street or any
of its Subsidiaries™ ability to perform their covenants and agreements under this Agreement or to
consummate the transactions hereby, including the Merger and the Bank Merger. There s no Litigation,
pending or, to the Knowledge of Fourth Strect, threatened, against any officer, director, advisory dircctor
or employec of Fourth Strect or any of its Subsidiaries, in each case by reason of any person being or having
been an officer, director, advisory director or employee of Fourth Street or any of its Subsidiaries.

(m) [niellectual Propeny.

{1) Fourth Street owns, or is licensed or otherwise possesses lepally
enforceable and unencumbered rights 10 use all Intellectual Property (including the Technology
Svstems) that is used by Fourth Street or any of its Subsidiaries in their businesses. Fourth Strect
has not (A} licensed to any Person in source code form any Intellectual Property owned by Fourth
Street or (B) entered into any exclusive agreements relating 1o Intellectual Property owned by
Fourth Street.

(1) Scction 3.3(m){(ii) of the Company Disclosure Letter lists all patents and
patent applications, all registered and unregistered trademarks and applications therefor, trade
names and service marks, registered copyrights and applications therefor, domain names, web sites,
and mask works owned by uor exclusively licensed to Fourth Street or any of 1ts Subsidiaries
included in its Intellectual Property, including the jurisdictions in which cach such Intellectual
Praperty right has been issued or registered or in which any application for such issuance and
registration has been filed. No royalties or other continuing payment abligations are due in respect
of any third-party patents, trademarks or copyrights, including sofiware.

{iii) All patents, registered trademarks, service marks and copyrights held by
the Company are valid and subsisting. Since January 1, 2016, neither Fourth Strect nor any of its
Subsidiaries (A) have been sued in any Litigation which involves a claim of infringement of any
patents, trademarks, service marks, copyrights or violation of any trade secret or other proprictary
right of any third party or (1) has not brought any Litigation for infringement of its [nteliectual
Property or breach of any license or other Contraet involving its [ntellectual Property against any
third party.

{m L.oan and Investment Portfulios.
{1 All loans, loan agreements, notes or borrowing arrangements (including

leases, credit enhancements, commitments, guarantees and interest-bearing asscts) (collectively,
“Loans™) in which Fourth Street or any of its Subsidiaries is the creditor (A) were at the time and
under the circumstances in which made. made for good, valuable and adequate consideration in the
ordinary course of business of Fourth Street or any of its Subsidiaries and are the legal. valid and
binding obligations of the obligors thereof. enforceable in accordance with their terms, (B) are
cvidenced by notes. agreements or other evidences of indebtedness that are true, genuine and what
they purport to be and (C) to the extent secured, have been secured by valid Liens that have been
perfected. True and complete lists of all Loans as of September 30, 2019 and on a monthly basis
thereafter, and of the investment portiolios of Fourth Strect as of such date, are disclosed on Section
3.3(n)1} of the Company Disclosure Letter,

(1) Except as specifically sct forth on Section 3.3(n)(ii) of the Company
Disctosurc Letter, neither Fourth Street nor any Subsidiary is a party to any Loan that was, as of
the most recent month-cnd prior to the date of this Agreement. (A) delinquent by more than thirty

LEGALO2/39314560vS



(30} days in the payment of principal or interest. (B) to the Knowledge of Fourih Street, otherwise
in material default for more than thiny (30} days. {C) classified as “substandard.” “doubttul.”
“loss.” “other assets especially mentioned™ or anv comparable ciassification by Fourth Sircet or
any Regulatory Authority having jurisdiction over Fourth Street or any of its Subsidiaries, (D) an
obligation of any dircctor, exccutive officer or 10% sharcholder of Fourth Sirect or the Bank who
is subject to Regulaton O of the Federal Reserve Board (12 C.F.R. Part 213), or any Person
controlling, controlied by or under comumon control with any of the foregoing, or (E) in violation
of any [aw.

{1i1) Each owstanding Loan {including Loans held for resale to investors) in
which Fourth Street or any of its Subsidiaries is the creditor was solicited and originated, and is
and has been adiministered and, where applicable, serviced, and the relevant loan or other similar
tiles are being maintained, in all material respects, in accordance with the relevant notes or other
credit or seeurity documents, the written underwriting standards of Fourth Street and the Bank (and,
in the case of Loans held for resale to investors, the underwriting standards, if any. of the applicable
investors) and with all applicable federal, state and tocal Laws.

(1v) None of the agreements pursuant to which Fourth Street or any of its
Subsidiarics has sold 1.oans or pools of Loans or participations in Loans or pools of Loans contain
any obligation to repurchase such Loans or interests therein solely on account of a payment default
by the obligor on any such Loan.

(v) Neither Fourth Street nor any Subsidiary is now nor have they cver been
since January 1, 2013, subject to any material fine, suspension, scttiement or other contract or other
administrative agrecment or sanction by, or any reduction in any loan purchase connmitment from,
any Governmental Authority or Regulatory Authority relating 1o the origination. sale or servicing
of mortgage or consumer Loans.

(0) Adeguacy of Allowances for Losses. Fach of the allowances for losses on loans,
linancing leases and other real estate included on the Fourth Street Latest Balance Sheet (along with any
subscquent balance sheet required 10 be delivered hereunder) is. and with respeet to the consolidated balance
sheets delivered as of the dates subsequent 10 the execution of this Agreement will be as of the dates thereof,
adequate in accordance with applicable regulatory guidelines and GAAP in ail material respects, and. 1o
the Knowledge of Fourth Street, there are no facts or circumstances that arc likely io require in accordance
with applicable regulatory guidelines or GAAP a future material increase in any such provisions for losses
or a material decrease in any of the allowances therefor.  Each of the allowances for losses on loans,
financing leases and other real estate reflected on the books of Fourth Street at all times {rom and afler the
date of the Fourth Street Latest Balance Sheet is. and will be. adequate in accordance with applicable
repulatory guidelines and GAAP in all material respeets, and, to the Knowledge of Fourth Street, there are
no facts or circumstances that are likely to require, in accordance with applicable regulatory guidelines or
GAAP, a future material increase in any of such provisions for losses or a material decrease in any of the
allowances therefor.

ip) Loans to Excecutive Officers and Directors. Neither Fourth Street nor any of its
Subsidiarics have 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
thereol) of Fourth Street or the Bank, except as permitted by Scction 13(k) of the 1934 Act, as applicable,
and as permitted by Federal Reserve Regulation O and that have been made in accordance with the
provisions of Regulation O, Section 3.3(p) of the Company Disclosure Letter identifics any loan or
extension of ¢redit maintained by Fourth Strect or any of its Subsidiaries to which the second sentence of
Sectian [3(k)(1) ol the 1934 Act applies.
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() Community Reinvestment Act. The Bank has complied in all matenal respects
with the provisions of the Conimunity Reinvestment Act of 1977 ("CRA™) and the rules and regulations
thercunder. the Bank has a CRA rating of not less than “satisfactory™ in its most recently completed exan,
has received no matenal criticism from regulators with respect 1o discriminatory tending practices, and to
the Knowledge of Fourth Street, there are no conditions, facts or circumstances that could result ina CRA
rating of less than “satisfactory™ or material criticism from regulators or consumers with respect to
discriminatory lending practices,

(1) Privacy of Customer Information.

{1} Fourth Strect and its Subsidiarics, as applicable, are the sole owners of all
individually identifiable personal information "IPI™) relating to customers. former customers and
prospective customers that will he transferred to Seacoast or a Subsidiary of Seacoast pursuant 1o
this Agreement and the other transactions contemplated hereby. For purposes of this Section 3.2{r),
“IIPT means any mformation relating to an identified or identifiable natural person. including. but
not limited to “personally identifiable financial information™ as that term is defined in 12 CFR Part
1016,

(i1) Fourth Street and its Subsidiaries” collection and use of such IIPL. the
transfer of such 1IP1 to Scacoast or any of its Subsidiaries. and the usc of such 1IPI by Seacoast or
any of its Subsidiaries complies with all applicable privacy policies, the Fair Credit Reporting Act,
the Gramm-Leach-Bliley Act and alt other applicable state, federal and foreien privacy Laws, and
any contract or industry standard relating to privacy.

(s) Technology Systems.

(1) No material action will be necessary as a result of the transactions
contemplated by this Agreement to cnable use of the Technology Systems to continue by the
Surviving Corporation and its Subsidiaries to the same extent and in the same manner that it has
been used by Fourth Street and its Subsidiaries prior to the Effective Time.

{ii) Except as set forth in Section 3 3(s)(ii} of the Company Disclosure Letter,
the Technology Systems (for a period of 18 months prior to the Effective Time) have not suffered
unplanned disruption causing a Matcrial Adverse Effeet on the Company. Except for ongoing
payments due under Contracts with third parties. the Technology Systems are free from any Liens
(other than Permitted Liens). Access 1o business-critical parts of the Technology Svstems is not
shared with any third party.

(ii1) Fourth Street has furnished to Seacoast a true and correct copy of its
disaster recovery and business continuity arrangements.

(iv) Neither Fourth Strect nor any of its Subsidiaries has received notice of and
is not aware of any matcerial circumstances, including the execution of this Agreement, that would
enable any third party 10 terminate any of its or any of'its Subsidiaries™ agrecments or arrangements
relaung 1o the Technalogy Systems (including maintenance and support).

(3] [nsurance Policies. Fourth Street and each of its Subsidiaries mainiain in full force
and effect insurance policies and bonds in such amounts and against such liabilities and hazards of the types
and amounts as (1) it reasonably believes to be adequate for its business and operations and the valuc of its
properties, and (i1) it reasonably believes are comparable to those maintained by other banking
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organmzations of similar size and complexity. A truc and complete list of all such insurance policies is
attached as Sccuon 3.3(1) of the Company Disclosure Letter.  Neither Fourth Street nor anv of its
Subsidiaries is now liable for. nor has Fourth Street nor any such Subsidiary received notice of, any material
retroactive premium adjustiment. Fourth Street and cach of its Subsidiaries are in compliance in all material
respects with their respeciive insurance policies and are not in Default under any of the terms thereof and
each such policy is valid and enforceable and in full force and eftect, and neither Fourth Street nor any of
1ts Subsidiaries has received any notice of a material premium increase or cancellation with respect to any
of its insurance policies or bonds and, except for policies insuring against potential liabilities of officers,
direetors and employcees of Fourth Street and its Subsidiaries, Fourth Streer or its Subsidiaries are the sole
beneficiary of any such policy. and all premiums and other payments due under any such policy have been
paid, and all claims thereunder have been filed in due and timely fashion. Within the last three vears. none
of Fourth Street or any of its Subsidiaries have been refused any basic insurance coverage sought or applied
for (other than certain exclusions for coverage of centain events or circumstances us stated in such policies),
and neither Fourth Street nor the Bank has any reason to belicve that its existing insurance coverage cannot
be renewed as and when the same shall expire. upon tenms and conditions standard in the markei at the time
renewal is sought as favorable as those presently in effect,

{u) Corporate Documents. Fourth Strect has delivered 1o SBC, with respect to Fourth
Street and cach of its Subsidiarics, true and correct copics of its Qrganizational Documents and the charters
of cach of the committees of its board of directors, all as amended and currently in effect. Al of the
foregoing, and all of the corporate minutes and stock transfer records of Fourth Street and each of its
Subsidiaries that will be made available to SBC after the date hereof, are current, complete and correct in
all matenial respects.

%) State Takeover Laws. Fourth Street has taken all action required to be taken by 1t
in order 1o exempt this Agreement and the transactions contemplated hereby from, and this Agreement and
the transactions contemplated hereby are exempt from, the requirements of any “moratorium.” “control
share.” “fair price.” “affiliate transaction.” “anti-greenmail.” “business combination” or other anti-takeover
Laws of any jurisdiction (collectively. “Takeover Laws™). Fourth Street has taken all action required 10 be
taken by it in order 10 make this Agreement and the transactions contemplated hereby comply with, and
this Agreememt and the sransactions contemplated hereby do comply with, the requirements of any
provision of iis Organizational Documents concerning “business combination,” “fair price.” “voting
requirement.” “constituency requirement” or other related provisions.

{w) Certain Actions. Neither Fourth Street nor any of its Subsidiarics or Affiliates has
taken or agreed to take any action, and to the Knowledge of Fourth Street, there arce no facts or
circumstances that are reasonably likely to (i) prevent the Merger and the Bank Merger from quahifying as
a reorganization within the meaning of Scection 368(a) of the Internal Revenue Code. or (i) materially
impede or delay receipt of any required Regulatory Consents. To the Knowledge of Fourth Street. there
exists no fact, circumstance, or reason that would cause any required Consent not to be received in a timely
manner.

(x) Real and Personal Property. Fourth Street and its Subsidiaries have good, valid
and marketable title 1o all material real propenty owned by it free and clear of all Liens, except Permitted
Licns and other standard exceptions commonty found in title policies in the jurisdiction where such real
property is located. and such encumbrances and imperfuctions of title, if any, as do not materiatly detract
from the value of the properties and do not materially interfere with the present or proposed use of such
properties or otherwise materially impair such operations. Fourth Street and its Subsidiarics have paid. and
will pay, any and all applicable tangible personal property taxes owed or due by Fourth Street or its
Subsidiarics. ourth Street and its Subsidiaries have good, valid and marketable title tQ, or in the case of
feased property and leased tangible assets, a valid leaschold interest in. all material tangible personal
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property owned by them, free and clear of all Liens (other than Permitted Liens). Each of Fourth Street and
its Subsidiaries has complied with the terms of all leases to which it is a party in all material respects. and
all such leases are valid and binding in accordance with their respective terms and in full force and effect,
and there is not under any such lease any material existing Default by Fourth Street or such Subsidiary or,
1o the Knowledge of Fourth Street. any other party thereto, or any event which with natice or lapse of time
ar both would constitute such a Default.

{¥) Brokers and Iinders. Except for Hovde Group, neither Fourth Strect nor any of its
Subsidiaries nor any of their respective directors, officers, employces or Representatives, has emploved any
broker or finder or incurred any Liability for any financial advisorv fees, investment bankers™ fecs.
brokerage fees. commissions, or finders” fees in connection with this Agreement or the transactions
contemplated hereby,

(%) Faimess Opinion. Prior to the execution of this Agrecemeni. Fourth Street has
recuived an executed opinion of Hovde Group to the effect that as of the date thereof and based upon and
subject to the matters set forth therein, the Exchange Ratio is fair, from a financial point of view, to the
sharcholders of Fourth Strect and a copy of such executed opinion has been or will be promptly delivered
by Fourth Sirect to SBC immediately fotfowing the exceution of this Agreement.  Such opinion has not
been amended or rescinded as of the date of this Agreement.

(aa) Transactions with Affihates. Except as set forth in Secdon 3.3(aa) of the Company
Disclosure Letier, there are no agreements, contracts, plans, arrangements or other transactions between
Fourth Street and any of its Subsidiaries. on the one hand, and any (i) officer or director of Fourth Street or
any of 1ts Subsidiaries, (i1) record or beneficial owner of five percent (3%) or more of the voting securitics
of Fourth Street, (in) affiliate or family member of any such officer, director or record or heneficial owner
or (1v} any other affiliate of Fourth Street. on the other hand, except those of a 1ype available 1o non-affiliates
of Fourth Street generally.

(bb)  Representations Not Misleading. No representation or warramty by Fourth Strect
and the Bank in this Agreement contains any untrue statement of a material fact or omits to state a material
fact necessary 1o make the statements contained therein, in iight of the circumstances in which they were
made. not misleading,

34 Representations and Warranties of Seacoast. Subject (o and giving effect to Sections
3.1 and 3.2, and except as sct forth in the Seacoast Disclosure Letter, SBC and SNB, jointly and severally,
hereby represent and warram 10 the Company as follows:

(a) Orgranization. Standing, and Power. Each of SBC and SNB (i) is duly organized.
validly cxisting, and (as w SBC) in good standing under the Laws of the jurisdiction in which it is
incorporated, {ii} has the requisite corporate power and authority to own, lease, and operate its propertics
and assets und 10 carry on its business as now conducted and (iit) is dulv qualified or licensed to do business
and in good standing in the States of the United States and foreign jurisdictions where the character of their
assets or conduct of their business requires them to be so qualified or licensed. except in the cause of clause
(11) where the failure to be so qualified or hicensed, individually or in the aggregate. has not had or would
not reasonably be excepted to have a Material Adverse Effect on SBC or SNB. SBC is a bank holding
company within the meaning of the BHC Act and meets the applicable requirements for gualification as
such. SNB is a national banking association domiciled in the State of Florida. SNB is an “insured
institwtion” as defined in the Federal Deposit Insurance Act and applicable regulations thereunder, and its
deposits are insured by the Deposit Insurance Fund and all premiums and assessments required to be paid
in connection therewith have been paid when due. No action for the revocation or termination of such
deposit insurance is pending or, to the knowledye of SBC. threatened.
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(b) Authority; No Breach of Agreement,

(i) SBC and SNB cach have the corporate power and authoriiy necessary o
execute, deliver and perform its obligations under this Agreement and o consummate the
transactions contemplated hereby. The execution, delivery, and performance of this Agreement.
and the consummation of the transactions contemplated hercby have been duly and validly
authorized by all necessary corporate action (including valid authorization and adoption of this
Agreement by its duly constituted Board of Dircctors and in the case of SNB, its sole shareholder),
Assuming due authorization, execution and delivery of this Agreement by Fourth Street and the
Bank, this Agreement represents a legal, valid and binding obligation of each of SBC and SNB,
cnforceable against cach of SBC and SNB, in accordance with its terms (except in all cases as such
enforceability may be limited by (A) bankrupley. insolvency. reorganization, receivership,
conservatorship. moratorium or similar Laws affecting the enforcement of creditors™ rights
generally and (B) except that the availability of the equitable remedy of specific performance or
injunctive reliel is subject to the discretion of the count before which any proceeding may be
brought).

(1) SBC’s Boards of Directors has dulv approved and declared advisable this
Agreement and the Merger and the other transactions contemplated hereby, including the Bank
Merger Agreement and the Bank Merger. SNB's Board of Directors has, by the affirmative vote
of all dircctors voung, which constitute at least a majority of the entire Board of Dircctors of SNB,
duly approved and declared advisable the Bank Merger Agreement, the Bank Merger and the other
transactions contemplated hereby and thereby.,

(it} Neither the execution and delivery of this Agreement by SBC or SNB, nor
the consummation by either of them of the transactions contemplated hereby, nor compliance by
them with any of the provisions hercof, will (A) violate canflict with or result in a breach of any
provision of their respective Organizational Documents, or (B) constitute or result in a Defauk
under, or require any Consent pursuant to, or result in the creation of any Lien on any material asset
under, any Contract or Permt, or (C) subject to receipt of the Required Consents and the expiration
of any waiting period required by Law. violate any Law or Order applicable 1o SBC or SNB or any
of their respective material assets.

() Capital Stock. SBC's authorized capital stock consists of (1) 120 million shares of
SBC Common Stock, of which, as of December 31, 2019, 51,760,617 shares are issued (of which
51.513,733 shares arc outstanding and 246,884 sharcs were held in its treasury) and (ii) 4 million shares of
preferred stack, 2,000 shares of which have been designated as Scries A Preferred Stock and 50,000 of
which has been designated as Series B Preferred Stock (collectivelv, “SBC Preferred Stack™), of which, as
of the date of this Agreement, no shares are issued or outstanding.  As of December 31, 2019, there were
213,951 restricted shares of SBC Common Stock validly issued and outsianding and the resiricted shares
were each issued in accordance with the SBC Stock Plans and such restricted shares represent all of the
Rights issued under the SBC Stock Plans. Except as set forth in this Section 3.4(c). Section 3.4(c) of the
Scacoast Disclosure Letter or as set forth in its SEC Reports, as of the date of this Agreement there were
no equity securities of SBC outstanding (other than the SBC Common Stock) and no outstanding Rights
refating to SBC Common Stock. and no Person has any Contract or any right or privilege {whether
preemptive or contractual) capable of becoming a Contract or Right for the purchase, subscription or
issuance of any securitics of SBC. All of the outstanding shares of SBC Common Stock are duly and
validly issued and outstanding and are fully paid and, except as expressly provided otherwise under
applicable Law. non-assessable under the FBCA. None of the outstanding shares of SBC Common Stock
have been issued in violation of any preemptive rights of the current or past sharcholders of SBC. All of
the outstanding shares of SBC Common Stock and all Rights 1o acquire shares of SBC Common Stock have
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been issued in compliance in all material respects with all applicable federal and state Sceurities Laws. Al
issued and outstanding shares of capital stock of its Subsidiaries have been duly authorized and are validly
issued, fully paid and (except as provided in 12 U.S.C. Section 53) nonassessable. The outstanding capital
stock of cach of its Subsidiaries has been issued in compliance with all legal requirements and is not subject
to any preemptive or simifar nghis. SBC owns all of the issued and outstanding shares of capital stock of
SNB free and clear of all Liens, charges, security interests, mortgages, pledges and other encumbrances.

(d) Financial Statements.  The financial statements of SBC and its Subsidiaries
ncluded {or incorporated by reference) in the SBC SEC Reports (including the related notes. where
applicable) (A) have been prepared from, and are in accordance with, the books and records of SBC and its
Subsidiarics; (B) fairly present in all material respects the consolidated results of operations, cash flows,
changes in stockhelders™ equity and consolidated financtal position of SBC and its Subsidiaries for the
respective fiscal perieds or as of the respective dates therein set forth (subject in the case of unaudited
slatemnents to recurring audit adjustiments normal in nature and amount); (C) complied as to form, as of their
respective dates of filing with the SEC, in all maierial respects with applicabte accounting requirements
and with the published rules and regulations of the SEC with respecet thereto; and (D) have been prepared
m accordance with GAAP consistently applied during the periods involved, except, in cach case, as
indicated in such statements or in the notes thereto. As of the date hercof, the books and records of SBC
and its Subsidiarics have been maintained in all material respects in accordance with GAATP and any other
apphcable tegal and accounting requirements and reflect only actual transactions.

(c) Lepal Proceedings. There is no Litigation that would be required to be disclosed
in a Form 10-K or Form 10-Q pursuant to Item 103 of Regulation S-K of SEC Rules and Regulations that
are notso disclosed, pending or, to its Knowledge, threatened against Seacoast, or against any assel. interest,
ar right of any of them, nor are there any Orders of any Governmental Authority or arbitratars outstanding
against Scacoast.

(f) Compliance with Laws,

(1) SBC and each of its Subsidiarics are, and at all times since December 31,
2016, have been, in compliance in all material respects with all laws applicable 1o their businesses.,
operations, properties, assets, and employvees. SBC and cach of its Subsidiaries have in cffect, and
at all relevant times since December 31, 2016, held all material Permits necessary for them 1o own,
lease or operate their propertics and assets and to carry on their businesses and operations as now
conducted and. to SBC's Knowledge. no suspension or cancellation of anv such Permits is
threatened and there has occurred no violation of, default under (with or without notice or lapse of
time or both) or event giving to others any right of revocation, non-renewal. adverse modification
or cancellation of, with or without notice or lapse of time or both, any such Permit. The deposit
accounts of SNB are insured by the FDIC through the Deposit Insurance Fund to the fullest extent
purnnited by law, and ail premiums and assessments required 10 be paid in conncetion therewith
have been paid when due. No action for the revocation or termination of such deposit insurance is
pending or, to the Knowledge of SBC, threatened.

(it) Since December 31, 2016, neither SBC nor any of its Subsidiaries has
reccived any written notification or communication from any Governmental Authority
(\) requiring SBC or any of its Subsidiaries 10 enter into or consent to the issuance of a cease and
desist order, formal or written agreement, directive, commitment, memorandum of understanding.
board resalution, extraordinary supervisory letter or other formal or informal enforcement action
of any kind that imposcs any restrictions on its conduct of business or that relates 10 its capital
adequacy, its credit or risk management policies, its dividend policy, its management, its business
or its operations (any of 1he foregoing. a "SBC Regulatory Agreement™). or (B) threatening or
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contemplating revacation or limitation of, or which would have the effect of revoking or limiting.
FDIC insurance coverage, and, to the Knowledge of SBC. neither SBC nor any of its Subsidiaries
has been advised by any Governmental Authority that such Governmental Authority s
contemplating issuing or requesting {or 1s considering the appropriateness of issuing or requesting)
any such judgment, order. imjunction, rule, agreement, memorandum of understanding,
commitment letier, supervisory letter, decree or similar submission. Neither SBC nor any of its
Subsidiaries 1s currently a party to or subject to any SBC Regulatory Agreement,

{111y Neither SBC nor any of its Subsidiaries {nor, to the Knowledge of SBC,
any of their respective directors, executives, representatives, agents or emplovees) (A) has used or
is using any corporate funds for any illegal contributions, gifis, entertainment or other uniawful
expenses relating to political activity. (B) has used or is using any corporate funds for any direct or
indirect unlawful payments to any foreign or domestic governmental officials or cmployees.
(C) has violated or is violating any provision of the Forcign Corrupt Practices Act of 1977, (D) has
established or maintained. or is maintaining, any unlawful fund of corporate monics or other
properties or (E) has made any bribe, unlawful rebate, pavofT, influence payment, kickback or other
unlawful payment of any nature.

{g) Reports. Except as set forih on Section 3.4(g} of the Seacoast Disclosure Letter,
SBC has and cach of its Subsidiarics have timely filed all reports, statements, and certifications. together
with any amendments required to be made with respect thereto, that they were required 1o file since
December 31, 2016 and prior to the date hercof with Governmental Awthorities, and have paid all fees and
assessmenis due and payable in connection therewith. There is no unreselved violation or exception of
which SBC has been given notice by any Governmental Authority with respect to any such report, statement
or certification. No report, including any report filed with the SEC, the FDIC, the OCC. the Federal Reserve
Board or other banking regulatory agency. and no report, proxy statement, statement or offering materials
made or given to sharcholders of SBC or SNB since December 31, 2016, as of the respective dates thereof,
contained any unirue statement of a material fact or omitted to state a malerial fact required 1o be stated
therein or necessary 1o make the statements therein, in light of the circumstances under which they were
made, not mislcading.  As of their respective dates, all of the foregoing reports complied as to form in all
material respects with the published rules and regulations of the Governmental Authority with jurisdiction
thercof and with respect thereto. There are no outstanding comments from or unresolved issues raised by
the Governmental Authorities with respect to any of the foregoing reports filed by SBC or its Subsidiarics.

(h) Community Reinvestment Act. SN has complied in all material respects with the
provisions of the CRA and the rules and regulations thereunder. has a CRA rating of not less than
“satisfactory™ in its most recently completed exam. has received no matenal criiicism from regulators with
respect to discriminatory lending practices, and has no knowledge of any conditions, facts or circumstances
that could result in a CRA rating of less than “satisfactory™ or material criticism from regulators or
consumers with respect to diseriminatory lending praciices.

() Lepality of Seacoast Securities. All shares of SBC Commen Stock 10 be issued
pursuant 1o the Merger have been duly authorized and. when issuced pursuant to this Agreement, wiil be
validly and legally issued. fully paid and nonassessable, and will be, at the time of their delivery., free and
clear of all Liens and any preemptive or simitar rights.

) Certain Actions. Neither SBC nor any of its Subsidiaries or Affiliates has taken or
agreed to take any action and it has no Knowledge of any fact or circumstance, that is reasonably likely 10
(i} prevent the Merger and the Bank Merger from qualifying as a reorganization with the meaning of Section
368(¢} of the Internal Revenue Code, or (ii) materially impede or delay receipt of any required Regulatory
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Consents. To SBC’s Knowledge, there exists no fact. circumstance, or reason that would cause any required
Regulatory Consent not to be received in a timely manner.

(k) Brokers and Finders. Except for Sandler O™ Neill & Partners, L P neither SBC
nor any of i1s Subsidiaries, nor any of their respective directors. officers, eimployees or Representatives, has
emploved any hroker or finder or incurred and Liabitity for any financial advisory fees, invesunent bankers
fees. brokerage fees. commissions, or finders’ fees in connection with this Agreement or the transactions
contemplated hereby.

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

ARTICLE 4
COVENANTS AND ADDITIONAL AGREEMENTS OF THE PARTIES

4.1 Conduct of Business Prior te Effective Time. During the period from the date of this
Agreement until the earlier of the termination of this Agreement pursuant to Article 6 or the Effective Time,
except as expressly contemplated or penmitted by this Agreement. (a) Fourth Street and the Bank  shall
(i) conduct their business in the ordinary course consistent with past practice, (ii) use reasonable best efforts
to maintain and preserve intact their business organization. employees and advantageous business
relationships, (i) maintain their books, accounts and records in the usual manner on & basis consistent with
that heretofore employed and (iv) provide Seacoast with Fourth Streev's consolidated balance sheets
{including related notes and schedules, if any), and related statements of operations and sharcholders™ equity
and comprehensive income (loss) (including related notes and schedules, i any) prepared for any periods
subsequent to the date of this Agreement. Neither Party shall take any action that would adversely affect
or delay the satisfaction of the conditions set forth in Scction 5.1(a) or 3.1(b) or the ability of cither Party
to perform its covenants and agreements under this Agreement or to consummate the transactions
contemplated hercby.

4.2 Forbearances. During the period from the date of this Agreement until the carlier of the
ternunation of this Agreement pursuant 1o Article 6 or the Effective Time, except as expressly contemplaied
or permitted by this Agreement or as otherwise indicated in this Section 4.2 or required by law, neither
Fourth Street nor the Bank shall, without the prior written consent of the chief executive officer or chief
financial officer of SBC (which consent shall not be unreasonably withheld or delayed, provided, however,
with respeet to Section 4.2(1)., Section 4.2(s} and Section 4.2(w), if Seacoast shall not have disapproved of
Fourth Street’s or the Bank's request in writing within two (2) Business Days of receipt of such written
request from Fourth Street or the Bank. then such request shall be deemed to be approved by Scacouast):

(a) amend its Organizational Documents or any resolution or agreement concerning
indemnification of i1s directors or officers:

{h) (1) adjust, split. combine, subdivide or reclassify any capital stock. (ii) make.
declare, set aside or pay any dividend or make any other distribution on, or directly or indirectly redecm,
purchasc or otherwise acquire, any shares of its capital stock (except 1o redeem any portion of the
Debentures which do not convert to shares of Fourth Sircet Common Stock prior 10 the Closing Date) ar
any sceurilies or obligations convertible (whether currently convertible or convertible only afier the passage
of time or the occurrence of certain events} into or exchangeable for any shares of its capital stock, (iii} grant
any Rights, (iv) issuc, sell, pledge. dispose of, grant, transfer, lease, license, guarantee, encumber, or
authorize the issuance, sale. pledge, disposition, grant, transfer, lease, license. puarantee or encumbrance
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of, any shares of 1ts capital stock except pursuant to the exercise of Fourth Strect Equity Awards outstanding
as of the date of this Agreement and except pursuant to the conversion of the Debentures, or (v) make any
change in any mstrument or Contract governing the terms of any of its sceurities;

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

{d) (1) charge off (except as may otherwise be required by law or by regulatory
authortties or by GAAP} or scll {except in the ordinary course of business consistem with past praclices)
any of its portfolio of loans, discounts or financing leases, or {ii) sell any asset held as other real estate or
other toreclosed assets for an amount less than its book value;

{e) terminate or attow to be terminated any of the policies of insurance it maintains on
its business or property, cancel any material indebtedness owing to it or any claims that it may have
possessed. or waive any right of substantial value or discharge or satisfy any material noncurrent lability;

() enler into any new line of business, or change its lending, investment,
underwriting, risk and asset liability management and other banking and operating policics, cxcept as
required by applicable Laws or any policies imposed on it by any Governmental Authority;

() except in the ordinary course of business consistent with past practices (i) lend any
money or pledge any of 1ts credit in connection with any aspect of 1ts business whether as a guarantor,
surety, issuer of a letter of credit or otherwise, (i) mortgage or otherwise subject to any Lien, encumbrance
or other hability any of its asscus, (i) except as sct forth in Section 4.2¢u3(1i1) of the Company Disclosyre
Letter, except for property held as other real estate owned, sell, assign or transfer any of its asscts in excess
0f $50,000 in the aggregate or (1v) incur any material liability, commitment, indebtedness or obligation (of
any Kind whatsoever, whether absolute or contingent), or cancel. release or assign any indebtedness of any
Person or any claims against any Person, exeept pursuant to Contracts in force as of the date of this
Agreement and disclosed in Section 4.2(yr) of the Company: Disclosure Letter or transfer, agree to transier
or grant, ot agree to grand a license to, any of its material Inteltectual Property;

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

(1) other than purchases of investunent securities in the ordinary course of business
consistent with past practice or in consultation with SBC, restructure or change its investment securitics
portfolio or its gap position. through purchases, sales or otherwise, or the manner in which ihe portfolio is
classified or reported:

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

{k) other than in the ordinary course of business and consistent with past practice or
as required by Benefit Plans and Contracts as in effect at the dale of this Agreement or as set forth in Section
4.2(k) of the Company Disclosure Leuer, (i) increase in any manner the compensation or fringe benefits of,
or grant any bonuses to, any of its officers, emplovees or directors, whether under a Benefit Plan or
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otherwise, (i1) pay any pension or retirement allowance not required by any existing Benetit Plan or
Contract to any such officers. employees or directors, (iii) become a party to, amend or cominit itself o any
Benetit Plan or Contract (or any individual Contracis evidencing grants or awards thereunder) or
employment agreement, retention agreement or severance arrangement with or for the benefitof any officer,
employee or director, or (iv) accelerate the vesting of. or the lapsing of restrictions with respect 1o, Rights
pursuant to any Fourth Street Stock Plan, except pursuant to Scction 1.7, (v} make any changes to a Benefi
Plan that are not required by Law or (vi) hire or terminate the employment of a chief executive officer,
president, chicf financial officer, chief risk officer, chief credit officer, internal auditor, general counsel or
other officer holding the position of senior vice president or above or any employee with annual base salary
and annual incentive compensation that is reasonably anticipated to exceed $100.000;

{H settle any Litigalion, except in the ordinary course of business.

{m) revalue any ol its or its Subsidiaries™ asscts or change any method of accounting
or accounting practice used by it or its Subsidiaries, other than changes required by GAAP or the FDIC or
any Regulatory Authority:

{n) file or amend any Tax Return except in the ordinary course of business; scttle or
compromise any Liability for Taxes; or make, change or revoke any tax election or change any method of
tax accounting, except as required by applicable Law: enter inte any “closing agreement”™ as described in
Section 7121 of the Internal Revenue Code (or any similar provision of Law): surrender any claim for a
refund of Taxes: or consent 1o any extension or waiver of the limitations period applicable to any claim or
assessment with respect of Taxes:

(0) knowingly take, or knowingly omit to take, any action that i1s reasonably likely 1o
result in any of the conditions 1o the Merger set forth in Article 5 not being satisfied. except as may be
required by applicable Law; provided, that nothing in this Section 4.2(0) shall preclude Fourth Street from
exercising its rights under Sections 4.5 or 4.12;

(p) merge or consolidate with any other Person;

(q) acquire asscts outside of the ordinary course of business consistent with past
practices from any other Person with a value or purchase price in the aggregate in excess of $50.000. other
than purchase obligations pursuant to Contracts io the extent in effect immediately prior to the exccution
of this Agreement and described in Section 4.2(q) of the Company Disclosure Letier:

{r) enter into any Contract that is material and would have been material had it been
entered into prior 1o the execution of this Agreement;

(s) other than in the ordinary course of business and consistent with past practices. the
Bank shall not make anyv adverse changes in the mix. rates, terms or maturities of its deposits or other
Liabilities:

(1) close or relocate any existing branch or facility:

{u) make any extension of credit that, when added 1o all other extensions of credit to
a borrower and its aftiliates. would exceed s applicabie regulatory lending limits;

{v) take anv action or fail to take anv action that will cause Fourth Street’s

Consolidated Tangible Sharcholders’ Equity at the Effective Time to be less than the Fourth Street Target
Consolidated Tangible Sharcholders™ Equity;
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(w) make any loans, or enter into any commitments to make loans, which vary other
than in immaterial respects from its written loan policies, a true and correct copy of such policies has been
provided to Seacoast: provided, that this covenant shall not prohibit the Bank from extending or renewing
credit or loans in the ordinary course of business consistent with past lending practices or in connection
with the workout or renegotiation of loans currently in its loan portfolio; provided further. that from the
date hercof, any new individual loan or new extension of credit in excess of $300.000 and which is
unsceured. or §1,000.000 and which is sccured, shall require the written approval of the chicf exccutive
afficer, chief financial ofticer or chief eredit officer of SNB, which approval or rejection shall be given at
least two (2) Business Days after the loan package is delivered to SNRB:

{x) take any action that at the time of taking such action is reasonably likely 1o prevent,
or would materially interfere with, the consummation of the Merger;

{v) knowingly take any action that would prevent or impede the Merger and the Bank
Merger from qualifying as a reorganizanon within the meaning of Scetion 368(a) of the Internal Revenue
Code: or

(=) agrec or commit to take any of the actions prohibited by this Section 4.2.

4.3 Litigation. Each of SBC and IFourth Street shall prompily notify each other in writing of
any Litigation issued, commenced. brought, conducted or heard by or before, or otherwise involving, any
Governinental Authority pending or, to the Knowledge of SBC or Fourth Street, as applicable, threatened
against SBC, Fourth Strect or any of their respective Subsidiaries or directors that (a) questions or would
reasonably be expected to question the validity of this Agreement or the other agreements contemplated
hereby or any actions taken or to be taken by SBC, Fourth Street or their respective Subsidiaries with respect
hereto or thereto, or (b) seeks 10 enjoin or otherwise restrain the transactions contemplated hereby or
thereby. Fourth Street shall give Seacoast the opportunity to participate in the defense or settiement of any
sharcholder or derivative Litigation against Fourth Street or anv of its Subsidiaries and/or its directors
relating to the transactions contemplated by this Agreement. and no such scttlement shall be agreed to
without Seacoast’s prior written consent, which shall not be unreasonably withheld or delayed.

4.4 State Filings. Upon the terms and subjeet to the conditions of this Agreement and prior to
or in connection with the Closing, SBC and Founh Street shal] execute and the Parties shall cause 1o be
filed the Articles of Merger with the Secretary of State of the State of Florida.

4.5 Fourth Street Sharcholder Approval: Registration Statement and Proxv Statement/
Prospectus.

{a) Fourth Street shall call a shareholders™ mecting (“Fourth Strect Meeting™) of the
holders of the Fourth Street Common Stock (the ~Fourth Street Shareholders™ to be held as soon as
reasunably practicable afler the Regisiration Statement is declared effective by the SEC for the purpose of
(1) obtaiming the Fourth Street Sharcholder Approval, (i) obtaining shareholder approval with respect to
the items described in Section 5.2(m) herein, and (ii1) such other matters as the Board of Dircetors of Fourth
Street or SBC may direct. Fourth Street shall usc its reasonable best efforts to cause such meeting to occur
as soon as reasonably practicable. SBC shall be entitled to have a representative attend the Fourth Street
Meeting. The Board of Directors of Fourth Strect shall make the Fourth Street Directors’ Recommendation
to the Fourth Street Sharcholders and the Fourth Street Directors™ Recommendation shall be ineluded in the
Proxy Statement/Prospectus: provided, 1hat the Fourth Strect Board of Directors may withdraw, madify, or
change in an adverse manner to Scacoast Fourth Street Directors” Recommendation if the Board of Directors
of Fourth Street concludes in good faith (after consultation with its outside legal counsel) that the failure 10 so

13
LEGALUI2/394 1456648



withdraw, modify, or change its reconunendations would constitute. or would be reasonably hkely to result m,
a breach of its fiduciary duties to the Fourth Street Sharcholders under applicable Law.  Notwithstanding
anything to the contrary herein. unless this Agreement has been terminated in accordance with its terms, the
Fourth Street Mecting shall be convened and this Agreement shall be submitted 1o the shareholders of Fourth
Strect at the Fourth Street Mecting, {or the purpose of voting on the approval of this Agreement and the other
matters contemplated hereby and nothing contained herein shall be deemed to relieve Fourth Sireet of such
obligation.

{b) As soon as reasonably practicable after the execution of this Agreement {but in no
event later than sixty (60) days following the date of this Agreement). SBC shall file the Registration
Statement with the SEC and shall use all reasonable cfforis to cause the Registration Statement o be
declared effective under the 1933 Act as promptly as practicable after filing thereof, LZach Party agrees 1o
cooperate with the other Party. and 1ts Representatives, in the preparation of the Registration Statement and
the Proxy Statement/Prospectus. The Parties agree to use all reasonable best ¢fforts to obtain all Permits
required by the Securities 1aws 1o carry out the transactions contemplated by this Agreement, and cach
Party agrees to furnish all information concerning it and the holders of its capial stock as may be reasonably
requested in connection with any such action.

™) fach Party agrees, as to itself and its Subsidiaries, that none of the information
supplied or 1o be supplied by it for inclusion or incorporation by reference in (i) the Registration Statement
will, at the time the Regisiration Statement and cach amendment and supplement thereto, if any. become
effective under the 1933 Act, contain any unirue statement of a material fact or omil to state any maicrial
fact required to be stated therein or necessary to make the statements therein not misleading. and (ii) the
Proxy Statement/Prospectus and any amendment or supplement thereto, at the date of mailing to the Fourth
Street Sharchaolders and at the times of the meeting of the Fourth Street Sharcholders, will comain an untrue
staternent of a matenal fact or omit to state a material fact necessary in order fo make the statemenis, in
light of the circumstances under which they were made, not misleading, or necessary to correct any
statement in any carlier statement in the Proxy Statement/Prospectus or any amendment or supplement
thercto.  Each Party further agrees that if it shall become aware prior o the Effective Time of any
information furnished by it that would cause any of the statements in the Proxy Statement/Prospectus or the
Registration Statement 1o be false or misleading with respect to any material fact, or to onit o state any
miaterial fact necessary to make the statements therein not false or misleading, to promptly inform the other
Party thereof and to take the necessary steps to correct the Proxy Statement/Prospectus or the Registration
Stiatement.

4.6 Listing of SBC Common Stock. SBC shall cause the shares of SBC Common Stock to
be issued in the Merger to be approved for listing on NASDAGQ, subject to official notice of issuance, prior
1o the Effective Time.

1.7 Reasonable Best Efforts.

{a) Subject to the terms and conditions of this Agreement, the Parties will use all
reasonable best effonts to take, or cause to be taken, in good faith, all actions, and to do. or cause to be done.
all things necessary, proper or desirable, or advisable under applicable Laws, including using its reasonable
best efforts to lift or rescind any Order adversely affecting iis ability to consummate the transactions
coniemplated herehy and to cause (o be satisfied the conditions in Article 5, 10 permit consummation of the
Merper as prompily as practicable and otherwise to enable consummation of the transactions contemplated
hereby, and each will cooperate fully with and furnish information to. the other Party to that end, and obtain
all consents of. and give all notices 10 and make all filings with, all Governmental Authoritics and other
third parties that may be or become necessary for the performance of its obligations under this Agreement
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and the consummation of the transactions conlemplated hereby; provided, that nothing contained herein
shall preclude any Party from exercising #ts rights under this Agreement,

(b Immediately folowing the Effective Time (or such later time as SBC may direet),
the Parties shall take all actions necessary to consummate the Bank Merger and cause the Bank Merger
Agreement effecting the Bank Merger to be filed with the Office of the Comptroller of ihe Currency.

{c) Each Party undertakes and agrees to use its reasonable efforts to cause the Merger
and the Bank Merger to qualily, and 1o take no action that would cause the Merger and the Bank Merger to
not qualify. for treatnent as “reorganmizations” within the meaning of Section 368(a) of the Internal Revenue
Code for federal income tax purposes.

(d) The Parties shall consubt with respect 10 the character. amount and timing of
restructuring charges 1o be taken by cach of them in connection with the transactions contemplated hereby

and shall take such charges in accordance with GAAP, as such Partics mutually agree.

4.8 Applications and Consents.

(a) The Parties shall cooperaie in seeking alt Consents of Governmental Auihorities
and other Persons necessary to consummate the transactions contemplated hereby.

(b) Without limiting the foregoing, the Panties shall cooperate in (i) the filing of
applications and notices, as applicable, with the Board of Governers of the Federal Reserve System under
the BIHC Act. and obtaining approval of such applications and notices, (ii) the filing of any required
applications or notices with any foreign or state banking, insurance or other Regulatory Authorities and
ebtaining approval of such applications and notiees, (i1} making any natices to or filings with the Small
Busincss Admunistration, (iv) making any notices or filings under the HSR Act, and (v) making any filings
with and obtaining any Consents in connection with compliance with the applicable provisions of the rules
and regulations of any applicable industry self-regulatory organization, including approvals trom FINRA
and any relevant state regulator in connection with a change of cantrol of any Subsidiaries that are broker-
dealers, or that are required under consumer finance, mortgage banking and other similar Laws
{collectively. the “Repulatory Consents™). Each Party shall file any application and notice required of it1o
any Regulatory Authority within sixty (60} days following the date ol this Apreement.

{c) Each Party will promptly furnish to the other Party copies of applications filed with
alt Governmental Authoritics and copies of written communications received by such Party from anv
Governmental Authorities with respect 1o the transactions contemplated hereby. Each Party agrees that it
will consult with the other Party with respect to the obtaining of all Regulatory Consents and other material
Consents advisable 1o consummate the transactions contemplated by this Agreement and each Party will
keep the other Pany apprised of the status of material matters relating to completion of the transactions
contemplated hereby.  All documents that the Parties or their respective Subsidiaries are responsible for
filing with any Governmental Authority in connection with the transactions contemplated hercby (including
to obtain Regulatory Consents) will comply as to form in all material respects with the provisions of
apphicable Law.

4.9 Notification of Certain Matters. Each Party will give prompt notice 1o the other (and
subsequently keep such other Party informed on a current basis) upon its becoming aware of the occurrence
or existence of any fact, event, development or circumstance that {a) is reasonably likely to result in any
Matcrial Adverse Effect on it. or (b) would cause or constitute a breach of any of its representations,
warrantics, covenants, or agreements contained herein; provided, that any failure to give notice in
accordance with the foregoing with respect to any breach shall not be deemied to constitute the failure of
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any condition set forth in Section 5.2{a) or 5.2(b), or Sections 5.3(a) or 5.3(b), as the case may be, 1o be
satisficd, or otherwise constitute a breach of this Agreement by such Party due to its failure 10 give such
notice unless the underlving breach would independently result in a failure of the conditions set forth in
Sections 3.2(a) or 3.2(b). or Sections 5.3(a) or 5.3(b), as the case may be or give rise 1o a wermination right
under Section 6.1. Fourth Street shall deliver to Scacoast a copy of cach written opinion (or any withdrawal
ot such opinion) ot Hovde Group or any other financial advisor, as soon as reasonably practicable afier the
Company’s receipt thereof.

4.10 Investigation and Confidentiality.

(a) Upon reasonable notice and subject to applicable Laws, cach Party shall permit the
other 10 make or cause ta be made such investigations of the business and Properties of it and its Subsidiarics
and ofits Subsidiaries” financial and legal conditions as the other reasonably requests; provided, that such
investigation shall he reasonably related to the transactions contemplated hereby and shall not interfere
unnecessarily with normal operations. No investigation by a Party shail affect the representations and
warrantics of the other or the right of a Party to rely thercon. Neither Party shall be required to provide
access to or to disclose mformation where such access or disclosure would jeopardize the attomey-client
privilege of Fourth Sireet (afier giving due consideration to the existence of any common interest, joint
defense or similar agreement between the Parties) or contravene any Law or binding agreement entered
into prior to the daw of this Agreement, The Parties will make appropriate substitute disclosure
arrangements under circumstances in which the restrictions of the preceding sentence apply.

(b} Fach Party shall, and shall cause its dircctors, officers, employees and
Representatives to, maintain the confidentiality of all confidential information fumished to it by the other
Party concerning its and its Subsidiaries” businesses. operations. and financial positions to the extent
required by, and in accordance with. the Confidentiality Agreement, and shall not use such information for
any purposc except in furtherance of the transactions contemplated by this Agreement. No investigation by
cither Party shall atfect the representations and warranties of the other Party or the right of such
investigating Party o rely thereon.

4.1t Press Releases; Publicity. Prior 1o the Effective Time, Seacoast shall provide Fourth
Strect with a draft of any press release. other public statement or sharcholder communication related to this
Agreement and the transactions contemplated hereby prior to issuing such press release, public statement
or sharcholder communication or making any other public or sharcholder disclosure related thereto and
Scacoast shall consider any comments and/or modifications 10 any such press release or public statement
provided by Fourth Street: provided, that nothing in this Section 4.11 shall be deemed to prohibit any Party
from making any disclosure that its counsel deems necessary or advisable in order to satisfy such Party’s
disclosure obligations imposed by Law, SEC ur NASDAQ,

4.12 Acquisition Proposals.

{(a) Fourth Street agrees that it will not, and will cause its directors, officers, employees
and Representatives und Affiliates not to, (i) initiate, solicit, or knowingly encourage aor facilitate inquirics
or proposals with respect 1o, (il) engage or participate in any negotiations concerning. or (iif) provide any
confidential or nonpublic information or data to, or have or participate in any discussions with, any Person
relating to, any Acquisition Proposal; provided, that, in the event Fourth Street receives an unsolicited hona
fide Acquisition Proposal that does not vielate (i) and (i1) above at any time prior to, but not after. the time
this Agreement is adopted by the Fourth Street Shareholder Approval, and Fourth Street’'s Board of
Dhrectors concludes in good faith that there is a reasonable likelihood that such Acquisition Proposal
constitutes or is reasonably likely to result in a Superior Proposal. Fourth Street may, and may permit its
officers and Representatives to. furnish or cause 10 be furnished nonpublic information or data and
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participate 1n such negotiations or discussions to the extent that the Board of Directors of Fourth Strect
concludes 1n good faith (and based on the wntten advice of outside legal counsel) that failure to take such
actions would constitute, or would be reasonably likely to result in. a breach of its fiduciary obligations to the
Fourth Street Shareholders under applicable Law,; provided further, that prior to providing any nonpublic
information perimtted to be provided pursuant to the foregoing proviso, Fourth Street shall have entered
into a confidennality agreement with such third party on terms no less favorable to it than the
Confidenuality Agreement. Fourth Street will imnmediately cease and cause to be terminated any activities,
discussions or negotiations conducted before the date of this Agreement with any Persons other than
Seacoast with respect to any Acquisition Proposal. Fourth Street shall promptly (and in any event within
two Business Days) advise Seacoast following the receipt or notice of any Acquisition Proposal and the
substance thereof (including the identity of the Person making such Acquisition Proposal), and will keep
Seacoast apprised of any rclated developments, discussions and negotiations on a current basis.  Fourth
Street agrees that any breach by its Representatives of this Section 4. 12 shali be deemed a breach by Fourth
Street.

(b) Notwithstanding the foregoing. if Fourth Street’s Board ot Directors concludes in
good faith (and based upon the written advice of outside legal counsel) that an Acquisition Proposal
constitutes a Superior Proposal and that failure to accept such Superior Proposal woeuld constitute, or would
be reasonably likely 1o result in, a breach of its fiduciary obligations to the Fourih Strect Sharcholders under
applicable Laws. the Fourth Street Board of Directors may at any ume prior to the Fourth Street Shareholder
Approval (i) withdraw or modify (a “Change in Recommendation™) the Fourth Street Directors’
Recommendation or make or cause to be made any third party or public communication proposing or
announcing an intention to withdraw or modify the Fourth Sireet Board of Directors recommendation for
the Fourth Sireet sharcholder approval of this Agreement, and (1) terminate this Agreement to enter into a
definitive agreement with respect to such Superior Proposal; provided, however, that the Board of Directors
of Fourth Street may not make a Change in Recommendation, and terminate this Agreement. with respect
to an Acquisition Proposal unless (i) Fourth Street shall not have breached this Section 4.12 in any respect
and {ii} {A) the Board of Dircctors of Fourth Street determines in good faith (after consultation with counset
and its financial advisors) that such Superior Proposal has been made and has not been wathdrawn and
continues (o be a Superior Proposal after taking into account all adjustments to the terms of this Agreement
that may be offered by SBC under this Section 4.12(h), (13) Fourth Street has given SBC at least four (4)
Business Days’ prior written notice of 1ts intention 1o take such actions set forth above {(which notice shall
specify the material terms and conditions of any such Superior Proposal (including the identity of the Person
making such Superior Proposal) and has contemporancously provided an unredacted copy of the relevant
proposed transaction agreements with the Person making such Superior Proposal: and (C) before effecting
such Change in Recommendation, Fourth Street has negotiated. and has caused its representalives o
nepotiate in good faith with SBC during such notice period to the extent SBC wishes to negotiate. 1o enable
SBC to revise the terms of this Agreement such that it would cause such Superior Proposal 10 no lenger
constitite a Superior Proposal. [n the event of any material change to the terms of the such Superior
Proposal, Fourth Street shall, in cach case, be required to deliver to SBC a new written notice, the notice
period shall have recommenced and Fourth Street shall be required 10 comply with its obligations under
this Section 4.12 with respect to such new written notice. Fourth Street will advise SBC in wniting within
twenty-four (24) hours following the receipt of any Acquisition Proposal and the substance thercof
(including the identity of the Person making such Acquisition Proposal} and will keep SBC apprised of anv
related developments. discussions and negotiations (including the terms and conditions of the Acquisition
Proposal) on a current basis.

413 Takeover Laws. [f anyv Takcover Law may become. or may purport to be, applicable to
the transactions contemplated hereby, Fourth Street and the members of 11s Board of Directors will grant
such approvals and take such actions as are necessary {other than any action requiring the approval of its
sharcholders (other than as contemplated by Section 4.5)) so that the transactions contemplated by this
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Agreement may be consummated as prompily as praciicable on the terms contemplated hereby and
otherwise acy to climinate or minimize the effects of any Takeover Law on any of the transactions
contemplated by this Agreement.

4.14 Emplovee Benefits and Contracts.

(a) Following the Iffective Time, SBC shall maintain or cause to be maintained
employee benefit plans and compensation opportunities for the benefit of emplovers (as a group) who are
full-time active employees of Fourth Strect and s subsidiaries on the Closing Date (“"Covered Emiplovees™)
that provide employee benefits and compensation opportunities which, in the aggregate, are substantially
comparable to the employee benefits and compensation opportunities that are made available on a uniform
and non-discriminatory basis to similarly situated employees of SBC or its Subsidiaries. as applicable;
provided. however, that in no event shall any Covered Employee be eligible to participate in any closed or
frozen plan of SBC or its Subsidiaries: and provided further that in no event shall SBC be required to take
into account any retention arrangements or equily compensation when determining whether employee
benefits are substantially comparable. SBC shall give the Covered Employees full credit for their prior
service with Fourth Street and its Subsidiaries (i) for purposes of eligibility (including initial participation
and eligibility for current benefits) and vesting under any qualified or non-qualificd employec benefit plan
maintained by SBC and in which Covered Emplovees may be eligible 1o participate and (ii) for all purposes
under any welfare benefit plans, vacation plans and similar arrangements maintained by SBC.

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

() Priar to the Effecuve Time, Fourth Street shall take all actions requested by SBC
that may be necessary or appropriate to (i) cause Fourth Street’s 401(k) Plan. one or more the Fourth Street
Benefits Plans to terminate as of the Effective Time, or as of the date immediately preceding the Effective
Time, (ii) cause benefit accruals and entitlements under any Fourth Sureet Benefit Plan to cease as of the
Effective Time, or as of the date immediately preceding the Effective Tine. (iii) cause the termination of
Fourth Street’s 401(k) Plan. (iv) cause the comtinuation on and after the Effective Time of any contract.
arrangement or insurance policy relating 10 any Fourth Street Benefit Plan for such period as may be
requested by SBC, or (v) facilitate the merger of any Fourth Street Benedit Plan into any employee benefit
plan maintained by SBC oran SBC Subsidiary. All resolutions. natices, or other documents issued, adopted
or executed in connection with the implementation ot this Section 4.14(c) shall be subject to SBC's
reasonable prior review and approval, which shall not be unreasonably withheld., conditioned. or delayed.

(d) Nothing in this Scction 4. 14 shail be construed 1o limit the right of SBC or any of
its Subsidiaries (ncluding. following the Closing Date, Fourth Street) to amend or terminate any Fourth
Street Benefit Plan or other emplovee benefit plan, to the extent such amendment or termination is permitted
by the terins of the applicable plan, nor shall anything in this Section 4. 14 be construed to require SBC or
any of its Subsidiarics (including, following the Clesing Date, Fourth Street) to retain the employment of
any particular Covered Employvee for any fixed period of time following the Clasing Date, and the continued
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retention (or termination) by SBC or any of its Subsidiarics of any Covered Employee subsequent to the
Effective Time shall be subject in all events 1o SBC's or its applicable Subsidiary’s normal and customary
cmployment procedures and pracuces, including customary background screening and  evaluation
procedures. and satisfactory employment performance.

(¢) If. within six (6) months after the Effective Time, any Covered Employee (other
than those Covered Employees who receive change in control benefits or retention benefits pursuant to
emplovment or retenuon agrecments with Fourth Street), is terminated by SBC or its Subsidiaries other
than (i) “for cause™ or (i1) as a result of death, disability or unsatisfactory job performance, then SBC shall
pay severance to such Covered Employee in an amount as set forth in the severance policies set forth in
Section 4. [4{e)(i} of the Seacoast Disclosure Letter (and based upon the non-exempt and exempt status
and/or title for the Covered Employee with Fourth Street at the Closing). Any severance 1o which a Covered
Employee may be entitled in connection with a termination occurring more than six (6) months afler the
Effective Time will be as set forth in the severance policies set forth in Scetion 4. 14{e)(ii} of the Scacoast
Disclgsure Letter.

4.15 Indemnification.

(a) From and after the Effecuve Time, in the event of any threatened or actual claim,
action, suit, proceeding, or investigation, whether civil, criminal, or administrative, in which any Person
who is now, or has been at any time prior to the date of this Agreement, or who becomes prior to the
Effective Time, a director or officer of Fourth Strect orany of its Subsidiaries (each an “Indenmificd Party™)
is, or s threatened to be, made a party based in whole or in part on, or arising in whote or in part out of, or
pertaining to {i) the fact that the Indemnified Party is or was a director, officer, or employee of Fourth
Street, 11s Subsidiaries or any of its predecessors, or {ii) this Agreement or any of the transactions
contemplated herehy., whether in any case asserted or arising before or after the Effective Time. Scacoast
shall indemnify, defend and hold harmless, to the same extent such Indemnified Parties have the right 10 be
indemnificd and/or have the right to advancemem of cxpenses pursuant to (x) the Organizational
Documents of Fourth Street or such Subsidiary. as applicable and (v) the FBCA or other applicable Law,
each such Indemnitied Party against any Liabilitv (including advancement of reasonable atlorneys™ fees
and expenses prior w the final dispositon of any claim, suit, proceeding, or investigation ta cach
Indemnified Party to the fullest extent permitted by Law upon receipt of any undentaking required by
applicable Law), judgments, fines, and amounts paid in settlement in connection with any such threatened
or actual claim, action, suit, procecding, or investigation. In the event of any such threatened or actual
claim. action. suil. proceeding, or investigation (whether asserted or arising before or after the Effective
Time}, the Indemnified Parties may retain counsel reasonably satisfactory 1w them; provided, that
{1} Seacoast shall have the right to assume the defense thereot and upon such assumption Scacoast shail
not be required to advance to any Indemnified Party any legal expenses of other counsel or any other
expenses subsequently incurred by any Indemnified Party in connection with the defense thervof, except
that if Seacoast elects not to assume such defense or counsct for the Indemnified Parties reasonably advises
the Indemnified Parties that there are material issues that raise conflicts of interest between Scacoast and
the Indemnified Partics, the Indemnified Parties may retain counsel reasonably satisfactory to them, and
Seacoast shall advance the reasonable fecs and expenses of such counsel for the Indemnified Parties,
{2) Scacoast shall not be liable for any settlement effected without its prior written consent (which consent
shall not be unreasonably withheld), and (3) Seacoast shall have no obligation hereunder 1o any Indemnitied
Party when and af a court of competent jurisdiction shall determine, and such determination shall have
become final. that indemnification of such Indemnified Party in the manner contemplated hercby is
prohibited by applicable Law.

(b) Scacoast agrees that all exisung rights to indemnification and all cxisting
limitations on Liability existing in favar of the directars, officers, and employees of Fourth Steeet and the
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Bank as provided in their respective Organizational Documents as in effect as of the date of this Agreement
shail survive the Merger and shall continue in full force and effect, and shall be honored by such entities or
their respective successors as if they were the indemnifying party thereunder, without any amendment
thereto; provided, that nothing contained in this Section 4.15(b} shall be deemed to preclude the liquidation,
consolidation, or merger of SBC or SNB. in which case all of such rights to indemnification and limitations
on Liability shall be deemed to so survive and continue notwithstanding any such tiquidation, consolidation
or merger. Without limitung the foregoing, in any case in which approval by Seacoast is required to
effectuate any indemnification for any director or officer of Fourth Strect or the Bank, Scacoast shall direct,
at the election of the Indemmified Party that the determination of any such approval shall be made by
independent counsel mutually agreed upon between Scacoast and the Indemnified Party.

{©) Scacoast, from and atter the Effective Time, will directly or indirectly cause the
Persons who served as directors or officers of Fourth Street or the Bank at or before the Effective Time to
be covered by Fourth Street’s existing directors’ and officers’ liability insurance policy: provided, that
Seacoast may substitute therefor policies of at least the same coverage and amounts containing terms and
conditions that are not less advantageous than such policy; provided further. that in no cvent shall the
aggregate premiums applicable 1o such coverage exceed $25,000 for such insurance.  Such insurance
coverage shall commence at the Effective Time and will be provided for a period of no less than six (6)
years afier the Effective Time,

(d) I[f SBC or SNB or any of their respective successors or assigns shall consolidate
with or merge into any other Person and shall not be the continuing or surviving Person of such
consolidation or merger or shall transfer all or substantiatly all of its assets to any Person, then and in each
case, proper provision shall be made so that the successors and assigns of SBC or SNB, as applicable, as
the surviving entities shall assume the obligations set forth in this Section 4.15.

() The provisions of this Scetion 4.15 arc intended to be far the benefit of and shall
be enforceable by, each Indemnified Party and his or her heirs and representatives.

4.16,  Resolution of Certain Matters. Fourth Street shall use its reasonable best offorts and take
any and all actions (including completing any necessary filings with Regulatory Authorities) 1o resalve the
items set forth on Section 4.16 of the Scacoast Disclosure Letter. all subject to SBC's reasonable
satisfaciton,

417 Claims Letters. Concurrently with the execution and delivery of this Agreement and
effective upon the Closing, Fourth Street has caused each director of Fourth Street and the Bank or officer
of the Company or the Bank set forth on Section 4.17 of the Seacoast Disclosure Letter to execute and
debiver a Claims Letter in the form auached hereto as Exhibit C.

4.18  Restrictive Covenant Agreement. Concurrenily with the execution and delivery of this
Agreement, Fourth Street has caused each director or officer of Fourth Sireet and the Bank set forth on
Section 4.18 10 the Scacoast Discigsure Letter 10 execute and deliver a Restrictive Covenant Agreement in
the form attached hereto as Exhibit D.

4.19.  Systems Integration; Operating Functions. From and afier the date hereof, Fourth Strect
shall and shatl cause the Bank and its dircctors, officers and employees to. and shall make all commercially
reasonable best clforts (without unduc disruption to either business) to cause the Bank’s data processing
consultants and software providers to, cooperate and assist Fourth Street and Seacoast in connection with
an clectronic and systems conversion of all applicable data of Fourth Street and the Bank to the Scacoast
systems, including the training of employces of Fourth Strect and the Bank during normal banking hours.
Following the date hercof. Fourth Street shall provide Seacoast access 10 the Bank's data files 1o facilitate
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the conversion process. including but not limited to, (i) sample data files with data dictionary no later than
30 days following the date of this Agreement; (i) a full set of daia files, including clectronic banking and
online bill payment data, for mapping and mock conversion no later than 90 days prior to the targeted
conversion date as determined by Scacoast; (111) a second full set of data files from which to establish CIS
records. deposit shells, clectronic banking accounts. bill payment payees and order debit cards no later than
21 days prior 1o the argeted conversion date; and (iv) a final set of data files no later than the date of he
targeted conversion date. Fourth Street shall cooperate with Seacoast in connection with the planning for
the cfficient and orderly combination of the partics and the operation of SNB (including the former
operations Fourth Street) after the Merger and the Bank Merger, and in preparing for the consolidation of
appropriate operating functions to be effective at the Effective Time or such later date as Seacoast may
decide. Fourth Strect shall take any action Seacoast may reasonably request prior to the Effeciive Time to
facilitate the combination of the operations of the Bank with SNB. Without limiting the foregoing, Fourth
Street shall provide office space and support services (and other reasonably requested support and
assislance) in connection with the foregoing, and senior officers Fourth Street and Scacoast shall meet from
time 1o as Fourth Street or Seacoast may reasonably request, to review the financial and operational affairs
of Fourth Street and its Subsidiaries, and Fourth Street shall give due consideration to Seacoast’s input on
such matters. with the understanding that, notwithstanding any other provision contained in this Agreement,
(i} neither SBC nor SNB shall be permitted to exercise control of Fourth Strect or the Bank prior to the
Effective Time. and (i) neither Fourth Street nor the Bank shall be under any obligation to act in a manner
that could reasonabiy be deemed 1o constitute anti-competitive behavior under federal or state antitrust
Laws. Fourth Street shall be responsible for all conversion and deconversian fees and expenses, regardless
of whether the Merger becomes effective,

420 Transfer Taxes. All federal, state, local, non-U.S. transfer, excisc, sales, use, value added,
registration, stamp. recording, property and similar taxes or fees applicable to, imposed upon, or arising out
of the transactions contemplated by this Agreement and all related fees, interest and penalties (collectively,
“Iransfer Taxes™) shall be paid by the Company sharchaolders when due. The Company sharcholders wilt
timely file or cause to be timely filed all necessary documentation and Tax Returns with respect to Transfer
Taxes, and Scacoast will assist in such filing as may be required by applicable Law. Each Party will cach
use its commercially reasonable efforts to avail itself of any available exemptions from any such Transfer
Taxes.

421 Litigation and Claims. Each of Seacoast and Fourth Street shall prompily notify the
other party in writing of any action, arbitration. audit, hearing, investigation, litigation, suit, subpocna or
summons issued, commenced, brought. conducted or heard by or before, or otherwise mvolving, any
Governmenial Entity or arbitrator pending or, to the knowledge of Seacoast or Fourth Strect. as applicable,
threatened against Scacoast, Fourth Street or any of their respective Subsidiaries that (a) questions or would
reasonably be expected to question the validity of this Agreement, the Bank Merger Agreement or the other
agreements contemplated hereby or thereby or any actions taken or to be taken by Seacoast, Fourth Street,
or their respective Subsidiaries with respecet hereto or thereto, or (b) seeks to enjoin or otherwisce restrain
the transactions contemplated hereby or thereby. Fourth Sireet shall give Scacoast the opportunity 10
participate at its own expense in the defense or setlement of any shareholder litigation against Fourth Street
and/or its directors or affiliates relating 10 ihe transactions contemplated by this Agreement, and no such
setitement shall be agreed without Seacoast’s prior writlen consent (such consent not to be unreasonably
withheld, conditioned or detayed).

4.22 Redemption or Conversion of Fourth Street Subordinated Debentures.

(a) Fourth Street shall, and shall cause its Subsidiaries and shall use commercially reasonable
efforts to cause its and their Representatives to, take all actions necessary, appropriate or advisable 1o cither
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(1) redeem all issuced and outstanding subordinated debentures due 2026 of Fourth Street (the ~Debentures ™).
or (ii} faciliate and cause the holders of the Debentures to convert such Debentures into Fourth Street
Commen Stock. effective as of, and subject 1o and conditioned upon the oceurrence of, the Closing, in
accordance with the debentures and such other governing instruments and applicable law.

{b) In furtherance and not in limitation of the foregoing, prior to and at the Closing, Fourth
Street shall, and shall cause its Subsidiaries and shall use commercially reasonable efforts to cause its and
their Representatives to. take such actions as may be necessary, appropniate or advisable in connection with
the redemption or conversion of the Debentures and cooperate and take all such action as may be reasonably
requested by Seacoast in connection therewith, including by (i) timely submitting all requests for approval
by the applicable Regulatory Authorities and furnishing ail information conceming Fourth Street and its
Subsidiarics that Seacoast or any applicable Regulatory Authorities may request in connection with he
redemption or conversion of the Debentures, (ii) preparing and delivering notices of redemption. in forn
and substance reasonably satisfactory to Seacoast, in accordance with the Debentures and other governing
decuments, (iil) if applicable, making sufficient cash available at Closing to effect the redemption of the
Debentures. and (1v) executing and delivering all instrumens, including any related centificates, opinions
or other documeniation, reasonably required in connection with ihe redemption or conversion of the
Debentures.

4.23 No Control of Other Party's Business. Nothing contained in this Agreement
shall give Seacoast, dircely or indirectly. the right to control or direct the operations of Fourth Street or its
Subsidiaries prior to the Effective Time, and nothing contained in this Agreement shalt give Fourth Sireet,
directly ar indirecily, the right to control or direct the operations of Scacoast or its Subsidiaries prior 1o the
Effective Time. Prior to the Effective Time, cach of Seacoast and Fourth Street shall exercise, consistent
with the lerms and conditions of this Agreement, complete control and supervision over its and its
Subsidiaries’ respective operations,

ARTICLE 5
CONDITIONS PRECEDENT TO OBLIGATIONS TO CONSUMMATE

5.1 Conditions 1o Obligations of Kach Party. The respective obligations of cach Party to
perform this Agreement and to consummate the Merger and the other transactions contemplated hereby are
subject to the satistaction of the following conditions, unless waived by each Party pursuant to Scction 7,7

(D) Fourth Street Sharcholder Approval. Fourth Street shail have obtained the Fourth
Street Sharcholder Approval.

(b} Regulatory Appravals. All Regulatory Consents required by law 1o consummate the
transactions contemptated by this Agreement and the Bank Merger Agreement (the “Required Consents™) shall
(i) have been obtained or made and be in full foree and ¢ffect and all waiting periods required by Law shall
have expired, and (ii) not be subject 10 any condition or consequence that would, after the Effective Time,
have a Matenial Adverse Effect on Seacoast or any of its Subsidiarics. including Fourth Street and the Bank.

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

) Registration Statement. Fhe Registration Statement shall be effective under the
1933 Act. no stop orders suspending the effectiveness of the Registration Statement shall have been issued,
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and no action, suit. proceeding, or investigation by the SEC 10 suspend the elfectiveness thereof shall have
been imitiated and be continuing.

{c) Listing of SBC Common Stock. The shares of SBC Common Stock to be issued
to the holders of Fourth Street Common Stock upon consumimation of the Merger shall have been approved
for listing on NASDAG.

5.2 Conditions to Obligations of Scacoast. The obligations of Scaceast 1o 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 Seacoast pursuant to Section 7.7:

(a) Representations and Warranties.  The representations and  warranties of the
Company set forth in this Agreemeni, after giving effect 1o Sections 3.1 and 3.2, shall be true and correct
as of the date of this Agreement and as of the Closing Date as though made at and as of the Closing Date
{except that representations and warranties that by their terms speak specifically as of the date of this
Agreement or some other date shall be true and correct as of such date). and Scacoast shall have received
certificates. dated the Closing Date, signed on behalf of the Company by the chiel executive officer and the
chiet financial officer of Fourth Street, wo such effect.

(h) Performance of Agreciments and Covenants. Each and all of the agreements and
covenants of the Company to he performed and complied with pursuant 1o this Agreement prior to the
Effective Time shall have been duly performed and complied with in all material respects and Seacoast
shall have received centificates, dated the Closing Date, signed on behalf of the Company by the chief
exccutive officer and the chief financial officer of Fourth Sireet, 1o such effect.

(c) Corporate Authorization,  Seacoast shall have received from the Company
(1) certified resolutions of its Board of Directors and sharcholders authorizing the execution and delivery of
this Agreement and the Bank Merger Agreement and the consummation of the iransactions contemplated
hereby and thereby; (i) a certificate as to the incumbency and signatures of officers authorized to execute
this Agreement: and (iii) certificates of good standing, dated not more than three (3) Business Days before
the Closing Date. from the Secretary of State of the State of Florida and the FDIC.

(d) Consents. The Company shall have obtained all Consents required as a result of
the wransactions contemnplaied by this Agreement pursuant to the Contracis set forth in Section 3.3(b} and
Section 3.3(k) of the Company Disclosure Letter,

(e) Limitation on Dissenter’s Rights. As of the Closing Date, the holders of ne more
than five percent (3%} of Fourth Street Common Stock that is issued and outstanding shall have taken the
actions required by the FRCA to qualify their Fourth Street Common Stock as Dissenting Shares.

(f Material Adverse Effect. Since the date hereof, there shall not have occurred any
fact, circumstance or event, individually or taken together with all other facts, circumstances or events that
has had or 1s reasonably likely to have a Material Adverse Effect on Fourth Street or the Bank.

{n Tax Opinion. Seacoast shall have received a written opinion from Alston & IRird
LLP in a form reasonably satisfactory to it, dated the date of the Effective Time, substantially to the effect
that the Merger will constitute a reorgamzation within the meaning of Section 368(a) of the Internal
Revenue Code, and cach of SBC and Fourth Street will be a party to that reorganization within the meaning
of Section 368(b} of the Internal Revenue Code. In rendering such opinion, Alston & Bird LLP shall be
entitled to rely upon representations of officers of Scacoast and the Company reasonably satisfactory in
form and substance to such counsel.
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(£) Claums Letters. Seacoast shall have received from the Persons listed in Sceiion
4.17 ofthe Scacoast Disclusure Letter an executed written agreentent in substantially the form of Exhibit C.

(h} Restrictive Covenant Agreement. Each of the Persons as set forth in Section 4.18
of the Scacoast Disclosure Letter shall have entered into the Restrictive Covenant Agreement in
substantially the form of Exhibit D.

{i) Fourth Sircet Consolidated Tangible Sharcholders” Equity.  Fourth Street's
Consolidated Tangible Sharcholders™ Equity as of the cluse of business on the fifth Business Day prior to
the Closing Date shall be an amount not less than $25,250,000 and the Bank’s general allowance for foan
and lease losses shall be an amouni not less than 1.12% of wtal loans and leases outstanding.

G) Termination of Fourth Street Equity Awards. All outstanding Fourth Street Equity
Awards shall have been terminated and cashed out as provided in Section 1.7, and Fourth Street’s Board of
Directors and shareholders shall have 1aken all action necessary to terminate the Fourth Street Stock Plans
effective prior 1o the Effective Time, No Fourth Street Equity Awards, whether vested or unvested. or
obligations 1o issue Fourth Street Equity Awards. shall be outstanding as of the Effective Time.

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

h FIRPTA Cerntificate, Seacoast shall have received from Fourth Street and the
Bank. under penaltics of perjury, a ceriificate stating that cach of Fourth Street and the Bank, respectively,
is not and has not been a United States real property holding corporation, dated as of the Closing Date and
in form and substance required under Treasury Regulation Section 1.897-2(h) and as reasonably acceplable
10 Seacoast.

(m) Approval of 280G Payments. In connection with, and at the time of, the Founth
Street Meeting, the Company shall have taken all necessary actions (including oblaining any required
waivers or conserts from each disqualified individual) 1o submit to a sharcholder vote, in a manrner thas
satisfies the stockholder appraval requirements for exemption under Section 280G{b)(3)(A)i) of the
Internal Revenue Code and the regulations promulgated thereunder, the right of cach “disqualified
individual” {as defined in Section 280G of the Internal Revenue Code) to receive or retain, as applicahle,
any payments and benefits contingent on the consummation of the transactions contemplated by this
Agreement (within the meaning of Section 280G(b)(2)(A)(i) of the Code and the regulations promulgaied
thercunder) ta the extent necessary so that no such paviment or benefit received by such disqualified person
shall be deemed a “parachute payment™ (as defined in Section 280G of the Internal Revenue Code). Such
voic shall establish the disqualified individual's right to the payvment or benefits. The Company and the
sharcholders will be responsible for all liabilities and obligations related 10 the matters described in this
Section 5.2(m), including any claims by disqualificd individuals that they are entitled to payment or
reimbursement for any related excise taxes. The Company will provide to Seacoast copies of any waivers,
consents, and sharcholder information statements or disclosures relating 10 Section 280G and the
shareholder vote described in this Section 5.2(m), a reasonable period of time before disseminaling such
materials to the disqualified individuals and the Company s shareholders, and will work with Seacoast in
good faith regarding any comments provided by Seacoast thereto.

5.3 Conditions to Obligations of the Company. The obligations of the Company to perform
this Agreement and consummate the Merger and the other transactions contemplated hercby are subject 1o
the satisfaction of the following conditions, unless waived by the Company pursuant to Section 7.7:
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{a} Representations and Warranties, The representations and warranties of Scacoast
set forth in this Agreement, after giving effect to Scetions 3.1 and 3.2, shall be true and correct as of the
date of this Agreement and as of the Closing Date as though madc at and as of the Closing Daic (except
that representations and warranties that by their terms speak specifically as of the date of this Agreement
or some other date shall be true and correct as of such date) and Fourth Street shall have received a
certificate, dated the Closing Date, signed on behalf of Scacoast by a duly authorized officer of Scacoast,
to such effect.

{b) Performance of Agreements and Covenants. Fach and all of the agreements and
covenants of Seacoast to be performed and complicd with pursuant to this Agreement prior to the Effective
Time shall have been duly performed and complied with in all material respects and Fourth Street shall
have received a certificate. dated the Closing Date, signed on behalf of Seacoast by a duly authorized officer
of Seacoast. 10 such effect.

{c} Material Adverse Effect. Since the date hercof, there shall not have occurred any
fact. circumsiance or event, individually or taken together with all other facts, circumstances or events that
has had or is reasonably likely to have a Matenial Adverse Cifect on Seacoast.

(d) Tax Opinion. Fourth Street shall have received a writlen opinion from Hacker.
Johnson & Smith PA in a form reasonably satisfactory to it, dated the date of the Effective Time,
substantially to the cffect thar the Merger will constituie a reorganization within the meaning of
Section 363(a) of the Intemal Revenue Code, and cach of SBC and Fourth Street will be a party to that
reorganization within the meaning of Section 368(b) of the Internal Revenue Code. In rendering such
opinion. Hacker, Johnson, Smith PA shall be entitled to rely upon representations of officers of Seacoast
and the Company reasonably satisfactory in form and substance to such counsel.

ARTICLE &
TERMINATION

6.1 Termination. Notwithstanding any other provision of this  Agreement, and
notwithstanding Fourth Street Sharcholder Approval, this Agreement and the Bank Merger Agreement may
he werminated and the Merger and the Bank Merger abandoned at any time prior to the Effective Time:

(a) By mutual consent of the Board of Directors of Fourth Street and the Board of
Directars or Executive Committee of the Board of Directors of SBC: or

(b) By the Board of Dircetors of either Party in the event of a breach of any
representation, warranty, covenan! or agreement contained in this Agreement on the part of the other Party,
which breach would result in, if occurring or continuing on the Closing Date, the failure of the conditions
1o the terminating Parly’s obligations set forth in Sections 5.2 or 5.3, as the case dictates, and that cannot
be or has not been cured within thirty (30) days after the giving of written notice to the breaching Party
specitying the existence and nature of such breach. provided that the right to effect such cure shall not
extend beyond the date set forth in subparagraph (d) below, or

{©) By the Board of Directors of ¢ither Party in the event that (i) any Regulatory
Consent required 1o be obtained from any Governmental Authority has been denied by final non-appealable
action of such Governmental Authority, or (i) the Fourth Sireet Sharcholder Approval has not been
obtained by reason of the failure to obtain the required vate at the Fourth Street sharchoiders’ meeting
where this Agreement was presented to such sharcholders for approval and voted upon: or
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(d) By the Board of Directors of either Party in the cvent that the Merger has not been
consutumated by August 31, 2020, if the failure to consummate the ransactions contemplated hereby on or
before such date is not caused by any breach of this Agrecment by the Pany electing 1o terminale pursuant
to this Section 6.1(d); or

(c) By the Board of Directors of SBC in the cvent that (i) Fourth Street has withdrawn.
qualified or modificd the Fourth Swreet Directors” Recommeendation in a manner adverse to Seacoast or
shall have resolved to do any of the foregaing, (ii) Fourth Strect has failed 1o substantially comply with its
obligations under Sections 4.5 or 4.12, or (iii) the Board of Directors of Fourth Street has reconumended.
endersed. accepted or agreed 1o an Acquisition Proposal; or

(0 By the Board of Directors of Fourth Street in the event that (i) the Board of
Dircciors of Fourth Street has determined in accordance with Section 4.12 that a Superior Proposal has
been made with respect 10 it and has not been withdrawn, and (ii) neither Fourth Street nor any of its
Representatives has failed to comply in all material respeets with Section 4.12; or

(2 By the Board of Dircctors of SBC if holders of more than five percent {5.0%) in
the aggregate of the outstanding Fourth Street Common Stock shall have voted such shares against this
Agreement or the Merger at any mecting called for the purpose of voting thereon and shall have given
notice of their intention to exercise their dissenters’ rights in accordance with the FBCA: or

(h) By the Board of Directors of Fourth Street in the event the Board of Directors of
Fourth Street so determines by the entire Board of Direciors of Fourth Street, at any time during the five
(5)-day period commencing with the Determination Date (as defined below), if both of the following
conditions are sausiicd:

(1) the number obtained by dividing the Average Closing Price by the Starting
Price (cach as defined below) (the "Buyer Ratio ™) shall be less than 0.85; and

(i) (x) the Buyer Ratio shall be less than (y) the number (the “Index Ratio™)
obtained by (A} dividing the Final Index Price by the Initial [ndex Price (cach as defined below).
and (B) subtracting 0.20 from the quotient in clause (ii){y)(A):

subjeet, however, to the following three (3) sentences. [ Fourth Street elects to exercise the termination
right pursuant to this Section 6.1{h}, Founth Street shall give written notice to Seacoast not later than the
end of the five (3)-day period referred to above (provided that such notice of election to terminate may be
withdrawn at any time within the aforementioned five (3)-day period). During the five (3)-day period
conumencing with its receipt of such notice, Scacoast shall have the option 1o increase the consideration to
be received by the holders of Fourth Strect Common Stock hereunder, by adjusting the Merger
Consideration (calculated 10 the nearest one ten-thousandth (1/10,000)) 1o equal the lesser of (x) the quotient
(rounded 1o the nearest one ten-thousandth (1/10,000)) of (A) the product of (1) the Swarting Price,
multiplied by (2) 0.85. and further multiplied by (3) the Merger Consideration (as then in cffect}, divided
by (B) the Average Closing Price, and (y) the quotient (rounded 1o the nearest one ten-thousandih
(1710,000)) of (A) the product of (1) the Index Ratio, multiplied by (2} the Merger Consideration (as then
in ¢ffect). divided by (B) the Buyer Ratio. If Seacoast so clects within such five (3)-day period, it shall give
prompt written notice to Fourth Street of such election and the revised Merger Consideration, whereupon
no termination shall have occurred pursuant to this Section 6.1 {h), and this Agreement shall remain in effect
int accordance with its terms (except as the Merger Consideration shall have been so modified),

For purposcs of this Section 6.1(h), the following terms shall have the meanings indicated:
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“Average Closing Price”™ means the average of the VWAP of SBC Cominon Stock during
the 1en (10) consecutive full Trading Days ending on the Trading Day prior to the Determination Dare,

“Determination Date” means the later of (1) the date on which the last Regulatory
Approval is obtained withoul regard to any requisite waiiing peried or (11) the date on which the Fourth
Street Sharcholder Approval is obtained.

“Final Index Price” means the average of the Index Prices for the ten (13} consceeutive
Trading Days ending on the Trading Day prior to the Determination Date.

“Index Group” means the Nasday Bank Index or, if such index is not available, such
substituie or similar index as substantially replicates the Nasdaq Bank Index.

“Index Price”™ means the closing price on any given Trading Day of the Index Group.

“Initial Index Price™ means the average of the Index Prices for the ten (10) consceutive
Trading Days ending on the last Trading Day immediately preceding the date of the first public
announcement of entry info this Agreement.

“Starting Price™ means 529,39,

If SBC or any company belonging in the Index Group declares or effects a stock dividend.
reclassification, recapitalization, split-up. combination, exchange of shares or similar transaction between
the date of this Agreement and the Determination Date, the prices for the SBC Commeon Stock or the
common siock of such other company. as the case may be, shall be appropriately adjusted for the purposes
of applying this Section 6.1(h).

6.2 Effect of Termination. In the event of the termination and abandonment of this
Agreement pursuant 1o Scction 6.1, this Agreement shall become void and have no effect, and none of
Seacoast, the Company, any of their respective Subsidiaries, or any of the officers or direciors of any of
them, shall have any Liability of any nature whatsoever hereunder or in conjunction with the transactions
contemplated hereby. except that (1) the provisions of Section 4,10(b), Article 6 and Article 7 shall survive
any such termination and abandonment. and (i) a termination of this Agreement shall not relieve the
breaching Party from Liability for an uncured willful breach of a representation, warranty, covenant, or
agreement of such Party contained in this Agreement.

ARTICLE 7
MISCELLANEOQUS
7.1 Definitions.
(a) Except as otherwise provided herein, the capitalized terms set forth below shall

have the following meanings:

“1933 Act” shall mean the Sccurities Act of 1933, as amended, and the rules and
regulations thereunder.

“1934 Act” shall mean the Secunitics Exchange Act of 1934, as amended. and the
rules and regulations thereunder,
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“Acquisition Proposal” shall mean, other than the transactions contemplated by
this Agreement. any written offer. proposal or inquiry relating 1o, or any third party indication of
interest in, (1) any acquisition or purchase, direct or indirect. of 25% or more of the consolidated
assets of Fourth Street and its Subsidiarics or 25% ar more of any class of equity or voting securities
of Fourth Street or the Bank, (ii) any tender offer (including a self-tender offer) or exchange offer
that, if consummated, would result in or would reasonably be expected to result in such third party
beneficially owning 25% or more of any class of equity or voting securities of Fourth Street or the
Bank, {iii)a merger, consolidation, share exchange, business combination, reorganization,
recapitalization, liquidation, dissolution or other similar transaction involving Fourth Street or any
of 1ts Subsidiarics. or (iv) any other transaction the consummation of which could reasonably he
expected to impede, interfere with, prevent or materially delay the Merger or that could reasonably
be expected to dilute materiatly the benetits to Seacoast of the transactions contemplated hereby.

“Affiliate™ of a Person shall mean (1) any other Person dircctly, or indirectly
through one or more intermediaries, controlting. controlled by or under common control with such
Person or (ii) any director, partner or officer of such Person or, for any Person that is a limited
liability company, any manager or managing member thercof. For purposes of this definition,
“control” (and its derivatives) shall mean the possession. directly or indirectly. of the power 10
direct or causc the direction of the management and policies of a Person, whether through
ownership of cquity, voting or other interesis. as trustee or executor. by contract or otherwise.

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

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

“Business Day " shall mean any day that NASDAGQ is normally open for trading
for a full day and that 1s not a Saturday, a Sunday or a day on which banks in New York, New York
are authorized or required to close for regular banking business.

“Confidentiality Agreement™ shall mean that certain Confidentiality Agrecment,
dated September 11, 2019, by and between Scacoast and Fourth Street,

“Consent™ shall mean any conscr, approval. authorization, clearanee, exemption,
waiver, or similar affirmation by any Person pursuant to any Contract, Law, Order, or Permit.

“Consolidated Tangible Shareholders’ Equity™ shall mean as to Fourth Street
as of the close of business on the fifih (Sth) Business Day prior to the Closing Date (the “Measuring
Date™). the consulidated shareholders™ equity of Fourth Street as set forth on its balance sheet on
the Measuring Date calculated in accordance with GAAP and including the recognition of or
accrual for all Permitied Expenses paid or incurred, or projected 1o be paid or incurred {including
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any stock option cash payments), in connection with this Agreement and the transactions
contemplated by it, excluding (1) any change related to recapture of any of the allowance for loan
and lease losses following the date of this Agreement and receipt of any related regulatory approvai,
and (i1) all intangible assets (the Parties agree that mortgage servicing righis are not an intangible
assct). and minus any unrcalized gains or plus any unrealized losses (as the case may be) in such
PParty’s Subsidiaries™ securities portfolio due to mark-to-market adjustments as of the Measuring
Date. The calculation of Consolidated Tangible Shareholders™ Equity shall be delivered by Fourth
Street 1o Scacoast, accompanied by appropriate supporting detail, no later than ten days prior to the
Closing Date, and such calculation shall be subject to verification and approval by Seacoast, which
approval shall not be unreasonably withheld.

“Contract™ shall mean any written or oral agreement, arrangement, commilment,
contract, indenture, instrument, lease, understanding, note, bond, license, mortgage, deed of trust
or undertaking of any kind or characier to which anv Person is a party or that 1s binding on anv
Person or 1ts capital stock, assets, or business.

“Default™ shall mean (1) any breach or violation of or default under any Comract,
Law, Order, or Permut. (11} any oceurrence of any event that with the passage of time or the giving
of notice or both would constitute a breach or vielation of or default under any Contract, Law,
Order. or Permit, or (1) any occurrence of any event that with or without the passage of time or
the giving of notice would give risc to a right to terminate or revoke, change the current terms of,
or renegoliate. or to accelerate, increase. or impose any Liability under, any Contraci, Law, Order,
or Permit.

*Dissenting Shares™ shall mean shares of Fourth Street Common Stock that are
owned by shareholders that properly demand and exercise their dissenters™ rights and who comply
in all respeets with the provisions of Section 6071301 10 607.1340 of the FBCA.

“Environmental Laws” shall mean all Laws relating 1o pollution or protection of
human health or the environment (including ambient air, surface water, ground water, land surface,
or subsurface strata) and which are administered, interpreted, or enforced by the United States
Environmental Protection Agency and state and local agencies with jurisdiction over, and including
common Law in respect of, polluion or protection of the environment, including the
Comprchensive Environmmental Response, Compensation and Liability Act, as amended. the
Resource Conservation and Recovery Act, as amended, and other Laws relating to emissions.
discharges. releases, or threatened releases of any Hazardous Material. or otherwise relatdng to the
manufacture, processing, disiribution, usc, treatment, storage, disposal. transport. or handling of
anv Hazardous Material, including all requirciments for permits, licenses and other authorizations
that may be required.

“ERISA Affiliate™ of any Person means any enuty that 1s, or at any relevant tume
was, 8 member of (i) a conirolled group of corporations (as defined in Section 4 14(b) of the Internal
Revenue Code), (i) a group of trades or businesses under common control (as defined in
Section 414(c) of the Internal Revenue Code) or (iti) an affiliated service group (as defined under
Section 414(m) of the Internal Revenue Code or the regrulations under Section 414(o) of the Internal
Revenue Code) with such Person.,

“ERISA Plan” shall mean anv Benefit Plan that is an “emplovee welfare benefit
plan.” as that term is defined in Sectuion 3(1) of ERISA. or an “employee pension benefit plan.” as
that term is defined in Section 3(2) of ERISA.
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*Exchange Ratio” shall mean (.1273.

“Exhibits™ A through D. inclusive, shail mean the Exhibits so marked, copies of
which are attached to this Agreement. Such Exhibits are herchy incorporated by reference herein
and made a part hercol, and may be referred to in this Agreement and any other related instrument
or document without being attached hereto.

“Facilities™ shall mean all buildings and improvements on the Property of any
Person.

*“FBCA®™ shall mean the Florida Business Corporation Act,
“FIMC™ shall mean the Federal Deposit Insurance Corporation.
*FINRA" shall mean the Financial Industry Regulatory Authority,

“Federal Reserve Board™ shall mean the Beard of Governors of the Federal
Reserve Systen.

“Financial Statements” shail mean (i) the consolidated balance sheets (including
related notes and schedules, if any) of a Party and its Subsidiaries as of September 30, 2019, and
as of December 31, 2018 and 2017, and the related consolidated statements of operations, cash
flows {as to annual financial statements only), and shareholders” equity and comprehensive income
(loss} (including related notes and schedules, if any) for the nine months ended September 30, 2019
and for each of the three years ended December 31, 2016, 2017 and 2018, as delivered by such
Party 1o the other Party or as filed or 1o be filed by such Party in its SEC Reports. and (ii} the
consolidated balance sheets of such Pany and its Subsidiaries (including related notes and
schedules, 1f any). and related statements of operations, cash flows {as to annual financial
statements enly). and sharcholders’ equity and comprehensive income (loss) (including refated
notes and schedules. if any) filed with respeet to periods ended subsequent to December 31, 2018,
Financial Statements will also include balance sheets and income statements delivered by Fourth
Street to SBC prior to the Effective Time for cach subsequent quarter-cnd,

“Fourth Street Common Stock” shall mecan the $1.00 par value per share
common stock of Fourth Strect.,

“Fourth Street Equity Award™ shall mean an award. prant, unit. option o
purchase, or other right to receive a share or shares of Fourth Street Common Stock and shall
specifically include any restncted stock awards.

*“Fourth Street Sharcholder Approval™ shall mean the approval of this
Agreement by the holders of at least a majority of the outstanding shares of the Company Common
Stock,

“Fourth Street Stock Plan™ shall mean any cquity compensation plan, stock
purchase plan, incentive compensation plan. or any other Benefit Plan under which Fourth Street
Equity Awards have been or may be issued.

“Fourth Street Target Consolidated Tangible Sharcholders® Equity™ shall
mean no less than 525,250,000,
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“GAAPY shall mean accounting principles generally accepted in the United States
of America, consistently applied during the periods involved.

“Governmental Authority” shall mean cach Regulatory Authority and any other
domestic or foreign court, administrative agency. commission or other governmenial authority or
instrumentality (including the staff thereof). or any industry sclf-regulatory authority (including the
staft thereof).

*Hazardous Material” shall mecan (1) any hazardous substance, hazardous material,
hazardous waste, repulated substance, or toxic substance (as those terms are defined by any
applicable Environimental Laws), and (11) any chemicals, pollutants, contaminants, petroleum,
petroleum products that are or become regulated under any applicable local. state, or federal Law
(and specifically shall include asbestos requiring abatement, removal, or encapsulation pursuant to
the requirements of governmental authorities and any polyehlorinated biphenyls).

“HSR Act™ means the Hart-Scott-Rodine Antitrust Improvements Act of 1976, as
amended. any successor statute thereto, and the rules and regulations promulgated thereunder.

“Intellectual Property™ shall mean (i) any patents, copyrights, irademarks,
service marks. mask works or similar rights throughout the world, and applications or registrations
for any of the faregoing, (ii) any proprietary interest. whether registered or unregistered, in know-
how, copyrights. trade secrets, database rights, data 1n databascs, website content, inventions,
invention disclosures or applications, software (including source and object code). operating and
manufacturing procedures. designs. specifications and the like, (ifi) any proprictary interest in anv
sinular intangible asset of a technical, scientific or creative nature, including slogans, logos and the
like and (iv) any proprictary interest in or to any documenis or other tangible media containing any
of the foregoing. -

*“Internal Revenue Code™ shall mean the Internal Revenue Code of 1986, as
amended. any successor statute thereto, and the rules and regulations thercunder.

“Knowledge™ of any Party or **known to™ a Party and any other phrases of similar
import means. with respect 10 any matter in question relating to a Party, i any of the Chairman of
the Board. Chict Exccutive Officer, President, Chief Operating Officer, Chief Financial Officer or
General Counsel of such Party have actual knowledge of such matter. afier due inquiry of their
direct subordinates who would be likely t0 have knowledge of such matier.

“Law(s)” shall mean any code. law (including anv rule of common law),
ordinance, regulation, rule, or statute applicable to a Person or its assets, Liabilittes, or business.
including those promulgated. interpreted, or enforced by any Governmental Authority.

“Liability™ shall mean any direct or indireet, primary or sccondary, lability.
indebtedness, obligation. penalty, cost. or expense (including costs of investigation, collection. and
defense), claim. deficiency, or guaranty of any 1ype, whether accrued. absolute or contingent.
liguidated or unliquidaied, matured or unmatured, or otherwise,

*Lien™ shall mean any mortgage, pledge, reservation, restriction {other than a
restriction on transfers arising under the Securities Laws). seeurity interest, lien, or encumbrance
of any nature whaisoever of, on. or with respect 1o any property or property interest, other than
Liens for property taxus not yet duc and payable.
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“Litigation™ shall mean any action. arbitration, cause of action, claim. complaint,
criminal prosceution, demand letter, govermmental or other examination or investigation, hearing,
inquiry, administrative or other procceding, or notice (written or oral) by any Person alleging
potential Liability, but shall notinclude claims of entilement under any Benefit Plans that are made
or received in the ordinary course of business,

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

“(}CC" shall mean the Office of the Comptroiler of the Currency.

*Order™ shall mean any administrative decision or award, decree. injunction.
Judgment, order. quasi-judicial decision or award, ruling, or writ of any federal. state, local, or
foreign or other court, arbitrator, mediator, tribunal. administrative agency, or Guvernmental
Authority.

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

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

“Permit” shall mean any federal, state. local, and foreign governmental approval,
authorization, certificate, easement, filing, franchise, license, or permit from Governmental Authorities
that are required for the operation of the businesses of a Person or its Subsidiaries.

“Permitted Expenses™ shall incan (1) the reasonable expenses of Fourth Street and
the Bank incurred in connection with the Merger and the Bank Merger (including fees and expenses
of aworneys. accountants or other consultants as set forth in Section 7.1(b) of the Scacoast
Disclosure Letter), and (it) the fee payvable to Fourth Street’s financial advisor in accordance with
the engagement letter disclosed 1o Scacoast prior to the execution of this Agreement.

“Permitted Liens™ shall mean (1) Liens for current Taxes and assessment not vet past
due or the amount or validity of which is being contested in good faith by appropriate proceedings, (ii)
mechanics”. workmen's, repainman’s. warchousemen’s and carrier's Liens arising in the ordinary
course of business of FFourth Street or any of its Subsidiaries consistent with past practice, or (i)
restrictions on transfers under applicable securitics Laws,

“Person™ shall mean any natural person or any legal, commercial, or governmental
entity, including, a corporation, general partnership, joinl venture, limited partnership, limited
liability company. trust, business association. or person acling in a representative capacity. as well
as any syndicate or group that would be deemed to be @ person under Section 13{d)(3) of the 1934
Acl,

“Property” shall mean all real property leased or owned by any Person and i1s
Subsidiaries. cither currently or in the past.

“Proxy Statement/Prospectus™ shall mean the proxy statement and other proxy

selicitation materials of Fourth Street and the prospectus of SBC constituting a part of the
Registration Statenent.
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“Registration Statement™ shall mean the Registration Statement on Form S-4, or
other appropriate form, including any pre-cffective or post-effective amendments or supplemenis
thereto, filed with the SEC by SBC under the 1933 Act with respect 1o the shares of SBC Comimon
Stock to be issued 1o the sharcholders of Fourth Street in connection with the transactions
contemplated by this Agreement.

“Regulatory Authorities™ shall mean, collectively, the Federal Trade Commission,
the United States Department of Justice, the Federal Reserve Board, the OCC, the FFDIC. the
Consumer Financial Protection Bureau, the Internal Revenue Service, NASDAQ. all federal and state
regulatory agencies having junsdiction over the Partics and their respective Subsidiaries, FINRA,
and the SEC (including, in cach case, the staff thercof),

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

“Rights” shall mecan, with respeet to any Person, securities, or obligations
convertible into or exercisable for, or giving any other Persen any right to subscribe for or acquire,
or any options, calls, restricted stock, deferred stock awards, stock units, phantom awards, dividend
cquivalents. or commitments relating 1o, or any siock appreciation right er other instrument the
value of which is determined in whole or in part by reference to the market price or value of, shares
of capital stock of such Person, whether vested or unvested or exercisable or unexercisable, and
shall include the Fourth Street Equity Awards.

“SBC Common Stock™ shatl mean the $0.10 par value per share common stock
of SBC.

*“SEC™ shall mean the United States Seeurities and Exchange Commission or any
suceessor thereto,

“SEC Reports™ shall mean all forms, proxy statements, registration statements,
reports, schedules, and other documents filed, or required to be filed, by a Party or any of its
Subsidiaries with the SEC.

“Securities Laws™ shall mean the 1933 Acy, the 1934 Act, the [nvesunent Company
Act of 1940, the Investment Advisers Act of 1940, and the Trust Indenture Act of 1939, cach as
amended. state securities and “Blue Skyv™ Laws. including in each case the rules and regulations
thereunder,

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

“Superior Proposal”™ means any bona fide, unsolicited, written Acquisition
Proposal for at least a majority of the outsianding shares of Fourth Street Common Stock on terms
that the Board of Directors of Fourth Street concludus in good faith to be more favorable from a
financial point of view 1o its sharcholders than the Merger and the other transactions contemplated
by this Agreement (including the terms, if any. proposed by Seacoast to amend or modify the terms
of the transactions contemplated by this Agreement), (1) after receiving the writien advice of its
financial advisor (which shall be a nationally recognized investment banking firm. Seacoast
acknowledging that Hovde Group is a nationally recognized investment banking firin), (2) after
taking into account the likelihood of consummation of such transaction on the terms sct forth

53
LEGALUZ/304 14560V



therein (as compared to. and with due regard for. the terms herein) and (3) after taking into account
all tegal (after consultation with the written advice of outside counsel), financial (including the
financing terms of any such proposal), regulatory and other aspects of such proposal and any other
relevant factors permited under applicable Law.

“Tax™ or “Taxes™ shall mean all federal, state. local, and foreign 1axes. charges,
fees. levies, imposts, dutics, or other like assessments, including assessments for unclaimed
property, as well as income, gross receipls, excise, employment, sales, use, transfer, intangible,
recording. heense, payroll, franchise, severance, documentary, stamp, occupation, windfall profits,
environmental, federal highway use, commercial rent, customs duties, capital stock, paid-up
capital, profuts, withholding. Social Security, single business and uncmployment, disability, real
property, personal property, registration, ad valorem, value added, alternative or add-on minimum,
cstimated. or other tax or govermmental fee of any kind whatsoever, or any amount in respect of
unclaimed propenty or escheat, impesed by or required 1o be paid or withheld by the United States
or any state. local, or foreign government or subdivision or agency thereof, whether disputed or
not, including any related interest, penalties. and additions imposed thercon or with respect thercto,
and including any liability for Taxes of another Person pursuant to a contract, as a result of being
amember of an affiliated or combined or unitary group, as a transferee or successor. under Treasury
Regulation Section 1.1502-6 or analogous provision of state, local or foreign Law or otherwise.

“Tax Return™ shall mean any report, return, declaration, claim for refund, or
information return or statement relating to Taxes, including any associated schedules, forms.
attachments or amendments and any related or supporting information, estimates. clections, or
statements provided or required to be provided 1o a Taxing Authority in connection with Taxcs,
including any return of an Affiliated or combined or unitary group that includes a Party or its
Subsidiaries and including without limitation any estimated 1ax return,

“Taxing Authority” shall mean any federal, siate, local. municipal. foreign, or
other Governmental Authority, instrumentality. commission. board or body having jurisdiction
over the Parties to impose or collect any Tax,

“Technology Systems” shall mean the electronic data processing, information,
record keeping, communications. telecommunications, hardware, third-party software, networks,
peripherals, portichio trading and computer systems, including any outsourced systems and
processes, and Intellectual Property used by Fourth Street and the Bank.

“Termination Fee” shall mean $2,900.000.
“VWAP™ shall mean the daily volume weighted average price of SBC Common

Stock on the NASDAQ Stock Market or such other exchange or market on which the SBC Common
Stock is then listed or quoted for trading on the day in question.
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(b)

referenced sections;
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The terms set forth below shall have the meanings ascribed thereto in the

Affordable Care Acto.....................
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Articles of Merger. o
ALICCINCI ccov e
Bank ..o
Bank Merger ...
Bank Muerger Agrecment .,
Change in Recommendation
CIOSINE ..o
Closing Date ...
COmpany ...
Company Regulatory Agreement ..o
Covered Employees ...
Covered Parties...........

Dissenting Sharcholder..........oo
Effective Time o
Exchange Agent....
Exchange Fund ...
Excluded Shares.........ooo
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Fourth Street Latest Balance Sheet. oo
Fourth Street Meeting. ...
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Indemnification Notice ...
Indemnified Pary ...
Indemnified Parties ...
Material Adverse Effect. ...
Measuring Date. ...
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OCC e

Repulatory Consents
Required Consents ...
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Shareholder Support Agreement.............
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Surviving Bank ..o
Surviving Corporation ...
Takeover Laws
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(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.” The words “hereby.”
“herein.” “hereof” or “hereunder.” and similar terms are (o be deemed 1o refer to this Agreement as a whole
and not to any specific scction.

7.2 Non-Survival of Representations and Covenants. Except for Articles 1 and 2, Section 4,13
and this Anticle 7, the respective representations, warranties, obligations, covenants, and agreements of the
Partics shall be deemed only 1o be condinions of the Merger and shall not survive the Effective Time.

7.3 Expenses.

{(a) Except as otherwise provided in this Section 7.3 or in Section 7.4, each of the
Partics shall bear and pay all dircet costs and expenscs incurred by it or on its behalf in connection with the
transactions contemplated hereunder, including filing, registration, and application fees, printing fees, and
fecs and expenses of its own financial or other consultants, investment bankers, accountants. and counsel,
excepl that Seacoast shall bear and pay the filing fees pavable in connection with the Registration Statement
and the Proxy Statement/Prospectus and one half of the printing costs incurred in connection with the
printing of the Registration Statement and the Proxy Statement/Prospectus.

(b Nothing contained in this Scetion 7.3 or Section 7.4 shall constitute or shall be
deemed to constitute liquidated damages for the willful breach by a Party of the terms of this Agreement or

otherwise limat the rights of the non-breaching Party.

7.4 Termination Fee.

(a) In the event that (A) (i) cither Party terminaies this Agrecement pursuant to
Section 6.1(e)(11), or (i) SBC terminates this Agreement pursuant 1o Scction 6.1(b), as a result of a willful
breach of a covenant or agreement by Fourth Street or the Bank. or pursuant to Scctions 6.1{c){(i) or
6.1(e)(ii). (B} at any time after the date of this Agreement and prior 10 such termination Fourth Street shall
have received or there shall have been publicly announced an Acquisition Proposal that has not been
formally withdrawn or abandoned prior to such termination. and (C) within twelve (12) months following
such termination, Fourth Street consummates a transaction or enters into a definitive agreement or letter of
intent 15 entered into by Fourth Street with respect to an Acquisition Proposal, Fourth Street shall pay
Scacoasi the Termination Fee within five (3) Business Days after the date it hecomes payable pursuant
hereto, by wire transfer of immediately available funds; provided that for purposes of this Section 7.4(a)
all references in the definition of " Acquisition Propusal”™ w "23% shall be to ~"30%".

(b) In the event that SBC terminates this Agreement pursuant to Section 6.1(e)(iii).
Fourth Street shall pay 1o Seacoast the Termination Fee within five (3) Business Days afier the date this
Agreement is terminated, by wire transfer of immediately available funds. In the event that Fourth Street
terminates this Agreement pursuant 10 Section 6. 1), Fourth Street shall pay to Seacoast the Termination
Fee on the date this Agreement is terminated, by wire transfer of immediately available funds.

{©) Fourth Street and the Bank hereby acknowledges that the agreements contained in
this Section 7.4 are an integral part of the transactions contemplated by this Agreement and that, without
these agrecments, Scacoast would not enter into this Agreement. 1n the event that Fourth Street fails to pay
when due any amount payable under this Section 7.4, then (i) Fourth Street shall reimburse Seacoast for all
costs and expenses (including disbursements and reasonable fees of legal counsel) incurred in connection
with the coilection of such overdue amount. and (ii) Fourth Sireet shatl pay to Seacoast interest on such
overdue amount (for the period commencing as of the date such overdue amount was originally required 1o
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be paid and ending on the date such overdue amount is actually paid in full) at a rate per annum equal to
five percent (3%) over the "prime rate” {as published in the "Money Rates™ columin in The Wall Streer
Jowrnal or, if not published therein, in another national financial publication selected by Scacoast) in effect
on the date such overdue amount was originally required to be paid.

() Assuming Fourth Street and the Bank are not in breach of their obligations under
this Agreement. including Scctions 4.3 and 4.12, then the payment of the Termination Fee shall fully
discharge Fourth Sireet and the Bank from and be the sole and exclusive remedy of Scacoast with respect
to. any and all losses that may be suffered by Scacoast based upon, resulting from or rising owt of the
cireumstances giving rise to such termination of this Agreement under Section 7.4(a) or 7.4(b). In no event
shall Fourth Street be required to pay the Termination Fee on more than one occasion.

7.5 Entire Agreement. Lxcept as otherwise expressly provided hercin, this Agreement
(including the Company Disclosure Letter, Seacoast Disclosure Letter and the Exhibits) constitutes the
entire agreement between the Parties with respect 1o the transactions contemplated hereunder and
supersedes all prior arrangements or understandings with respect thereto. written or oral, other than the
Confidentiality Agrecmient, which shall remain in effect.  The representations and warranties in this
Agreement are the product of negotiations ameng the Parties hereto and are for the sole benefit of the
Paniies. Any inaccuracies in such representacions and warranties are subject to waiver by the Parties hereto
in accordance herewith without notice or hability to any other Person.  In some instances, the
representations and warranties in this Apreement may represent an alloeation among the Parties hereto of
risks associated with particular matiers regardless of the knowledge of any of the Panies hercto.
Consequently, Persons other than the Parties may not rely upon the representations and warranties in this
Agrcement as characterizations of actual facts or circumsiances as of the date of this Agreement or as of
any other date.  Notwithstanding any other provision hercof to the contrary, no consent. approval, or
agreement of any third party beneficiary will be required to amend. modify or waive any provision of the
Agreement. Except for (a) the Indemnified Parties” rights under Section 4,13, and (b) if the Effective Time
occurs, the night of the holders of Fourth Street Common Stock to receive the Merger Consideration payable
pursuant to this Agreement. nothing in this Agreement expressed or implicd, is intended to confer upon any
Person, other than the Partics or their respective successors, any rights, remedies, obligations. or liabilities
under or by reason of this Agreement,

7.6 Amendments. Before the Effective Time. this Agreement (including the Company
Disclosure and the Exhibits) may be amended by a subsequent writing signed by each of the Partics, whether
before or after the Fourth Sireet Sharcholder Approval has been obtained. except to the extent that any such
amendment would require the approval of the sharcholders of Fourth Sirect. unless such required approval
15 obtained.

1.7 Waivers.

(a) Prior 1o or at the Effective Time, cither Party shall have the right to waive any
Default in the performance of any term of this Agreement by the other Party. to waive or extend the time
for the compliance or fulfillment by the other Party of any and all of such other Party’s obligations under
this Agreement, and to waive any or all of the conditions precedent 1o its abligations under this Agreement,
except any condition which. il not satisficd, would result in the violation of any Law, No waiver by a Party
shall be effective unless in writing signed by a duly authorized officer of such Party.

(b} The failure of any Party at any time or times to reguire performance of any
provision hereofl shall in no manner atfeet the right of such Panty at a later time to enforce the same or any
other provision of this Agreement. No waiver of any condition or of the breach of any term contained in
this Agreement in one or more instances shall be deemed to be or construed as a further or comtinuing
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waiver of such condition or breach or a waiver of any other condition or of the breach of any other term of
this Agreement.

7.8 Assignment. Except as expressly contemplated hereby, neither this Agreement nor any of
the nights, interests, or obligations hereunder shall be assigned by any Party hereto (whether by operation
of Law or otherwise) without the prior wrnitten consent of each other Partv.  Subject to the preceding
sentence, this Agreement will be binding upon, nure to the benefit of, and be enforceable by the Parties
and their respective successors and assigns.

7.9 Notices. All notices or other communications which are required or permitted hereunder
shall be in writing and suffictent if delivered by hand, by facsimile or electronic transmission. by registered
or certified mail, postage pre-paid, or by courier or overnight carrier, to the Persons wt the addresses set
forth below (or at such other address as may be provided hercunder). and shall be decmed to have been
delivered as of the date so delivered:

Seacoast; Seacoast Banking Corporation of Florida
313 Colorado Avenue
Stuart. Florida 34994
Telecopy Number: (772) 288-6086

Atention: Dennis Hudson

Copy to Counsel {which

shall not consutute notice): Alston & Bird LLP
1201 West Peachtree Street
Atlanta, Georgia 30309
Telecopy Number: (404) 881-7777

Attention; Randolph A. Moore 111

Company: Fourth Strect Banking Company
1200 Fourth Street, North
Saint Petersburg, Florida 33701

Attention: Cathy P. Swanson

Copy to Counsel (which

shall not constitute notice): Smith Mackinnon, PA
255 South Orange Avenue, Suite 1200
Crlando. Florida 32801

Auention: Jack P. Greeley, Esq.

7.10  Governing Law. This Agreement shall be governed by and construed in accordance with the
Laws of the State of Florida, without revard to any applicable principles of conflicts of Laws that would result
in the application of the law of another junisdiction, except that the Laws of the United States shall govern the
consummation of the Bank Merger.

7.11  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. The exchange of copies of this Agreement and of signature pages by facsimile or clecironic
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transimission shall constitute cffective execution and delivery of this Agreement as 1o the Parties and may
be used in lieu of the original Agreement for all purposes. Signatures of the Parties transmitied by facsimile
or electronic transmission shall be deemed to be their onginal signatures for all purposes.

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

7.13  Interpretations. Neither this Agreement nor any uncertainty or ambiguity herein shall be
construed or resolved against any Party, whether under any rule of construction or vtherwise. No Party 1o
this Agreement shall be considered the drafisman, The Parties acknowledge and agree that 1this Agreement
has been reviewwed, negotiated, and accepted by all Parties and their attorneys and shall be construed and
interpreted aceording to the ordinary meaning of the words used so as fairly 1o accomplish the purposcs and
intentions of the Partics.

7.t4  Severability. [f any term or provision of this Agreement is determined by a court of
competent jurisdiction to be invalid, void or unenforceable, the remaining provisions hercof. or the
application of such provision to Persons or circumnstances other than those as to which it has been held
tnvalid or unenforceable, shall cemain in full force and effect and in no way be affecied, impaired or
invalidated thereby, so long as the economic or legal substance of the transaciions contemplated herehy is
not affected in any manner matenally adverse to any Party. Upon such determination, the Parties shall
negotiate in good faith i an cffort to agree upon a suntable and equitable substitute provision to effect the
original indent of the Partics.  If any provision of this Agreement is so broad as to be unenforceable, the
proviston shall be interpreted 1o be only so broad as is enforceable.

7.15  Attornevs’ Fees.

In any action at law or suit in equity to enforce this Agreement or the rights of any of the Parties
hereunder, the prevailing Party in such action or suit shall be entitled to receive its reasonable attorneys’
fees and costs and expenses incurred in such action or suit.

7.16  Specific Performance. The Partics agree that irreparable damage would occur it any
provision of this Agreement were not performed in accordance with the terms hereoi and that, except as set
forth in Section 7.4(d) of this Agreement, the Parties shall be emitled 1o specific performance of the tenms
hereof, in addivion 1w any other remedy o which they are entidled at law or in equity. Further, no Party has
any requirement 1o post a bond or other security before it can obiain specific performance.

7.17.  Waiver of Jury Trial.

THE PARTIES HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE
ANY RIGHT THAT ANY PARTY MAY HAVE TO TRIAL BY JURY IN RESPECT OF ANY
PROCEEDING. LITIGATION OR COUNTERCLAIM BASED ON, OR ARISING OUT OF, UNDER
OR IN CONNECTION WITH THIS AGREEMENT OR ANY COURSE OF CONDUCT, COURSE OF
DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY.
[F THE SUBJECT MATTER OF ANY LAWSUIT [S ONE IN WHICH THE WAIVER OF JURY TRIAL
IS PROHIBITED, NO PARTY TO THIS AGREEMENT SHALL PRESENT AS A NONCOMPULSORY
COUNTERCLAIM IN ANY SUCH LAWSUIT ANY CLAIM BASED ON. OR ARISING QUT OF.
UNDER OR IN CONNECTION WITH THIS AGREEMENT. FURTHERMORE, NO PARTY TO THIS
AGREEMENT SHALL SEEK TO CONSOLIDATE ANY SUCH ACTION IN WHICH A JURY TRIAL
CANNOT BE WAIVED.
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IN WITNESS WHEREOF, cach of the Parties has caused this Agreement 10 be exccuted on its
behalf and its seal to be hereunto affixed and attested by officers thereunto as of the dav and year first above
writien.

SEACOAST BANKING CORPORATION OF

FILORIID
e

Dennis S. Hudson, TH
Chief Executive Officer

By:

SEACOAST NATIONAL BANK

Dennis S. I-Iudson‘, il
Chief Executive Officer

FOURTH STREET BANKING COMPANY

By:

Cathy P. Swanson
Chief Exccutive Officer

FREEDOM BANK

By:
Cathy P. Swanson
Chief Executive Officer

[Signature Page to Agrecment and Plan of Merger)
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IN WITNESS WHEREOQF, each of the Parties has caused this Agreement to be executed on its
behalf and its seal to be hereunto affixed and attested by officers thereunto as of the day and year first above
written.

SEACOAST BANKING CORPORATION OF
FLORIDA

By:

Dennis S. Hudson, i1
Chief Executive Qfficer

SEACOAST NATIONAL BANK

By:
Dennis 8. Hudson, 11
Chief Executive Officer

FOURTH STREET BANKING COMPANY

By: 44@144 AU“/“’W[V{—

Cathy P. Swanson
Chief Exccutive Officer

FREEDOM BANK

By: é—%@w /!?wzzﬁ“/%

Cathy P. Swanson
Chief Executive Officer

|Signature Page to Agreement and Plan of Merger]
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