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ARTICLES OF MERGER
of
SABAL PALM BANCORP, INC.
a Florida corporation
with and into
SEACOAST BANKING CORPORATION OF FLORIDA

a [Florida corporation
December 29, 2021

Pursuant to Section 607.1105 of the Florida Business Corporation Act (the “Act”™).
Scacoast Banking Corporation of Florida. a Flonda corporation (the “Surviving Corporation™)
and Sabal Palm Bancorp. Inc.. a Florida corporation (the “Merging 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 junsdiction of formation of the
Surviving Corporation is as follows:

Name Jurisdiction Document Number
Scacoast Banking Corporation ol { Florida G199359
Flonda

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

Name Jurisdiction Document Number

Sabal Palm Bancorp. Inc. Florida P15000090410

—

3. Plan of Merger.  The Agreement and Plan of Merger T(thc "WPC'
Agreement”), dated as of August 23, 2021, by and among Surviving Corpoulﬂlon Scaa.oasl
\‘auoml Bank. Merging Corporation. and Sabal Palim Bank is attached hereto as Exhibit A An ‘

Amendment to the Agreement and Plan of Merger. dated as of November 1272021, B% andl
among Surviving Corporation, Seacoast National Bank, Merging Corporation. qu_ Sahg&-l’algﬂ
Bank is attached hercto as Exhibit B. Fioa  — )

4. Effective Date. The merger shall be effective at 12:01 am. E'—slu n Time on
January 3, 2022

5. Surviving Corporation Approval. The Merger Agreement was duly adopted
and approved by the board of directors of the Surviving Corporation on August 23, 2021, The
Merger Agreement did not require the approval of the sharcholders of the Surviving Corporation.

6. Merging Corporation Approval. The Merger Agreement was duly adopted
and approved by the board of directors of the Merging Corporation on August 23, 2021, The
Merger Agreement was duly adepted and approved by the sharcholders of the Merging
Corporation on December 17, 2021 in the manner required by the Act and the articles of
incorporation of the Merging Corporation.  There were no dissenting sharcholders of the
Merging Corporation.
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IN WITNESS WHEREQF, the undersipned have exccuted these Asticles of
Merger as of the date first writlen above,

MERGING CORTORATION:

SABAL PALM BANCORP, INC.

Name: Neil D McCurry, Ir{
Tille: Chief Executive Offiger

SURVIVING CORPORATION:

SEACDAST BANKING CORPORATION OF
FLORIDA y

By:
Name: Cheatles M. Shalffer
Titlle:  Chief FExecutive Officer

[Signature Page to the BHC Articles of Merger]




Exhibit A

Agrcement and Plan of Merger




EXECUTION COPY

AGREEMENT AND PLAN OF MERGER
BY AND AMONG
SEACOAST BANKING CORPORATION OF FLORIDA
SEACOAST NATIONAL BANK
SABAL PALM BANCORP, INC.
AND

SABAL PALM BANK

Dated as of August 23, 2021
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AGREEMENT AND PLLAN OF MERGER

THES AGREEMENT AND PLAN OF MERGER (this “Agreement™) is made and entered into
as of August 23, 2021, 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, »Secacoast™). Sabal Palm Bancorp, Inc.. a Florida corporation {~Sabal
Palm™) and Sabal Palm Bank. a Flonda state-chariered bank and wholly-owned subsidiary of Sabal Palm
(the “Bank™ and collectively with Sabal Palin. the “Company™).

Preamble

WHEREAS, the Boards of Directors of SBC and Sabal Palm have approved this Agreement and
the transactions described herein and have declared the same advisable and in the best interests of each of
SBC and Sabal Palim and cach of SBC and Sabal Palm’s shareholders:

WHEREAS. this Agreement provides [or the acquisition of Sabal Palm by SBC pursuant to the
merger of Sabal Palm with and into SBC (the “Moerger™) and the merger of the Bank with and into SNB
(the “Bank Merger™) pursuvant to the terms of the Plan of Merger and Merger Agreement between SNB and
the Bank attached hereto as Exhibit A (the “Bank Merger Avrcement™): and

WHEREAS, concurrently with the exccution and delivery of this Agreement, as a condition and
nducement to Seacoast’s willingness 1o eater into this Agreement, (i) the Company’s directors, (i1) certain
of the Company’s executive officers and {i11) beneficial holders of five percent (5%) or mare of the
outstanding shares of Sabal Palm Common Siock, have executed and delivered to SBC an agreement in
substantially the form of Exhibit B (the “Sharcholder Support Agreement™), pursuant to which they have
agreed. among other things. subject to the terms of such Sharcholder Support Agreement. to vote the shares
of Sabal Palm Common Stock held of record by such Persons or as to which they otherwise have sole voting
power to approve and adopt this Agreement and the transacuons contemplated hereby, including the Merger
and the Bank Merger.

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

NOW, THEREFORE, in consideration of the above and the mutual warranties. representanons,
covenants, and agreements set forth herein, and tor other good and valuable consideration. the receipt and
sufficiency of which 1s hereby acknowledged, and intending to be legally bound hercby, the Parties agree
as follows:

ARTICLE 1
TRANSACTIONS AND TERMS OF MERGER

1.1 Merger. Subject to the terms and conditions of this Agreement, at the Effecuive Time (as
defined in Section 1.4 herein), Sabal Palm shall be merged 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 separate corporate existence of Sabal Palm shall thercupon cease. SBC shall
continue to be governed by the Laws of the State of Florida. and the separate corporate existence 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 to 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.K5.C. Section 2154 and with the effect provided in 12 US.C. Seciion 2134, SNB shall be the

LEGALOIM0754956v 0



surviving bank (the “Surviving Bank™) resulung from the Bank Merger and the separate existence of the
Bank shalt thereupon cease, SNB shall continue 1o 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
unaifected by the Bank Merger. Subject 1o the satisfaction of the conditions to closing st forth in the Bank
Merger Agreement, the Bank Merger shall occur immediately following the Merger unless otherwise
determined by Seacoast 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 Atlantic Center. 1201 West Peachtree Street. Atlanta, Georgia 30309 at 10:00 a.m., Atlanta ume, on
the daie when the Effecuve Time is to occur (the "Closing Daie™).

14 Effective Time. Subject 10 the tenus and conditions of this Agreement, on the Closing
Date, the Parties will cause articles of merger to be filed with the Sceretary of State of the State of Florida
as provided in the FBCA (the “Arucles of Merger™). The Merger shall take cffect when the Articles of
Merger becomes effective (the ~Eifective Time™}. Subject to the terms and conditions hereof, the Parties
shall use their reasonable best efforts 10 cause the Effective Time 1o occur on a mutaally agreeable date
within ten Business Days following the date on which satisfaction or waiver of the conditions set forth in
Articte 5 has occurred (other than those conditions that by their nature are to be sausfied at the Closing, but
subject 10 the fulfillment or waiver of those conditions).

1.5 Conversion of Sabal Palm Commeoen Stock.

(a) At the Effective Time. in vach case subject 1o Section 1.5(d) and cxcluding
Disscnting Shares and subject o certain adjustments set torth in this Agreement, by virtue of the Merger
and without any action on the part of the Parties or the holder thercof, each share of Sabal Palim Comimon
Stock that is 1ssued and outstanding immedtately prior to the Effective Time shall be converted into the
right to receive, subject 1o the tenins herein, the number of shares of SBC Common Stock that is equal to
the Exchange Ratio (the “Merger Consideration™); provided. however, that in the event the conditions set
forth in Sectien 3.2()) of this Agreement are not satisfied, Seacoast shall have the option o adjust the Merger
Consideration downward by an amount thait is cquivalent to the difference between the Sabal Palm
Consolidated Tangible Sharcholders™ Equity and the Sabal Palm Target Consolidaied Tangible
Sharcholders” Equity and waive the satisfaction of such condition set forth in Section 5.2(3) herein (an
example of such calculation is included in Schedule 1.5(a) of the Scacoast Disclosure Letter). If instead of
adjusting the Merger Consideration, Seacoast clects not to close the Merger Transaction and tenminate this
Agreement in accordance with Section VI hereof, Seacoast agrees that it will also waive any breach of
Section 4.2(v). At least ten (10) days prior to the Closing Date, the Company and Seacoast shall agree on
a schedule setting forth the expected Sabal Palm Consolidated Tangible Sharcholders™ Equity amount as of
the Closing Date. The consideration which all of the Company sharcholders are entitied 10 receive pursuant
to this Article [ is collectively referred to herein as the “Aggrevate Merger Consideration.™

(b) At the Effective Time, all shares of Sabal Palm Common Stock shall no longer be
outstanding and shall automatically be cancelled and retired and shall cease to exist as of the Effective
Time. and each certificate or electronic book-entry previously representing any such shares of Sabal Palin
Common Stock (the Sabal Palm Cenificates™) shall thereafier represent only the right 1o receive the
Merger Consideration and any cash in licu of [fractional shares pursuant 1o Section 1.3(c), and any
Dissenting Shares shall thereafter represent only the right to reccive applicable payments as set forth in
Section 2.3

(<) Notwithstanding any other provision of this Agreement, cach holder of shares of
Sabal Palm Common Stock exchanged pursuant to the Merger who would otherwise have been entitled wo



receive a fraction of a share of SBC Common Stock (after taking into account all Sabal Palm Cenificates
delivered by such holder) shall receive, in lieu thercof, cash (without interest) in an amount equal to such
fractional part of a share of SBC Common Stock muitipliecd 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.

() If" prior to the Effective Time, the issued and outstanding shares of SBC Common
Stock or Sabal Palm Common Stock shall have been increased. decreased. changed into or exchanged for
a different number or kind of shares or secunties as a result of a reorganization, recapitalization,
reclassification, stock dividend, stock sphit, reverse stock split, or other similar change in capitalization,
then an appropriate and proportionate adjustment shall be made to the Merger Consideration,

() Each share of Sabal Palm Common Stock 1ssued and outstanding immediately
prior to the Effective Time and owned by any of the Parties or their respective Subsidianies (in cach case
other than shares of Sabal Palin Comimon Stock held on behalf of third parties) shall. by vintue of the Merger
and without any action on the part of the holder thercof. cease to be outstanding, shall be cancelled and
retired without paviment of any consideration therefor and shall cease 1o exist (together with the issenting
Shares. the “Excluded Shares™).

1.6 SBC Common Stock. At and after the Effective Time, each share of SBC Common Stock
issued and outstanding immediately prior to the Effective Time shall remain an 1ssued and outstanding
share of SBC Common Stock and shalt not be affected by the Merger.

1.7 Sabal Palm Equity Awards. At the Effective Time, each Sabal Palm Option shall, by
virtwe of the Merger. automatically become fully vested and cease to be outstanding, and. in
consideration therefor, SBC shall grant to each holder of Sabal Palm Options, as of the Effective Time,
an option 1o purchase shares of SBC Common Stock pursuant 10 the SBC Incentive Plan {cach, a
“Substitute SBC Option™). on the same terms and conditions (including applicable. excercise periods,
payment methods. and expiration provisions {(as such terms may be modified prior 10 Closing in
accordance with this Agreement), but excluding general administrative terms and conditions which
shall be governed in accordance with the SBC Incentive Plan) as applicable to each such Sabal Palm
Option as in effect immediately prior to the Effective Time, except that (A) the number of shares of
SBC Common Stock subject to such Substitute SBC Option shall equal the product of (x) the number
of shares of Sabal Palm Common Stock subject to such Sabal Palm Option immediately prior to the
Effective Time. multiplied by (v) the Exchange Ratio. rounded down to the nearest whole share, and
{B) the per share exercise price for the shares of SBC Common Stock issuable upon exercise of such
Substitute SBC Option shall equal the quotient determined by dividing (x) the exercise price per share
of Sabal Palm Common Stock at which such Sabal Palm Option was exercisable immediately prior to
the Effective Time by (v) the Exchange Ratio, rounded up to the nearest whole cent: provided.
however, that the exereise price and the number of shares of SBC Common Stock issuable upon
exercise of such Substitute SBC Option shall be determined in a manner consistent with the
requirements for a substitution of stock rights in accordance with Section 409A of the Code. No Sabal
Palm Equity Award shall be outstanding as of the Eftective Time, and no obligations to issue Sabal
Palin Equity Awards shall exist following the Effective Time. Prior 1o the Eifective Time, the Company
shall take all actions necessary (including delivering all required notices and obtaining all necessary
approvals and consents) to effect the treatment of the Sabal Palm Options as provided in this
Section 1.7, to terminate the Company Stock Plans as of the Effective Time, and to cause the provisions
in any other Company Benefit Plan providing for the issuance. transfer or grant of any capital stock of
the Company or any interest in respect of any capital stock of the Company 1o terminate and be of no
further force and effect as of the Effective Time, and the Company shall ensure that following the
Effective Time no person who was, immediately prior to the Effective Time, a holder of any Sabal




Palm Equity Award, a person for whom a future grant of a Sabal Palm Equuy Award had been
approved. or a participant in any Company Stock Plan or other Company Benefit Plan. shall have any
right thereunder to acquire any capital stock of SBC, SNB, or the Company, except with respect 10
Substitute SBC QOptions or as pravided in Section 1.5 of this Agreement with respect to the Sabal Palim
Common Stock which such person received or became entitled to receive in accordance with the
exercise of such Sabal Palm Equity Award priar to the Effective Time.

1.8 Organizational Documents of Surviving Corporation; Directors and Officers.

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

(b) The directors of SBC immediatelv prior to the Effective Time shall be the directors
of the Surviving Corporation as of the Effective Time, The officers of SBC immediatcly prior to the
Effective Time shall be the otficers of the Surviving Corporation as of the Effective Time, until the earhier
of their resignaton ar removal or otherwise ceasing o be an officer or untl their respective successors are
duly efected and qualified, as the case may be.

1.9 Tax Consequences. It is the intention of the Parties to this Agreement that the Merger
and the Bank Merger, for federal income tax purposcs, shall gualify as a “reorganization™ within the
meaning of Scction 368{a) of the Internal Revenue Code and that this Agreement shall constitute a “plan
of reorganization” for purposes of Sections 354 and 361 of the Internal Revenue Code. The business
purpose of the Merger and the Bank Merger is to combine two financial institutions to create a strong
commercial banking franchise. SBC shall have the right to revise the structure of the Merger and/or the
Bank Merger contemplated by this Agreement in order to assure that the Merger and the Bank Merger. for
federal income tax purposcs shall qualify as a ““reorganization” within the meaning of Scetion 368(a) of the
Internal Revenue Code or 1o substitute an interim corporation that is wholly owned by SBC, which interim
corporation may merge with and into Sabal Palm. 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 Sabal Palm Common Stock are entitled 1o receive under this Agreement, (b)
adversely affect the tax treaunent of the Merger and/or the Bank Merger with respect 1o Sabal Palm
sharcholders as a result of the wransactions contemplaied by this Agreement, (¢) reasonably be expected to
materially impede or delav consummation of the Merger, or (d) require submission to or approval of Sabal
Palm’'s sharcholders after this Agreement has been approved by Sabal Palm's sharcholders. SBC may
exercise this right of revision by giving written notice to Sabal Palm in the manaer provided in Section 7.9,
which notice shall be in the form of an amendment 1o this Agreement.

ARTICLE 2
DELIVERY OF MERGER CONSIDERATION

2.1 Exchanee Procedures.

(a) Delivery of Transmiual Materials. Prior to the Effective Time, SBC shall appoint
an exchange agent (the “Exchange Agent”) to act as exchange agent hereunder. At or immediately prior to
the Effective Tune, SBC shall deposit, or cause 1o be deposited, with the Exchange Agent (1) SBC Common
Stock issuable pursuant to Section 1.4{a) in book-entry form cqual to the aggregate Merger Consideration
(excluding any {ractional share considerauon), and (ii) cash in immediately available funds in an amount
sufficient to pay fractional share consideration and any dividends under Section 2.1(d).  As promptly as
practicable after the Effective Time (and within five Business Days). the Exchange Agent shall send to cach
former holder of record of shares of Sabat Palim Common Stock, including holders ot the Sabal Palm Equity




Awards who received Sabal Paim Common Stock in accordance with the exercise of such Sabal Palm
Equity Awards prior to the Effective Time. but excluding the hotders, if any, of Dissenting Shares,
immediately prior to the Effective Time transmittal materials for use in exchanging such holder’s Sabal
Palim Certificates for the Merger Consideration (which shall specify that delivery shall be effected, and risk
of loss and titde 1o the Sabal Palm Certiticates shall pass, only upon proper delivery of such Sabal Palm
Certificaies {or cffective affidavit of loss in licu thereof as provided in Section 2.1(2)) o the Exchange
Agent).

(b Delivery of Merger Consideration.  After the Effective Time, following the
surrender of a Sabal Palm Certificate to the Exchange Agent (or effective affidavit of loss in lieu thereof as
provided 1n Section 2.1(e)) in accordance with the terms of the letter of transmittal. duly executed. the
holder of such Sabal Palin Cerntificate shall be entitled to receive in exchange therefor the Merger
Consideration in respect of the shares of Sabal Palm Common Stock represented by its Sabal Palin
Certificate or Certificates. 1f any portion of the Merger Consideration is 10 be paid to a Person other than
the Person in whose name a Sabal Palm Certificate so surrendered is registered. it shall be a condition to
such pavment that such Sabal Palm Certificate shall be properly endorsed or otherwise be in proper form
for transfer, and the Person requesting such payiment shall pav to the Exchange Agent any transfer or other
similar Taxes required as a result of such payment 1o a Person other than the registered holder of such Sabal
Pahn Certificate, or establish to the reasonable satisfaction of the Exchange Agent that such Tax has been
paid or is not payable. Pavments to helders of Dissenting Shares shall be made as required by the FBCAL

(c) ’avment of Taxes. The Exchange Agent (or. afier the agreement with the
LExchange Agent is terminated, SBC) shall be entiled to deduet and withhold from the Merger
Consideration (including cash in lieu of fractional shares of SBC Common Stock) otherwise payable
pursuani to this Agreement to any holder of Sabal Palim Common Stock such amounts as the Exchange
Agent or SBC, as the case may bu, is required to deduct and withhold under the Internal Revenue Code, or
any provision of applicable Law, with respect 1o the making of such pavinent. To the extent the amounts
are so withheld by the Exchange Agent or SBC, as the case may be, such withheld amounits shall be treated
Tor all purposes of ilis Agrecment as having been paid te the holder of shares of Sabal Palm Common Stock
mn respect of whom such deducnon and withholding was made by the Exchange Agent or SBC, as the case
may be.

(d) Return of Merger Consideration to SBC. At any time upon request by SBC, SBC
shall be entitled to require the Exchange Agent to deliver to it any remaining portion of the Merger
Consideration not distributed within six months following the Effective Time to holders ot Sabal Palm
Cernificates that was deposited with the Exchange Agent (the “Exchange Fund™) (including any terest
received with respect thereto and other income resulting from investments by the Exchange Agent, as
directed by SBC), and holders shall be entitled 1o louk only to SBC (subject to abandoned property. escheat
or other similar laws) with respect to the Merger Consideration, any cash in lieu of fractional shares of SBC
Common $1ack and any dividends or other distributions with respect to $BC Common Stock pavable upon
due surrender of their Sabal Palm Ceruficates, without any interest thercon. Notwithstanding the foregoing,
neither SBC nor the Exchange Agent shall be liable to any holder of a Sabal Palm Certificate for Merger
Consideraton (or dividends or distributions with respect thereto) or cash from the Exchange Fund in cach
case delivered 1o a public official pursuant to any applicable abandoned property. escheat or similar law.

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




Stock represented by such lost, stolen or destroyed Sabal Palim Centifieates.

2.2 Rights of Former Sabal Palm Sharcholders. On or before the Closing Daie. the stock
transfer books of Sabal Palm shall be closed as to holders of Sabal Palim Common Stock and no transter of
Sabal Palm Common Stock by any such holder shall thereafier be made or recognized. Until surrendered
for exchange in accordance with the provisions of Section 2.1, cach Sabal Palm Certificate (other than the
Saba! Palm 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 to be issued or paid in consideration therefor upon surrender of
such certificate in accordance with Section 1.4(c¢). and any dividends or distributions to which such holder
15 entiiled pursuant to this Article 2. No dividends or other distnibutions with respect 10 SBC Common
Stock with a record date afier the Effective Time shall be paid to the holder of any un-surrendered Sabal
Palm Certificate with respect o the shares of SBC Common Stock represented thereby, and no cash
payment in licu of fractional shares shail be paid to any such holder pursuant to Section .4(c). and all such
dividends, other distributions and cash in lieu of fractional shares of SBC Common Stock shall be paid by
SBC 10 the Exchange Agent and shall be included in the Exchange Fund, in cach case until the surrender
of such Sabal Palm Certificate in accordance with this Article 2. Subject to the effect of applicable
abandoned property. escheat or similar laws, following surrender of any such Sabal Palim Ceruficate there
shall be delivered to such holder (1} whole shares of SBC Commeon Stock. in book-entry form, in an amount
cqual to the Merger Consideration to which such holder is entitled pursuant to Section 1.4{a). (ii) a1 the
time of such surrender. the amount of dividends or other distnbutions, if applicable, with a record date afier
the Effective Time theretofore paid with respect 10 such whole shares of SBC Common Stock.(iii) the
amount of any cash payable in licu of a fractional share of SBC Common Stock to which such holder is
entitled pursuant to Section 1.4{c). and {iv) at the appropriaie pavinent date, the amount of dividends or
other distributions. if applicable, with a record date afier the Effective Time but prior to such surrender and
with a payment date subsequent to such surrender payable with respect to such whole shares of SBC
Common Stock. SBC shall make available to the Exchange Agent cash for these purposes. if necessary.

23 Dissenters” Rights. Any Person who otherwise would be deemed a holder of
Dissenting Shares (a “Dissenting Sharcholder™ shall not be entitled to receive the applicable Merger
Consideration {or cash in heu of fractional sharcs) with respect to the Dissenting Shares unless and
until such Person shall have fatled to perfect or shall have effectively withdrawn or lost such holder’s
right to dissent from the Merger under the provisions of Section 6071301 through 607.1340 of the
FBCA (the ~Dissenter Provisions™}. Each Dissenting Sharcholder shail be entitled to receive only the
paviment provided by the Dissenter Provisions with respect 1o shares of Sabal Palm Common Siock
ownud by such Dissenting Shareholder. The Company shall give SBC (i) prompt notice of any written
demands for appraisal, attempted withdrawals of such demands, and any other instruments served
pursuant to applicable Law received by the Company relating to sharcholders™ rights of appraisal and
(11} the opportunity to dircet all negotiations and proceedings with respect to demand for appraisal
under the Dissenter Provisions. The Company shall not. except with the prior writien consent of SBC,
voluntarily make any paviment with respect o any demands for appraisals of Dissenting Shares. offer
1o seitle or settle anv such demands or approve any withdrawal of any such demands.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

3.1 Company Disclosure Letter. Prior to the execution and delivery of this Apreement, the
Company has delivered to Seacoast a letter (the “Company Disclosure Letier™) setiing forth. among other
things, items the disclosure of which 1s necessary or appropriate either in response 1o an express disclosure
requirenient contained in a provision hereof or as an exceplion o one or more of the Company's
representations or warranties contained in this Anticle 3 or to one or more of its covenanis contained in




Artcle 4; provided, that (a) no such item is required to be set forth in the Company Disclosure Letter as an
exceptian to any representation or warranty of the Company if ils 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 ttem 1in the Company Disclosure Letter as an exception to a represeniation
or warranty shall not be deemed an admission by the Company that such item represents a material
exception or fact, event or circumstance or that such item is reasonably hikely to result in a Material Adverse
Effect with respect o the Company. Any disciosures made with respect to a subsection of Section 3.3 shall
be deemed o qualify any subscections of Section 3.3 that contains sufficient detail to enable a reasonable
Person to recognize the relevance of such disclosure to such other subsections. Al representations and
warranties ol Scacoast shall be qualified by reference to Seacoast’s SEC Reports and such disclosures in
any such SEC Reports or other publicly available documents filed with or furnished by Seacoast 1o the SEC
or anv other Governmental Authority prior to the date hercof (but excluding any nisk 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 nature).

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) Scction 3.3(¢) and 3.4{c), which shall be true and correct in
all respects (except for inaccuracies that are de minimis in amount), and (1) Secuions 3.3(b)(3), 3.3(b}(11),
3.53(d) and 3.4(b)(1). which shall be true and correct i all maiterial respects) shall be deemed untrue or
incorrect, and no Party shall be deemed 1o have breached any of its representations or warrantivs, as a
consequence of the existence or absence of anv fact. circumstance or event unless such fact, circumstance
or event. mdividually or taken together in the aggregate with all other facts, circumstances or events
inconsistent with such Partv’s representlations or warranties contained in this Article 3. has had or is
reasonably likely to have a Material Adverse Effect on such Panty: provided. thai. for purpoeses 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 1o the "Knowledge™ of any Party shall be deemed not 10 include such
qualificanons,

(b) Unless the context indicates specifically to the contrary, a “Matenial Adverse
Effect™ an a Pariy shall mean any change, event, development. vielation, inaccuracy or circumstance the
effect. individually or in the agygregate, of which is or is reasonably likely to have, (i) 2 material adverse
impact on the condition (financial or otherwise), property, business, asscets (tangible or intangibie) or results
of operations or prospects of such Party taken as a whole or (1) prevents or materially impairs, or would be
reasonably likely to prevent or materiatly impair, the ability of such Party to perform its obligations under
this Agreement or to umely consummate the Merger. the Bank Merger or the other transactions
contemplated by this Agreement: provided, however, that “Material Adverse Effect” shall not be deemed
10 include (A) the impact of actions and omissions of a Party (or any of us Subsidiaries) taken with the prior
written consent of the other Party in contemplation of the ransactions contemplated hereby, (B) changes
after the date of this Agreement in GAATP 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
orinterpretations of laws, rules or regulations by Governmenial Authorities of general apphcability 1o banks
and their holding companies and (D) changes afier the date of this Agreement in general economic or market
conditions in the United Siates or any state or lerritory thereofl in each case generally affecting banks and
their holding compantes. except to the extent with respect to clauses (B). (C) or (D) that the effect of such
changes are 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. Similarly, unless the conlext indicates
specifically to the contrary. a “Material Adverse Change™ is an event, change or occurrence resulting in a
Material Adverse Effect on such Party and its Subsidiaries, taken as a whole.




33 Representations and Warranties of the Company. Subject to and giving effect 1o
Sections 3.1 and 3.2 and except as set forth in the Company Disclosure Letter, Sabat Palin and the Bank.,
jointly and severally, herchy represent and warrant to Seacoast as follows:

(a) Organization. Standing, and Power, Each Subsidiary of Sabal Palm is listed on
Scection 3.53{a} of the Company Disclosure Letter, Sabal Palm and cach of its Subsidiaries are duly
organized. validly existing, and are in good standing under the Laws of the jurisdiction of its formation.
Sabal Palm and cach of its Subsidiaries have the requisite corporaic power and authority to own. lease, and
operate their properties and assets and to carry on their businesses as now conducted. Sabal Patlin and each
of 1ts Subsidiaries are duly 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 the nawre or conduct of their
business requires them to be so qualified or licensed. Sabal Palm is o bank holding company within the
meaning of the BHC Act and has ¢lected 1o be a treated as a financial holding company under the BHC
Act. The Bank 1s a Florida state-chartered non-member bank.  Sabal Palm is an “insured depository
institution” as defined in the Federal Deposit [nsurance Act and applicable regulations thereunder, its
deposits are insured by the Deposit Insurance Fund and all premiums and assessimentis required 1w be paid
in connecton therewith have been paid when due. No acuon for the revocation or termination of such
deposit insurance is pending, or to the Knowledge of Sabal Palm, threatened.

(b Authoritv: No Breach of Acreement.

(1) Sabal Palm and ihe Bank cach has the corporate power and authority
necessary to exeeute, defiver. and perfonn its obligations under this Agreement and to consummate
the transactiions contemplated hereby.  The execution, delivery. and performance of this
Agreement, and the consummation of the transactions contemplated hereby, have been duly and
validly authorized by all necessary corporate action (including valid authorization and adoption of
this Agreement by 1ts duly constituted Board of Directors and. in the case of the Bank, its solc
sharcholder), subject only to Sabal Palm Sharcholder Approval and such regulatory approvals as
are required by law.  Subject to the Sabal Palm Sharcholder Approval and assuming duc
authorization, execution, and delivery of this Agreement by each of SBC and SNRB, this Agreement
represents a legal, valid, and binding obligation of each of Sabal Pabtm and the Bank enforceable
against Sabal Palm and the Bank in accordance with 1ts terms (exeept in all cases as such
enforceability may be limited by {A) bankruptey. insolvency, reorganization, moratorium,
receivership, conservatorship, and other Laws affecting the enforcement of creditors’ rights
generally or the nghts of creditors of insured depository instituuons, and (B) except that the
avatlability of the equitable remedy of specific performance or injunctive relief is subject to the
discretion of the court before which any proceeding may be broughi).

{11 As of the date hereof] Sabat Palm’s Board of Directors has (A) by the
affirmative vote of at least a majority of the entire Board of Directors of Sabal Palm 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 terests of Sabal Palin and the holders of Sabal Palin Common $Stock: (C) subject
tao Sections 4.5(a) and 4.12, resolved to recommend adoption and approval of this Agreement. the
Merger and the other transactions contempiated hereby. including the Bank Merger, 10 the holders
of shares of Sabal Palim Comimon Stock (such recommendations being the “Sabal Palin Direciors’
Recommendation™); (1) subject to Scetions 4.5(a) and 4.12, directed that this Agrecment be
submitted to the holders of shares of Sabal Palm Common Stock for their adoption: and (15} no
Knowledge of any fact. event or circumstance that would cause any beneficial holder of five percent




{3%) or more of the outstanding shares of Sabal Palim Commeon Stock to vote against the adoption
of this Agreement, the Merger and the other transactions contemplated hereby, including the Bank
Morger.

(111} The Bank’'s Board of Directors has, by the affirmative vote of all directors
voling. which constitutes at least a majority of the entire Board of Directors of the Bank. duly
approved and declared advisable the Bank Merger Agreement, the Bank Merger and the other
transactions contemplated thereby.

(iv) Neither the execution and delivery of this Agreement or the Bank Merger
Agreemuent by it nor the conswmmation by it of the transactions contemplated hereby or thereby,
nor compliance by it with any of the provisions hereaf or thereof, will (A) violate, conflict with or
result in a breach of any provision of its Organizational Documents, (B} constitute or result in a
Default under, or require any Consent pursuani to, or result in the creation of anyv Lien on any
material assets of Sabal Palm or any of 1s Subsidinries under any Contract or Permit, or (C) subject
to receipt of the Regulatory Consent and the expiration of any waiting period required by Law,
violate any Law or Order applicable to Sabal Palm or its Subsidiaries or any of their respective
material assets.

(v) Other than in connection or compliance with the provisions of the
Securities Laws. and other than (A) the Regulatory Consents, (B) notices to or filings with the
Internal Revenue Service or the Pension Benefit Guaraniy Corporation or both with respect to any
Benefit Plans, (C) filing of the Arucles of Merger with the Secretary of State of the State of Florida
as required by the FBCA and (D) as set forth in Section 3.3((v)(DY of the Companv Disclosure
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 Sabal Palm and the Bank of the Merger. the Bank Merger and the other
transactions contemplated by this Agreement.

() Capital Stock. Sabal Palm’s authorized eapilal stock consists of 10.000.000 shares
of Sabal Palm Common Stock, par value $1.00 per share, of which. as of the date of this Agreement,
7.125.913 shares are validly issued and 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 Sabal Palin Commen
Stock, inctuding grant date, vesting schedule, exercise price, expiration date and the name of the holder of
such Rights. As of the date hereof. there were 1.276.681 options outstanding for shares of Sabal Palm
Common Stock granted and vested and unvested in accordance with the Sabal Palim Stock Plans. Except as
set forth 1n this Section 3.3(c) or in Section 3.3{c¢) of the Company Disclosure Letter. there are no shares of
Sabal Palim Common Stock or other equity securitics of Sabal Palm outstanding and no outstanding Righis
relating to Sabal Palm Common Stock, and no Person has anv Contract or any right or privilege (whether
pre-emptive or contractual) capable of becoming a Contract or Right for the purchasc. subscription or
issuance of any securitics of Sabal Palm. All of the outstanding shares of Sabal Palm Common Stock are
duly and vahdly issued and outstanding and are fullv paid and. except as expressly provided otherwise
under applicable Law. nonassessable under the FBCA. None of the owmstanding shares of Sabal Palm
Common Stock have been issued in violation of any preempiive rights of the current or past sharcholders
of the Company. There are no Contracts among Sabal Palm and its shareholders or by which Sabal Palm is
bound with respect to the voting or transfer of Sabal Palm Common Stock or the granting of registration
rights to any holder thereof. All of the outstanding shares of Sabal Palm Common Stock and all Rights 1o
acquire shares of Sabal Palm Common Stock have been issued in compliance with all applicable federal
and state Sccurities Laws. All {ssued and outstanding shares of capital stock of 11s Subsidiaries have been
duly authorized and are validly issued, fullv paid and nonassessable and have been issued in compliance
with all legal requirements and are not subject to any preemptive or similar rights. Al of the outstunding




shares of capital siock of its Subsidiaries are owned by Sabal Palm or wholly-owned Subsidiary thereof,
free and clear of all Liens. Neither Sabal Palm nor any of its Subsidiaries has any direct or indirect
ownership interest in any finn, 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 {orm
or participate in, provide funds 1o, make any loan, capital contribution, guarantee. credit enhancement or
other investinent in. or assume any hiabilty or obligation of, any Person other than lending transactions
which occur in the ordinary course of business consistent with past practive.  Except as set forth in Seetion
3.3(c) of the Companyv Disclosure Letter. Sabat Palm does not have any outstanding bonds. debentures,
notes or other obligations having the right to vote (or convertible into, or exchangeable or exercisable for,
securities having the right to vote} with the sharcholders of Sabal Palm on any matter.

(d) Financial Statements; Regulatory Reports.
(i) Sabal Palin has delivered or made available {which shall include access to
the following by clecirome data room, located at

hups://hovdegroup. fimex.com/projects/ 1 30/doctuments) 10 Scacoast true and complete copies of
(A) all monthly reports and financial statements of Sabal Palm and #ts Subsidianes that were
prepared for Sabal Palm’s or the Bank’s Board of Dircetors since December 31, 2018, including
Sabal Palm Financial Statements: (1) the Annual Report of Bank Holding Compamies to the Federal
Reserve Board for the vears ended December 31, 2020 and 2019, of Sabal Palm and its Subsidiaries
required 1o 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 Sabal Paim and its Subsidiaries required to file such reporis; and (D)
Sabal Palm’s Annual Report to Sharcholders for the vears ended 2018, 2019 and 2020 and all
subsequent Quarterly Reports to Sharcholders,

(11) The Sabal Palm Financial Statements, true and correct copies of which
have been made available to Seacoast. have been (and all financial statements to be delivered o
Seacoast as required by this Agreement will be) prepared in accordance with GAAT applied on a
consistent basis throughout the periods covered. except. in cach case. as indicated in such
statements or in the notes thereto or, in the case of any intenim financial statements. the absence of
notes or customary year-end adjustments thereto. The Sabal Palm 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 sharcholders™ equity and cash
flows of Sabal Palm and its Subsidiaries as of the dates thereof and for the periods covered thereby
{subject 10. in the case of unaudited statements, recurring audit adjustinents normal in nature and
amount). All call and other regulatory reports referred 10 above have been filed on the appropriate
form and prepared in all matenal respects in accordance with such forms™ instructions and the
applicable rules and regulations of the regulating federal andfor state agency. As of the date of the
latest balance sheet forming part of the Sabal Palm Financial Statements {the “Sabal Palin's Latest
Balance Sheet'™), none of Sabal Palm or 11s Subsidiaries has had. nar are any of such entities” asseis
subject to, any material liability. commitnent, indebtedness or obligation (of any kind whatsoever,
whether absolute, accrued. contingent, known or unknown, matured or unmatured) that is not
reflected and adequately provided for in accordance with GAAP, No report, including any repont
filed with the FDIC. the Federal Reserve Board. the Florida Office of Financial Regulation or other
banking regulatary agency or other federal or state regulatory agency. and no report, proxy
statement, registration statement or offering materials made or given to sharcholders of Sabal Palm
or the Bank since January 1, 2017, as of the respective dates thereof, contained any untrue statement
of a material fact or omitted to state a material fact required to be stated therein or necessary to
make the statements theremn. in light of the circumsiances under which they were made. not
misleading. No report. including any report filed with the FDIC. the Federal Reserve Board, or

10



other hanking regulatory agency. and no report, proxy stuiement, registration statement or offering
materiais made or given to shareholders of the Company to be filed or disseminated afier the date
of this Agreement will contain any untrue statement of a material fact or will omit 1o state a material
fact required 1o be stated therein or necessary to make the statements theren, in light of the
circumstances under which they will be made, not misleading.  The Sabal Palm Financial
Statements are supported by and consistent with the general ledger and detailed trial balances of
investment seeurities, loans and commitments, depositors” accounts and cash balances on deposit
with other institutions, true and complete copies of which have been made available to Seacoast.
Sabal Palim and the Bank have timely tiled all reports and other documents required to be filed by
them with the FDRIC and the Federal Reserve Board. The call reports of the Bank and the
accompanying schedules as filed with the FDIC. for each calendar quarter beginning with the
guarter ended December 31, 2018, 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.

(1i1) Each of Sabal Palm and s 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 exccuted with management’s
authorization; (B) transactions are recorded as necessary to permit preparation of the consolidated
financial statements of Sabal Palm in accordance with GAAP and 10 maintain accountabiinty for
Sabal Palim’s consolidated assets; (C) access 1o Sabal PPalim’s assets is permitted only in accordance
with management’s authonization; (D) the reporting of Sabal Palm’s asscis is compared with
cxistuing asseis at regular intervals: and (E) accounts, notes and other receivables and assets are
recorded accurately, and proper and adequate procedures are implemenied to effect the coilectuon
thereofon a current and umely basis. Such records, svstems, controls, data and information of Sabal
Palm and its Subsidiaries is recorded, stored. maintained and operated under means (including any
clectronic, mechanical or photographic process. whether computenized or not} that are under the
exclusive ownership and direct control of Sabal Palm or its Subsidiaries (including all means of
access thereto and therefrom). The corporate record books of Sabal Palm 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 Sabal Paln and its Subsidiarics.

{iv) Since January 1. 2018, neither Sabal Palm nor any Subsidiary nor any
current director, officer, nor to Sabal Palm’s Knowledyge, any former officer or director or current
cmployee, auditor. accountant or representative of Sabal Palm or any Subsidiary has received or
otherwise had or obtained Knowledge of any complaint, allegation. assertion or claim, whether
written or oral, regarding a material weakness, sigmbicant deficiency or other defect or failure in
the accounting or auditing practices, procedures, methodologies or methods of Sabal Palm or any
Subsidiary or their respective internal accounting controls. No attorney representing Sabal Palm
or any Subsidiary, whether or not employed by Sabal Palm or any Subsidiary, has reported evidence
of a material violatton (as such tenm is interpreted under Seciion 307 of the Sarbanes-Oxley Act of
2002, as amended. and the rules and regulations promulgated thereunder (the “Sarbanes-Oxlev
Act™) of securities laws, breach of fiduciary duty or similar vielations by Sabal Palm or any
Subsidiary or anv officers, directors, employees or agents of Sabal Palm or any of its Subsidiaries
or any committee thereof or to any director or ofticer of Sabal Palm.

(v) Sabal Palm’s independent public accoumants, which have expressed their
epinion with respect 10 the Sabal Palm Financial Statements (including the related notes). are and
have been throughout the periods covered by such Financial Statements (A) a registered public
accounting {irm (as defined in Section 2(a)(12) uf the Sarbanes-Oxley Act) {to the extent applicable
during such period). (B) “independent™ with respeet to Sabal Palm within the meaning of



Regulation S-X and (C) with respect to Sabal Palin, in compliance with subsections (g) through (1)
ot Section 10A of the 1934 Act and related Secunties Laws. Sabal Palm's independent public
accountants have not resigned (or informed Sabal Palm that it intends to resign) or heen dismissed
as independent public accountants of Sabal Palm as a resuit of or in connection with any
disagreements with Sabal Palm on a matier of accounting principles or practices, financial
statement disclosure or auditing scope or procedure. Section 3.3(d) of the Company Disclosure
Leuter lists all non-audit services performed by Sabal Palm’s independent public accountants for
the Company since Januoary £, 2018,

1) There is no transaction, arrangement or other relationship between Sabal
Palm or any of its Subsidiaries and any unconsotidated or other affiliated entity that is not reflected
in the Sabal Palm Financial Statements.  Sabal Palm has no Knowledge of (A} any significant
deficiency in the design or operation of mternal controls which could adversely affect Sabal Palm’s
ability 10 record, process, summarnize and report financial data or any matenial weaknesses in
internal controls or (B) any fravd. whether or not inaterial, that involves management or other
cmployees who have a significant role in Sabal Palm’s intemal controls. Since December 31, 2018,
ithere have been no significant changes in internal controls or in other tactors that could significantly
affect internal controls of Sabat Palm.

(vii)  None of Sabal Palim or its Subsidiaries has any material Liabilities, except
Liabilities which are accrued or reserved against in the Sabal Palm Latest Balance Sheet included
in Sabal Palim’s Financial Statements delivered prior to 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 Sabal
Yabm Latest Balance Sheet, except for such iiabilities incurred or paid (A) in the ordinary course
of business consistent with past business practice and which are not reasonably Likely 1o have,
individually or in the aggregate, a Material Adverse Effect or (B) in connection with the
transactions contemplated by this Agreement, Sabal Palm s not directly or indirectly liable, by
guarantee or otherwise, to assume any Liability or to any Person for any amount in excess of
$10.000. Except (x) as reflected in Sabal Palm’s Latest Balance Sheet or liabilities deseribed 1n
any notes thereto (or liabilities for which neither accrual nor footnete disclosure is required
pursuant to GAAP) or {v) for habhilitics incurred in the ordinary course of business since January
b, 2017 consistent with past practice or in connection with this Agreement or the transactions
contemplated hercby, Sabal Palm does not have any Liabilitics or obligations of any nature. Sabal
Palm has detivered to SBC true and complete Sabal Palim Financial Statements as of December 31,
2020 and the Company shall deliver promptly. when available, all subscquent Quarterly Reports,

{viii})  Prior to the Effective Time, Sabal Palm shall deliver to Seacoast true and
complete copies of {A) all monthly reporis and financial statements of Sabal Palm and us
Subsidiaries that were prepared for Sabal Palm or the Bank since December 31. 2019, including
the Sabal Palm 2020 Financial Statements; (B) the Annual Report of Bank Holding Companics to
the Federal Reserve Board for the vears ended December 31, 2019 and 2020, of Sabal Palm and its
Subsidiaries required to file such reports; and (C) Sabal Palm™s Amnual Report to Sharchaolders for
the vears ended 2019 and 2020 and all subsequent Quarterly Reports to Sharcholders. if any.

(c) Abscnce of Certain Changes or Events. Since January 1. 2019, (A) Sabal Palm
and cach of its Subsidiaries has conducted its business only in the ordinary course and consistent with past
practice. (B) neither Sabal Palm nor any Subsidiary has taken any action which. if taken after the date of
this Agreement, would constitute a breach of Sccuon 4.1 or 4.2, (C) there have been no facts. events,
changes. occurrences, circurnstances or effects that have had. or are reasonably likely to have. individually
or in the aggregate, a Material Adverse Effect on Sabal Palm and its Subsidiaries, taken as a whole. and (D)




Sabal Palm has not made any new election or change in any existing election made by Sabal Palin for
federal or state tax purposcs.

(O Tax Matiers.

() All Taxes of Sabal Palin and cach of its Subsidiaries that are or were due
or pavable (whether or not shown or required to be shown on any Tax Return) have been fully and
timely paid.  Sahal Pahin and cach of its Subsidiaries has timely fled all Tax Returns in all
junsdictions in which Tax Returas are required to have been filed by it or on its behalf, and each
such Tax Return is true, complete and aceurate in all material respects and has been prep pared in
compliance with all applicable Laws. Neither Sahal Palm nor any of its Subsidiaries 1s currently
the beneficiary of any extension of time within which to file any Tax Return. There have been no
examinations or audits of any Tax Return by any Taxing Authority. Sabal Palin and each of i1s
Subsidiaries has made available to Seacoast true and correct copies of all income Tax Retums filed
by it for cach of the three most recent fiscal years ended on or before December 31, 2020, No claim
has ever been made by a Taxing Authority in a junisdiction where Sabal Palm or any of its
Subsidiaries does not file a Tax Return that Sabal Palm or any of its Subsidiaries is or may be
subject 1o Taxes by that jurisdiction, and to the Knowledge Sabal Palm and cach of its Subsidiaries,
no basis for such a claim exisis.

(i) Netther Sabal Palm nor any of its Subsidiarics has received any notice of
assussment or proposed assessiment in connection with any Tax, and there is no threatened or
pending dispute, aciton, suit, procecding. claim. investigation. audit. examination, or other
Litigation regarding any Tax of the Company or the asscts of the Company. No officer or employee
responsible for tax matters of the Company expects any Taxing Authonty to assess any additional
Tax for any period for which a Tux Return has been fited by the Company. The Company has not
received from any Taxing Authority any notice of deficiency or proposed adjustment for any
amount of Tax, or any demand for information, formal or informal, for any tax yvear. There arc no
agreements, waivers or other arrangements providing for an extension of time with respect to the
assessmene 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
to a tax assessment or deficiency. The relevant statute of hmitations 1s closed with respect to all
Tax Returns of the Company for all taxable penods through December 31, 2015,

(i) Except as set forth in Section 3, 3()111) of the Company Disclosure Letter,
the Company 15 not a party o a tax allocation, sharing, indemnification or similar agreement or any
agreement pursuani to which it has any obligation to any Person with respect 10 Taxes, and the
Company has not been a member of an affiliated group filing a consolidated federal, state or local
income tax return or any combined, affiliated 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 1.1302-6 or any similar provision of Law, or as a transferee or
suceessor, by contract or otherwise.

(iv) The Company has withheld and paid over 1o the appropriatie Taxing
Authority all amounts of Taxes required to 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 amaunts paid or owing 1o any Person, including Taxes
required 1o have been withheld and paid in connection with amounts paid or owing to any employvee
or independent contractor, and Taxes required to be withheld and paid pursuant to Sections 1441,
1442 and 3406 of the Internal Revenue Code or similar provisions under applicable Law.



(v} The Company has not been @ party to any distribution occurring during the
five-year periad ending on the date hercof in which the parties to such distribution treated the
distnibution as one to which Section 335 of the Internal Revenue Code applicd. No Licns for Taxes
exist with respect to any asseis of the Company, except for statutory Liens for Taxes not vet due
and pavable.

(vi) The Company has not been and will not be required w include any item in
mcome or exclude any item of deduciion from taxable income for any taxable peniod (or portion
thercol) ending afier the Closing Date as a result of any: (A) change in method of accounting
pursuant to Section 481 of the Internal Revenue Code or any comparable provision under applicable
Laws: {B) “closing agreement” as described in Section 7121 of the Internal Revenue Code or any
comparable provision under applicable Laws, exceuted on or prior to the Closing Date; (O
intercompany transaction or excess loss account described in Treasury Regulations under Section
1502 of the Imternal Revenue Code or any comparable provision of Law: (D) installment salc or
open transaction disposition made on or prior to the Closing Date: or (E) prepaid amount received
on or prior to the Closing Date: () election under Scction 10831} of the [nternal Revenue Code (or
any corresponding or similar provision of applicable Law): {(G) use of an improper method of
accounting for a taxable period ending on or prior o the Closing Date: or (1) similar election,
action or agreement deferring the Liability for Taxes from any taxable period (ur portion thereof)
ending on or betore the Closing Date 1o any taxable period (or portion thereof) beginning after the
Closing Date,

(vir)  The Comipany has never taken a reporting posiiion on a Tax Return that.
if not sustained, could be reasonably likely to give rise to a penalty for substantial understatement
of federal imcome Tax under Section 6662 of the Internal Revenue Code (or any similar provision
of applicable Law). or participated in anv “reportable transaction™ or “listed transaction”, as those
terms are defined in Treasury Regulation Section 1,601 1-4(b) or uny comparable provision of Law,
or participaied in any transaction substantially similar to a reportahle (ransaction, The Company is
not a party 1o any joint venture, partaership, or other arrangement or contract that could be treated
as a partnership for federal income tax purposes.

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

{1x) The Company has not requested or received any private letter ruling of the
IRS or comparable written rulings or guidance issued by any other Taxing Authority. There is no
power of attorney given by or binding upon the Company with respect to Taxes for anv period for
which the statute of limnatoens {(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 8§97 of the Internal Revenue Code within the period
described in Section 897(c)( 1)} A)}i1) thereof.



{£) Environmental Matters.

(i) Sabal Palim and the Bank have delivered. or caused 10 be delivered 1o
Seacoast. or provided Seacoeast access to. true and complete copies of all emvironmental site
assessiments, test results, analytical data, boring logs and other emvironmental reports and studies
held by Sabal Palm and cach of its Subsidiaries relating to its Properties and Facilities (collectively,
the “Sabal Palm Environmental Reports™.

(1) Sabal Palm and cach of its Subsidianes and their respective Facilities and
Properties are, and have been, in comphance with all Environmental Laws, except as set forth in
the Sabal Palm Environmental Reports and except for violatious that are not reasonably fikely to
have, individually or in the aggregate, a Matenal Adverse Effect, there are no past or present events,
conditions. circumstances. activities or plans related to the Properties or Facilities that did or would
violaie or prevent compliance or continued compliance with any of the Environmental Laws.

(i) There is no Litigation pending or to the Knowledge of Sabal Palm
threatened before any Governmental Authority or other forum in which Sabal Palm or any of 1ts
Subsidiaries or any of their respective Propertics or Facilities (including but not limited to
Properties and Facilitics that secure or secured loans made by Sabal Palm or its Subsidiaries and
Properties and Facilitics now or formerly held. directly or indirectly, in a fiduciary capacity by
Sabal Pahin or its Subsidiaries) has been or, with respect 1o threatened Litigation, may be named as
a defendant (A) for alleged noncompliance (including by any predecessor) with or Liabihty under
any Environmental Law or (I3) relaung 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) any such Properties or Facilities.

{1v) During or prior to the peried of (A) Sabal Palim’s or any of its Subsidiarics”
ownership or operation (including but not hinited 10 ownership or operation. directly or indirectly,
in a fiduciary capacity) of, or (B) Sabal Paim’s or anv of us Subsidiaries” participauon in the
management {inctuding but not Timited to such participation, directly or indircetly, in a fiduciary
capacity) of their respective Properties and FFacilities. there have been no releases, discharges.,
spillages, or disposats of Hazardous Material in. on, under. adjacent to, or affecting (or potentially
aftecting) such Properties or Facitities.

(h) Compliance with Pernmits, Laws and Orders.

(1) Sabal Palm and cach of 1is Subsidharies has in effect all Permiis and has
made all filings, applications and registrations with Governmental Authorities that are required for
1t to own, lease or operate its properties and assets and to carry on its business as now conducted
(and has paid all fees and assessments due and payable in connection therewith) and there has
occurred no Default under any Permit applicable 1o their respective business or emptloyecs
conducting their respective businesses.

{ii) Neither Sabal Paim nor any of its Subsidiaries is and has not since
December 31, 2016, been in Default under any Laws or Orders applicable o its business or
emplovees conducting its business. As of the date of this Agreemeni, none of Sabal Palm or any of
1s Subsidiaries 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.



(i) Neither Sabal Palm nor any of 1ts Subsidiaries has received any
notification or communication from anv Governmental Authority. (A) asserting that Sabal Palm or
any of 1ts Subsidiarics is in Default under any of the Permits. Laws or Orders which such
Governmental Authority enforces, (B) threatening or contemplating revocation or limitasion of, or
which could have the effect of revoking or limiting. any Permiis, or (C) requiring or advising that
1t may require Sabal Paln or any of its Substdiaries (x) to enter into or consemt to the issuance of a
cease and desist order. formal agreement. directive. commitimeni, or memorandunt of
understanding, or (y) to adopt any resotution of its Board of Dircectors or similar undertaking that
restricts materially the conduct of its business or in any material manner relates 10 its management.

{iv) Sabal Palm and each of i1s Subsidiaries are and. a1 all dmes since
December 31, 2016, have been, in compliance with all Laws applicable to their business,
operations, propertics or assets, including Sections 23A and 23B of the Federal Reserve Act. the
Equal Credit Opportunity Act, the Fair Housing Act, the Community Reinvestment Act. the Home
Mortgage Disclosure Act. the Uniting and Strengthening America by Providing Appropriate Tools
Required to Intercept and Obstruct Terrorism (USA PATRIOT)Y Act of 2001, the Bank Secrecy
Act. the Truth 1n Lending Act, the Sarbanes-Oxley Act of 2002, the Fair Debt Collection Practices
Act, the Electromie Fund Transfer Act. the Fair Credit Reporting Act and all other applicable fair
lending Laws and other Laws relating to discriminatory business practices.

(v} Neither Sabal Palm nor any of its Subsidiarics 1s subject to any cease-and-
desist or other order or enforcement action 1ssued by, or is a party to any written agreement, consent
agreement or memorandum of undersianding with, or is a party 1o any commitment letter or sunilar
unduertaking to, or is subjeet to anv order or directive by, or has been ordered to payv anyv civil money
penaliy by, or has been since December 31, 2016, a recipient of any supervisory letter from. or
since December 31, 2016, 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 respect the conduct of their business or that in any material manner relates to their
caputal adequacy, abhty 1o pay dividends, credit or nsk management policies, management or
business (cach. whether or not set forth in the Company Disclosure Letier, a “Company Regulatory
Agreement”™), nor has Sabal Palm or any of s Subsidiancs been advised in writing or, 1o the
Knowledge of Sabal Palm, orally, since December 31, 2016, by anv Regulatory Authority or other
Governmental Authority that it 1s considering issuing, initiating, ordering or requesting any such
Compuany Regulatlory Agreement.

{vi) There (A)is no written, or to the Knowledge of Sabal Palm, oral
unresolved violation. criticism or exception by any Governmenial Authority with respect 10 any
report or statement relating 1o any examinations or inspections of Sabal Palm or any of its
Subsidiaries. (B) have been no written, or to the Knowledge of Sabal Palm. oral formal or informal
inquirics by. or disagrecments or disputes with, any Governmental Authority with respect to its or
s Subsidiaries™ business, operations, polictes or procedures since December 31, 2013, and (C) 1s
not anv pending or, to the Knowledge of Sabal Palim. threatened. nor has any Governmental
Authonty indicated an intention to conduct any. investigation or review of Sabal Palm or any of its
Subsidiarics.

{(vi1)  Neither Sabal Palm, the Bank (nor to the Knowledge of Sabal Palm any of
their respective directors, executives, officers, emplovees or Representatives) (A) has used or s
using any corporate funds for any iltegal contribution, gift, entertainment or other unlawful expense
relating 1o pohitical activity, (B) has used or is using any corporate funds for any direct or indirect
unlawful payment to any forcign or domestic government official or emplovee from corporaie
funds, (C) has violaied or is violating any provision of the Foreign Corrupt Practices Act of 1977,
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as amended, or (D) has made any bribe, unlawful rebate, pavoff, influence payment. kickback or
other unlawful payment.

(viii)  Except as required by the Bank Scerecy Act, 10 the Knowledge of Sabal
Palm. no employee of Sabal Palin or any Subsidiary has provided or is providing information (o
any law enforcement agency regarding the commission or possible commission of anv crime or the
violation or possible violation of any applicable Law by Sabal Palm or any of its Subsidiaries or
any emplovee thereof acting in its capacity as such. Neither Sabal Palm nor any of its Subsidiaries
nor any officer, employce, contractor, subcontractor or agent of Sabhal Palm or any such Subsidiary
has discharged. demoted. suspended, threatened, harassed or in any other manner discriminated
against any cmployee of Sabal Palm or any Subsidiary in the tenins and conditons of employment
because of any act of such employvee deseribed in 18 U.S.C. Seciion 1514A(a).

(ix) Since December 31, 2016, Sabal Palm and each of its Subsidiaries have
filed all reports and statements, together with anv amendments required to be made with respect
thereto. that Sabal Palm and each of its Subsidiaries was required to file with any Governmenial
Authority and all other reports and statements required to be filed by Sabal Palin and each of its
Subsidiaries since December 31, 2016, including any report or statement required to be filed
pursuant 1o the Laws of the United States, any state or political subdivision, any foreign junsdiction.,
or any other Governmental Authority, have been so fited, and Sabal Palm and cach of s
Subsidiaries have paid all fees and assessments due and pavable in connection therewith,

(x) The Bank is not authorized to act in any capacity as a corporale liduciary,

(xi) Sabal Palm is. in all matenial respects, in compliance with any quarantine,
"shelter in place”, "stay at home”, workforce reduction, social distancing, shut down. closure.
seyquester or any other law, order. directive, guidetines or recommendations by any Governinenial
Authority in connection with or in response to COVID-19, including, but not limited to, the
Coronavirus Aid. Relief, and Econommc Securntv Act (the "CARES Act”™) enacted in response to
the COVID-19 pandemic, and have used commercially reasonable efforts to implement health and
safety protocols at all worksites under the control of Sabal Palm, consistent with guidance issued
by applicable federal, state and local health authorities (such laws, orders. directives. guidehnes.,
recomiendations and healih and safety protocols, collectively, "COVID-19 Measures™).

(xii)  To the extent that Sabal Palm has originated or otherwise panicipated in
any program or benefit created or modified by the CARES Act, including but not limited to the
Pavcheck Protection Program (“"PPP"). it has done such in good faith and in compliance in all
material respects with all Laws goverming such program, including but not hmited to all regulations
and guidance 1ssucd by the SBA with the respect to loans onginated pursuant to or in association
with the PPP. Sabal Palm has not originated any loan under the PPP 1o any Insider, as the 1erm is
defined under Regulation O (12 C.F.R. Part 213),

(i) Labor Relations.

(1) Neither Sabal Palm nor any of its Subsidiarics 1s the subject of anv
Litigation asserting that Sabal Palm or any of its Subsidiaries has committed an unfair labor practice
{within the meaning of the National Labor Relations Act or comparable state Law) or secking to
compel Sabal Paim or any of its Subsidiaries 1o bargain with any labor organization as to wages or
conditions of employment, nor 1s Sabal Palm or any of its Subsidiaries 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 invelving it pending or, to i1s



Knowledge, threatenced, nor. 1o1its Knowledge, 1s there any achivaty involving its emplovees seeking
to centify a collective bargaining unit or engaging in any other organization activiiy.

(i) Except as set forth on Section 3.3(1)(ii) of the Company Disclosure Letter,
(/) cach individual that renders services to Sabal Palin or any of its Subsidianries who s classified
as (1) an independent contractor or other non-employee status or (2) an exempt or non-exempt
employee, 1s properly so classified for all purposes, and (B) Sabal Palm and cach of its Subsidiaries
have patd or properly accrued in the ordinary course of business all wages and compensation due
to cmployees of Sabal Palm and uts Subsidiaries. including all overtime pay, vacations or vacation
pay. holidays or holiday pay. sick days or sick pay, and bonuses.

(i11) Neither Sabal Palm nor anv of its Subsidiaries is in conflict with, or in
default or in violation of. any applicable Federal, state or local Law, or anv collective bargaimng
agreenient or arrangement with respect o employment, employment practices, terms  and
conditions of employment, Tax withholding. prohibited discrimination, equal employment, fair
employment practices, immigration status, employce safety and health, facility closings and lavofts
(including the Worker Adjustment and Retraining Notification Action of 1988). or wages and
hours.

{1v) No executive officer of Sabal Palm or any of its Subsidiaries is, or is now
expected to be, in violation of any matenal term of any employment Contract, confidentiality,
disclosure or proprictary information agreement. non-competition agreement or any other
agreement or any restrictive covenant, and the continued employment of cach such exccutive
officer does not subject Sabal Palm or any of its Subsidiaries to any liability with respect to any of
the foregoing matters.

() Emplovee Benefit Plans.

{1 Section 3.3(1)(1) of the Company Disclosure Letter sets forth cach Benefit
Plan whether or not such Benefit Plan is or is intended to be (A) arrived at through collective
bargaining or otherwise, (B} funded or unfunded. (C) covered or qualified under the Internal
Revenue Code, ERISA, or other applicable law, (12) set forth in an cmployment agreement,
consulung agreement, individual award agreement, or (E) writien or oral,

(11) Sabal Palm has made available to Seacoast prior to the date of this Agreement
correct and complete copies of the following documents:  (A) all Benefit Plan documents (and all
amendiments thereto), (B) all tust agreements or other funding arrangements for its Benefit Plans
(including insurance or group annuity Contracts), and all amendments thereto, (C) with respect 1o any
Benefit Plans or amendmuents, the most recent determination letters, as well as a correet and complete
copy of cach pending application for a determination fetter {if any). and all rulings, opinion letiers,
infonmation letters. or advisory opinions 1ssued by the Internal Revenue Service, the United States
Department of Labor, or the Pension Benefit Guaranty Corporation after December 31, 19944, (1) for
the past three (3) vears. annual reports or returns, audited or unaudited financial statements, actuanal
valuations and reports, and summary annual reports prepared for any Benefit Plans. including but not
limited o the annual report on Fonn 3500 (1f such report was required), (I2) the most recent summary
plan deseription for cach Benefit Plan for which a summary plan description 1s 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 the Sabal Paim Stock Plan, a representauve form of
award agreement together with a list of persons covered by such representative form and the
number of shares of Sabal Palm Common Stock covered thereby. (G) all documents evidencing
any agreements or arrangements with service providers relacing 1o Benefit Plans, (I1) all material



correspondence and/or notifications from any Governmental Authority or administrative service
with regard 10 any Benefit Plan, and (1) nondiscrimination testing data and results for the twoe most
recently completed plan yvears (if applicable) with regard to any Benefit Plan.

() All of the Benefit Plans have been admmisiered in compliance with thair
terms and with the apphicable provisions of ERISA and the Internal Revenue Code and (of
applicable) in a manner that complies with and is exempt from tax 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 employec pension benefit plans. as defined in Seetion 3(2) of ERISA. that are intended to
be tax qualified under Secuon 401(a) of the Internal Revenue Code, have received o current,
favorable determination letter from the Internal Revenue Service or have filed a timely application
therefor, and there are no circumstances that will or could reasonably result in revocation of any
such favorable determination letter or negative conseyuences (o an application therefor. Each trust
created under any of us ERISA Plans has been determined te be exampt from Tax under
Section 501(a) of the Internal Revenue Code and neither Sabal Palm nor any of its Subsidiarics is
aware of any circumstance that will or could reasonably result in revocauon of such exemption.
With respect to each of iis Benefit Plans, to the Knowledge of Sabal Palm. no event has occurred
that will or could reasonably give rise to a loss of any intended Tax consequences under the Internal
Revenue Code or to any Tax under Section 511 of the Internal Revenue Code. There are no pending
or. 1 the Knowledge of Sabal Palm, threatened Litigation, governmenal audits or investigaiions
or other proceedings, or participant claums {(other than clauns for benefits in the normal course of
business) with respect to any Benefit Plan.

(iv) Neither Sabal Palm nor any of its Subsidiaries has engaged in a transaction
with respect to any of their Benefit Plans that would subject Sabal Palin or any of its Subsidianes
10 a Tax or penalty imposcd by either Section 49735 of the Internal Revenue Code or Section 302(1)
of ERISA. Neither Sabal Palm nor any of'its Subsidiaries nor any administrator or fiduciary of any
ol 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 1o any of their Benefit Plans that could subject it to anv
dircet or indirect Liability {by indemnity or otherwise) for breach of any fiduciary, co-fiduciary, or
other duty under ERISA. No oral or written representation or communication with respect to any
aspect of the Benefit Plans of Sabal Palim or any of its Subsidiaries have been made o employees
of Sabal Palm or anv such Subsidiary that 1s not in confonmity with the wnitten or otherwise
preexisting terms and provisions of such plans,

(v) None of Sabal Palm. any Subsidiary or any ERISA Affiliates thereof have
not and have necver sponscred. maintained, contributed to. or been obligated under ERISA or
otherwise to contribuie to (A) a “defined benefit plan™ (as defined in ERISA Secuion 3(35) or
Section 414(j} of the Internal Revenue Code; (B) a “multi-employer plan™ {as defined in ERISA
Sections 3(37) and 4001{a)(3): (C} a "multiple employver plan™ (mcaning a plan sponsored by more
than one employer within the meaning of ERISA Sections 4063 or 4064 or Section 413(¢) of the
Internal Revenue Code; or () a “multiple emplover welfare arrangement™ as defined in ERISA
Section 3(40). Neither Sabai Palm nor any of its Subsidiaries nor any of therr ERISA Affiliates
hiave incurred and there are no circumstances under which any could reasonably incur any Liability
under Title IV of ERISA or Section 412 of the Internal Revenue Code.

(Vi) Except as set forth in Section 3.3(j}v1) of the Company Disclosure Letter,
neither Sabal Palm por any of its Subsidiaries nor any of their respective ERISA Affiliates has any
incurred current or projected obligations or Liability for post-eimployment or post-reticement
health. medical. surgical. hospitalization, death or life insurance benefits under any of its Benefit
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Plans, other shan with respect 1 benefit coverage mandated by Internal Revenue Code Secuon
4980B or other applicable Law.

(vil)  Exceptas set forth in Section 3.3()){vi1) of the Companyv Disclosure Letier,
no Benefit Plan exists and there are no other Contracts, plans, or arrangements (written or
otherwise) covenng any Company emplovee that, individually or collectively. as a result of the
exccution of this Agreement or the consummation of the wransactions contemplated by this
Agreement (whether alone or in connection with any other event(s)), would reasonably be expected
to, (A) result in any material severance piy upon any tenmination of employment. or (B} aceelerate
the time of payment or vesting or result in any matenal pavment or material funding (through a
grantor trust or otherwise) of compensation or benefits under, materially increase the amount
payvable, require the sceurity of material benefits under or result in any other material obligation
pursuani to, any such Sabal Palm Plans. contracts, plans. or arrangements. No amounts pard or
pavable {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 10 the pavment
of any amount that would. individually or in combination with any other such payment. result in
the loss of a deduction under Scection 280G of the Internal Revenue Code or be subject 10 an excise
tax under Section 4999 of the Internat Revenue Code. Sabal Palm has made available to Scacoast
true and complete copies of calculations under Section 280G of the Internal Revenue Code
{whether or not final) with respect 10 any disqualified individual, if applicable, in connection with
the transacuons comemplated by this Agreement.

(vitt)  Each Benefit Plan that is a “non-qualified deferred compensation plan™ (as
defined for purposes of Section 409A of the Internal Revenue Code) is in documentary compliance
with. and has been operated and admimstered in compliance with, Section 409A of the Internal
Revenue Code and the applicable guidance issued thereunder, and no Benefit Plan provides any
compensation or benetits which could subject. or have subjected, a covered service provider to
gross income inclusion or tax pursuant t Section 409A of the Internal Revenue Code. Neither
Sabal Palm nor any of its Subsidiaries has any indemnification obligation pursuant to any Beneflt
Plan or any Contract to which Sabal Palin or any of its Subsidiaries is a party for any Taxes imposed
under Section 49499 or 409A of the Internal Revenue Code.

(ix) Excepi as set forth in Sccuon 3.30){1x) of the Company Disclosure Letter,
Sabal Palm does not maintain and has never mamtained a supplemental executive retirement plan
or any similar plan {or directors. officers or cimmployees.

{x) All of the Benefit Plans that constitute compensalion arrangements
involving officers of Sabal Palm or the Bank have been approved and administered by Sabal Palm’s
Board of Directors in accordance with all applicable corporate and regulatory requirements.

{x1) Since January 1, 2020, Sabal Paln has not implemented. in response to
COVID-19, anv material workforce reductions, werminations, furloughs, reductions in or changes

to compensation, benefits or working schedules, or changes to any Benefit Plans,

(k) Material Contracts.

(1) Except as listed in Sectiion 3.3(k) of the Company Disclosure Letter, as of
the date of this Agreement, neither Sabal Palm nor any of its Subsidiaries nor any of their respeciive
assets, businesses, or operations is a party 1o, or is bound or affected by, or receives benefits under,
(/) anv employment. severance. termination, consuliing, retention. or retirement Contract, (B) any
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Contract relating to the borrowing of money by Sabal Palm or any of s Subsidianies or the
guaranice by Sabal Palm or any of its Subsidiaries of any such obligation (other than Contracis
evidencing deposit liabilities, purchases of federal funds, fully-secured repurchase agreements, and
Federal Home Loan Bank advances of the Bank or Contracts pertaining to trade payables incurred
in the ordinary course of business consistent with past practice). (C) any Contract containing
covenants that limit the ability of Sabal Palm or any of its Subsidiaries or any of their Affiliates
{including, after the Lffective Time. Scacoast or any of its Affiliates) to engage in any line of
business or to compete in any line of business or with any Person, or that involve any restriction of
the geographic area in which, or method by which, Sabal Palm or any of its Subsidiaries Aftiliates
{(including, afier the Effective Time, Scacoast or any of i1s Affiliates) may carry on its business,
(D) any Contract or series of related Contracts for the purchase of matenals, supplics. goods,
services, cquipment or other assets that (x) provides for or is reasonably likely 1o require annual
paymenis by Sabal Palm or any of its Subsidiaries of $25.000 or more or (v} have a term exceeding
12 months in duration (except those entered into in the ordinary course of business with respect 1o
loans, lines of credit, letters of credit, depositor agreements, certificates of deposit and similar
rowtine banking activitics and equipment maintenance agreements that are not material). (E) anv
Contract involving Inteliectual Property (cxcluding generally commercially available “off the
shelt™ software programs licensed pursuant 1o “shrink wrap™ or “click and accept™ licenses), (F} any
Contract relating to the provision of data processing, network communications or other material
technical services to or by Sabal Pailm or any of its Subsidiaries. (G) any Contract to which anv
Affiliate. officer, director, emplovee or consultant of Sabal Palm or any of its Subsidiaries is a party
or beneficiary {(except with respecet to loans to, or deposits from, directors, officers and employees
entered into in the ordinary course of business consistent with past pracuice and in accordance with
all applicable regulatory requirements with respect to it), (H} any Contract with respect to the
formation, creation, operation, management or control of a joint venture, partnership. limited
liability company or other sumilar arrangement or agreement, {I) any Coniract that provides any
rights to investors in Sabal Palm or any of its Subsidiaries, including registration, preemptive or
anti-dilution rights or rights to designate members of or observers to the Sabal Palm Board of
Directors. (J) any Contract that provides for potential material indemnification payvments by Sabal
Palm or any of its Subsidiaries, or (K) any other Coatract or amendment thereto that would be
required 1o be filed as an exhibit to any SEC Report (as described in liems 601(b)(4) and 601(b){10)
of Regulation §-K) if Sabal Paim were required to file such with the SEC. With regpect 1o each of
its Contracts that is described above: (w) the Contract is valid and binding on Sabal Palm or any of
its Subsidiaries thercto and. to the Knowledge of Sabal Palm. each other party thereto and is in full
force and effect, enforceable in accordance with its terms {except in all cases as such enforceability
may be limited by (1) bankruptey, insolvency, reorganization, moratorium. receivership,
conservatorship and other Laws now or hereafter in cffect relating to or affecting the enforcement
of creditors” nights generally or the rights of creditors of insured depository institutions and (2)
general equitable principles and except that the availability of the equitable remedy of specific
performance or injunctive relief is subject to the discretion of the court before which any proceeding
may be brought): (x) neither Sabal Palm nor any of its Subsidiaries is in Default thereunder: (v)
neither Sabal Palim nor any of its Subsidiaries has repudiated or waived any maierial provision of
any such Contract: and (z) no other party to anv such Contract is, to the Knowledge of Sabal Palm.
in Default in any matenal respect or has repudiated or waived any maierial provision of any such
Coniract. No Consent is requited by any such Contract 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)()B) of the Company
Disclosure Letter. all indebtedness for money borrowed of Sabal Palim or any of its Subsidiaries is
prepavable without penalty or premium,




(1) 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 1ts 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 apphicable Laws and (B) with counterparties believed to be financially responsible. and each
of them is enforceable in accordance with its terms (except in all cases as such enforceability may
be lunited by applicable bankruptcy. insolvency. reorganization. receivership, conservatorship,
moratorium. or similar Laws affecting the enforcement of creditors” rights generally and except
that the availability of the equitable remedy of specific performance or injunctive refief is subject
to the discrenion of the court before which any proceeding may be brought). and is in full force and
elfect. Neither Sabal Palm nor any of its Subsidiaries, nor to the Knowledge of Sabal I"alm, any
other party thereto. is in Default of any of 11s obligations under any such agreement or arrangement.
The Sabal Palm Financial Statements disclose the value of such agreements and arrangements on
a mark-to-market basis in accordance with GAAP and, since January 1, 2017. there has not been a
change i such value that, individually or in the aggregate, has resulied i a Matenial Adverse Effect
on Sabal Pahmn.

() Legal Proceedings. Except as set forth in Scedion 3.3(1) of the Company Disclosure
Letter, there s no Litigaton pending or, 1o the Knowledge of Sabal Palm, threatened against Sabal Palm or
any of its Subsidiaries or any of their assets, interests. or rights. nor are there any Orders of any
Governmental Avthority or arbitrators owtstanding against Sabal Palm or any of its Subsidiaries. nor do any
facts or circumstances exist that would be likely o forin the basis for any material claim against the
Company that, if adversely determined, individually or in the aggregate, would have a Material Adverse
LEffect on Sabal Palm or any of its Subsidiaries or would materially impede or delay Subal Palim or any of
its Subsidiaries” ability 1o pertorm their covenants and agreements under this Agreement or (o conswmmate
the transacuons hereby, including the Merger and the Bank Merger. There s no Lingation, pending or. to
the Knowledge of Sabal Palm, ihreatened, against any officer, director. advisory director or emplovee of
Sabal Palm or any of its Subsidiaries, in cach casc by reason of any person being or having been an officer,
director, advisory director or emptovee of Sabal Palm or any of 1ts Subsidianes.

{m) Intellectual Property.

{1) Rabal Palm owns. oris licensed or otherwise possesses legally enforceable
and unencumbered rights 1o use all Intellectual Property (including the Technology Systems) that
is used by Sabal Palm or any of'its Subsidiaries in their businesses. Sabal Palin has not (A) licensed
1o any Person in source code form any Intellectual Propernty owned by Sabal Paim or (B) entered
into any exclusive agreements relating to Intellectual Property owned by Sabal Palm.

(ii) Section 3.3(m)(ii) of the Company Disclosure Letter lists all patents and
patent apphcations, all registered and unregistered trademarks and applications therefor, trade
names and service marks. registered copyrighis and applications therefor, domain names. web sites,
and mask works owned by or exclusively hicensed to Sahal Palm or any of its Subsidianes included
in its Intellectual Property, including the jurisdictions in which each such Intetlectual Property nght
has been issued or registered or in which any application for such issuance and regisiration has
been filed. No rovalties or other continuing paviment obligations are due in respect ot any third-
party patents, trademarks or copyrights. including software,

(1) All patents, registered trademarks. service marks and copyrights held by
the Company are valid and subsisting.  Stince January 1. 2016, neither Sabal Palm nor any of its
Subsidiaries (A) have been sued in any Litgation which involves a claim of infringement of any
patents, trademarks, service marks. copyrights or violation of any trade secret or other proprietary
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right of any third party or (B) has not brought any Liugation for infringement of ity Intelleciual
Property or breach of any license or other Contract involving its Intellectual Property against any
third party,

(n) [Loan and Invesunent Portfolios.

{i) All loans, loan agreements, notes or borrowing arrangements (including
leases, credit enhancements, commitments, guarantees and interest-hearing assets) (coltlectively,
“Loans™) in which Sabal Palm or any of its Subsidiaries is the creditor (A) were at the time and
under the crrcunstances in which made, made for good, valuable and adequate constderation in the
ordinary course of business of Sabal Palm or any of its Subsidiarics and are the legal, valid and
binding obligations of the obligors thereof, enforceable in accordance with their terms, (B) are
evidenced by notes, agreements or other evidences of indebiedness that are true, genuine and what
they purport to be and (C) to the extent sceured, have been secured by valid Licens that have been
perfected. True and complete lists of all Loans as of December 31, 2020 and on a monthly basis
thereafter. and of the investment partiolios of Sabal Palm as of such date, are disclosed on Section
3.3(n)(1) of the Companv Disclosure Letter.

(i Except as specifically set forth on Section 3.3{n)(i1) of the Company
Disclosure Letter. neither Sabal Palim nor any Subsidiary is a party to any Loan that was, as of the
most recent month-end prior to the date of this Agreement, {A) delinquent by more than thirty (30)
davs 1n the pavment of principal or interest, (B) to the Knowledge of Sabal Palm, otherwise in
material defauh for more than thirty (30) davs. (C) classified as “substandard,” “doubtful,” “loss.”
“other assets especially mentioned™ or any comparable classification by Sabal Palm or any
Regulatory Authonty having jurisdiction over Sabal Palim or any of s Subsidiaries. (D) an
obligation of any director, executive officer or 10% sharcholder of Sabal Palm or the Bank who is
subject to Regulaton O of the Federal Reserve Board (12 C.F.R. Part 215). or any Person
controlling. controlled by or under common control with any of the foregoing, or (EY in violation
of any Law.

(1) Each oustanding Loan (including Loans held for resale 10 investors) in
which Sabal Palm or any of its Subsidiaries is the creditor was solicited and originated, and is and
has been adminisiered and. where applicable, serviced, and the relevant loan or other similar files
are being maintained. in all material respects, in accordance with the relevant notes or other credit
or security documents. the writien underwriting standards of Sabal Palm 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 local Laws.

{iv) Noine of the agreements pursuant 1o which Sabal Palm or any of its
Subsidianies has seld Loans or pools of Loans or participations in Loans or pools of Loans comain
any obligation 1o repurchase such Loans or interests therein solely on account of a payinent default
by the obligor on any such lLoan.

{v) Neither Sabal Palm nor any Subsidiary 1s now nor have they ever been
since January 1. 2016, subject to anyv material fine, suspension, settlement or other contract or ather
adiministrative agreement or sanction by, or any reduction in any loan purchase commitnent from,
any Governmental Authority or Regulatory Authority relating o the origination, sale or servicing
of mortgage or consumer Loans.

(o) Adequacy of Allowances for Losses. Each of the allowances for losses on loans,
financing leases and other real estate included on the Sabal Palm latest Balance Shet (along with any




subsequent balance sheet required to be delivered hereunder) is, and with respect 10 the consolidated balance
sheets delivered as of the dates subsequent 1o the execution of this Agreement will be as of the dates thereof,
adequate in accordance with applicable regulatory guidelines and GAAP in all material respects. and. to
the Knowledge of Sabal Palm. there are no facts or circumstances that are likely to require in accordance
with applicable regulatory guidelines or GAAP a future matenal increasce in any such provisions for losses
or a matenal 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 Sabal Pahin at all times from and after the
date of the Sabal Palm latest Balance Sheet s, and will be, adequate in accordance with applicable
regulatory guidelines and GAAP in all matenal respects. and. to the Knowledge of Sabal Palin, there are
no facts or circumstances that are likely to require. in accordance with applicable regulatory goidelines or
GAAP, a future matenial increase in any of such provisions for losses or a matenal decrease in any of the
allowances thercior.

(M Loans to Executive Officers and Directors. Neither Sabal Palm nor any of its
Subsidiaries 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
thereof) of Sabal Palin or the Bank. except as penmitted by Scetion 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 0. Section 3.3(p) of the Company Disclosure Letter identifies any loan or
exiension of credit maintained by Sabal Palm or any of its Subsidiaries 1o which the second sentence of
Secton 13(kX 1) of the 1934 Act applies.

(@) Community Reinvestment Act. The Bank has complied in all matenal respects
with the provisions of the Community Reinvestmeni Act of 1977 (“CRA™) and the rules and regulations
thereunder. the Bank has a CRA rating of not less than “satisfactory™ in its most recentlv completed exam,
has received no material criticisin from regulators with respect to discriminatory lending practices, and 10
the Knowledge of Sabal Palm, there are no conditions, facts or circumstances that could result in a CRA
rating of less than “satisfactory™ or material crittcisim from regulators or consumers wiath respect to
discriminatory lending practices.

() Privacy of Customer Information,

(1) Sabal Palm and its Subsidiarics, as applicable, are the sole owners of all
mdividualiv identifiable personal information ("IHPIT) relating to customers, former customers and
prospective customers that will be transferred 1o Seacvast or a Subsidiary of Scacoast pursuant Lo
this Agreement and the other transactions contemplated hereby. For purposes of this Section 3.2(r).
“HPT means any information relating to an 1deniified or identifiable natural person. including. but
not limited to “personally identifiable financial information™ as that term is defined in 12 CER Part
1016,

(1) Sabal Palm and i1ts Subsidiaries™ collection and use of such 1IPL, the
transfer of such 11PI 10 Seacoast or any of its Subsidianies. and the use of such 11P] by Scacoast or
any of its Subsidiaries comphies with all applicable privacy policies. the Fair Credit Reporung Act.
the Gramm-Leach-Bhley Act and all other applicable state, federal and foreign privacy Laws, and
any contract or industry standard relating to privacy.

(s) Technology Systems.

(i) No material action will be necessary as a result of the wransactions
contemplated by this Agreement to enable use of the Technology Systems to continue by the



Surviving Corporation and its Subsidiaries 10 the same extent and in the same manner that it has
been used by Sabal Palm and its Subsidiaries prior to the Effeciive Time.

(1) The Technology Systems (for a period of 1S moniths prior to the Effectuve
Time) have not suffered unplanned disruption causing a Matenial Adverse Effect on the Company.
Except for ongoing payments due under Centracts with third parties, the Technology Systems arc
free from any Liens (other than Permmtied Liens).  Access 1o business-critical parts of the
Technology Systems is not shared with any thied party.

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

{iv) Neither Sabal IPalim nor any of 11s Subsidiaries has received notice of and
18 not aware of any material cireumstances, including the execution of this Agreement. that would
enabic any third party to tenminate any of its or any of its Subsidiances” agreements or arrangements
relating to the Technology Systems (including maintenance and suppont).

(1) Insurance Policies. Sabal Palm and each ol 13 Subsidiaries maintain in full foree
and effect insurance policies and bonds in such amounts and against such habilities and hazards of the types
and amounts as (1) it reasonably believes to be adequate for 1ts business and operations and the value of s
propertics, and (1) 1t rcasonably believes are comparable to those maintained by other banking
organizations of similar size and complexity. A true and complete list of all such insurance policies is
attached as Scetion 3.3(1) of the Company Disclosure Letter. Neither Sabal Palm nor anv of i1s Subsidiarics
is now lable for, nor has Sabal Palm nor any such Subsidiary received notice of, any material retroactive
premivm adjustment. Sabal Palim and cach of its Subsidiaries are in compliance 1in all material respects
with their respective nsurance polictes and are not in Default under any of the terms thereof and each such
policy is valid and enforceable and in full force and effect. and neither Sabal Palin nor any of its Subsidiaries
has received any notice of a matenal premium increase or cancellation with respect to any of its insurance
policies or bonds and. except for policies insuring against potential liabilities of officers, directors and
employees of Sabal Palm and its Subsidiaries, Sabal Palm or its Subsidiaries are the sole beneficiary of any
such policy, and all premiums and other pavments due under any such policy have been paid. and all claims
thereunder have been filed in due and umely fashion. Within the last three vears. none of Sabal Palin or
anv of its Subsidiaries have been refused any basic insurance coverage sought or applied for (other than
certain exclusions for coverage of certain cvents or circumstances as stated in such policies). and neither
Sabal Palm nor the Bank has any reason 1o believe that its existing insurance coverage cannot be renewed
as and when the same shall expire, upon terms and conditions standard in the market at the tuine renewal 1s
sought as favorable as those presently in effect.

{u) Corporate Documents. Sabal Palm has delivered 10 SBC. with respect to Sabal
Palim and cach of its Subsidiarncs, true and correct copies of its Organizational Documents and the charters
of cach of the committees of 1ts board of directors, all as amended and currently in effect.  All of the
tforegoing, and all of the corporate minutes and stock transfer records of Sabal Palm and each of s
Subsidiaries that will be made available to SBC afier the date hereof. are current. complete and correct in
all material respects,

(v) State Takeover Laws. Sabal Palm has taken all action required to be waken by itin
order to exeinpt this Agreement and the transactions contemplated hereby from, and this Agreement and
the transactions contemplated herchy are exempt from. the requirements of anv “moratorivm.” “control
share.” “fair price,” “affiliate transaction,” “anti-greenmail,” “business combination™ or other anti-takcover
Laws of any junsdiction (collectively, "Takeover Laws™). Sabal Palm has taken all action required 1o be
taken by it in order to make this Agreement and the transactions contemplated hereby comply with, and
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this Agreement and the transactions contemplated hereby do comply with, the requirements of any
provision of 1ts Organizational Documenis concerning “business combination,” “fair price.” “voting
requirenent.” “constituency requirement” or other related provisions,

{w) Certain Actions. Neither Sabal Palm nor any of s Subsidiaries or Affiliates has
taken or agreed to fake any action. and to the Knowledge of Sabal Palm, there are no facts or circumstances
that are reasonably likely to (i) prevem the Merger and the Bank Merger from qualifving as a reorganization
within the meaning of Section 368(a) of the Internal Revenue Code, or (11) materially immpede or delay
receipi of any required Regulatory Consents. To the Knowledge of Sabal Paim, 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. Sabal Palin and its Subsidiaries have good, valid and
marketable title to all material real property owned by it free and clear of all Liens, cxcept Permitted Licens
and other siandard exceptions commonty found in titie policies in the jurisdiction where such real propenty
15 located, and such encumbrances and imperfections of title, if any. as do not materially detract from the
value of the propertics and do not materially interfere with the present or proposed use of such propertics
or otherwise materially impair such operations, Sabal Palm and its Subsidiaries have paid, and will pay,
anyv and all applicable tangible personal property Taxes owed or due by Sabal Palm or its Subsidiaries.
Sabal Palm and its Subsidiaries have good, valid and marketable title to, or in the case of leased property
and leased tangible assets. a valid leaschold interest in, all material tangible personal property owned by
them. free and clear of all Liens {other than Penmitted Liens). Each of Sabal Palm and its Subsidiaries has
complied with the terms of all leases to which it 1s a party in all material respects, and all such leases are
valid and binding in accordance wiih their respective terms and in full force and effect. and there is not
under any such lease any material existing Default by Sabal Palm or such Subsidiary or, 10 the Knowledge
of Sabal Palim. any other party thereto, or anv event which with notice or lapse of time or both would
constitute such a Default.

(v) Investment Advisory. Insurance and Broker-Dealer Matters.

(1) No Subsidiary of Sabal Palm is required to register with the SEC as an
investment adviser under the Investment Advisers Act of 1940, as amended (the “[nvesunent Advisers
Act™).

{11) Except as specifically set forth on Section 3.3(v){n) of the Company
Disclosure Letter, no Subsidiary of Sahal Palin conducts insurance operations that reguire it 1o be registered
with any state insurance regulatory authortties.

{ii1)  Except as would not reasonably be expected, individually or in the
aggregate, to have a Material Adverse Effeet on Sabal Palm, (1) since January 1. 2019, at the time each
agent. representative., producer, reinsurance intennediary. wholesaler. third-party administrator, distributor,
broker. emplovee or other person authorized to sell, produce. manage or administer products on behalf of
anv Sabal Palm Subsidiary (“Sabal Palny Agent™) wrote, sold. produced, managed, admintsiered or procured
business for a Sabal Palm Subsidiary. such Sabal Palm Agent was, at the time the Sabal Palm Agent wrote
or sold husiness, duly licensed for the tvpe of activaity and business written, sold, produced, managed.
administered or produced to the extent required by applicable law, (i1) no Sabal Palm Agent has been since
January 1, 2019 or is currently, in vielation (or with or withoul notice or lapse ot time or both, would be
in violation) of anv law, rule or regulation applicable to such Sabal Palm Agent’s writing, sale, management,
administration or production of insurance business for any Sabal Palin Insurance Subsidiary (as defined
below), and (i11) cach Sabal Palm Agent was appointed by Sabal Palm or a Sabal Palm insurance Subsidiary
m compliance with applicable insurance laws, rules and regulations and all processes and procedures
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undertaken with respect 1o such Sabal Palm Agent were undertaken in comphiance with applicable insurance
laws, rules and regulations. “Sabal Pahn_Insurancy Subsidiary™ means cach Subsidiary of Sabal Palm
through which insurance operations is conducted.

(iv) Except as would not reasonably be expected, individually or in the
aggregale, to have a Material Adverse Effect on Sabal Palm, (1) since January 1. 2019, Sabal Palm and the
Sabal Palm Insurance Subsidiaries have made all required notices, submissions, reports or other filings
under applicable insurance holding company statutes. (#) all contracts, agrecments, arrangements and
transactions in effect between any Sabal Palm Insurance Subsidiary and any affiliate are in compliance in
all material respects with the requirements of all applicable insurance holding company statutes, and (i1i)
cach Sabal Palm Insurance Subsidiary has operated and otherwise been in compliance with all applicable
ingurance laws, rules and regulations.

{v) No Subsidiary of Sabal Palm is a broker-dealer or is required to register as
a “broker” or “dealer” in accordance with the provisions of the Exchange Act or, directly or indirectly
through one or more intermediaries, controls or has any other association with (within the meaning of
Arucle | of the Bylaws of the Financial Indusiry Regulatory Authority (“FINRA™) any member fim of
FINRA,

(z) [nvesunent Securities and Commodities.

't Each ot Sabal Palm and us Subsidiaries has good title to all securities and
commodities owned by it (exeept those sold under repurchase agreaments) that are material te Sabal Palm’s
business on a consolidated basis, free and clear of any Lien. except 1o the extent such sccurities or
commodities are pledged e the ordinary course of business consistent with past practice (o seeure
obligations of Sabai Palm or its Subsidiaries. Such sccurities and commodities are valued on the books of
Sabal Palm in accordance with GAAP in all material respects

(1) Sabal Palm and its Subsidiaries and their respective businesses employ
mvestment, secunties, commaodities, nsk management and other policies, practices and procedures that
Sabal Pulinn believes are prudent and reasonable in the context of such businesses. Prior to the date of this
Agreement, Sabal Palm has made available 10 SBCF the material terms of such policies, practices and
procedures

(aa)  Brokers and Finders. Except for Hovde Group, LILLC neither Sabal Palm nor any
of 1ts Subsidiaries nor any of their respective directors, officers. emplovees or Representatives, has
employed any broker or {inder or incurred any Liability for any financial advisory fees, investiment bankers’
fees, brokerage fees. commissions, or finders™ fees in connection with this Agreement or the transactions
contemplated hereby,

{bb) Fairmness Opinjon.  Prior to the exccution of this Agreement, Sabal Palm has
received an executed opinion of Hovde Group, LLC to the effect that as of the date thercof and based upon
and subject to the matters set forth therein, the Merger Consideration is fair, from a financial point of view,
to the sharcholders of Sabal Palm and a copy of such executed opinion has been or will be promptly
delivered by Sabal Palm 10 SBC immediately following the execution of this Agreement. Such opinion has
not been amended or rescinded as ot the date of this Agreement,

(cc) Transactions with Affiliates. Except as set forth in Section 3.3(ec) of the Company
Disclosure Letter, there are no agreements. contracts, plans. arrangements or other transactions between
Sabal Palm and any of its Subsidiaries, on the one hand. and any (i) officer or director of Sabal Palm or anv
of us Subsidiaries, (1) record or beneficial owner of five percent {3%) or more of the voting securities of




Sabal Paln, (iii} affiliatc or fumily member of any such officer. director or record or beneficial owner or
(1v) any other affiliate of Sabal Palm, on the other hand, except those of a type avalable 10 non-affihates of
Sabal Palm generally,

(dd) Represeniations Not Misleading. No representation or warranty by Sabal Palim
and ihe Bank in this Agreement contains any untrue statement of a material fact or omits to state a material
fact necessary to make the statements contained therein, in light of the circumstances in which they were
made, not misleading.

34 Representations and Warranties of Seacoast. Subject to and giving effect to Seetions
3.1 and 3.2, and cxcept as set forth in the Seacoast Disclosure Letter. SBC and SNB, jointly and severally.
herchy represent and warrant to the Company as [ollows:

{a) Organization, Standiny, and Power. Each of SBC and SNB (1) is duly organized.
validly existing, and {as to SBC} in good standing under the Laws of the junsdiction in which it is
incorporated, (11) has the requisite corporate power and authority 10 own, lease. and operate its properties
and assets and to carry on its business as now conducted and (i1i) is duly 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 1o be so qualified or licensed. except in the cause of clause
(111) where the failure to be so qualified or licensed. individually or in the aggregate. has not had or would
not reasonably be excepted 10 have @ Material Adverse Effect on SBC or SNB. SBC 1s a financial holding
company within the meaning of the BHC Act and mects the applicable requirements for quahification as
such. SNB is a national banking association domictled in the State of Florida, SNB is an “insured
institution”” as defined in the Federal Deposit Insurance Act and applicable regulations thereunder, and its
deposits are insured by the Deposit [nsurance Fund and all premiums and assessiments required to be paid
in connection therewith have been paid when due. No action for the revocation or termination of such
deposit insurance i1s pending or, 1o the knowledge of SBC, threatened.

) Authoniv; No Breach of Agreement.

(1) SBC and SNB each have the corporate power and authority necessary to
execute, deliver and perform s obligations under this Agreement and to consummate the
transaciions contemplated hereby. The exeeution. delivery, and performance of this Agreement,
and the consummation of the transactions contemplated hereby have been duly and vahdly
authorized by all necessary corporate action (including valid awthorzaton and adoption of this
Agreement by its duly constituted Board of Directors and in the case of SNB, 118 sole sharcholder),
Assuming due authorization, exccution and delivery of this Agreement by Sabal Palm and the
Bank. this Agreement represents a legal, valid and binding obligation of cach of SBC and SN,
enforceable against each of SBC and SNB. 1n accordance with 1ts terms (exceptin all cases as such
enforceablity may be limited by (A) bankcuptey. insolvency, reorganization, reccivership.
conservatorship, moratorism or similar Laws affecting the enforcement of creditors™ rights
generally and (1) exeept that the availability of the equitable remedy of specitic performance or
ijunctive relief is subject 1o the discretion of the court before which any procecding may be
brought).

{11) SBC's and SNB’s Boards of Directors have 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.

(i) Neither the execution and dehivery 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 hereof, will {A) vielate conflict with or result in a breach of any
provision of their respective Orpanizational Documents, or (B3) constitute or result in a Default
under, or require any Consent pursuant to. or result in the creation of any Lien on any matenial asset
under, any Contract or Permit, 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.

{c) Capital Stock. SBC's authorized capital stock consists of (1} 120 million shares of
SBC Common Stock, of which, as of June 30, 2021, 55,830,068 shares are 1ssued, 55,436,036 shares are
outstanding, and 394,032 shares were held in its treasury and (11} 4 million shares of preferred stock, 2,000
shares of which have been designated as Series A Preferred Stock and 50,000 of which has been designated
as Series B Preferred Stock (collecuvely, "SBC Preferred Swock™), of which, as of the date of this
Agreement. no shares are issued or outstanding.  As of the date of this Agreement. there were 397,620
restricted shares of SBC Common Stock validly issued and outstanding and the restricied shares were cach
issued in accordance with the SBC Stock Plans and such restricted shares represcnt all of the Rights issued
under the SBC Stock Plans.  Except as set forth i this Seetion 3.4(¢), Scction 3.4(c) of the Seacoast
Disclosure Letter and as set forth in SBC's SEC Reports, as of the date of this Agreement there were no
equity securities of SBC outstanding (other than the SBC Common Stock) and no outstanding Rights
relating to SBC Common Stock, and no Person has anv Contract or anv right or privilege (whether
preemptive or contractual) capable of becoming a Contract or Right Tor the purchase, subscription or
issuance of any securities of SBC. All of the outstanding shares of SBC Common Stock are duly and
validly issued and outstanding and 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 0 vielation of any preemptive rights of the current or past sharcholders of SBC. All of
the outstanding shares of SBC Common Stock and all Rights to acquire shares of SBC Common Stock have
been issued in compliance i all matenial respects with all applicable federal and siate Sceunties Laws. Al
issucd and outstanding shares of capital stock of tts Subsidiarics have been duly authorized and are vahidly
issucd, fuily paid and (except as provided in 12 U.S.C. Section 535) 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 similar rights, SBC owns all of the issued and outstanding shares of capital stock of
SNB free and clear of all Licus, charges, security interests, mortgages. pledges and other encummbrances. At
the Effecuive Tume, the amount of issued and outstanding capital stock of SNB, as the Surviving Bank shall
be the same amount of capital stock of SNB issued and outstanding immediately priorto the Effecuve Time.
Preferred stock shall not be issued by the Surviving Bank. The authonized capital stock of SNB consists of
10.000,000 shares of common stock, par value $10.00 per share, 5.679.285 of which are issued and
outstanding.

(d) Financial Statements.  The tinancial statements of SBC and its Subsidiaries
included (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 beoks and records of SBC and its
Subsidiaries: (1) fairly present in all matenial respects the consolidated resulis of operations, cash flows.
changes in stockholders™ equity and consolidated financial position of SBC and 1ts Subsidiaries for the
respective fiscal periods or as of the respective dates therein set forth (subject in the case of unaudited
statements to recurring andit adjustments normal in nature and amount): () complied as to form, as of their
respeciive dates of filing with the SEC, in all matenial respects with applicable accounting requirements
and with the published rules and regulations of the SEC with respect thereto; and {D) have been prepared
in accordance with GAAP consistently applied during the periods involved, except. in each case, as
indicated in such statements or in the notes thereto. As of the date hereof, the beoks and records of SBC
and its Subsidiaries have been maintained in all material respects in accordance with GAAP and any other
apphcable legal and accounting requirements and reflect only actual transacuions,




fe) Legal Proceedings. There is no Litigation that would be required to be disclosed
m a Form 10-K or Forim 10-Q pursuant to Item 103 of Regulation S-K of SEC Rules and Regulatons that
are not so disclosed, pending or, to its Knowledye, threatened against Scacoast, or against any asset, interest,
or right of any of them, nor are there any Orders of any Governmenial Authority or arbitrators outstanding
against Scacoast.

{1 Compliance with Laws.

(i) SBC and each of its Subsidiaries are, and at all times since December 31,
2018, have been, in compliance in all material respects with all laws applicable 10 their businesses,
operations, propertics, assets, and employvees. SBC and each of its Subsidiaries have in effect, and
at all relevant times since December 31, 2018, held all material Permits necessary for them to own,
lease or operate their propertics and assets and to carmry on their businesses and operations as now
conducted and, to SBC's Knowledge, no suspension or cancellation of any such Permits is
threatened and there has oceurred no violation of. default under (with or without notice or lapsc of
time or both) or cvent 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
permitted by law. 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 ar, to the Knowledge of SBC, threatened.

(1) Since December 31, 2018, neither SBC nor any of iis Subsidiaries has
received any  written notification or communication from any CGovernmental  Authority
(A} requiring SBC or any of its Subsidiaries to enter into or consent 1o the 1ssuance of a cease and
desist order, formal or wnitten agreement, dircctive, commitiment, memorandum of understanding,
board resolution, extraordinary supervisory letter or other formal or informal enforcement action
of any kind that imposes any restrictions on 115 conduct of business or that relates to 1ts capital
adequacy. its credit or risk management policies, its dividend policy, its management. ils business
or its operations (any of the foregoing, a "SBC Regulatory Agreement™). or (I3) threatening or
contemplating revocation or limitation of, or which would have the cffect of revoking or limiting,
FIIC insurance coverage, and, to the Knowledge of SBC, neither SBC nor anv ot 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. injunction. rule, agreement, memorandum of understanding.
commiunent leder, supervisory letter, decree or similar submission. Neither SBC nor any of its
Subsidiaries is currently a party to or subject to any SBC Regulatory Agrecment.

(1) 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
1s using any corporate funds for any illegal contributions, gifis. entertainment or other unlawful
expenses relating o political activity, (13) has used or is using any corporate funds for any direct or
indirect unlawful pavments to any foreign or domestic governmental officials or emplovecs,
(C) has violated or is violating any provision of the Foreign Corrupt Practices Act o 1977, (D) has
established or maintained, or i1s maintaining, any unlawful fund of corporate monies or other
properties or (E) has made any bribe, unlawful rebate, pavoft, influence payment. kickback or other
unlawful pavment of any nature.

(L) Reports. Exeept as set forth on Section 3.4(y) of the Scacoast Disclosure Letter.
SBC has and each of its Subsidiaries have timely filed all reports. statements, and certifications. together
with any amendiments required to be made with respect thereto, that they were required 1o file since

an



Deeember 31, 2018 and prior to the date hereof with Governmental Authorities, and have paid all fees and
assussments due and payable in conncction therewith, There 1s no unresolved violation or exception of
which SBC has been given notice by any Governmental Authority with respect 1o any such report, statement
ar 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 matenals
made or given to shareholders of SBC or SNB since December 31, 2018, as of the respective dates thereof,
contained any untrue statement of a material fact or omitied 10 state a material fact required to be stated
therein or necessary to make the statements therein, in light of the circumsiances under which they were
made, not misleading. As of their respective dates. all of the foregoing reports complied as to form in ail
material respects with the published rules and regulations of the Govermmmental Authority with junisdiction
thereof and with respect thereto. There are no outstanding comments from or unresolved issues raised by
the Governimental Authorities with respect to any of the {oregoing reports filed by SBC or its Subsidiarics.

(h) Community Reinvestment Act. SNB has complicd in all material respects wath the
provisions of the CRA and the rules and regulations thereunder. has a CRA rating of not less than
“satisfactory™ in its most recently completed exam, has received no material criticism trom regulators with
respect 1o discriminatory lending practices, and has no knowledge of anv conditions., facts or circumstances
that could result in a CRA rating of less than “satisfactory™ or maierial criticism from regulators or
conswners with respect 1o diseriminatory lending practices.

1) Lesality of Seacoast Sccunties. All shares of SBC Common Stock to be issued
pursuant to the Merger have been duly authorized and, when issued pursuant to this Agreement, will be
validlv and legally issued. fully paid and nonassessable. and will be, at the time of their delivery, free and
ctear of all Liens and any preemptive or similar rights.

() Curtain Actions. Netther SBC nor any of its Subsidiaries or Aftiliates has taken or
agreed Lo take any action and it has no Knowledge of any fact or circumstance, that is reasonably Likely to
(i} prevent the Merger and the Bank Merger from qualifying as a reorganization with the meaning of Section
368(c) of the Internal Revenue Code, or (ii) materiaily impede or delay recerpt of any required Regulatory
Consents. To SBC's Knowledge, there exists no fact, circumstance, or reason that would cause anv required
Regutatory Consent not to be received in a timely manner.

(k) Brokers and Finders. Except for Piper Sandler & Co., neither SBC nor any of 115
Subsidiaries. nor any of their respective directors, officers, emplovees or Representatives. has employed
any broker or linder or incurred any Liability for any financial advisory fees, mvestment 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 Seacoast in
this Agreement containg any untrue statement of womaterial fact or omits to state a material fact necessary
to make the statements contained therein, in light of the circumstances in which they were made, not
misleading.

ARTICLE 4
COVENANTS AND ADDITIONAL AGREEME]

S OF THE PARTIES

4.1 Conduct of Business Prior to Effective Time. Duning the period from the date of this
Agreement until the earlier of the tenmination of this Agreement pursuant to Article 6 or the Effective Time,
except as expressly contemplated or permitted by this Agreement, {a) Sabal Palin and the Bank shall
{1) conduct their business in the ordinary course consistent with past practice, (i1} use reasonable best efforts
1o maitain and preserve intact their business organization. emplovees and advantageous business
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relationships, (i) maimain their books, accounts and records in the usual manner on a basis consistent with
that heretofore emploved and (iv) provide Seacoast with Sabal Palm’s consolidated balance sheets
(including refated notes and scheduies, if any), and relaled stateinents of operations and shareholders™ equity
and comprehensive income (loss) (including related notes and schedules, if any) prepared for any periods
subsequent to the date of this Agreement. Neither Party shall take any action that would adversely affect
or delav the satisfaction of the conditions set forth in Seetion 5.1(a) or 5.1(b) or the ability of either Parnty
to perfonm its covenants and agreements under this Agreement or to consummale the transactions
contemplated hereby.

42 Forbearances. During the period from the date of this Agreement until the earlier of the
termination of this Agreement pursuant to Articke 6 or the Effective Tune. except as expressty contemplated
or permitied by this Agreement or as otherwise indicated in this Section 4.2 or required by law, neither
Sabal Palm nor the Bank shall, without the prior written consent of the chief executive officer, chief credit
officer or chief tending officer of SBC (which consent shall not be unrecasonably withheld or delaved)
provided, however, that with respect to Section 4.2(1), Section #4,2(s). and Section 4.2{w). if Seacoast shall
not have disapproved of Sabal Palm’s or the Bank's written request in writing within five (3) Business Days
of receipt of such written request from Sabal Palm or the Bank, then such request shall be deemed 1o be
approved by Scacoast:

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

(b} Except as set forth in Section 4.2(b) of the Company Disclosure Letter (1) adjusi,
split, combine. subdivide or reclassifv any capital stock, {ii) make, declare, set aside or pay any dividend
or make any other distribution on. or directly or indirectly redeem. purchase or otherwise acquire, any
shares of its capital stock or any scecurities or obligations convertible (whether currently converuble or
convertible only after the passage of time or the occurrence of certain cvents) into or exchangeable for any
shares of its capital stock, (i11) grant any Rights, (iv) issue. sell, pledge, disposc of, grant, transfer, lease.
license, guarantee, encumber, or authorize the issuance, sale, pledge, disposition, grant. transfer, lease,
license, guaraniee or encumbrance of, any shares of its capital stock except pursuant to the excrcise of Sabal
Palm Equity Awards outstanding as of the date of this Agreement. or (v} imake any change in any instrument
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 mvestment (cither by purchase of stock or securities, contributions
to capital. propenty transfers, or purchase of any propenty or assets) mn any other Person:

{d) {1} charge off (excepr as may otherwise be required by law or by regulatory
authorities or by GAAP) or sell (except in the ordinary course of business consistent with past practices)
any of its portfolio of loans, discounts or financing leases. or {i1) sell any asset held as other real estaie or
other foreclosed assets for an amount less than its book value:

{e) terminate or allow to be lerminated any of the policies of insurance it maintains on
1ts business or property, cancel any material indebtedness owing 1o it or any claims that it may have
possessed, or waive any right of substantial value or discharge or satisfv any material noncurrent liability,

] enter o any new line of business. or change its lending. invesinent,
underwriting, risk and asset liability management and other banking and operating policies, except 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 its credit in connectian with any aspect of its business whether as a guarantor,
surety. issuer of a letter of credit or otherwise. (1i) moertgage or otherwise subject o any Lien. encumbrance
or other hability any of 1is assets, (1) except for property held as other real estate owned, sell, assign or
transfer any of 115 assets in excess of $30,000 in the aggrezate or (1v) incur any material liabilhity,
commitment, indebledness or obligation (of any kind whatsocver, whether absolute or contingent), or
cancel, release or assign any indebtedness of any Person or any claims against any Person, except pursuant
to Contracts in foree as of the date of this Agreement and disclosed in Section 4.2(g) of the Company
Disclosure Letter or transfer, agree 10 transfer or grant, or agree to grant a license to, any of its material
Inteltectual Propery:

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

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

() terminate or waive any material provision of anv Contract other than nonmal
renewals of Contracts wiathout materally 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 Benefut Plans and Contracts as in effect at the date of this Agreement or as set forth in Secuon
4.2(k) of the Company Disclosure Letter. (1} increase in any manner the compensation or fringe benefits of,
or grant any bonuses to. any of its officers, ecmployees or directors, whether under a Benefit Plan or
otherwise, (1) pay any pension or retirement illowance not required by any existing Benefit Plan or
Contract to any such officers. emplovees or directors, (111) become a party 1o, amend or commuit itself 1o any
Benefit Plan or Contract {or any individual Contracts cvidencing grants or awards thereunder) or
employvment agreement. retention agreement or severance arrangement with or for the benefit of any officer,
emplovee or director, or (1v) accelerate the vesting of, or the lapsing of restrictions with respect to, Rights
pursuant 10 any Sabal PPalm Stock Plan, except pursuant to Section 1.7, (v) make any changes to a Benefit
Plan that are not required by Law or (vi) hire or terminate the emploviment of a chief executive officer,
president, chief financial officer. chicf risk officer. chief credit officer, imernal auditor, general counsel or
other officer holding the position of senior vice president or above or any employvee with annual base salary
and annual incentive compensation thal is reasonably anticipated to exceed $100,000;

(H settle any Litigation. except in the ordinary course of business;

(m) revalue any of its or its Subsidiaries™ assets or change any method of accounting
ar accounting practice used by it or ils 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: seitde or
compromise any Liability for Taxes: or make, change or revoke any tax election or change any method of
ax 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 applicable Law): surrender any
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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;

(o) knowingly take, or knowingly omit to take, any action that is reasonably likely to
result in any of the conditions 1 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 Sabal Palim from
exercising its rights under Sections 4.5(a) or 4.12;

(p) merge or consolidate with any other Person:

() acquire assets outside of the ordinary course of business consistent with past
practices from any other Person with a value or purchase price in the aggregate in excess of $50.000, other
than purchase obligations pursuant to Contracts to the extent in effect immediately prior to the execution
of this Agreement and desenibed in Section 4.2({q) of the Company [isclosure Leter:

(r) enter into any Contract that is material and would have been material had it been
entered into prior to the exceution of this Agreement;

(s} other than in the ordinary course of business and consistent with past practices, the
Bank shall not make any adverse changes in the nix, rates, terms or maturities of its deposits or other
Liabilities;

1) close or relocate any existing branch or facility:

(w) make any extension of credit that, when added to all other extensions of credit to
a borrower and 1ts affiliates. would exceed its applicable regulatory lending himits;

() take any action or fail to 1ake any action that wall cause Sabal Palm’s Consolidated
Tangible Sharcholders™ Equity at the Effective Time o be less than $30.3 million at the Effective Time:

(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 Scacoast: provided. that this covenant shall not prohibit the Bank from extending or rencwing
credit or loans in the ordinary course of business consistent with past lending practices or in connecton
with the workout or renegotiation of loans currently i its Joan porttolio; provided further, that from the
date hereof, anv new individual loan or new extension of credit n excess of $230,000 and which 1s
unsccured. or $1.0 million and which is secured. shall require the written approval of the chicf executive
ofticer. chief lending officer or chief credit officer of SNB, which approval shall not be unrcasonably
withheld or delayed. and the approval or rejection shall be given in writing within two (2) Business Days
after the loan package is delivered to SNB:

(x) take any action that at the ime of taking such action is reasonably hkely to prevent,
or would materially interfere with, the consummation of the Merger:

() knowingly take any action that would prevent or impede the Merger and the Bank
Merger from qualifving as a reorganization within the meammng of Section 368(a) of the Internal Revenue

Code; ur

{z) agree or conunit (o take any of the actions prohibited by this Scction 4.2.

34



4.3 Litigation. Lach of SBC and Sabal Palm shall promptly notify cach other in writing of
any Litigation issued. commenced. brought, conducted or heard by or before, or otherwise involving, any
Governmenial Authority pending or, o the Knowledge of SBC or Sabal Palm. as applicable, threatened
against SBC, Sabal Palm or any of their respective Subsidiaries or directors that {(a) questions or would
reasonably be expected 1o question the validity of this Agreement or the other agreements contemplated
lereby or any actions taken or to be taken by SBC, Sabal Palin or their respective Subsidiaries with respect
herceto or thereto, or (b) seeks o enjoin or otherwise restrain the transactions contemplated hereby or
thereby. Sabal Palm shall give Seaceast the oppertunity to participaie in the defense or settlement of any
sharcholder or derivative Litigation against Sabal Palm or any of its Subsidiaries and/or its directors relating
to the transactions comtemplated by this Agreement, and no such setilement shall be agreed to without
Scacoast’s prior wrillen consent, which shall not be unreasonably withheld or delayed.

4.4 State Filings. Upon the terms and subject 1o the conditions of this Agreement and prior to
or in connection with the Closing, SBC and Sabal Palim shall execute and the Parties shall cause 1o be filed
the Articles of Merger with the Office of the Comprrolier of the Currency.

4.5 Sabal Palm Shareholder Approval: Registration Statement and Proxy Statement/
Prospectus.

(a) Sabal Palm shall call a meeting of the holders of the Sabal Palm Common Stock
(the Sabal Palm Shareholders Meeting™) to be held as soon as reasonably practicable after the Registration
Statement is declared effective by the SEC for the purpose of obtaining the Sabal Palmm Sharcholder
Approval and such other matiers as the Board of Ihrectors of Sabal Palm or SBC may direet. Sabal Palm
shall use 11s reasonable best efforts to cause such meeting to occur as soon as reasonably practicable. SBC
shall be entitled to have a representative attend such meeting of sharcholders. The Board of Directors of
Sabal Palm shall make the Sabal Palm Directors™ Recommendation to the Sabal Palm Sharcholders and the
Sahal Palm Directors” Recommendation shall be included in the Proxy Statement/Prospectus: provided, that
the Sabal Palm Board of Dircetors may withdraw, modify, or change in an adverse manner to Scacoast Sabal
Palin Directors” Recommendation if the Board of Directors of Sabal Palim concludes in good faith (and based
upon the wntien advice of 1ts outside legal counsel) that the fallure to so withdraw, modify, or change us
recommendations would constitute, or would be reasonably likely t result in, a breach of its fiduciary duties 10
the Sabal Palm Sharcholders under applicable Law. Notwithstanding anything 10 the contrary herein, unless this
Agreement has been tenminated in accordance with its terms. the Sabal Pabin Sharcholders Meeting shall be
convened and this Agreement shall be submitted to the shareholders of Sabal Palm at the Sabal Palm
Sharcholders Mecting for the purpose of volimg on the approval of this Agreement and the other matters
contemplated hereby and nothing contained herein shall be deemied to relieve Sabal Palm of such obligation.

(b As soon as reasonably practicabte after the execution of this Agreement (but in no
event later than sixty (60) davs foilowing the date of this Agreement), SBC shall file the Registration
Statement with the SEC and shall use all reasonable efforts 10 cause the Registration Statement 1o be
declared effective under the 1933 Act as promptly as practicable after filing thereof, Each Party agrees 1o
cooperate with the other Party, and uis Representatives, in the preparaiion of the Registration Statement and
the Proxy Statement/Prospectus. The Parties agree to use all reasonable best efforts 1o obtain all Permits
required by the Securities Laws to carry out the transactions contemplated by this Agreement, and cach
Party agrees to furnish all information concerning it and the holders of 1ts capital stock as may be reasonably
requested in connection with any such action.

{c) Fach Party agrees, as 1o itsclf and its Subsidiaries, that nong of the information
supplicd or to be supplied by it for inclusion or incorporation by reference in (1) the Registration Statemens
will, at the uime the Registration Statement and each amendment and supplement thereto, if any. become
effective under the 1933 Act, contain any untrue statement of a material fact or omit to state any material



fact required to be stated therein or necessary to make the statements therein not misleading, and (11} the
Proxy Statement/Prospectus and any amendment or supplement thereto, at the date of mailing to the Sabal
Palm Sharcholders and at the times of the meeting of the Sabal Palin Sharcholders, will contain an untrue
statement of a matenal fact or omii 1o state a material fact necessary in order to make the statements, 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.  Izach Party further agrees that if it shall become aware prior to the Effective Tune of any
information furnished by it that would cause any of the statements in the Proxy Statement/Prospectus or the
Registration Statement to be false or misleading with respect to any matenal fact, or to omit Lo state any
material fact necessary to make the statements therein not false or misleading, to promptly inform the other
Party thereof and to take the necessary steps 10 correet the Proxy Statement/Prospectus or the Registration
Statement.

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

4.7 Reasonable Best Efforts,

(a) Subject to the terms and conditions of this Agreement, the Parties will use all
reasonable best eftorts to take, or cause to be taken, in good faith, all actions, and to do. or cause 1o be done,
all things necessary, proper or dcsirable, or advisable under applicable Laws, including using 1s reasonable
best efforts to Lift or rescind any Order adversely affecting s ability to consummaice the transactions
contemplated hereby and to cause to be satisfied the conditions in Article 3, to permit consummation of the
Merger as promptly as praciicable and otherwise ta enable consummation of the transactions contemplated
hereby, and cach will covperate fully with and furnish information to. the other Party 1o that end, and obain
all consents of. and give all notices 10 and make atl filings with, all Governmenial Authorities and other
third parties that may be or become necessary for the performance of its obligations under this Agreement
and the consummation of the transactions contemplated hereby: provided. that nothing contained herein
shall preclude any Party from exercising s rights under this Agreement.

(M Immediately following the lzffective Time (or such later time as SBC may direct),
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 the Currency,

(c) Each Party undertakes and agrees 1o use 1ts reasonable efforts to cause the Merger
and the Bank Merger 1o qualifv, and 1o take no action that would cause the Merger and the Bank Merger ta
not qualify, for treatment as “reorganizations”™ within the meaning of Scetion 368(a) of the Internal Revenue
Code for federal income Tax purposes.

() The Parues shall consult with respeet to the character, amount and timing of
restructuring charges to be taken by cach of them 1n connection with the transactions contemplated hereby

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

4.8 Applications and Consents.

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

(b} Without limitng the foregoing, the Parties shall cooperate in (i) the filing of
applications and notices, as applicable. with the Board of Governors of the Federal Reserve Svstem under
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the BHC Act, and ebtaining approval or waiver of such applications and notices, (11) the filing of anv
required applications or notices with any foreign or state banking. insurance or other Regulatory Authorities
and obtaining approval of such applications and notices, {ii1) making any notices to or filings with the Small
Business Administration, (1v) making any notices or filings under the HSR Act. and (v) making any filings
with and obtaining any Consents in connection with compliance with the applicable provisions of the rules
and regulations of any applicable industry self-regulatory orgamization, including approvals from FINRA
and any relevant state regulator in connection with a change of control of any Subsidiaries that are broker-
dealers, or that are required under consumer finance, mortgage banking and other similar Laws
{collectivelv, the "Regulatory Consenis™). Each Party shall file any application and notice required of 1t to
any Regulatory Authority within sixty (60) days following the date of this Agreement.

(c} Each Party will promptly furnish to the other Party copies of apphcations tiled with
all Governmental Authorities and copies of written communications received by such Panty from any
Governmental Autharities with respect (o the transactions contemplated hercby. Each Paryv agrees that it
will consult with the other Party with respeet to the obtmining of all Regulatory Consents and other matenai
Consents adwisable to consummate the transactions contemplated by this Agrcement and ecach Party will
keep the other Party apprised of the status of material matters relating to completion of the transactions
conmtemplated hereby.  All documents that the Parties or their respective Subsidiaries are responsible for
fihing with any Governmental Authority in connection with the transactions contemplated hereby (including
to obtain Regulatory Consents) will comply as to form in all material respects with the provisions of
applicable Law.

4.9 Notification of Certain Matters. Lach Party will give prompt notice to 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) 15 reasonably likely to result inany
Material Adverse Effect on it or (b) would cause or consnitute a breach of any of its representations,
warrantics. covenants, or agreements contained herein: provided. that any failure to give notice n
accordance with the foregoing with respect to any breach shall not be deemed to constitute the failure of
any conditien set forth in Scction 3.2{a) or 5.2(b), or Sections 3.3(a) or 3.3(b). as the case may be, to be
satisfied. or otherwise constitute a breach of this Agreement by such Party due to s failure 1o give such
notice unless the underlving breach would independently result in a failure of the conditions set forth in
Scctions 3.2{a) or 53.2(b). or Sections 5.3(a) or 5.3(b), as the case may be or give rise 10 a termination right
under Section 6.1. Sabal Palim shall deliver to Sceacoast a copy of each written opinion (or any withdrawal
of such opinion)} of Hovde Group, LLC or any other financial advisor. as soon as reasonably practicable
after the Company’s receipt thereof,

4.10 Investigation and Confidentiality.

(a) Upon reasonable notice and subject to applicable Laws, each Party shall permit the
other to makce or cause to be made such investigations of the business and Properties of it and its Subsidiaries
and of its Subsidiaries™ financial and legal conditions as the other reasonably requests; provided, that such
investigation shall be reasonably related to the transactions contemplated hereby and shall not interfere
unnecessarily with normal operations, No investigation by a Party shall affeet the representations and
warranties of the other or the nght of a Party to rely thereon. Neuther Party shall be required 10 provide
access 10 or to disclose information where such access or disclosure would jeopardize the attorney-chent
privilege of Sabal Palm (after giving due consideration (o the existence of any conumon inlerest. joint
defense or similar agreement between the Parties) or contravene any Law or binding agreement entered
into prior to the date of this Agreement. The Parties will make appropriate substitute disclosure
arrangements under circumstances in which the restrictions of the preceding sentence apply.
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(b) Each Party shall, and shall cause s directors, officers, cmplovees and
Representatives to, maintain the confidennality of all confidential information furnished 10 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
anyv purpose except in furtherance of the transactions conternplated by this Agreement. No investigation by
cither Party shall affect the representations and warranties of the other Party or the right of such
investigating Party to relv thereon.

4.11  Press Releases; Publicity. Prior to the Effective Time, Scacoast shall provide Sabal Pahn
with a draft of any press release, other public statement or shareholder communication related 1o this
Agreement and the transactions contemplated hereby prior 1o 1ssuing such press release. public statement
or sharcholder communication or making any other public or sharcholder disclosure related thereto and
Seacoast shall consider any comments and/or modifications to any such press release or public statement
provided by Sabal PPalm: provided, that nothing in this Section 4.11 shall be deemed o 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 or NASDAQ.

4.12 Acquisition Proposals.

{a) Sabal Pahm agrees that 1t will not, and will cause 118 directors, officers. emplovees
and Represematives and Affiliates not to. (1) imtiate, solicit, or knowingly encourage or facilitate inquines
or proposals with respect to, (11) engage or participate in any negoliations concerning, or {11} provide any
confidential or nonpublic information or data to, or have or participate in any discussions with, any Person
relating 10, any Acquisition Proposal; provided. that, in the event Sabal Palm receives an unsolicited bona
Sfide Acquisition Proposal that does not violate (1) and () above at any time prior 1o, but not afier, the time
this Agreement is adopted by the Sabal Palim Sharcholder Approval, and Sabal Palim's Board of Directors
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. Sabal Palm may, and may permit its officers and
Representatives to. furnish or cause to be furmshed nonpublic informaton or data and partcipate i such
negotiations or discussions (o the exient that the Board of Directors of Sabal Palm concludes in good faith
{and based on the wiitten advice of outside legal counsel) that failure to take such actions would resultina
breach of its fiduciary obligations to the Sabal Paim Sharcholders under applicable Law: provided further,
that prior to providing any nonpublic information permitied to be provided pursuant to the foregomng
proviso. Sabal Palin shall have entered into a confidentiality agrecment with such third party on terms no
less favorable to it than the Confidentiality Agreement. Sabal Palm wall immediately cease and cause to be
terminated any activities. discussions or acgotiations conducted before the date of this Agreement with any
IPersons other than Scacoast with respect o any Acguisition Proposal. Sabal Palim shall prompily (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 ideatity of the Person making such Acquisition Proposal},
and will keep Seacoast apprised of any related developmenis, discussions and negotiations on a current
basis. Sabal Palm agrecs that any breach by its Representatives of this Section 4,12 shall be deemed a
breach by Sabal Palm.

(b} Notwithstanding the forcgoing. if Sabal Palm’s Board of Dircctors concludes in
good faith (and based upon the written advice of 1ts outside counsel and after consuliation with 1ts financial
advisor and outside legal counsel) that an Acquisition Proposal constitutes or would reasenably be expected
to constitute a Superior Proposal and that fatture 1o accept such Superior Proposal would result in a breach
of its fiduciary obligations under applicable Laws, Sabal Palm’s Board of Directors may at any time prior
to the Sabal Palm Sharcholder Approval {i) withdraw or modify (a ~Change in Recommendation™) the Sabal
Palm Directors” Recommendation or make or cause to be made any third party or public communication
propuosing or announcing an intention to withdraw or modify the Sabal Palm Directors™ Recommmendation,
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and (i) terminate this Agreement to enter into a defimuve agreement with respect to such Superior Proposal;
provided, however, that the Board of Directors of Sabal Palm may not make a Change in Recommendation,
and terminate this Agreemeni, with respect 10 an Acquisition Proposal unless (i) Sabal Palm shall not have
breached this Section 4.12 1n any respect and (i) (A) the Board of Directors of Sabal Palm determines in
good faith (after consultauon with outside legal counsel and s financial advisors) that such Superior
Proposal has been made and has not been wishdrawn and continues or 1s reasonably expected 10 continue
to be a Superior Proposal afler taking into account alt adjustments 1o the terms of this Agrecment that may
be offered by SBC under this Section 4.12(b): (B) Sabal Palm has given SBC at least four (4) Business
Days’ prior written notice of 11s intention 1o take such actions set forth above (which nouce 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
proposcd transaction agreements with the Person making such Superior Proposal; and (C) before effecting
such Change in Recommendation. Sabal Palm has negotiated, and has caused ns representatives to negotiate
in good f{anh with SBC during such naotice period to the extent SBC wishes to negotiate, 1o enable SBC (o
revise the terms of this Agreement such that it would cause such Superior Proposal to no longer constitute
a Superior Proposal. In the cvent of any material change to the terms of such Superior Proposal, Sabal
Palm shall. 1n cach case, be required to deliver to SBC a new written notice, the notice period shall have
recommenced and Sabal Palm shall be required to comply with its obligations under this Section 4.12 with
respect 1o such new written notice. Sabal Palm will advise SBC in writing within twenty-four (24) hours
following the receipt of any Acquisition Proposal and the substance thereof (including the identity of the
Person making such Acquisition Proposal) and will keep SBC apprised of any related developments.
discussions and negotations (including the terms and conditions of the Acquisition Proposal) on a current
basis.

4.13  Takeover Laws. [f any Takeover Law may become, or may purport to be, applicable to
the transactions contemplated hereby, Sabal Palm and the members of its Board of Direetors will grant such
approvais 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
Agreement may be consummated as promptly as practicable on the tenns contemplated hereby and
otherwise act to climinate or minitmize the effects of any Takeover Law on any of the transactions
contemplated by this Agreement.

114 Emplovee Benefits and Contracts.

(4) Following the Effective Time. SBC shall maintain or cause to be maintained
emplovee benefit plans and compensation opportunities for the benefit of emplovees (as a group) who are
full-time active emplovees of Sabal Palm and/or its subsidiaries on the Closing Date ("Covered
Emplovees™) that provide employee henefits and compensation opportunities which, in the aggregate, are
substantialty comparable 10 the emplovee benefits and compensation opportunitics that are made available
on a uniform and non-discriminatory basis to sumilarly situated employvees of SBC or its Subsidianes, as
applicable; provided, henvever, that in no event shall any Covered Employee be eligible to participate m
any closed or frozen plan of SBC or its Subsidiaries: and provided further that in no event shall SBC be
required Lo take into account any retention arrangements or equity compensation when determining whether
employee benefits are substantially comparable. SBC shall give the Covered Emplovees full credit for their
prior service with Sabal Palm and 1ts Subsidiaries (i} for purposes of eligthility (including initial
participation and cligibility for current bencfits) and vesting under any qualified or non-qualificd employee
henefit plan maintained by SBC and in which Covercd Employees may be eligible to participate and (i1)
for all purposes under any welfare benefit plans. vacation plans anl similar arrangements maintained by
SBC.
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(b) With respect to any emplovee benefit plan of SBC that is a health. demal. vision
or other welfare plan in which any Covered Emplovee is chigible to panicipate, for the plan vear in which
such Covered Employee is first eligible to participate, SBC or its applicable Subsidiary shall use s
commercially reasonable best efforts 1o (i) cause any pre-existing condition limitations or eligibility waiting
periods under such SBC or Subsidiary plan 10 be waived with respect to such Covered Emplovee to the
extent such condition was or would have been covered under the Sabal Palm Benefit Plan in which such
Covered Employvee participated immediately prior to the Effective Time, and (11) recogmize any health,
dental, vision or other welfare expenses incurred by such Covered Employee in the vear that includes the
Closing Dute {or. if later, the year in which such Covered Emplovee is first eligible o participate) for
purposcs of any applicable deductible and annual out-of-pocket expense requirenients under any such
health. dental. vision or ather welfare plan.

{(c) Prior to the Effecuve Time, Sabal Palm shall take all actions requested by SBC
that mav be necessary or appropriate to {1) cause Sabal Palm’s 401{k) Plan. one or more the Sabal Palm
Benefits Plans 1o terminate as of the Eftective Time, or as of the date immediately preceding the Effective
Time. (i1) cause benefit accruals and entitlements under any Sabal Palm Benefit Plan o cease as of the
Effective Time, or as of the date immediately preceding the Effective Time, (111) cause the continuation on
and afier the Effectuve Time of any contract, arrangement or insurance policy relating to any Sabal Palm
Benefit Plan for such period as may be requested by SBC, or (iv) facilitate the merger of anv Sabal Palm
Benefit Plan into any employee benefit plan maintained by SBC or an SBC Subsidiary. Ail resolutions,
notices, or other documents issued. adopted or exceuted in connection with the implementation of this
Section 4.14(c) shall be subject 10 SBC's reasonable prior review and approval. which shall not be
unreasonably withheld. conditioned. or delaved.

{d) Nothing in this Scction 4.14 shall be construed o himit the right of SBC or any of
its Subsidiarics (including. following the Closing Date, Sabal Palm) to amend or terminate any Sabal Palm
Benefit Plan or other employvee benefit plan, to the extent such amendment or termination is permitted by
the terms of the applicable plan, nor shall anything in this Section 4.14 be construed to require SBC or any
of its Subsidharies (including, following the Closing Date, Sabal Paini) to reiain the emplovment of any
particutar Covered Employee for any fixed period of time following the Closing Date, and the cominued
retention {or termination) by SBC or any of its Subsidiaries of any Covered Employee subsequent 1o the
Effective Time shall be subject i all evenis to SBCs or its applicable Subsidiary’s normal and customary
employment procedures and practices, including customary backuround screening and evaluation
procedures. and satisfactory employment performance.

{e) If. within six (6) months afier the Effective Time, any Covered Employee (other
than those Covered Employees who receive change in control benefits or retention benefits pursuant to
cmplovment or retention agreements with Sabal Palm). is tenninated by SBC or its Subsidiaries other than
(i) “for cause™ or (i1) as a result of death, disability or unsatisfactory job perfonmance, then SBC shall pay
severance to such Covered Employee in an amount as set forth in the severance policies set forth in Scetion
4.14()(0) of the Seacoast Disclosure Letter (and based upon the non-exempt and exempt status and/or title
for the Covered Employee with Sabal Palm at the Closing). Any severance to which a Covered Employvee
may be entitled in connection with a tenmination occurming more than six (6) months after the Effective
Time will be as set forth i the severance policies set forth in Section 4. 14e)(ii) of the Scacoast Disclosure
Letter.

(H At or before the Closing Sabal Palim shall make the payments set forth on Section
4.14{f) of the Company Disclosure Letter.

4.15 Indemnification.
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{a) From and afier the Effective Time. in the event of any threatened or actual claim,
action, suit. proceeding. or investigatuon, whether civil, criminal. or administrative, in which any Person
who is now. or has been at any tme prior to the date of this Agreement, or who becomes prior to the
Effective Time, a director or officer of Sabal Palm or any of its Subsidiaries (each an " [ndemnified Party™
is, or 15 threatened to be, made a party based in whole or in part on. or arising in whole or in part out of. or
pertaiming to (i) the fact that the Indemmibied Party 1s or was a director, officer, or employee of Sabal Palm.
its Subsidiarics or any of its predecessors, or (11} this Agreement or anv of the transactions contemplaied
hereby, whether in any case asserted or arising before or after the Effective Time, Scacoast shall indemnify.
defend and hold harmless, o the same extent such Indemnified Parties have the right to be indemnified
and/or have the right to advancenient of expenses pursuant 1o (x) the Orgamizational Documents of Sabal
Palm or such Subsidiary, as applicable and (y) the FBCA or other applicable Law, cach such Indemnified
Party against any Liabitity (including advancement of reasonable attomeys’ fees and expenses prior to the
final disposition of any claim, suit. proceeding. or investigation to each Indemnified Party to the fullest
extent permitied by Law upon receipt of any undertaking required by applicable Law), judmments, fines.
and amounts paid 10 settlement in connection with any such threatened or actual claint. action, sult
procecding, or investigation. In the event of any such threatened or acwal clann., acuon, suit, proceeding.
or investigation (whether asserted or arising before or afier the Effective Time), the Indemnified Parties
may retain counsel reasonably satisfactory to them: provided, that (1) Seacoast shatl have the right 1o
assume the defense thereof and upon such assumption Seacoast shall not be required to advance to any
Indemnified Party any legal expenses of other counscel or any other expenses subsequently incurred by any
[ndemmfied Party in connection with the defense Whereof, except that if Seacoast elects not to assume such
defense or counsel for the Indemnified Parties reasonably advises the Indemnificd Parties that there are
material issues that raise contlicts of interest between Seacoast and the Indemnified Parties, the Indemnified
Parties may retain counsel reasonably satisfactory to them, and Seacoast shall advance the reasonable fees
and expenses of such counsel for the ndemnified Parties. (2) Scacoast shall not be liable for any sctilement
cffected without s prior written conseni (which consent shall not be unreasonably withheld), and
(3) Scacoast shall have no obligation hereunder to any Indemnified Party when and if a court of competent
jurisdrction shall determine. and such detenmination shall have become final, that indemnification of such
Indemnified Partv in the manner contemplated hereby is prohibited by applicable Law.

(b) Scacoast agrees that all existing nghts to indemnification and all existing
funitations on Liability exisung in favor of the directors. officers, and employees of Sabal Palm and the
Bank as provided in their respective Organizational Documents as in cffect as of the date of this Agreement
shall survive the Merger and shall continue in full force and effect, and shall be honored by such entities or
their respeetive suceessors as if they were the indemnitying party thereunder. without any amendment
thereto: provided, that nothing contained in this Section 4.15(b) shall be deemed o preclude the liguidation,
consolidation, or merger of SBC or SNB. i which case all of such rights to indemnification and limitanons
on Liability shall be deemed to so survive and continue notwithstanding any such liquidation, consolidation
or merger.  Without limiting the foregoing, in any case in which approval by Scaceast is required (o
cffeciuate any indemnification for any director or officer of Sabal Palm or the Bank, Seacoast shall direcet,
at the election of the Indemnified Party that the determination of any such approval shall be made by
independent counsel mutually agreed upon between Seacoast and the Indemmified Party,

(c) Scacoast, from and after the Effective Time, will directlv or indirectly cause the
Persons who served as directors or officers of Sabal Palin or the Bank at or before the Effective Time 1o be
covered by Sabal Palim's existing directors” and officers™ hiability insurance pelicy: provided, that Scacoast
mav substitute therefor policies of at least the same coverage and amounts containing termis and conditions
that are not less advantageous than such policy: provided firdher, that in no event shall the aggregaie
premiums applicable to coverage exceed the amount set forth on Section 4. 15(c) of the Company Disclosure
Letter for such insurance. Such insurance coverage shall commence at the Effective Time and will be
provided for a period of no less than six (6) vears after the Effective Time.
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(d) If SBC or SNB or any of their respecuve successors or assigns shall consolidate
with or merge into any other Person and shall not be the continuing or surviving Person of such
consolidation or merger or shall transfer all or substantially all of i1s assets to anv Person. then and in cach
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 4,13,

{) The provisions of this Section 4,13 are intended to be for the benefit of and shall
be enforceable by, each Indemnified Party and his or her heirs and representatives,

4.16.  Resolution of Certain Matters. Sabal Palm shall use 11s reasonable best efforts and take
any and all acnons (including completing any necessary filings with Regulatory Authoritics) 1o resolve the
uems set forth on Section 4.16 of the Seacoast Disclosure Letter, all subject to SBC's reasonable
satisfaction,

4.17  Claims Letters. Concurrently with the exccution and delivery of this Agreement and
effective upon the Closing, Sabal Palin has caused cach director of Sabal Palm and the Bank or officer of
the Company or the Bank sct forth on Section 4.17 of the Seacoast Disclosure Letter 10 execute and deliver
a Claims Letter in the form attached hereto as Exhibit C.

4.18  Restrictive Covenant Agreement. Concurrently with the exccution and delivery of this
Agreement, Sabal Palm has caused cach director or officer of Sabal Palin and the Bank set forth on Section
4.18 1o the Seacoast Disclosure Letter to execute and deliver a Restrictive Covenant Agreement in the form
attached hereto as Exhibit D.

4.19.  Svstems Integration; Operating Functions. From and afier the date hereof, Sabal Palm
shall and shall cause the Bank and 1ts dircctors. officers and employees to, and shall make all commercially
reasonable best efforts (without undue disruption 1o cither business) to cause the Bank's data processing
consultants and software providers to, cooperate and assist Sabal Pahm and Scacoast in connection with an
cleetronic and systems conversion of all applicable data of Sabal Palim and the Bank 1o the Scacoast systems.
including the training of einployees of Sabal Palim and the Bank during normal banking hours. Following
the date bereol, Sabal Palin shall provide Seacoast access to the Bank's data files to facilitate the conversion
process, including but not limited to, (1) sample data files with data dictionary no later than 30 dayvs
following the date of this Agreement; (i1} a full set ol data files. including electronic banking and online
bill pavinent data. for mapping and mock conversion no later than 90 days prior o the wargeted conversion
date as determined by Scacoast: (1ii) a second full set of data files from which to establish CIS records,
deposit shells, electronic banking accows, lill payment payees and order debit cards no later than 21 days
prior to the targeted conversion date; and (iv) a final set of data files no later than the date of the targeted
conversion date. Sabat Palm shall cooperate with Seacoast in connection with the planning for the etficient
and orderly combination of the parties and the operation of SNB (including the former operations Sabal
Palm) after the Merger and the Bank Merger. and in preparing for the consolidation of appropriate operating
functions 10 be effective ai the Effective Time or such later date as Seacoast may decide. Sabal Palm shall
take any action Seacoast may reasonably request prior to the Effecuve Time to facilitate the combination
of the operations of the Bank with SNB. Without limiting the foregoing, Sabal Palm shall provide office
space and support services {(and other reasonably requested support and assistance) in connection with the
foregoing, and senior officers Sabal Palm and Seacoast shall meet from time to as Sabal Palm or Seacoast
may reasonably request. to review the financial and operational affairs of Sabal Palm and its Subsidiaries,
and Sabal Palin shall give due consideration to Seacoast’s input on such matters. with the understanding
that, notwithstanding any other provision contained in this Agreement, (1) neither SBC nor SNI3 shall be
permitied 10 exercise control of Sabal Palm or the Bank prior to the Effective Time, and (ii) neither Sabal
Palm nor the Bank shall be under any obligation to act in a manner that could reasonably be deemed to




constitute anti-competitive behavior under federal or state antitrust Laws, Sabal Palm shall be responsible
for all converston and deconversion fees and expenses, regardless of whether the Merger becomes effective.

4.20  Additional Contracts. Effective at Closing Date, the partics shall have entered nto the
contracts and in the fonn set forth on Section 4.20 of the Seacoast Disclosure Letier.

4.21  Transfer Taxes. Ali federal, state, local, non-U.S. transfer, excise, sales, use. value added.
registration. stamp, recording, property and similar taxes or fees applicable to, imposed upon., or arising ouwt
of the transactions contemplated by this Agreement and all related fees. interest and penalties (collectively,
“Transfer Taxes™) shall be paid by the Company sharcholders when due. The Company sharcholders will
timely file or cause to be tmely fied all necessary documentation and Tax Returns with respect to Transter
Taxes, and Seacoast will assist in such filing as may be required by applicable Law, lach Party will cach
use its commercially reasonable efforts 10 avail 1self of any available exemptions from any such Transfer
Taxes.

Section 4.22  Approvai of 280G Pavments. 1f, afier reviewing the calculations under Scction
280G of the Internal Revenue Code and other supporting materials prepared by Sabal Palm and its
Representatives, either Sabal Palm or Seaccast determines that any Person who 1s a “disqualified
individual™ has a right to any payments and/or benefits as a result of or in connection with the execution of
this Agreement and the consurnmation of the transactions contemplated hereby that would be deemed 10
constilute “parachute payments™ (as such terms are defined in Section 280G of the [nternal Revenue Code
and the regulations promulgated thercunder} absent approval by the sharcholders of Sabal Palm, then Sabal
Palm will undertake 1ts best efforts to modify its obligations to provide such payvments or benefits to the
extent necessary such that, after giving effect to such modificanons, the modified payments or benefits
would not constitute a parachute payment 1o a disqualified individual based on the calculations under
Section 280G of the Internal Revenue Code. If] in the opinion of Scacoast or its Representatives, Sabal
*alm 15 not able to modily its obligations to make such pavments or benefits comply with the foregoing
within 30 days after determining that a payment or benefit would constitute a parachute payment 10 a
disqualified individual, then at least three (3) Business Days prior to the Closing Date. Sabal Palin will take
all necessary actions (including obsaining any required waivers or consents from cach disqualitied
individual) to submit 10 a sharcholder vote, in a manner that satisfies the sharcholder approval requirements
for exemption under Section 280G(bY5X A1) of the [mernal Revenue Code and the regulations
promulgated thereunder. the right of each disqualified individual to receive or retain, as applicable, anyv
payments and benefits to the extent necessary so that no payment or benefit received by such disqualified
person shall be deemed a parachute pavinent. Such vote shall establish the disquahified individual's right 1o
the payment or benefits. Sabal Palm will be responsible for all habiliies and obligations related to the
matters described in this Scetion 4,22, including any claims by disqualified individuals that they are enaded
to pavinent or reimbursement for any related excise Taxes. Sabal Palm will provide 10 Seacoast copies of
any waivers, consents, and sharcholder information statements or disclosures relating to Section 280G of
the Internal Revenue Code and the sharcholder voie described in this Secuon 4.22, a reasonable period of
time before disseminating such materials to the disqualified individuals and Sabal Palim’s sharcholders, and
will work with Scacoast in good faith regarding the inclusion of any comments provided by Scacoast
thereto, Prior 1o the Closing. Sabal Palm shall deliver 1o Seacoast evidence that a voie of Sabal Palm’s
sharcholders who arc entitled 10 vote was sohicited in accordance with the foregoing provisions of this
Section 4.22 and that the requisite number of sharcholder votes was or was not obtained with respect thereto,

4.23 Redemption or Conversion of Sabal Palm Subordinated Debentures.

{a)  Sabal Palm 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 (1) redeem all issued and outstanding Subordinated Debt Sccurities Due 2029 of Sabal
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Palm (the “Debentures™), or (11} factlitate and cause the holders of the Debentures 1o convert such
Debentures into Sabal Palm Common Stock, effective as of, and subject to and conditioned upon the
occurrence of, the Closing. in accordance with the debentures and such other governing instrumenis and
applicable Taw.

{b) In furtherance and not in limitation of the foregoing. prior to and at the Closing. Sabal
Palm shall, and shalt causce its Subsidiaries and shall use commercially reasonable efforts to canse its and
their Representatives to, take such actions as may be necessary, appropriate 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 (1) umelv subimuting all requests for approval
by the applicable Regulatory Authorities and furnishing all information conceming Sabal Palm and its
Subsidiarics that Scacoast or any applicable Regulatory Authoritics may eequest in connection with the
redemption or conversion of the Debentures, (ii) preparing and delivering notices of redemption, in form
and substance reasonably satisfactory to Seacoast, in accordance with the Debentures and other governing
documents, (i11) if applicable, making sufficient cash available at Closing 1o effect the redemption of the
Debentures, and (iv) exceuting and delivering all instruments, including any related cenificates, opinions
or other documentation, reasonably required in connection with the redemption or conversion of the
Debentures.

4.24 Company Options. The Company shall ke all actions necessary to accelerate the
vesting of any Sabal Palm Options previously granted by the Company, immediately prior to the Effective
Time. such that all of the unvested Sabal Palm Options shall be deemed vested imnediately prior to the
Effective Time. In addition, the Company shall use commnercially reasonable efforts to (a) amend the Sabal
PPalm Options to penmit them 1o be exercised following a separation {rom service in accordance with the
Sabal Palm Stock Plan and (b) amend the Sabal Palin Optians to provide for exercise of each Sabal Palin
Option by paymemnt of the exercise price through (1) delivery of cash or cash equivalenis, (ii) delivery (by
either actual delivery or attestation) of previously-acquired shares of Sabal Palm Common Stock on the
date the Sabal Pahm Option is exercised. (i) withholding of shares of Sabal Palm Common Stock from the
Sabal Palm Option based on the value such shares on the date the Sabal Palm Option s exercised. (1v)
broker-assisted market sales, or (v) any other “cashless exercise”™ arrangement. Such actions shall be
documented in a manner reasonably acceptable to Scacoast.

ARTICLE S
CONDITIONS PRECEDENT TO OBLIGATIONS TO CONSUMNMATE

51 Conditions to Obligations of Each Party. The respective obligations of cach Party to
perform this Agreement and 1o consummate the Merger and the other transactions contemplated hereby are
subject to the satisfaction of the following conditions, unless waived by each Party pursuant to Seciion 7.7:

{(a) Sabal Palm Sharcholder Approval. Sabal Palm shall have obtained the Sabal Palm
Sharcholder Approval,

(b) Regulatory Approvals. All Regulatory Consents required by law to consummaie the
transactions contetnplated by this Agreement and the Bank Merger Agreement (the “Required Consents™) shall
(1) have been obtained or made and be in full force and effect and all waiting periods required by Law ghall
have expired, and (11) not be subject 1o any condition or consequence that would, after the Effective Time,
have a Material Adverse Effect on Seacoast or any of 1ts Subsidiaries. meluding Sabal Palim and 1the Bank.

(¢) No Orders or Restraints; Hlegality. No Order issued by any Governmental
Authority (whether temporary, preliminary, or permanent) preventing the consummaition of the Merger
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shall be in effect and no Law or Order shall have been enacied, entered. promulgated or enforced by any
Governmental Authanty that prohibits, restrains or makes illegal the consummation of the Merger.

{d) Reyistration Statement. The Registration Statement shall be effective under the
1933 Act. no stop orders suspending the effectivencss of the Registration Statement shall have been issued,
and no action, suit. procecding, or investigation by the SEC to suspend the effectivencess thereof shall have
heen mnitiated and be continmng,

{v) Listing of SBC Common Stock. The shares of SBC Common Stock to be issued
to the holders of Sabal Palm Common Stock upon consumimation of the Merger shall have been approved
for lisung on NASDAQ.

3.2 Conditions to Obligations of Seacoast. ‘The obligations of Scacoast to perform this
Agreement and consummate the Merger and the other transactions contemplated herchy are subject to the
sausfaction of the following conditions, unless waived by Seacoast pursuant to Scction 7.7;

(a) Representations and Warranties.  The representations and warranties of the
Company sct Torih in this Agreement, after giving effect to Sections 3.1 and 3.2, shall be true and correct
as of the date of this Agreement and as of the Closing Date as though made at and as of the Closing Date
{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 chielexecutive officer and the
chiel financial officer of Sabal Paim. to such effect.

{b) Performance of Agreements and Covenants. Each and all of the agreements and
covenants of the Company to be performed and complied with pursuant to this Agreement prier to the
ffective Time shall have been duly performed and complied with in all material respects and Scucoast
shall have received certificates, dated the Closing Date, signed on behalf of the Company by the chief
executive officer and the chief financial officer of Sabal Palm, to such effect.

{2) Corporate_Authorization.  Scacoast shall have received from the Company
(1) certified resolutions of its Board of Directors and sharcholders authorizing the execution and delivery off
this Agreement and the Bank Merger Agreement and the consummation of the transactions contemplated
hereby and thereby: (11} a certificate as to the incumbency and signatures of officers authorized to execute
this Agreement: and (111) certificates of good standing. dated not more than three (3) Business Days before
the Closing Date. from ihe Secretary of State of the State of Florida and the FDIC.

(d) Consemts. The Company shall have obtained all Consents required as a result of
the transactions contemplated by this Agreement pursuant to the Contracts 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 no more
than five pereent (5.0%) of Sabal Palm Common Stock that is issued and owstanding shall have taken the
actions required by the FBCA o gualify their Sabal Palm Common Stock as Dissenting Shares,

(N Maicerial Adverse Effect. Since the date hereof, there shall not have occurred any
fact. circumstance or event, individually or taken together with all other facts. circumstances or events that
has had or is reasonably hikely to have a Matenal Adverse Effect on Sabal Palm or the Bank,

() Tax Opinions. Scacoast shall have received a written opinion from Alston & Bird
[.1.P 1 a torm reasonably satisfactory 1o 11, dated the dae of the Effective Time, substantially 1o the effect



that the Merger will constitute a reorganization within the meaning of Section 368(a) of the Internal
Revenue Code. and that cach of SBC and Sabal Palm will be a party to that rearzanizaton wiithin the
meaning of Section 368(h) of the Internal Revenue Code.  In rendering such opinion, Alston & Bird LLP
shall be entitled to rely upon representations of officers of Scacoast and Sabal Palm reasonably satisfactory
in fornn and substance to such counsel.

(h) Claims Letiers. Scacoast shall have received from the Persons listed 1n Section
4.17 of the Seacoast Disclosure Letter an executed written agreement in substantiatly the form of Exhibit C.

(1) 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
substantialiv the form of Exhibit D,

) Sabal Palm  Consolidated Tanmble  Sharcholders”  Equity. Sabal Palm's
Consolidated Tangtble Shareholders’ Equity as of the close of business on the fifth Business Day prior to
the Closing Date shall be an amount not less than $30.3 million and the Bank's general allowance tor loan
and lease losses shall be an amount not less than 1.14% of total loans and Jeases outstanding, The parties
agree that all of the Bank's loans made pursuant to the Pavcheck Protection Program shall be exciuded from
“total loans™ for purposcs of the Bank’s allowance for loan and lease losses.

(k) Termination of Sabal Palm Equuy Awards. No Sabal Palm Equity Awards.
whether vested or unvested. or obligations to issuc Sabal Palm Lquity Awards. shall be outstanding as of
the Effective Time and Sabal Palm’s Board of Directors shall have taken all actions necessary to terminate
anv Sabal Palm Stock Plians effective as of the Effective Time.

(N Completion of Seection 4.16 [tems. Each of the wems set forth in Section 4,16 of
the Scacoast Disclosure Letter shall have been completed and finalized prior to the Etfective Time, all to
the reasonable satisfaction of Seacoast,

(m) Non-Foreign Aftidavit, Delivery to Scacoast of an affidavit, in the form provided
by Treasury Regulations Section 1.8297-2(h). from Sabal Palm, along with the notice 10 be provided to the
IRS. if applicable. that the ownership interests in Sabal Palm are not United States real property interests.

(n) Sccuon 280G, Sabal Palm shall have 1aken all necessary actions as provided in
Section 4.22, and. to the extent required by Section 4.22, the sharcholders of Sabal Palm shall have voted,
in a manner that satisfies the stockholder approval requiremenis for exemption under Section
280G (bY(5¥ A)(iiy of the Internal Revenue Code and the regulations promulgated thereunder, the right of
cach disqualified individual to receive or retain, as applicable, anv pavments and benefits to the extent
necessary so that no payment or benefit received by such disqualified person shall be deemed a parachute
pavment (as such terms are defined in Section 280G of the Internal Revenue Code and the regulations
promulgated thercunder).

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 coniemplated hereby are subject to
the satisfaction of the following conditions. unless waived by the Company pursuant to Section 7.7:

(a) Representations and Warranties. The representations and warranties of Seacoast
set forth in this Agreement, after giving effect to Sections 3.1 and 3.2, shall be true and correct as of the
date of this Agreement and as of the Closing Date as though made at and as of the Closing Date (except
that representations and warranties that by their tenms speak specifically as of the date of this Agreement
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or some other date shall be true and correct as of such date) and Sabal Palm shall have received a certificate.
dated the Closing Date, signed on behalf of Seacoast by a duly authonized officer of Seacoast, to such effect.

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

(c) Maienial Adverse Effect. Since the date hereof’. there shall not have occurred any
fact, circumstance or event, individually or taken together with all other facts, circumstances or events that
has had or is reasonably likelv to have a Material Adverse Effect on Seacoast.

(d) Corporate_Authonization.  Sabal Palm shall have received from Scacoast: (i)
certified resolutions of its Board of Directors authorizing the execution and delivery of this Agreement and
the consummation of the transactions contemplaied hereby and thereby: (1) a certificate as 1o the
incumbency and signatures of officers authorized 1o execuie this Agreement; and (ifi) certificates of good
standings, dated not more the three (3) Business Davs before the Closing Date, trom the Sceretary of State
of the State of Flonda and the FDIC.

(e) Tax Opinion. Sabal Palm shall have received a written opimion from a firm
selected by it in a form reasonably satisfactory 1o 11, dated the date of the Effective Time, subsiaatially 10
the effect that the Merger will constituie a reorganization within the meaning of Section 368(a) of the
Internal Revenue Code. and each of Sabal Palm and SBC will be a party to a reorganization within the
meaning of Section 368(b) of the Internal Revenue Code. [n rendering such opinion, such firm will he
entitled to rely upon representations of officers of Sabal Palm and Seacoast reasonably sausfactory in form
and substance to such firm.

ARTICLE 6
TERMINATION

6.1 Termination. Notwithstanding  any wother provision of this  Agreement, and
notwithstanding Sabal Palm Sharcholder Approval, this Agreement and the Bank Merger Agreement may
be terminated and the Merger and the Bank Merger abandoned at any tme prior to the Effective Time:

(a) By mutual consent of the Board of Dircctors of Sabal Palm and the Board of
Directors or Execuuve Commitiee of the Board of Directors of SBC: or

{(b) By the Board of Directors of either Panty i the event of a breach of any
representanon. warranty, covenant 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
to the terminating Pany's obligations set forth in Sections 5.2 or 3.3, as the case dictates, and that cannot
be or has not been cured within thinty (30 days afier the giving of written notice 10 the breaching Party
specifving the existence and nature of such breach. provided that the right to effect such cure shall not
extemd beyond the date set forth in subparagraph (d) below; or

() By the Board of Directors of either Party in the event that (1) any Regulatory
Consent required to be obiained from any Governmental Authorny has been denied by final non-appealable
action of such Governmental Authority, or (it) the Sabal Palm Sharcholder Approval has not been obtained



by reason of the failure to obtain the required vote ar the Sabal Pahn sharcholders™ meeting where this
Agreement was presented 10 such sharcholders for approval and voted upon: or

{d) By the Board of Directors of either Party in the event that the Merger has not been
consummeted by March 31, 2022, the fatlure to consummate the transactions contemplated hereby on or
before such date is not caused by any breach of this Agreement by the Panty electing to terninate pursuant
to this Section 6.1{d); or

(v} By the Board of Directors of SBC in the event that (i) Sabal Palm has withdrawn,
qualified or modified the Sabal Palm Directors™ Recommendation 1n a manner adverse 10 Scacoast or shall
have resolved to do any of the foregoing. (i) Sabal Palm has failed to substanually comply with its
obligations under Scctions 4.5 or 4.12, or (i1) the Board of Dircctors of Sabal Paim has rccommended,
endorsed. accepted or agreed to an Acquisition Proposal; or

() By the Board of Dircctors of Sabal Palm in the event that (i) the Board of Directors
of Sabal Palm has determined in accordance with Section 4,12 that a Superior Proposal has been made with
respect 1o it and has not been withdrawn, and (i1) neither Sabal Palm nor any of its Representatives has
failed to comply in all material respects with Section 4.12; or

(k) By the Board of Directors of SBC if holders of morce than five percent (5.0%) in
the aggregate of the outstanding Sabal Palm Common Stock shall have voted such shares against this
Agreement or the Merger at any meeting 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 Sabal Palm in the event the Board of Directors of
Sabal Palm so determines by the entire Board of Directors of Sabal Palm, at any tume durning the five (3)-
day period commencing with the Determination Date (as defined below). 1f both of the following conditions
arv satisfied:

{1 the number obtained by dividing the Average Closing Price by the Siarting
Price (cach as defined below) (the “Buver Ratio™) shall be less than 0.85: and

(1} {x) the Buyer Ratio shaii be less than (v) the number (the ~Index Ratio™)
obtained by (A) dividing the Final Index Price by the Imtial Index Price (cach as defined below).
and (B) subtraciing 0.20 from the quotient in clause (5)(v){A):

subject, however, 10 the following theee (3) sentences. If Sabal Palm elects 1o exercise the termination right
pursuant to this Section 6.1(h), Sabal Palm shall give written notice 10 Scacoast not later than the end of' the
five (5)-day period referred 1o above (provided that such notice of election te terminate may be withdrawn
at any tune within the aforementioned five (3)-day period). During the five (3)-dayv period commencing
with its receipt of such notice, Seacoast shall have the option to inerease the consideration 1o be received
by the hotders of Sabal Palim Common Stock hereunder, by adjusting the Merger Consideration (calculated
to the nearest one ten-thousandth (1/10.000)) to equal the lesser of (x) the quotient (rounded to the nearest
ong¢ ten-thousandth (1/10.000)) of (A) the product of (1) the Starting Price, multiplied by (2) 0.83, and
further mubttiplied by (3} the Merger Consideration {as then in cffeet), divided by (B) the Average Closing
Price. and (¥) the quotient (rounded to the nearest one ten-thousandth {1/10.000)) of (A) the product of (1)
the Index Ratio, multiplied by (2) the Merger Consideration (as then in effect), divided by (B) the Buyer
Ratio. If Scacoast so elects within such five (3)-day peniod, it shall give prompt writien notice 1o Sabal Palm
of such clection and the revised Merger Consideration, whercupon no termination shall have occurred
pursuant 1o this Section 6.1(h}, and this Agreement shall remain in effect in accordance with its terms
(except as the Merger Consideration shall have been so modified).
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For purposes of this Scction 6.1(h). the following terms shall have the meamngs indicated:

“Average Closing Price’ mncans the average of the VWAP of SBC Common Stock during
the ten (10) consecutive full Trading Davs ending on the Trading Day prior to the Determination Date.

“Determination Date™ means the later of (1) the date on which the last Regulatory
Approval is obtained without regard to any requisite waiting period or (1) the date on which the Sabal Pahn
Sharcholder Approval is obtained.

“Final Index Price™ means the average of the Index Prices for the ten (10) consecutive
Trading Davs ending on the Trading Day prior to the Determination Date.

“Index Group™ mcans the Nasdag Bank Index or, if such index 1s not available, such
substitute or similar index as substantiadly 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) consecutive
Trading Days ending on the last Trading Day immediately preceding the date of the first public
announcement of entry into this Agreement.

“Starting Price” means $31.58.

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 Commaon Stock or the
common stock of such other company, as the case may be, shall be appropriately adjusted for the purposes
of applyving this Section 6.1{h)

6.2 Effect of Termination. In the event of the termination and abandonment of this
Agreement pursuant to Section 6.1, this Agreement shail become void and have no effect. and none of
Scacoast, the Company. any of their respective Subsidiaries, or any of the officers or directors of any of
them. shall have any Liability of any nature whatsocever hereunder or in conjunction with the transactions
contemplated hereby, except that (i) the provisions of Scction 4. 10(b). Article 6 and Arucle 7 shall survive
any such termination and abandonment. and (i1) 2 termination of this Agreement shall not relieve the
breaching Party from Liability for an uncured willful breach ot a representation, warranty, covenant, or
agreement of such Party contained in this Agreement.

ARTICLE 7
MISCELLANEQUS

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 Securities Act of 1933, as amended. and the rules and
regulations thercunder.
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“1234 Act” shall mean the Securities Exchange Act of 1934, as amended, and the
rules and regulations thereunder,

“Acquisition Proposal”™ shall mean, other than the transuctions contemplated by
this Agreement, any written offer, proposal or inquiry relating to, or any third party indication of
interest in, (i) any acquisition or purchase, direct or indirect, of 25% or morc of the consolidated
assets of Sabal Palm and its Subsidiaries or 23% or more of any class of equity or voting securities
of Sabal Palm or the Bank. (i) any 1ender offur (including a self-tender offer) or exchange offer
that, it consummated, would result in or would reasonably be expected to result in such third pany
beneficially owning 23% or more of any class of equity or voting sccurities of Sabal Palm or the
Bank, (i) a merger. consolidation, share exchange. business combination, reorganization,
recapitalization. liguidation, dissolution or other similar transaction involving Sabal Palm or any
of its Subsidiaries. or (iv) any other transaction the consummation of which could reasonably be
expected to impede, interfere with. prevent or materially delay the Merger or that could reasonably
be expected to dilute materialty the benefits to Scacoast of the transactions contemplated hereby.

=Affiliate™ of a Person shall mean {1} any other Person directly, or mdirectly
through one or more intermediaries, controlling, 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 thereof.  For purposes of this definition,
“control” (and s derivatives) shall mean the possession. directly or indirectly. of the power 1o
direct or cause the direction of the management and policies of a Person. whether through
ownership of equity, voting or other interests, as trustee or executor, by contract or otherwise.

*Benefit Plan™ shall mean any “employee benefit plan™ {as that term is defined in
Section 3(3) of ERISA). and the Sabal Palm Stock Plan, and any other employee benefic plan,
pelicy, or agreement, whether or not covered by LRISA. and any pension. retirement. profit-
sharing, deferred compensation, cquity compensation. cmployment, stock purchase, gross-up,
retention, incentive compensation, emplovee stock ownership. severance. vacation, bonus, or
deferred compensation plan, policy, or arrangement, any medical. vision, denial, or other written
health plan. any life insurance plan, fringe benefit plan, and anv other employee program or
agreement, whether formal or informal, that is entered into, maintained by, sponsored in whole or
in part by, or contributed to by Sabal Palin or any Subsidiaries thereof, or under which Sabal Palm
or anv Subsidiaries thercof could have any obligation or Liability, whether actual or contingent,
with respect 10 any Sabal Palm employee.

“BHC Act™ shall mean the federal Bank Holding Company Act of 1936, as
amended. and rules and regulations thereunder,

“Business Day " shall mean any day that NASDAQ) is normally open for trading
for a full day and that is not a Smiurday. 4 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 cenain Contidentiality Agreement,
dated May 12, 2021, by and between Scacoast and Sabal Palin,

“*Consent™ shall mean any consent. approval, authorization, clearance. exemption,
waiver, or similar affinmation by any Person pursuant to any Contract, Law. Order, or Permit,

“Consolidated Tangible Shareholders’ Equity™ shall mean as (o Sabal Palin as
of the close of business on the fifth (5th) Business [Day prior to the Closing Date (the “Measuring
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Date™), the consolidated shareholders™ equity of Sabal Palin as set forth on its balance sheet on the
Measuring Date calculated in accordance with GAAP and including the recognition of or acerual
for all Permitied xpenses paid or incurred, or projected 1o be paid or incurred, in connection with
this Agreement and the transactions contemplated by it, excluding (1) any change related 1o
recapture of any of the allowance for loan and leuse Josses following the date of this Agreement
and receipt of any related regulatory approval, and (1) all mtangible assets, and minus anv
unrealized gains or plus any unrealized losses (as the case may be) in such Party’s Subsidiaries’
securities portfolio due to mark-to-market adjustinents as of the Measuring Date. The calculation
of estimated Consolidated Tangible Sharcholders” Equity shall be delivered by Sabal Palm to
Seacoast. accompanied by appropriate supporting detail, no later than ten days prior to the Closing
Date, and such calculation shall be subject to verification and approval by Scacoast, which approval
shall not be unreasonably withheld.

*Contract™ shall mean any written or oral agreement, arrangement, commitment,
contract, indenture, nstrument. lease, understanding, note. bond. license, mornigage, deed of trust
or undenaking of anv kind or character to which anv Person is a party or that is binding on any
Person or its capital stock, asscis, or busitiess,

“Default™ shall mean (i) any breach or violation of or default under any Contract,
Law, Order, or Pernut, (it) anv occurrence of any event thas with the passage of time or the giving
of notice or both would constitute a breach or violatuon of or default under any Contract, Law,
Order, or Permit, or {iii) any occurrence of any event that with or without the passage of time or
the giving of notice would give rise to a right to terminate or revoke, change the current terms of,
or rencgotiaie, or 1o accelerate, increase, or inposc any Liability under, any Contract, Law. Order,
or Permit.

“I}ssenting Shares™ shall iean shares of Sabal Comunon Stock that are owned by
sharcholders that properly demand and exercise their dissenters” rights and who comply in all respects
with the Dissenter Provisions and have not withdrawn such demand.

“Environmental Laws™ shall mean all Laws relating to pollution or protection of
human health or the environment (including ambient air, surface water, ground water, land surface,
or subsurface strata) and which are administered, interpreted, or enforced by the United States
Environmental Protection Agency and state and local agencies with jurisdiction over, and including
common Law in respect of, pollution or protection of the environment, including the
Comprehensive Environmental Response. Compensation and Liability Act. as amended. the
Resource Conservation and Recovery Act, as amended, and other Laws relating 1o emissions,
discharges. releases, or threatened releases of any Hazardous Material. or otherwise relating to the
manufacture, processing, distribunion, use, treaument, storage, disposal, ransport, or handling of
any lazardous Matenal, including all requirements for permts, licenses and other authorizations
that may be reguired.

“ERISA™ shall mean the Employvee Retirement Income Security Act of 1974,
as amended. any successor statote thereto, and the rules and regulations thereunder.

“ERISA Affiliate” of anv Person means any entity that is, or at any relevant time
was. g member of (1) a controlled group of corporations (as defined in Section 41.4{b) of the Intemnal
Revenue Code). (iiya group of trades or businesses under common control (as defined in
Section 414(¢) of the Internal Revenue Code) or (i) an affiliated service group (as defined under
Scecuion 4 14{m) of the Internal Revenue Code or the regulations under Seetion 4 14{o) of the Internal
Revenue Code) with such Person,



“ERISA Plan™ shall mean any Benefit Plan that is an “employee weltare bencfit
plai.” as that tenm is defined in Section 3(1) of ERISA, or an “employee pension benefit plan,” as
that term is defined in Section 3(2) of ERISA.

*Exchange Ratio™ shall mean 0.2203. which shall remain fixed.

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

“Facilities™ shall mean all buildings and improvemenis on the Property of any
Person,

“FBCA™ shall mean the Flonda Business Corporation Act.
“FDIC™ shall mean the Federal Deposit Insurance Corporation.
“FINRA™ shall mean the Finaneial Industry Regulatory Authority.

“Federal Reserve Board™ shall mean the Board of Governors of the Federal
Reserve System.

“Financial Statements™ shall mean (i) the consolidated balance sheets (including
related notes and schedules. if any) of a Party and its Subsidiaries as of December 31, 2020, and as
of December 31, 2019 and 2018, and the related consolidaied statements of operations, cash flows
{as o annual financial statements only), and sharcholders” cquity and comprehensive income (loss)
(including related notes and schedules, ifany) and for each of the vears ended December 31, 2020,
2019 and 2018, as dehivered by such Pany to the other Party or as filed or to be filed by such Party
in its SEC Reports, and (i1) the consolidated balance sheets of such Party and 11s Subsidiaries
{including related notes and schedules, if any). and related statements of operations, cash flows (as
to annual financial statements onlv), and sharcholders™ equity and comprehensive income (loss)
{including related notes and schedules, if any) filed wath respect 1o periods ended subsequent 1o
December 31, 2020, Financial Statements will also include balance sheets and income statements
dehivered by Sabal Palm to SBC prior to the Effective Time for cach subsequent quarter-end.

“GAAPT 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, admimstrative agency. commission or other governmental authority or
mstrumentality (including the staff thereof). or any industry self-regulatory authority (including the
staff thereof).

“Hazardous Material™ shall mean (1) any hazardous substance, hazardous material,
hazardous waste, regulated substance, or toxic subsiance (as those terms are defined by any
applicable Environmental Laws). and (ii) anv chomicals, pellutants, contaminants. petroleun.
petroleum products that are or beceme regulated under any applicable local, state, or federal Law
(and specifically shall include asbestos requiring abatement, removal. or encapsulation pursuant 1o
the requirements of governmental authorities and any polychlorinaied biphenyls).
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“1ISR Act™ means the Hart-Scoti-Rodino Antitrust lmprovements Act of 1976, as
amended, any successor statute thereto, and the rules and regulations promulgated thereunder,

“Intellectual Property™ shall mean (i) any patents, copyrights, trademarks,
service marks, mask works or similar rights throughout the world, and apphcations or regisirations
for any of the foregoing, (ii) any proprietary interest, whether registered or unregistered, in know-
how, copyrights. trade secrets. database rights, data in databases, website content, inventions,
imvention disclosures or applications, software (including source and object code), operating and
manufactuning procedures, designs, specifications and the hike, (i} any proprictary interest i any
stmilar intangible asset of a technical, scientific or creative nature, including slogans, logos and the
like and {1v) any proprietary interest in or to any documents or ather tangible media containing any
of the foregoing.

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

“Knowledge™ of any Party or “known to™ a Party and anv ather phrascs of similar
import means, with respect to any matter in question relating to a Party. if any of the Chainman of
the Board, Chief Executive Otticer, President. Chief Operating Officer, Chief Lending Officer or
Senior Lending Officer. Chief Financial Officer or General Counsel of such Party have actual
knowledge of such matter, afier due inquiry of their direet subordinates who would be likely to
have knowledge of such matier.

“Law(s)™ shall mean any code, law (including any rule of commen law).
ordinance. regulation. rule. or statute applicable to a Person or iis assets. Liabilitics, or business,
including those promulgated, interpreted, or enforced by any Governmental Authority.

“Liability™ shall mecan any dircet or indirect, primary or sccondary, liability,

indebtedness, obligation, penalty, cost, or expense (inciuding costs of invesugation, collection, and
defense), claim. deficiency, or guaranty of any vpe, whether accrued. absolute or conungent.
liquidated or unliguidated. matured or unmatured, or otherwisce.
*Lien™ shall mean any morngage, pledge. reservation. resinction (other than a
restriction on transfers ansing under the Securities Laws), scourity interest, len, or encumbrance
of anv nature whatsoever of, on, or with respect 10 any property or property inierest, other than
Liens for property Taxes not yet due and payable.

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

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

“QCC” shall mean the Office of the Comptroller 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
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foreign or other court, arbitrator. mediator, tribunal, administrative agency, or Governmental
Authority.

“Organizational Documents™ shatl mean the anticles of incorporation, certiticate
of incarparation, charter. bylaws or other similar governing instruments, in cach case as amended
as of the date specified. of any Person.

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

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

“Permitted Fxpenses™ shall mean (i) the reasonable expenses of Sabal Palm and
the Bank incurred in connection with the Merger and the Bank Merger (including fees and expenses
of attorneyvs, accountants or other consuliants as set forth in Section 7.1(b} of the Seacoast
Disclosure Letter), and (ii) the fec payable to Sabal Palin’s financial advisor in accordance with the
engagement letter disclosed to Scacoast prior to the excecution of this Agreement.

“Permitted Liens™ shall mean (i) Liens for current Taxes and assessment not vet past
due or the amount or validity of which is being contested in good faith by appropriawe proceedings, (11)
mechanies’. workmen’s, repairman’s, warchousemen's and carner’s Liens arising in the ordinary
course of business of Sabal Pahm or any of its Subsidiaries consistent with past practice, or (iii)
restrictions on transfers under applicable securities Laws.

“Person™ shall mean any natural person or any legal, commercial. or governmenial
entity, including, a corporation, general partnership, joint venture. limited partnership. limited
Hability company, trust, business association, or person acting in a representative capacity, as well
as any svadicate or group that would be deemed to be a person under Scection 13(d)(3) of the 1934
Act.

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

“Proxy Statement/Prospectus™ shall mean the proxy statement and other proxy
solicitanon materials of Sabal Palm and the prospectus of SBC constituting a part of the
Registration Statement.

“Registration Statement™ shall mean the Regisiration Statement on Form S-4. or
other approprate form, including any pre-cffective or post-effective amendmens or supplements
thereto, filed with the SEC by SBC under the 1933 Act with respect to the shares of SBC Common
Stock to be issued to the sharcholders of Sabal Palm in connection with the transactions
contemplated by this Agreement,

“Regulatory Authorities™ shall mean. collectively, the Federal Trade Commission.
the United States Depariment of Jusuce, the Federal Reserve Board, the OCC. the FDIC. the
Consumer Financial Protection Bureau, the Intemal Revenue Service. NASDAQ, all federal and state
regulatory agencies having jurisdiction over the Parties and their respective Subsidiaries, FINRA,
and the SEC (including, in cach case, the staff thereof),
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*Representative”™ shall mean any investment banker, financial advisor, attorney,
accountant, consultant, agent or other representative of a Person.

“Rights™ shall mean. with respect lo any Person, securities, or obligations
convertible into or exercisable for, or giving any other Person any right to subscribe for or acquire,
or any options. calls. restricted stock, deferred stock awards, stock units, phantom awards, dividend
equivalents, or commitments relating to, or any stock appreciation night or other instrument the
value of which is determined in whole or in part by reference to the inarket price or value of, shares
of capital stock oi such Person, whether vested or unvested or exercisable or unexercisable, and
shall include the Sabal Palm Equity Awards,

“Sabal Palm Common Stock™ shall mean the $1.00 par value per share common
stock of Sabal Palm.

*Sabal Palm Equity Award™ shall mean an award, grant, unit. option 1o purchase,
or other right to receive a share or shares of Sabal Palm Common Stock and shall specifically
inciude any restricied stock awards.

“Sabal Palm Option” shall mean cach option to purchase or otherwise acquire
shares of Sabal Palm Common Stock or which otherwise would require Sabal Palm 10 issue, sell,
or otherwise cause to become outstanding any of 1ts capital stock, 1ssued pursuant to the Sabal Palm
Stock Plan,

*Sabal Palm Sharcholder Approval™ shall mean the approval of this Agrecment
by the holders of at least a majority of the outstanding shares of the Sabal Palm Common Stock.

“Sabal Palm Stock Plan™ shall mean any cquity compensation plan, stock
purchase plan, incentive ¢compensation plan, or any other Benefit Plan under which Sabal Palm
Equity Awards have been or may be issucd.,

*Sabal Palm Target Consolidated Tangihle Shareholders’ Equity” shall mean
no less than $30.3 nulhon.

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

“SBC Incentive Plan™ shall mmcan the Seacoast Banking Corporation of Florida
2021 incentive Plan.

“SEC™ shall mean the United States Securities and Exchange Commission or any
successor 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 since December 31, 2018, To the extent the most recent disclosures by
a Party in their SEC Repornts updates, revises, amends or replaces such prior disclosures. then the
most recent disclosures shall prevail.

*“Securities Laws™ shall mean the 1933 Act, the 1934 Act, the Investment Company
Act of 1940, the Invesument Advisers Act of 1940, and the Trust Indenture Act of 1939, each as

L
h



amended. state securities and “Blue Sky™ 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 $-X of the SEC.

“Superior Proposal™ mcans any bona fide, unsolicited. written Acquisition
Proposal for at lcast a majority of the outstanding shares of Sabal Palm Common Swock on terms
that the Board of Directors of Sabal Palm concludes in good faith to be more favorable from a
financial point of view 10 its sharcholders than the Merger and the other wransactions contemplated
by this Agreement (including the terms, i any, proposed by Scacoast to amend or modify the terms
of the transactions contemplated by this Agreement), (1) after receiving the written advice of its
financial advisor (which shall be a nationally recognized investment banking firm, Scacoast
acknowledging that Hovde Group, LLC is a natonally recognized invesunent banking firm), (2)
after taking into account the likelthood of consummation of such transaction on the terms set forth
therein (as compared 1o, and with due regard for, the terms herein) and (3) after taking inte account
ail Tegal (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
penmitted under applicable Law,

“Target  Consolidated  Tangible  Shareholders®  Equity” shall  mean
$30.3 million.

“Tax™ or “Taxes™ shall mean any and all federal, state, local, and forcign taxes,
charges, fees. levies. imposts. duties, or other like asscssments. including assessments for
unclaimed property. as well as imcome, gross receipts, excise, employvment, sales, use. transfer,
intangible, recording, license. payroll, franchise, severance, documentary, stamp. occupaton.
windfall profits. environmental. federal highway use, commercial rent, customs dutics, capital
stock. paid-up capital, profits. withholding. Soctal Security. single business and unemplovinent,
dizsability, real propenty, personal property, registration, ad valorem, value added, aliernative or
add-on minimum. estimated. or other tax or governmental fee of anv kind whatsocver, or any
amount 1n respect of unclaimed property or escheat. imposed by or required to be paid or withheld
by the United States or any state, local. or foreign govermment or subdivision or agency thereof,
whether disputed or not, including any refated interest. penalties, and additions imposed thereon or
with respect thereto, and including any Lability for Taxes of another Person pursuant to a contract,
as a result of being a member of an affiliated or combined or unitary group. as a transferce or
successor, under Treasury Regulation Section 1.1502-6 or analogous provision of applicable Law
or otherwise.

“Tax Return” shall mean any report, return. declaration. claim for refund. or
information return or siatement relating to Taxes, including any associated schedules, forms,
attachiments or amendments and any related or supportng information, estimates, elections, or
statements provided or required (o be provided to a Taxing Authority in connection with Taxes.
including any return of an Affiliated or combined or unitary group that includes a Party or us
Subsidiaries and including without limitation any estimated Tax returmn.

“Taxing Authority” shall mean any federal. state, local, municipal, foreign. or

other Governmental Authority, instrumentality, commission. board or body having jurisdiction
over the Parties to impose or collect any Tax.
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“Technology Systems™ shall mean the clectronic data processing, information,
record keeping, communications, telecommunications. hardware. third-party software, networks.
peripherals, portfolio trading and computer systems, including any outsourced systems and
processes. and Intellectual Property used by Sabal Palm and the Bank.

“Termination Fee” shall mean $2.42 milhon,

“Trading Day™ means any dav on which the NASDAQ Siock Market i1s open
for trading: provided that a “Trading Day” only includes those davs that have a scheduled
closing time ot 4:00 pm (Eastern Time).

“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 1s then listed or queted for trading on the day in question,

(b} The terms set forth below shall have the meanings ascribed thercto in the
referenced sections:

Affordable Care Acti.... . Section 3.3(3)(11)
Apgregate Merger Consideration Section 1.5(a)
Articles of Merger .. Section 1.4
AGICCINCTH it Partics

Bank ..o Partics

Bank Merger o Preamble

Bank Merger Agreement ., Preamble
CARES ACt e Scetion 3.3(h){x1)
Change in Recommendation........coovvieveninn Section 4.12(b)
CTOBHIE i Section 1.2
Closing Date ... Section 1.2
COMPANY ..ttt Partics
Company Regulatory Agreement ......ooooone Section 3.3(v)
Covered Fmplovees o Section 4.14{a)

COVID-19 Measures Scction 3.3(h)(xi)
CRA L, Section 3.3(q)
Debentures. ..o Section 4.23(a)
Dissenter Provisions ..o ee ST Section 2.3
Dissenting Sharcholder......oocvninn, Section 2.3
Effective Time e Section 4
Exchange Agent. . Section 2.1(a)
Exchange Fund ... Section 2.1(d)
Excluded Shares....oiine Section 1.5(¢)
P, e e s TR Section 3.3(1)(1)
Indemnification Notice Section 7.2(b)
Indemnified Party ... Scetion 4.13(a)
indemmnified Parties Section 7.2(b)
FLOADIS oo Section 3.3(n)(i)
Maltertal Adverse Effect.. Section 3.2(b)
Measuring Date. Seetion 7.1(a)
MICTEET e Preamble

Merger Constderation ... Section 1.3(a)
P Section 3.3(h)(xn)
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Regulatory Consents.............. s et Section 4. 8(b)
Required Consents.........ccooovivnececniien Secuon 5.1(b)

Sabal Patm Certificates........oooii Section 1.5(b)
Sabal Palm Directors” Recommendation............. Section 3.3(b)(ii)
Sabal Palm Disclosure Letter i Seetion 3.1
Sabal Palm Latest Balance Shect...n ol Section 3.3(d)(it)
Sarbanes-Oxley Act. Section 3.3(d)(1v)
Sharchotder Support Agreement.. Preamble
SBC .o Parties
SBC Preferred Stock.... Section 3.4(c)
SBC Regulatory Agreement Section 3.4(H(11)
SCACOAST oot e e Parties
SN Parties
Surviving Bank ... Section 1.2
Surviving Corporalion ... ieienie Section 1.1
Takeover Laws.. ..o e Section 3.3(v)

{c) Any singular term in this Agreement shall be deemed to inciude the plural, and any

plural term the singular. Whenever the words “include,” “includes,” or “including™ are vsed in this
Agreement, they shall be deemed followed by the words “without hmiuation.” The words “hereby.”
“herein,” “hereot™ or “hereunder,” and similar terms are to be deemed 1o refer to this Agreement as a whole
and not to any specific section,

7.2 Non-Survival of Represeniations_and Covenants.  Except for Articles 1 and 2. Scction
4.10(b), Scction 4.14. Section 4.15. and this Arnticle 7, the respectlive representations, warranties. obligations,
covenants, and agreements of the Parties shall be deemed only 10 be conditions 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, cach of the
Parties shall bear and pay all direct costs and expenses incurred by it or on its behalf in connection with the
transactions contemplated hereunder, including filing, rewistration, and application fees, printing fees, and
fees and expenses of its own financial or other consultants, investment bankers. accountants. and counsel.
except that Seavcoast shall bear and pay the filing fees payable 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 Section 7.3 or Section 7.4 shall constituie or shall be
deemed to consttute liguidated damages for the willful breach by a Party of the ferms of this Agreement or

otherwise linut the rights of the non-breaching Party.

7.4 Termination Fee.

() in the event that (A) (1) cither Party terminates this Agrecment pursuant to
Section 6. Hc )i}, or (i1) SBC terminates this Agreement pursuant to Section 6.1(b), as a result of a willful
breach of a covenant or agreemment by Sabal Palm or the Bank. or pursuant 1o Scctions 6.1(e)(i} or 6. 1(e}(i1).
(B) at any time after the date of this Agreement and prior 1o such termination Sabal Palim shall have recetved
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.
Sabal Palm consummates an Acquisition Proposal or enters into a definitive agreement or letier of intend is
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entered into by Sabal Palm with respect to an Acquisition Proposal. Sabal Palm shall pay Scacoast the
Termination Fee within five (5) Business Days after the date it becomes pavable pursuant hereto, by wire
transfer of immediately available funds; provided thar for purposes of this Section 7.4(a) all references in
the definition of “Acquisition Proposal™ to “25%" shall be to =30%™.

(b) In the event that SBC terminates this Agreement pursuant to Section 6.1(e)(i),
Sabal Paln shall pay 10 Scacoast the Termination Fee within five (3) Business Days after the date this
Agreement is terminated. by wire transfer of immudiately available funds. In the event that Sabal Palm
teninates this Agreement pursuant to Scction 6.1(f). Sabal Palm shall pay to Scacoast the Termination Fee
on the date this Agreement is termunated. by wire transfer of immediately available funds.

(c) Sabal Palim 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 agreements, Seacoast would not enter into this Agreement. In the event that Sabal Palm fails to payv
when due any amount pavable under this Section 7.4, then (1) Sabal Palm shall reimburse Scacoast for all
costs and expenses {including disbursements and reasonable fees of legal counscl) incurred in connection
with the collection of such overdue amount, and (i1) Sabal Palm shall pay to Scacoast interest on such
overdue amount (for the period commencing as of the date such overdue amount was originally required 1o
be paid and ending on the date such overdue amount is actually paid in full} at a rate per annum equal lo
five percent (5%) over the “prime rate” (as published in the “Money Rates™ column in The Wull Sirect
Jewrnal or, i not published therein, in another national financial publication sclected by Scacoast) in effect
on the date such overdue amount was originally required to be paid.

(d) Assuming Sabal Palm and the Baak are not in breach of their obligations under
this Agrecment, including Sections 4.5 and 4.12, then the payment of the Termination Fee shall fully
discharge Sabal Palm and the Bank from and be the sole and exclusive remedy of Seacoast with respect 1o,
any and all losses that may be suffered by Scacoast based upon, resulting from or rising out of the
circumstances giving rise to such termination of this Agreement under Section 7.4(a) or 7.4(b). In no event
shall Sabal Palm be required to pay the Tenminauon Fee on more than one occasion.

7.5 Entire_Agreement.  Except as otherwise expressly provided herein. this Agreement
{including the Company Disclosure Letter. Seacoast Disclosure Letter and the Exhibits) constituies the
entire agreement between the Parties with respect to the transactions contemplated hereunder and
supersedes all prior arrangements or understandings with respect thereto, written or oral. other than the
Confidentiality Agreement, which shall remam in effect. The representations and warranties in this
Agreement are the product of negotiations among the Parties hercto and are for the sole benefit of the
Parties. Any inaccuracics in such representations and warrantics are subject to waiver by the Parties hereio
in accordance herewith without notice or lability 1o anv other Person.  In some instances, the
representations and warranties in this Agreement may represent an allocation amony the Parties hercto of
risks associated with paricular matters regardless of the knowledge of any of the Panies hereto.
Conscyuently, Persons other than the Parties may not rely upoen the representations and warranties in this
Agreement as characterizations of actual facts or circumstances as of the date of this Agreement ar as of
any other date. Notwithstanding any other provision hereof 1o the contrary, ne 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 Indemmnified Party’s rights under Section 4.15 and (b) if the Effective Time
occurs, the right of holders of Sabal Palm Common Siock to receive the Merger Consideration pavable
pursuant to this Agreement {followinyg such holder’s compliance with Sceton 2.1) and the right of cach
holder of a Sabal Palm Option to receive a Substitute SBC Option in accordance with Secuon 1.7, nothing
in this Agreement expressed or implied, is intended to confer upon any Person, other than the Parties or
their respective successors, any righis, 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 subscquent writing signed by each of the Parties, whether
before or after the Sabal Palm Sharcholder Approval has been obtained, except to the extent that any such
amendment would require the approval of the sharcholders of Sabal Palm, unless such required approval is
obtained.

1.7 Waivers.

(a) Prior to ar at the Effective Time. cither Party shall have the right to waive any
Default i the performance of any term of this Agreement by the other Party, to waive or extend the time
for the compliance or fulfilliment by the other Party of any and all of such other Party’s obligations under
this Agreement, and to waive any or all of the conditions precedent to its obligations under this Agreement,
except any condition which, if not satisfied, would result in the violation of any Law. No waiver by a Pany
shall be effective unless in writing signed by 4 duly authorized officer of such Party.

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

7.8 Assignment. Ixcept as expressly contemplated hereby, neither this Agreement nor any of
the rights. interesis. or obligations hereunder shall be assigned by any Party hereto (whether by operation
of Law or otherwise) without the prior written consent of ¢ach other Party. Subject io the preceding
sentence. this Apreement will be binding upon. inure 1o the benefit of, and be enforceable by the Partics
and their respective successors and assigns.

7.9 Notices. All notices or other communications which are required or permitted hereunder
shall be 1in writing and sufficient 1f 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 at the addresses set
forth below (or at such other address as may be provided hercunder), and shall be deemed to have been
delivered as of the date so delivered:

Seacoast: Seacoast Banking Corporation of Florida
§13 Colorade Avenue
Stuart, Florida 34994
Telecopy Number: (772) 288-6086

Attention: Charles M. Shafler
Copy to Counsel (which
shall not constitute notice): Alston & Bird LLP

1201 West Peachiree Street

Atanta, Georgia 30309
Telecopy Number: (404) 881-7777

Auention: Randolph A. Moore 111
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Company: Sabal Palm Bancorp Inc.
1930 Ringling Boulevard, Suite 101
Sarasota, I'lorida 34236

Attention: Neil D. MceCurry Jr.

Copy to Counsel (which

shall not constitute notice): Smith Mackinnon, PA
301 East Pine Strect, Suite 750
Orlando, Florida 32801

Attention: Jack P. Greeley, Iz3q.

7.10  Governing Law. This Agreement shall be governed by and construed in accordance with the
Laws of the Siate of Florida, without regard 10 any applicable principles of contlicts of Laws that would resuht
inn the application of the law of another jurisdiction, except that the Laws ot'the United States shall govern the
consunmation of the Bank Merger.

7.11  Counterparts. This Agreement mmay 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 clectronic
transnussion shall constitute effective execution and delivery of this Agreemnent as to the Parties and mav
be used in licu of the onginal Agreement for all purposes. Signatures of the Parties transmitted by facsimile
or clectronic transmission shall be deemed to be their original signatures for all purposes.

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

7.13  Interpretations. Neither this Agreement nor any uncertainty or ambiguily herein shall be
construed or resolved against any Party. whether vnder any rule of construction or otherwise. No Party 1o
this Agreement shall be considered the draftsman. The Parties acknowledge and agree that this Agreement
has been reviewed, negouated. and aceepted by all Parties and their atiornevs and shall be construed and
interpreted according to the ordinary meaning of the words used so as fairly to accomplish the purposes and
intentions of the Parties.

7.14  Severability. [f anv tenn or provision of this Agreement is determined by a court of
competent jurisdiction 1o be nvahid, void or unenforceable. the remaining provisions hercof, or the
application of such provision to Persons or circumstances other than those as to which it has been held
invalid or unenforceable, shall remain in full force and eftect and in no way be affecied, impaired or
invalidated thereby, so long as the economic or legal substance of the transactions contemnplated hereby is
not affected in any manner matenally adverse to any Party. Upon such determination, the Parties shall
negotiate in good fatth in an effort to agree upon a suitable and equitable substitute provision to cffect the
onginal wntent of the Parties. If any provision of this Agreement 15 so broad as 1o be unenforceable, the
provision shall be interpreted 10 be only so broad as is enforceable.

7.15 Attornevs’ Fees.
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[n any action at law or suitl in equity 1o enforce this Agreement or the rights of any of the Partics
hereunder, the prevailing Party in such action or suit shall be enutled to receive its reasonable attornevs”
{ees and costs and expenses incurred in such action or suit.

7.16. Waiver of Jury Trial.

THE PARTIES HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE
ANY RIGHT THAT ANY PARTY MAY HAVIE 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 (WHLETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY.
IF THLE SUBIECT MATTER OF ANY LAWSUIT IS ONE IN WHICH THE WAIVER OF JURY TRIAL
(S PROHIBITED. NO PARTY TO THIS AGREEMENT SHALL PRESENT AS A NONCOMPULSORY
COUNTERCLAIM IN ANY SUCH LAWSUIT ANY CLAIM BASED ON, OR ARISING OUT OF,
UNDER OR IN CONNECTION WITH THIS AGREEMENT. FURTHERMORE, NO PARTY TO THIS
AGREEMENT SHALL SEEK TO CONSOLIDATE ANY SUCH ACTION IN WHICH A JURY TRIAL
CANNOT BE WAIVED,

[Signatures on Next Page)



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

SEACOAST BANKING CORTORATION OF
FLORIDA

By: ﬂ

Charies M. Shaffer
Chief Executive Officer

SEACOAST NATIONAL BANK

By:

Charles M., Shaffer
Chief Executive Officer

SABAL PALM BANCORP, INC.

By:
Neil D. McCurry It
Chief Executive Officer

SABAL PALM BANK
By:

Neil D. McCurry Ir.
Chief Executive Officer

[Signature Page to Agreement and Plan of Merger])
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IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be executed on its
behalfand its seal to be hereunto affixed and attested by officers thiereunto as of the day and year first above

writien,

LEGALO2/40754%56vE

SEACOAST BANKING CORPORATION OF
FLORIDIA

By:
Charles M. Shafter
Chief Exccutive Officer

SEACOAST NATIONAL BANK

By:
Charles M. Shaffer
Chicf Exccutive Officer

SABAL PALM BANCORP, INC,

By?

Neil D. McCurry Jr.
Chief Executive Offie

SABAL PALM BANK

NIVl e

Neil D, McCurry JIr.
Chief Executive Off{cer

(Signature Page to Agreement and Plan of Merger]
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EXHIBIT A

PLAN OF MERGER AND MERGER AGREEMENT
SABAL PALM BANK
with and into
SEACOAST NATIONAIL BANK
under the charter of
SEACOAST NATIONAL BANK
wnder the title of
“SEACOAST NATIONAL BANK™
(*Resulting Bank™)

THIS PLAN OF MERGER AND MERGER AGREEMENT (this “Agreement™) is made this 23rd day of
August. 2021, between Seacoast National Bank (hereinafier referred to as “Seucoast Bank™ and the “"Resulting
Bank™). a national banking association, with its main office located at 815 Colorado Avenue, Stuart, FLL 34994 and
Sabal Palm Bank, 2 Florida state-chartered bank, with its main office located at 1950 Ringling Blvd.. Suite 101.
Sarasota, FL. 34236 (hereinafier referred 1o as “Sabal Palm Bank™ and. together with Seacoast Bank. the “Banks™).

WHEREAS. at least a majority of the entire Board of Directors of Seacvast Bank has approved ihis
Agreement and authorized its execution pursuant to the authority given by and in accordance with the provisions of
The Nauonal Bank Act {the “Act™):

WHEREAS, at least a myjority of the entire Board of Directors of Sabal Palm Bank has approved this
Agreement and authorized its execution in accordance with the Act:

WHEREAS. Seacoast Banking Corporation of Florida (“"SBCF™). which owns all of the outstanding shares
of Seacoast Bank. and Sabal Palm Bancorp. Inc.. which owns all of the outstanding shares of Sabal Palm Bank. have
entered into an Agreement and Plan of Merger (the “Plan of Merger™) which. amang other things. contemplates the
merger of Sabal Palm Bancorp, Inc. with and into SBCF. all subject 10 the terms and conditions of such Plan of
Merger (the “BHC Merger™):

WHEREAS, SBCF, as the sole shareholder of Seacoast Bank and Sabal Palm Bancorp. Inc.. as the sole
sharcholder of Sabal Palm Bank. have approved this Agreement; and

WHERFEAS, each of the Banks is entering into this Agreement to provide for the merger of Sabal Paim
Bank with and into Scacoust Bank. with Seacoast Bank being the surviving bank of such merger transaction subject
to. and as soon as practicable following. the closing of the BHC Merger.

NOW. THEREFORE, for and in consideration of the premises and the mutual promises and agreements
herein coniained. the parties hereto agree as follows:

SECTION 1

Subject 1o the terms and conditions of this Agreement and the closing of the BHC Merger, at the Effective
Time (as defined below) and pursuant to the Act. Sabal Palm Bank shall be merged with and into Seacoast Bank (the
“Merger™. Upon consummation of the Merger, Scacoast Bank shall continue its existence as the surviving bank
and Resulting Bank under the charter of the Resulting Bank and the separate corporate existence of Sabal Palm
Bank shall cease. The closing of the Merger shall become effective at the time specified in the certificate of merper
issucd by the Office of the Comptroller of the Currencey (the “OCC”) in conncection with the Merger {(such time when
the Merger becomes effective. the Effective Time™).

SECTION 2

The name of the Resulting Bank shall be ~Seacoast National Bank™ or such other name as such bank may
adopt prior to the Effective Time. The Resulting Bank will exercise trusi powers.

SECTION 3



The business of the Resulting Bank shall be that of a national banking association. This business inttially
shall be conducted by the Resulting Bank at its main office which shall be locaied at 8135 Colorado Avenue. Stuart.
FL 34994, as well a< all of the banking offices of Seacoast Bank and the banking offices of Sabal Palm Bank that are
acquired in the Merger {(which such banking offices are set forth on Exhibii A to this Agreement and shall comtinue
to conduct operations after the closing of the Merger as branch offices of Seacvast Bank), The savings accounts of
the Resulting Bank will be issued by the Resulting Bank in accordance with the Act.

SECTION 4

At the Effective Tune, the amount of issued and ousstanding capital stock of the Resulting Bank shall be
the amount of capital stock of Seacoast Bank issued and owtstanding immediately prior to the Effeciive Time.
Preferred stock shall not be issued by the Resuliing Bank. The authorized eapiial stock of Scacoast Bank consists of
10.000.000 shares of common stock. par value $10.00 per share. 5.679.285 of which are issued and outstanding,

SECTION 5

All assets of Sabal Palm Bank and the Resulung Bank, as they exist at the Effective Time, shall pass to and
vest in the Resulting Bank without any conveyance or other transter: and the Resulting Bank shall be considered the
same business and corporate entity as each constituent bank with all the rights. powers and dutics of cach constituent
bank and the Resulting Bank shall be responsible for all the liabilities of every kind and description. of each of Sabal
Palm Bank and the Resulting Bank existing as of the Effective Time. all in accordance with the provisions of the
Act.

SECTION 6

Seacoast Bank and Sabal Paim Bank shall contribute 1o the Resulting Bank acceptable assets having a book
value, over and above liability to its creditors, in such amounts as set forth on the bouks of Seacoast Bank and Sabal
Palm Bank at the Effective Time.

SLECTION 7

Atthe Effective Time, cach outstanding share of common stock of Sabal Palm Bank shall be cancelled with
no consideration being paid therefor,

Quistanding certificates representing shares of the common stock of Sabal Palm Bank shall, at the Effective
Time, be cancelled.

SECTION §

Upon the Effective Time, the then outstanding shares of common stock of Seacoast Bank (the “*Secacoast
Bank Common Stock™) shall continue to remain outstanding shares of Seacoast Bank Common Stock. all of which
shall contintte to be owned by SBCF,

SECTION 9

The direciors of the Resuluing Bank following the Effective Time shall consist of those directors of
Seaceoast Bank as of the Effective Time, who shall serve until their respective successors are duly elecied or
appointed and qualified or until their earlier death. resignation or removal. The executive officers of the Resulting
Bank following the Effective Time shall consist of those executive officers of Scacoast Bank as of the Effective
Time, who shall serve until their respective successors are duly clected or appointed and qualified or umit their
carlier death. resignation or removal.

1.2



This Agreement has heen approved by SBCF, which owns all of the outstanding shares of Seacoast Bank
Common Stock and by Sabal Palm Bancorp, Inc.. which owns all of the outstanding shares of common stock of
Sabal Palm Bank.

The effectiveness of this Agreement is subject 10 satisfaction of the foliowing terms and condisions:

(a} The BHC Merger shall have closed and become effective.

(b) The OCC shall have approved this Agreement and the Merger and shall have issued all other necessary
authorizations and approvals for the Merger. and any statutory waiting period shall have expired.

{¢} The Merger may be abandoned at the election of Seacoast Bank at any time, whether betore or after
filings are made for regulatory approval of the Merger.

SECTION 12

Each of the Banks hereby invites and authorizes the OCC to examine cach of such Bank's records in
connection with the Merger.

SECTION 13

Effective as of the Effective Time, the Amended and Restated Articles of Association and Bylaws of the
Resulting Bank shall consist of the Amended and Restated Articles of Association and Bylaws of Seacoast Bank as
in effect immediately prior to Effective Time.

SECTION 14
This Agreement shalf terminate if and at the time of any termination of the Plan of Merger.
SECTION 153

This Agreement embodies the entire agreement and understanding of the Banks with respect to the
transactions contemplated hereby. and supersedes all other prior commitments. arrangements or understandings.
both oral and writien. amony the Banks with respect to the subject matter hereof.

The provisions of this Agreemeni are intended to be tinterpreted and construed in a manner so as 1o make
such provisions valid, binding and enforceable. In the event that any provision of this Agreement is determined 1o be
partially or wholly invalid, illegal or unenforceable, then such provision shall be deemed to be modified or restricted
to the extent necessary to make such provision valid. binding and enforceable, or. if such provision cannot be
modified or restricted in a manner so as to make such provision valid. binding and enforceable. then such provision
shall be deemed to be excised from this Agreement and the vahdity, binding effect and enforccability of the
remaining provisions of this Agreement shall not be affected or impaired in any manner.

No waiver. amendment. modification or change of any provision of this Agreement shall be effective
unless and until made in writing and signed by the Banks. No waiver, forbearance or failure by any Bank of s
rights to enforce any provision of this Agreement shall constitute a waiver or cstoppel of such Bank’s right to
enforce any other provision of this Agreement or a continuing waiver by such Bank of compliance with any
provision hereof.

Except to the extent federal 1aw is applicable hereto. this Agreement shall be governed by and construed
and enforced in accordance with the laws of the State of Florida without regard to principles of conflicts of laws.

This Agreement will be binding upon. inure to the benefit of. and be enforceable by, the Banks™ respective
successors and permitted assigns.

¥



Unless otherwise expressly stated herein, this Agreemeni shall not benefit or create any right of action in or
on behalf of any person or entity other than the Banks.

This Agreement may be executed in counterpans {including by facsimile or optically-scanned electronic
mail attachment). cach of which shall be deemed to be original. but all of which together shall constitute one and the
same instrument.



EXHIBIT A

IN WITNESS WHEREQF. the undersigned have signed this Plan of Merger and Merger Agreement
cffective as of the date and vear first set {forth above.

SEACOAST NATIONAL BANK

By

Charles M. Shaffer
Axits: Chief Executive Offtcer

SABAL PALM BANK

By:

Nell D, MeCurry, Jr,
Asits; Chief Executive Officer



Main Office:

8135 Colorado Avenuce
Stuart. FIL 34994

EXHIBIT A

BANKING OFFICES OF THE RESULTING BANK

Sabal Palm Bank Branch OfTices Acquired:

[TBD prior to Closing|

Name

Address

County

City

State

Zip

Service Tyvpe

A-l




EXHIBIT B

FORM OF SHAREHOLDER SUPPORT AGREEMENT

THIS SHAREHOLDER SUPPORT AGREEMENT (this “Agreement™) 1s made and
entercd into as of August 23, 2021, by and among Seacoast Banking Corporation of Florida, a
Flonda comporation ("Buyer™)., Sabal Palm Bancorp, Inc., a Flonda corporation ("Sgller™). and
cach of the undersigned (1) directors of Seller and directors of Sabal Palm Bank (“Sabal Palm
Bank™) that are beneficial owners of any shares of Scller Stock (as defined below), (11} executive
officers of Scller or exceutive officers of Sabal Palm Bank that are beneficial owners of any
shares of Seller Stock, and (1) cach bencficial holder of five percent (5%) or more of the
outstanding shares ot Seller Stock (cach of (1), (11) and (i), a “Sharcholder.™ and collectively. the
“Sharcholders™).

RECITALS

WHEREAS. the Sharcholders desire that Buyer and Seller consummaie the transactions
(the "Transactions} set forth in that certain Agreement and Plan of Mecrger, dated as of August
23, 2021 (as the same may be amended or supplemented, the "Merger Agreement™), by and
among Buyer., Scacoast Nattonal Bank. Seller and Sabal Palm Bank. that provides for, among
other things, the merger of Seller with and into Buyer (the “Merger™); and

WHEREAS. the Sharcholders, Scller and Buyer are exceuting this Agreement as an
mduccement and condition 1o Buyer entering into. executing and performing the Merger
Agreement and consummating the Transactions.

NOW, THEREFORE. in consideration of, and as a material inducement to, entering
into and the execution and delivery by Buyer of the Merger Agreement and the mutual
covenants, conditions and agreements contained herein and therein, and other good and valuable
consideration, the receipt and sufficiency of which are acknowledged. the partics. intending to be
tegally bound, hereby agree as follows:

1. Represcentations and Warranties. Each Sharcholder represents and warrants 1o
Buver severally. but not jointly, as follows:

(a) The Sharcholder has voting power over the number of shares
("Sharcholder’s Shares™) of the common stock of Seller. par value $1.00 per share
("Seller Stock™). set forth below such Sharcholder’s name on the signature page hereto.
Except for the Sharchelder’s Shares. the Sharcholder does not have voting power over
any shares of Seller Stock.

(b  This Agreement has been duly authorized. exeeuted and delivered by, and
constituies a valid and binding agreement of. the Sharcholder. enforceable in accordance
with its terms.

{c) Netther  the  execution  and  delivery  of  this Agreement  nor  the
consumimation by the Sharcholder of the transactions contemplated hereby will result in a
violation of. or a default under, or conflict with. any contract. trust, commitment,
agreement.  understanding. arrangement or restriction of any kind to which the
Sharcholder 15 a party or bound or to which the Sharcholder’s Shares are subject.



Consummation by the Sharcholder of the transactions contemplated hereby will not
violate, or require any consent, approval, or notice under, any provision of any judgment,
order, decree, statute, law. rule or regulation applicable to the Sharcholder or the
Sharcholder’s Shares.

(d) The  Sharcholder’s  Shares  and  the  certificates  representing  the
Sharcholder’s Shares are now, and at all times during the term hercof witl be, held by the
Sharcholder, or by a nominee or custodian for the benefit of such Sharcholder, free and
clcar of all pledges. liens, sccurity interests, claims, proxies. voting trusts or agrecmients.
understandings or arrangements or any other encumbrances whatsocver (any  such
encumbrance. a ULien”). except for (1) any such Liens anising hercunder, and (i1) Liens, if
any. which have been previously disclosed in wiiting to Buyer and will be satisfied and
released at Closing.

(v) The Sharcholder understands and acknowledges that Buyer entered into
the Merger Agreement in reliance upon the Sharcholder’s exceution and delivery of this
Agreement.  The Sharcholder acknowledges that the irrevocable proxy set forth in
Scction 4 of this Agreement i1s granted 1n consideration of the executton and delivery of
the Merger Agreement by Buyer.

(f) No broker. investment banker, financial adviser or other Person is entitled
10 any broker’s. finder’s, financial adviser's or other similar fee or commission in
connection with the transactions contemplated hereby based upon arrangements made by
or on behalf of the Sharcholder.

()  The Sharcholder represents that there are no outstanding or valid proxics
or voting rights given to any Person in connection with Sharcholder’s Shares.

2. Voting Agreements. The Sharcholder agrees with. and covenants to, Buyer as
follows:

(a) At any meeting of sharcholders of Sclier called 1o vote upon the Merger
Agrecement, the Merger and the Transactions, and at any adjournment or postponement
thereof, or in any other circumstances upon which a vote, consent or other approval with
respect to the Merger Agreement, the Merger and the Transactions is sought (collectively,
the “Shareholders” Meeting™). the Sharcholder shall vote (or cause to be voted) all of the
Sharcholder’s Shares in favor of the approval of the terms of the Merger Agreement, the
Merger and cach of the Transactions. and shall not grant any proxies to any third party.
except where such proxics are expressly directed to vote in favor of the Merger
Agreement, the Merger and the Transactions. The Sharcholder hereby watves all notice
and publication of notice of any Sharcholders™ Meeting to be called or held with respect
to the Merger Agreement, the Merger and the Transactions.

(b) At any Sharcholders” Meeting or in any other circumstances upon which
their vote, consent or other approval 1s sought. the Sharcholder shall vote (or cause to be
voted) such Sharcholder’s Shares against (i) any acquisition proposal. including, without
limitation. any merger or exchange agreement or merger or exchange (other than the



Merger Agreement, the Merger and the Transactions). consolidation, combination. sale of
substantial assets. reorganization, recapitalization. dissolution. hquidation or winding up
of or by Seller; (11) any action or agreement that would result in a breach of any covenant,
representation or warranty or any other obligation or agreement of Seller contained in the
Merger Agreement or of Sharcholder contained in this Agreement; and (1) any
amendment of Scller’s articles of incorporation or hylaws or other proposal or transaction
involving Seller or any of its Subsidiaries, which amendment or other proposal or
transaction would in any manner delay, impede, frustrate, prevent or nullify the Merger
Apreement, or any of the Transactions, other than an amendment or other proposal or
transaction required by a regulatory authority or other Governmental Authonty (cach of
the foregoing in clauses (i). (i) or (ii1) above. a “Competing Transaction™).

Shareholder further agrees not to vote or exceute any written consent to rescind or amend
1IN any manner any prior vote or written consent, as a sharcholder of Scller, to approve or adopt
the Merger Agreement unless this Agreement shall have been terminated in accordance with ity
terms.

3. Covenants. The Sharcholder agrees with. and covenants to, Buyer as follows:
(a) Without the prior written consent of Buyer. the Shareholder shall not

(1) “Transfer™ (which term shall include. without limitation, for the purposes of this
Agreement, any sale, gift, pledge. transfer, hypothecation or other disposition), or consent
to any Transfer of, any or all of the Sharcholder’s Shares or anv interest therein, (11) enter
Into any contract. option or other agreement, arrangement or understanding with respect
to any Transfer of any or all of Sharcholder’s Shares or any interest therein. (1ii) grant or
solicit any proxv. power of attormey or other authorization in or with respect to
Shareholder’s Shares. except for this Agreement, (iv) deposit Shareholder’s Shares into a
voting trust or cnter into any voting agreement. arrangement or understanding with
respect to Sharcholder’s Shares for any purpose (other than to satisfy its obligations
under this Agreemient), or (v) initiate a sharcholders™ vote or action by consent of Seller’s
sharcholders with respect to a Competing Transaction; provided, however, that the
foregoing shall not preclude a Transfer in connection with bona fide estate planning
purposes to the Sharcholder’s atfiliates or immediate family members, provided that as a
condition to such Transfer, such affiliate or immediate family member shall execute an
agreement that is identical to this Agreement (except to reflect the change in the
ownership of the Shareholder’s Shares) and provided further, that the assigning
Shareholder shall remain jointly and severally lable for any breaches by any of his or her
affibates or immediate family members of the terms hereof.  The restriction on the
Transfer of the Sharcholder’s Shares sct forth in this Section 3(a) shall terminate upon the
first to occur of (x) the Effective Tume of the Merger and the Transactions or (v) the date
upon which the Merger Agreement s terminated in accordance with its terms.

(b) The Sharcholder hereby waives any rights ot appraisal. or rights to dissent
from the Merger or the Transacuions that such Sharcholder may have,

{c) The Sharcholder shall not. nor shall 1t permit any investment banker,
attorney or other adviser or representative of the Sharcholder o, directly or indirectly.



(1) solicit. inmiate. knowingly induce or encourage, or knowingly take an action 1o
facilitate the making of the submission of any Competing Transaction, or {11) except as
provided in the Merger Agreement, participate m any discussions or negotiations
regarding, or furnish to any person any information with respect to, or take any other
action (o facilitate any ingquiries or the making of any proposal that constitutes, or may
reasonably be expected to lead to, any Competing Transactions. other than the Merger or
the Transactions contemplated by the Merger Agreement.

4. Irrevocable Proxyv. Subject to the fast sentence of this Section 4, by execution of
this Agreement, Sharcholder does hereby appoint Buyer with the full power of substitution and
resubstitution, as Sharcholder’s true and law ful attorney and irrevocable proxy. to the full extent
of Shareholder’s rights with respect 1o Sharcholder’s Shares. to vote each of such Sharcholder
Shares that Sharcholder shall be entitled to so vote with respect to the matters sct forth in Section
2 hereof at any Sharcholders™ Meeting, and at any adjournment or postponement thereof, and in
connection with any action of the sharcholders of Seller taken by wntien consent. Sharcholder
intends this proxy 1o be irrevocable and coupled with an interest hereafier until the termination of
this Agreement pursuant to the terms of Section 9 hercot and hereby revokes any proxy
previously granted by Shareholder with respect to the Sharcholder Shares. Notwithstanding
anything contained herein to the contrary, this irrevocable proxy shall automatically terminate
upon the termination of this Agreement.

A. Certain Events. The Sharcholder agrees that this Agreement and the obligations
hercunder shall attach 1o the Shareholder’s Shares and shall be binding upon any person or entity
10 which legal or heneficial ownership of Sharcholder’s Shares shall pass, whether by operation
of law or otherwise. including the Shareholder’s successors or assigns. In the event of any stock
spiit. stock dividend, merger, exchange, reorganization, recapitalization or other change in the
capital structure of the Seller affecting the Scller Common Stock, or the acquisition of additional
shares of Seller Stock or other vouing securities of Seller by Sharcholder. the number of shares of
Scller Swock subject 10 the terms of this Agreement shall be adjusted appropnately and this
Agreement and the obligations hereunder shall attach to any additional shares of Seller Stock or
other voting sceuritics ot the Seller issued to or acquired by the Sharchelder,

6. Specific Performance; Remedies; Attornevs’ Fees. Sharcholder acknowledges
that it is a condition 10 the willingness of Buyer to cnter into the Merger Agreement that
Sharcholder execute and deliver this Agreement and that it will be impossible to measure in
money the damage to Buyer 1if Sharcholder fails to comply with the obligations imposed by this
Agreement and that, in the event of any such fatlure. irreparable damage will occur and Buyer
will not have any adequate remedy at law. 1 is accordingly agreed that Buyer shall be entitled to
seck specific performance and injunctive or other equitable relief as a remedy for anv such
breach or to prevent any breach and to enforce specifically the terms and provisions of this
Agreement, in addition to any other remedy to which they are entitled at law or in equity. Seller
agrees that it shall not oppose the granting of such relief on the basis that Buyer has an adequate
remedy at law.  In addition, any third party participauing with Sharcholder or recerving from
Sharcholder assistance in violation of this Agreement and of the nghts of Buyer hereunder, and
any such participation by such third party with Sharcholder in activities in violation of the
Sharcholder’s agreement with Buyer set forth in this Agreement may give rise to claims by
Buver against such third party and Buyer acknowledges that Sharcholder may be responsible for
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any associated Labilities caused by such third party. In any legal action or other proceeding
relating to this Agreement and the transactions contemplated hereby or if the enforcement of any
provision of this Agreement is brought against either Party, the prevailing Party in such actuion or
proceeding shall be entitled 1o recover all reasonable cxpenses relating thereto (including
reasonable attormeys™ fees and expenses, court costs and expenses incident to arbitration,
appellate and post-judgment procecdings) from the other Party, in addition 1o any other relief 10
which such prevailing Party may be entitled.

7. Further_Assurances. The Sharcholder shall, upon the request of the Buver.
promptly exccute and deliver any additional documents and take such further actions as may
reasonably he deemed by the Buyer to be necessary or desirable to carry vut the provisions
hereotf and to vest in the Buver the power to vote such Shareholder’s Shares as contemplated by
Scetion 2 and 4 of this Agreement and the other irrevocable proxies provided herein.

8. Confidentiality. The undersigned recognizes and acknowledges that he or she
may have aceess to certain confidential information of the Buver and its subsidiarics (including
that obtained from the Sclier and its sharcholders in connection with the Transactions), the Seller
and 1ts Subsidiaries and their sharcholders, including, without limitation, customer lists,
information regarding customers, confidential methods of operation. lending. credit information.
organization. product/service formulas. pricing. mark-ups, commissions, information concerning
techmyques for use and integration of websites and other products/services, current and future
development and expansion or contraction plans, sale/acquisition plans and contacts, marketing
plans and contacts, intormation concerming the legal affairs of and information concerning the
pricing of products and services, strategy, tactics and financial affairs and other information and
that all such information constitutes valuable. special and unique property of the Buyer, the
Seller and the Buyer's sharcholders. All such information, which shall exclude any information
that 1s publicly known or hereafter becomes publicly known other than as a result of any action
or omission by the undersigned. 1s herein referred to as “Confidenual Information.™ The
undersigned will not disclose or directly or indirectly utilize in any manner any such Contidential
Information for Sharcholder’s own benetit or the benefit of anvone other than the Buyer and/or
its sharcholders during the term of this Agreement and for a period of two (2) years after the
termination of this Agreement pursuant to Section 9; provided that the undersigned may disclose
such Confidential Information as required by law. court order or other valid and appropriate legal
Process.

9. Term of Agreement; Termination. The term of this Agreement shall commence
on the date hercof. This Agreement may be terminated at any time prior to consumimation of the
transactions contemplated by the Merger Agreement by the written consent of the parties hereto,
and this Agreement shall be automatically terminated upon either (1) the termination of the
Merger Agreement in accordance with 1ts terms. or (i1} the consummation of the Merger. Upon
such termination, no party shall have any further obligations or habilitics hercunder; provided.
ltonvever, that such termination shall not relicve any party from hability for any breach of this
Agreement prior to such termination: provided further that the provisions of Scction 8 of this
Agreement shall remain in full force and effect regardless of any such termination pursuant to
this Section 9.




10. Severability. In the event that any onc or more provisions of this Agreement
shall for any reason be held mvalid. illegal or uncenforceable in any respect by any court of
competent jurisdiction. such invabidity. illegality or unenforceability shali not attect any other
provisions of this Agreement. and the partics shall use their reasonable best efforts 1o substitute a
valid. legal and enforceable provision which, insofar as practical. implements the purposc and
intents of this Agreement.

11. Miscellaneous.

(a) Capitalized terms used and not otherwise defined in this Agreement shall
have the respective meanings assigned 1o them in the Merger Agreement.  As used
herein, the singular shall include the plural and any reference to gender shall include all
other genders. The terms “include.” “including™ and similar phrases shall mean including
without limitation, whether by enumeration or otherwise,

(b) All notices. requests. claims. demands and other communications under
this Agreement shall be in writing and shall be deemed given if delivered personally or
sent by rchable overmight delivery or by facsimile or electronic transmission to the partics
at the following addresses (or at such other address for a party as shall be specified by
like notice): (1) 1f to the Buver or Scller. 10 the addresses set forth in Section 7.9 of the
Merger Agreement: and (11) 1f to the Sharcholder. 1o its address shown below 1ts signature
on the last page hercof

() The headings contained in this Agreement are for reference purposes only
and shall not affect in any way the meaning or interpretation of this Agreement.

(d) This Agreement may be executed in two or more counterparts, cach 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 ol signature pages
by facsiumile or electronic transnussion shall constitute effective execution and dehvery of
this Agreement as o the partics and may be used in licu of the original Agreemient for all
purposes. Signatures of the parties transmitted by facsimile or electronic transmission
shall be deemed to be their oniginal signatures for all purposes.

(¢) This Agreement (including the documents and instruments referred to
herein) constitutes the entire agreement and understanding of the parties with respect 10
the subject matter hereof, and supersedes all prior agreements and understandimgs. both
written and oral. among the partics with respect to the subject matter hereof.

{H This Agreement shall be governed by and construed and interpreted in
accordance with the laws of the State of Florida without regard to the applicable contlicts
of {aws principles thereof.

(2) If any termi. provision, covenant or restriction hercin. or the application
thereof to any circumstance. shall. 10 any extent, be held by a court of competent
jurisdiction to be invalid, void or unenforceable, the remainder of the terms, provisions,
covenants and restrictions herein and the application thereof to any other circumstances,
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shall remain in full force and ettect. shall not in any way be aflected. impaired or
invahdated. and shall be enforced to the fullest extent permutted by law.

(th) Neither this Agreement nor any of the nights, interests or obligations under
this Agreement shall be assigned, in whole or in part, by operation of law or otherwisc.
by any of the parties without the prior written consent of the other parties. except as
expressly contemiplated by Section 3(a) of this Agreement. Any assignment in violation
of the toregoing shall be void.

(1) No amendment. modification or waiver in respect ol this Agreement shall
be etfective against any party unless it shall be in writing and signed by both parties.

() The partics acknowledge that nothing in this Agreement shall be
interpreted to give rise o joint obligations among the Sharcholders. No Shareholder shall
be deemed to be in breach of this Agreement as a result of the actions of any other
Sharcholder.

(k) Notwithstanding any other provision of this Agreement. the obligations of
the Sharcholder under this Agreement shall not be applicable in connection with an
Acquisition Proposal that is a Supcerior Proposal, provided that Seller and its Athliates
have complied with the terms and conditions of the Merger Agreement. including Section
4.5 and 4.12 of the Merger Agreement.

(n Notwithstanding anything to the contrary in this Agreement, nothing
herein is intended or shall be construed or require the Sharcholder, in his or her capacity
as a director, officer. or cmployee of the Company. to act or fail 1o act in accordance with
his or her fiduciary duties as a director or officer. subject to the terms and conditions off
the Merger Agreenent.

[Signatures on following pages]



[N WITNESS WHEREOQOF. the undersigned parties have executed and delivered this
Support Agreement as of the day and vear first above written.

“SELLER”

SABAL PALM BANCORP, INC.

By:
Name: Neil D. McCurry, Jr.
Tide:  Chief Exceutive Officer
“BUYER”

SEACOAST BANKING CORPORATION OF FLORIDA

By:
Name: Charles M. ShafTer
Tutle: Chief Executive Officer
“SHAREHOLDER”
Name:
Address:

Number of Shares of Common Stock Over Which Shareholder Has
Voting Power and Capacity of Ownership (including any Shares
that are converted as a result of the Merger):

[Signanwe Page to the Sharcholder Support Agrecmentf
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EXHIBIT C

FORM OF
CLAIMS LETTER

August 23, 2021

Scacoast Banking Corporation of Flonda
815 Colorado Avenue

Stuart, Flonda 34994

Attention: Charles M. Shaffer

Ladies and Gentlemen:

This claims letter ("Claims Letter™) is delivered pursuant to Section 4.17 of that
certain Agreement and Plan of Merger, dated as of August 23. 2021 (as the same may be
amended or supplemented. the “Merger Agreement”), by and among Seacoast Banking
Corporation of Florida, a Florida corporation ("Buyer™), Seacoast Nauonal Bank. a
national banking association and wholly owned subsidiary of Buyer. Sabal Paim
Bancorp, Inc.. a Florida corporation (“Seller”™) and Sabal Palm Bank. a Florda state-
chartered bank and wholly owned subsidiary of Scller. Capitalized terms used herein and
not otherwise defined shall have the respective meanings ascribed 1o them in the Merger
Agreement.

Concerning claims which the undersigned may have against Seller or Buver or
any of their respective Subsidiaries in all capacities, whether as an officer. director,
employee, partner. controlling person or Affiliate or otherwise of Scller, Sabal Palm
Bank or any Secller entity, and in constderation of the premuses, and the mutual covenants
contained herein and in the Merger Agreement and the mutual benefits to be derived
hereunder and thereunder, and other good and valuable consideration. the receipt and
sufficiency of which are acknowledged, the undersigned, intending to be legally bound,
hereby affirms and agrees to the following in cach and every such capacity of the
undersigned.

l. Claims. The undersigned does not have. and s not aware of, any claims
he or she might have against Seller or Buver or anv of their respective Subsidiaries.
exeept for: (1) compensation and related benefits for services rendered that have been
accrued but not vet paid in the ordinary course of business consistent with past practice:
(i) contract rights. underwritten loan commitments and agreements between the
understgned and Seller. specifically limited to possible future advances in accordance
with the terms of such commitments or agreements: (11) certificates ol deposit and
deposit accounts: (1v) fees owed on account of any services rendered by the undersigned
that have been accrued but not yet paid in the ordinary course of business consistent with
past practice; (v) checks 1ssued by any other deposttor of Scller: (vi) any rights that the
undersigned has or may have under the Merger Agreement including, without limitation,
the indemnification rights set forth in Scction 4.15 thereot: and (vit) amounts pavable to



the undersigned pursuant to the Merger Agreement or any ancillary document referred to
therein in his or her capacity as a sharcholder of Scller or as an officer or director of
Seller or a holder of a Sabal Palm Equity Award (collectively, the “Disclosed Claims™).

2. Releases and Assignment. Upon the Closing, the undersigned hercby
fully, finally and irrevocably releases and forever discharges Seller. Sabal Palm Bank,
Buyer, Seacoast National Bank and all other Seller entities and Buyer entities, and their
respective directors, officers, employees. agents. attomeys, representatives. Subsidiaries,
partners. Affihates. controlling persons and insurers in their capacities as such. and their
respective successors and assigns, and cach of them (heremnafier, individually and
collectively, the "Releasees™) of and from any and all tiabilitics, tosses. claims. demands,
debts, accounts, covenants. agreements, obligations, costs. expenses, actions or causes of
action of cvery nature, character or deseription. now accrued or which may hereatter
accrue. without limitation and whether or not in law. equity or otherwise, based in whole
or in part on any known or unknown facts. conduct, activities. transactions. cvents or
occurrences. matured or unmatured. contingent or otherwise, which have or atlegedly
have existed, occurred. happened, arisen or transpired trom the beginning of time to the
date of the closing of the transactions contemplated by the Merger Agreement, except for
the Disclosed Claims (collectively, the “Claims™). The undersigned further irrevocably
releases. discharges. transiers and assigns to Buyer. as successor to Seller. respectively.
all ¢laims, actions, rights. title and interests of the undersigned in and to any and all
software, databases, records, files, data, information and hardware, and any and all
intellectual property {(including. but not limited 10, any and all patent, copyrnght,
trademark. trade secret. know-how. confidential information, and other proprietary rights.
and all registrations and applications directed to any of the foregoing) of any nature
whatsocver. conceived. reduced to practice. invented, created, authored. designed.
developed. 1ssued, registered. applied for, licensed or used by or for the undersigned or
the Scller. Sabal Palm Bank or any Secller entity, in any case in connection with the
Seller’s {or Setler entity’s} business (which shall also be considered to be Claims). The
undersigned represents. warrants and covenants that no Claim released. discharged,
transferred or assigned herein has been transferred. sold or assigned. expressty, impliedly.,
by operation of law or otherwise, and that all Claims released, discharged, transferred or
assigned hereby arc owned solely and cxclusively by the undersigned. which has the sole
authority 1o release, discharge. transter and assign them to Buyer. as the successor to
Seller. The undersigned agrees, without any further consideration, 1o execuie any and all
other documents requested by the Buyer or the Seller necessary in order to carry out or
evidence the release. discharge, transier or assignment. or other intent, of this Claims
Letter.

3. Forbearance. The undersigned shall forever refram and forchear from
commencing, instituting. prosecuting or making any lawsuit. action. claun or proceeding
before or in any court. Regulatory Authority. Governmental Authority, taxing authority
arbitral or other authority to collect or enforce any Claims which are released and
discharged hereby.

(o]



4. Miscellaneous.

(a) This Claims Letter shall be govermned by, and construed in
accordance with, the laws of the Stae of Flonda without regard to conflict of laws
principies (other than the choice of law provisions thercof).

(b) This Claims Letter contains the entire agreement between the
parties with respect to the Claims released hereby. and such Claims Letter supersedes all
prior agreements. arrangements or understandings (written or otherwise) with respect to
such Claims. and no representation or warranty. oral or written, express or imphed, has
been made by or relied upon by any panty hercto, except as expressly contained herein, or
in the Merger Agreement,

(c) This Claims Letter shall be binding upon and inure to the benefit of
the undersigned and the Releasees and their respective heirs, legal representatives,
successors and assigns.

(d) In any legal action or other proceeding relating 1o this Claims
Letter and the transactions contemplated hereby or if the enforcement of any right or
benefit provided by this Claims Letter 1s brought against a party. the prevailing party in
any such lnigation pursuant to which an arbitral panel. court or other Governmenial
Authority 1ssucs a final order. judgment. decree or award granting substantally the relief
sought shall be entitled upon demand to be paid by the other party all reasonable costs
incurred in connection with such litigation. including the reasonable legal fees and
charges of counsel, court costs and expenses incident to arbitration. appellate and post-
judgement proceedings, provided no party shall be entitled to any punitive or exemplary
damages, which are hereby waived.

{¢) IN ANY CIVIL ACTION. COUNTERCLAIM, PROCEEDING.
OR LITIGATION, WHETHER AT LAW OR IN EQUITY, WHICH ARISES OUT OF.
CONCERNS, OR RELATES TO THIS CLAIMS LETTER. ANY AND ALL
TRANSACTIONS  CONTEMPLATED BY THIS CLAIMS LETTER, THE
PERFORMANCE OF THIS CLAIMS LETTER, OR THE RELATIONSHIP CREATED
BY THIS CLAIMS LETTER, WHETHER SOUNDING [N CONTRACT, TORT.
STRICT LIABILITY. OR OTHERWISE, TRIAL SHALL BE TO A COURT OF
COMPETENT JURISDICTION AND NOT TO A JURY. EACH PARTY HEREBY
IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY.
ANY PARTY MAY FILE AN ORIGINAL COUNTERPART OF A COPY OF THIS
CLAIMS LETTER WITH ANY COURT. AS WRITTEN EVIDENCE OF THE
CONSENT OF THE PARTIES TO THIS CLAIMS LETTER OF THE WAIVER OF
THEIR RIGHT TO TRIAL BY JURY. NEITHER PARTY HAS MADE OR RELIED
UPON ANY ORAL REPRESENTATIONS TO OR BY ANY OTHER PARTY
REGARDING THE ENFORCEABILITY OF THIS PROVISION. EACH PARTY HAS
READ AND UNDERSTANDS THE EFFECT OF THIS JURY WAIVER PROVISION,
EACH PARTY ACKNOWLEDGES THAT IT HAS BEEN ADVISED BY ITS OWN



COUNSEL WITH RESPECT TO THE TRANSACTIONS GOVERNED BY THIS
CLAIMS LETTER AND SPECIFICALLY WITH RESPECT TO THE TERMS OF
THIS SECTION.

(H This Claims Letter may not be modificd. amended or rescinded
except by the written agreement ol the undersigned and the Buyer, it baing the express
understanding of the undersigned and the Releasees that no term hereof may be waved
by the action, naction or course of dealing by or between the undersigned or the
Releasces, except in strict accordance with this paragraph. and further that the waiver of
any breach of this Claims Letter shall not constitute or be construed as the waiver of any
other breach of the terms hereof.

() The undersigned represents. warrants and covenants that he or she
is fully aware of his or her rights to discuss any and all aspects of this matter with any
attorney he or she chooses. and that the undersigned has carcefully read and fully
understands all the provisions of this Claims Letter, and that the undersigned is
voluntarily entering into this Claims Letter.

(h} This Claims Letter shall become ettective upon the consummation
of the Merger, and its operation to extinguish all of the Claims released hereby s not
dependent on or affected by the performance or non-performance of any future act by the
undersigned or the Releascees.

[Signaiures on following page. |



Sincerely.

Signature of Officer or Director

Printed Name of Officer or Director

On behalf of Releasees, the undersigned thereunto duly authorized. acknowledges
receipt of this letter as of August 23, 2021,

SEACOAST BANKING CORPORATION
OF FLORIDA

By:

Name: Charles M. Shatter
Tide: Chief Executive Officer

(Signature Page 1o Claims Letter]

Lh



EXHIBIT D

FORM OF
RESTRICTIVE COVENANT AGREEMENT
DIRECTOR AGREEMENT

THIS RESTRICTIVE COVENANT AGREEMENT (the “Agreement™) 1s made and
entered into as of August 23, 2021, by and between Scacoast Banking Corporation of Florida, a
Florida corporation ("Buyer™). and the undersigned director {"Director™) of Sabal Palm Bancorp,
Inc.. a Florida corporation (“Sabal Palm™) and/or Sabal Palm Bank, a Florda state-chartered
bank and wholly owned subsidiary of Sabal Palm (the "Bank™ and collectively with Sabal Palm,
“Seller™) and shall become eftective as of the Effective Time of the Merger as provided in the
Merger Agreement (defined below).

WHEREAS. Buyer. Seacoast National Bank, a national banking association and wholly
owned subsidiary of Buyer ("SNB™). Sabal Palm and the Bank are partics to that certain
Agreement and Plan of Merger. dated as of August 23, 2021, as the same may be amended or
supplemented (the “Merger Agreement”), that provides for. among other things. the merger of
Sabal Palm with and into Buyer (the “Merger™). and the subsequent merger of the Bank with and
into SNB (the "Bank Merger™);

WHEREAS. Dircctor is a sharcholder and/or director of Seller;

WHEREAS, as a result of the Merger and pursuant to the transactions contemplated by
the Merger Agreement, Director and/or an Affilate of Director 1s selling shares of Sabal Palm
Common Stock held by Director and/or the Director’s Athliate to Buyer and will receive Merger
Consideration from Buyer in exchange for such shares;

WHEREAS, Director is mn possession of trade scerets and valuable confidential business
information of Seller. and has substantial relationships with its banking customers;

WHEREAS., prior 1o the date hereot, Director has served as a member of the Board of
Directors of Seller, and. thercfore. Director has knowledge of the Confidental Information
(hereinafter defined) and/or relationships with the Seller’s executives. customers, and cusiomer
goodwill;

WHEREAS. the Director acknowledges that the Buyer has legitimate business interests
to justify the enforcement of this Agreement;

WHEREAS, as a result of the Merger and the Bank Merger, Buyer will acquire
substantial customer relationships from Seller and succeed 10 all of the Confidential Information.
for which Buyer, as of the Effective Tune, will have paid valuable consideration and desires
reasonable protection; and

WHEREAS, the Merger Agreement contemplates that, upon the execution and delivery
of the Merger Agreement by Scller. as a condition and inducenient to the willingness of Buyer
and SNB to enter into the Merger Agreement. Director will enter into and perform this
Agreement.
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NOW THEREFORE. in consideration of the premises and for other good and valuable
consideration, including, without limitation, the Merger Consideration 1o be received by Director
and/or the Director’s Affiliate, the receipt and sutliciency of which are hereby acknowledged.
the parties hereto. intending to be legally bound, covenant and agree as follows:

1. Certain Defimtons.

(a) “Affiliated Company™ means anv company or enatity controlled by,
controlling or under common control with Buyer or Sclier.

(b) “Confidential Information™ means all information regarding Seller, Buyer,
SNB and their respective Affiliated Companies and any of their respective activities, businesses
or customers that is not generally known to persons not employed by Scller. Buyer, SNB or their
respective Affiliated Companics, and that is not generally disclosed publicly to persons not
emploved by Seller. Buyer. SNB. or their respective Affiliated Companies (except to applicable
regulatory authoritics and/or pursuant 1o confidential or other relationships where there 1s no
expectation of public disclosure or use by third Persons). ~“Confidential Information™ shall
include, without lunitation, all customer information, customer identity and customer lists.
confidential methods of operation, lending and credit information. banking and financial
information about customers and cmployees, commissions. mark-ups, product/service formulas.
information concerning techniques for wuse and integration of websites and  other
products/services, proprictary computer systems and databases (and their contents) such as the
Bank's RPS system, current and tuture development and expansion or contraction plans of
Seller. Buycer, SNB, or their respective Affiliated Companies. sale/acquisition plans and contacts,
marketing plans and contacts, information concerning the legal affairs of and information
concenung the pricing of products and services. sirategy, tactics and financial affairs of Seller,
Buyer, SNB. or their respective Affiliated Companies. “Confidential Infommation™ also includes
any “confidential information.” “trade secrets.” or any equivalent term under any applicable
federal, state, or local law. ~Confidential Information™ shall not include information that (i) has
become generally available o the public by the act of one who has the right to disclose such
information without violating any night or privilege of Seller, Buyer or SNB or their respective
Affiliated Companics or any duty owed to any of them: or (1) is independently developed by a
person or entity without reference 1o or use of Confidential Information. Director acknowledges
and agrees that the trading in Buyer or Seller securitics using Confidential Information or other
non-public information may violate federal and state securitics laws.

(¢) Capitalized terms used but not detined hercin shall have the same
meanings provided in the Merger Agreement.

2. Rustnictive Covenants.
(a) Nondisclosure of Confidential Information. From the Effective Time and

thereafier for so long as such information remains Confidential Information, Dircctor shall not
directly or indirectly transmit or disclose any Confidential Information 1o any Person. or usc or
permit others to use any such Confidential Information, directly or indirectly. for any purpose,
without the prior express written consent of the Chief Executive Officer of Buyer, which consent
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may be withheld in the sole discretion of Buyer’s Chief Executive Officer. Anyvthing herein o
the contrary notwithstanding. Director shall not be restricted from disclosing information that is
required to be disclosed by law. court order or other valid and approprate legal process:
provided, however, that in the event such disclosure 15 required by law. Dircctor shall (i) 1iff
allowed by law or legal process, provide Buyer with prompt notice of such requirement so that
Buver may scek an appropriate protective order prior to any such required disclosure by
Director; and (i1) use commercially reasonable efforts to obtain assurances that any Confidential
Information disclosed will be accorded confidential treatment. provided. further. that no such
notice or efforts shall be required in connection with any routine audit or mvestigation by any
Governmental Authority or taxing authority that docs not expressly reference Seller, Buyver. SNB
or any of their respective Affiliated Companices. I, in the absence of a required waiver or
protective order, Director ts nonetheless, in the good ftaith written opinion of Director’s legal
counsel. required to disclose Confidential Information, disclosure may be made only as to that
portion of the Confidential Information that counsel advises Director is required to be disclosed.

(b) Nonreeruitment of Emplovees. Director hereby agrees that, for three (3)
vears following the Effective Time or for three (3) years following Director’s affiliation with
Buver or SNB as a director, employee. or consultant (whichever period is longer). Director shall
not, without the prior written consent of the Buyer’s Chief Executive Officer, which consent may
be withheld at the sole discretion of the Buyer's Chiet Exccutive Officer, directly or indirectly
solicit or recruit or attempt 1o solicit or recruit for employment or e¢ncourage to lcave
employment with Buyer or any of its Affiliated Companies. on his or her own behalf or on behalf
of any other Person. (i) any then-current employee of Buver or any of its Affiliated Companies
or {i1) anv employee of Seller who worked at Seller or any of its Affiliated Companies during
Director’s services as a director of Seller or any Seller Affiliated Company and who has not
ceased employment for a mimmum of a six month period with Buyer. Seller, or any Aftiliated
Companics. as applicable. It 15 acknowledged that genceral advertisements shall not be deemed
1o violate this provision,

(©) Nonsolicitation of Customers. Director hereby agrees that, for three (3}
years following the Effective Time or for three (3) years following Director’'s attiliaiion with
Buyer or SNB as a director. employee. or consultant {whichever period is longer), Director shall
not. without the prior written consent of the Buyer's Chief Exceutive Officer, which consent may
be withheld at the sole discretion of Buver’s Chief Executive Officer, directly or indirectly. on
behalf of himself. herself. or of anyone other than Seller. Buyer, SNB. or any Affiliated
Company. in the Restricted Area (as defined in Scection 2(d) below), solicit or attempt to solicit
any customer or client of Scller for the purpose of cither (1) providing any Business Activities {as
defined in Section 2(d)) or (1) inducing such customer or client to cease. reduce, restrict, or
divert its business with Seller, Buyer, SNB, or any Affiliated Company. It is acknowledged that
general advertisements shall not be deemed to violate this provision.

=

(d) Noncompetition. Director hereby agrees that, for three (3) vears following
the Effective Time or for three (3) vears following Director’s affiliation with Buyer or SNB as a
director, emplovee, or consultant (whichever period 15 longer), Director shall not Compete (as
defined herein) against Buyer, SNB. or any of their Atfihated Companies in the Restricted Area
without the prior written consent of Buyer's Chief Exceuttve Officer, which consent may be
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withheld at the sole discretion of Buyer's Chief Exccutive Officer. For purposes  of this
Agreement. “Compete” means 1o engage or participate in Business Activities (or to prepare to
engage or participaie in Business Activities) on Director’s own behalf, or with, for or on behalf
of (1) any other financial institution as an officer. director, manager. owner, partner. joint venture,
consuitant, independent contractor, employee, or sharcholder of, or (i) any other Person,
business, or enterprise. For purposcs of this Agrecment. “"Business Activitics™ shall be any
business activities conducted by Buyer, Setler, SNB. or any of their Affiliated Companies, which
consist of commercial or consumer loans and extensions of credit, letters of credit, commercial
and consumer deposits and deposit accounts, securitics repurchase agreements and sweep
accounts. cash management services, money transfer and bill payment services, internet or
electronic banking, automated teller machines, IRA and retirement accounts. commercial or
consumer mortgage loans. and commercial or consumer home equity hines of credit. For
purposes of this Agreement. the “Restricted Arca” micans ecach and any county where the Buyer,
SNB. Bank. or any of their Affiliated Companies (i) operates a banking office as of the Effective
Time. (i1} has operated a banking office within the preceding 12 months. or (iil) expects 1o
operate a banking office as parnt of their strategic plan in the following counties: each of
Charlotte, Collier, Lee, Manatee, and Sarasota Counties in Florida. Nothing m this Section 2(d)
shall prohibit Director from acquiring or holding. for investment purposcs only, less than five
percent (5%) of the outstanding securities of any company or business orgamzation which may
compete dircctly or indirectly with Seller. Buyer. SNB. or any of their Affiliated Companies.
Nothing in this Agreement shall prohibit a Director or any of such Dircctor’'s Affihated
Companics from continuing to hold outstanding secunties of an entity that engages in Business
Activities; provided that such securities were held by the Divector or any of such Director’s
Affiliated Company as of the date of this Agreement.

{c) Enforceability_of Covenants.  Director acknowledges and agrees that the
covenants in this Agreement are direct consideration for a sale of a business and should be
governed by standards applicable to restrictive covenants entered into in connection with a sale
of a business. Director acknowdedges that cach of Buyer, SNB. and its Affiliated Companics
have a current and future expectation of business within the Restricted Area and from the current
and proposed customers of Seller that are derived from the acquisition of Scller by Buver.
Director acknowledges that the term, geographic area. and scope of the covenants set forth in this
Agreement are reasonable, and agrees that he or she will not. in any action. suit or other
proceeding. deny the reasonableness of. or assert the unrcasonableness of, the premisces,
consideration, or scope of the covenants set forth herein. Director agrees that his or her position
as a dircctor of Seller involves duties and authority relating o all aspecis of the Business
Activitics and all of the Restricted Area. Director further acknowledges that complying with the
provisions contained in this Agreement will not preclude him or her from engaging in a lawf{ul
profession, trade, or business. or from becoming gainfully eniploved. Director and Buver agree
that Dircctor’s obligations under the above covenants are separate and distinet under this
Agreement, and the failure or alleged failure of the Buver to perform its obligations under any
other provisions of this Agreement shall not constitute a defense 1o the enforceability of this
covenant. Dircctor and Buyver agree that if any portion of the foregoing provisions is deemed to
be unenforceable because the geography. time. or scope of activitics restricted 1s deemed to be
too broad. the court shall be authorized to subsutute for the overbroad term an enforceable term
that will enable the cnforcement of the covenants to the maximum extent possible under

4.
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applicable law. Director acknowledges and agrees that any breach or threatened breach of this
covenant will result in irreparable damage and injury to the Buyer. SNB, and their Affiliated
Companies and that damages arising out of such breach would be difficult to ascertain. Director
hereby agrees that, in addition to all other remedies provided at law or in equity, Buyer will be
entitled to exercise all rights including, without limitation, obtaining onc or more temporary
restraining orders, injunctive relief. and other cquitable relicf, including specific performance in
the event of any breach or threatened breach of this Agreement. without the necessity of posting
any bond or security (all of which are waived by the Director), and te exercise all other rights or
remedics, at faw or in equity, including, without limitation, the nights to damages.

3. SucCessors.

(a) This Agreement is personal to Director, is not assignable by Director. and
none of Director’s duties hereunder may be delegated.

(b) This Agreement may be assigned by, and shall be binding upon and inure
to the benefit of, the Buyer, SNB. and any of their Afhliated Companies and their successors and
assigns,

4, Miscellancous.

(a) Waiver. No provision of this Agreement may be modified. waived, or
discharged unless such waiver. modification or discharge 1s agreed to 1n writing signed by
Director and Buyer. No waiver by either party hereto at any time of any breach by the other party
hereto of. or comphance with, any condition or provision of this Agrcement to be performed by
such other party shall be deemed a waiver of dissimilar provisions or conditions at the same or
any prior subsequent time.

(b) Severability. I any provision or covenant. or any part thereot. of this
Agreement should be held by any court 10 be mnvalid, illegal or unenforceable. either in whole or
in part. such invalidity, a1llegality or uncnforceability shall not aftect the validity. legality or
enforceability of the remaining provisions or covenants, or any part thereof, of this Agreement.
all of which shall remain in full force and effect.

(¢} Attornevs” Fees. In any legal action or other proceeding relating 1o this
Agreement and the transactions contemplated hereby or if the enforcement of any right or benelit
provided by this Agreement is brought against a Party. the prevailing Party in any such legal
action or other proceeding pursuant to which an arbitral panel. court or other Governmental
Authority issucs a final order. judgment. decree or award granting substaniially the relief sought
shall be entitled upon demand to be paid by the other Party, all reasonable costs incurred in
connection with such legal action or other proceeding, including the rcasonable legal fees and
charges of counsel, court costs and expenses incident to arbitration, appeltlate and post-judgment
proceedings. provided no party shall be entitled to any punittve or exemplary damages, which are
herehy waived.
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{d) Governing Law and Forum Selection. Buyer and Director agree that this
Agreement shall be governed by and construed and mterpreted in accordance with the laws of
the State of Florida without giving effect to its conflicts ol law principles, and that any and all
disputes arising out ot or relating o this Agreement shall be brought and exclusively maintained
in the 19" Circuit Court in and for Martin County. Florida. Stuart Division. With respect to any
such court action. Dircector hereby (1) irrevocably submits to personal jurisdiction of such cournts:
(1) consents to service of process: (ili) consents to venue; and (1v) waives any other requirement
{whether mmposed by statute. rule of court, or otherwise) with respect to personal jurisdiction,
service of process. or venue, Both parties hereto further agree that the court identified in this
Agreement 1s a convenient forum for any dispute that may arise herefrom and that neither panty
shall raise as a defense that such courts are not convenient forums.

) Notices.  All notice, consent, demand. request or other communication
given to a party hereto in connection with this Agreement shall be in writing and shall be deemed
10 have been given such party (1) when delivered personally to such party or (1) provided that a
written acknowledgement of receipt is obtained. five (35) days afier being sent by prepaid
certified or registered mail or two (2) days after being sent by a nationally recogmzed overnight
courier, to the address (1f any) specifted below for such party (or 10 such other address that such
party shall have specified by ten (10) days™ advance notice given in accordance with this Section
4(e)).

To Buyer: Seacoast Banking Corporation of Florida
815 Colorado Avenue
Stuart. Florida 34994
Attentuion: Charles M. Shalfer

To Director: To the address set forth under such Director’s name
on the signature page of this Agreement

Any party may change the address to which notices, requests, demands and  other
communications shall be delivered or mailed by giving notice thereof to the other party in the
same manner provided herein.

() Amendments and_Modifications.  This Agreement may be amended or
modified only by a writing signed by both parties hereto, which makes specific reference to this

Agreement.

{g) Entire Agreement. Except as provided hercin, this Agreement contains the
entire agreenent between Buyer and Director with respect to the subject matter hereof and. from
and aficr the date hercofl this Agreement shall supersede any prior agreement. understanding.
and arrangement. oral or written. between the partics with respect 1o the subject matter hercof.

(h) Counterparts.  This Agrecement may be exccuted in two or more
counterparts, cach 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

-6-
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signature pages by facsimile or clectronic transmisston shall constitute effective execution and
delivery of this Agreement as to the parties and may be used in lieu of the original Agreement for
all purposcs. Signatures of the parties transmiited by facsimile or electronic transmission shall be
deemed to be their original signatures for all purposes.

(1) Termination. If the Merger Agreement is terminated in accordance with
Article 6 thereof, this Agreement shall become null and void.

[Signatures on following page]
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IN WITNESS WHEREOQEF, the parties hercto have duly executed and delivered this
Agreement as of the date first above written.

BUYER:

SEACOAST BANKING CORPORATION OF FLORIDA

Byv:
Name: Charles M. Shatfer
Tile: Chiet Executive Officer

DIRECTOR:

Name:
Address:

[Signature Page 10 Restrictive Covenant Agreement |
(Director 3-Yeur)

K.



EXHIBIT D

FORM OF
RESTRICTIVE COVENANT AGREEMENT
EXECUTIVE OFFICER AGREEMENT

THIS RESTRICTIVE COVENANT AGREEMENT (the ~Agrcement™) is made and
entered into as of August 23, 2021, by and between Seacoast Banking Corporation of Florida, a
Florida comporation ("Buver™). and the undersigned exceutive officer ("Emplovee™) of Sabat
Palm Bancorp. Inc.. a Flonda corporation ("Sabal Palm™) and/or Sabal Palm Bank, a Florida
state-chartered bank and whoily owned subsidiary of Sabal Palm (the “Bank™ and collectvely
with Sabal Palm, “Scller) and shall become effective as of the Eftective Time of the Merger as
provided in the Merger Agreement (defined below).

WHEREAS, Buyer, Scacoast National Bank. a national banking association and wholly
owned subsidiary of Buver ("SNB™). Sabal Palm and the Bank are partics o that certain
Agreement and Plan of Merger. dated as of August 23, 2021, as the same may be amended or
supplemented (the "Merger Agreement”™), that provides for. among other things. the merger of
Sabal Palm with and into Buyer (the “Merger”™). and the subscquent merger of the Bank with and
into SNB (the “Bank Merger™):

WHEREAS. Employee is a sharcholder of Sabal Palm and/or officer of Sabal Palm
and/or the Bank:

WHEREAS. as a result of the Merger and pursuant to the transactions contemplated by
the Merger Agreement. Employee and/or an Affiliate of Employee is selling shares of Sabal
Palm Common Stock held by Employee and/or the Employee’s Affiliate to Buyer and will
receive Merger Consideration from Buver in exchange for such shares;

WHEREAS. Employec 1s in possession of trade sccrets and valuable confidential
husiness information of Seller, and has substanual relationships with tis banking customers:

WHEREAS. prior to the date hereof, Emplovee has served as a manager of Seller, and.
therefore, Emplovee has knowledge of the Confidential Information (hereinafter defined) and/or
relationships with the Seller’s executives, customers, and customer goodwill:

WHEREAS. the Employee acknowledges that the Buyer has legitimate business mterests
to justify the enforcement of this Agreement;

WHERLEAS, as a result of the Merger and the Bank Merger. Buyer will acquire
substantial customer relationships from Secller and succeed to ail of the Confidential Information,
for which Buyer. as of the Etfective Time, will have paid valuable consideration and desires
reasonable protection: and

WHEREAS, the Merger Agreement contemplates that. upon the execution and delivery
of the Merger Agreement by Seller, as a condition and inducement to the willingness of Buyer
and SNB to enter into the Merger Agreement. Employee will enter into and perform this
Agreement.



NOW THEREFORE. in considcration of the premises and for other good and valuable
consideration, including. without limitation, the Merger Consideration to be received by
Employce and/or the Emplovee’s Affiliate, the receipt and sufficiency of which are hereby
acknowledged. the parties hereto, intending to be legally bound. covenant and agree as follows:

l. Certain Definitions.

{a) “Affiliated Company™ means anv company or entity controlied by.
controlling or under common control with Buyer or Seller.

(b) “Confidential Information”™ means all information regarding Seller, Buver,
SNB and their respective Affiliated Companies and any of their respective activities, businesses
or customers that i1s not generally known to persons not employed by Seiler, Buver, SNB or their
respective Atfiliated Companies. and that is not generally disclosed publicly to persons not
emploved by Seller, Buyer. SNB or their respective Affiliated Companies {except to applicable
regulatory authorities and/or pursuant to conhdential or other relationships where there is no
expectation of public disclosure or use by third Persons). ~Confidential Information”™ shall
include, without limitation, all customer information. customer identity and customer lists.
confidential mcthods of operation. lending and credit information. banking and financial
information about customers and employees. commissions. mark-ups, product/service formulas.
information  concerning  techniques  for use  and  integration  of  websites  and  other
products/services, proprictary computer systems and databases {and their contents) such as the
Bank's RPS system. current and future development and expansion or contraction plans of
Scller, Buyer, SNB, or their respective Afhiliated Companies, sale/acquisition plans and contacts,
marketing plans and comtacts. information concerning the legal affairs of and information
concerning the pricing of products and services. strategy, tactics and financial affaurs of Seller,
Buver. SNB. or their respective Affilated Companies. “Confidential Information™ also includes
any “confidential information.” “trade scerets.” or any equivalent term under any applicable
tederal. state. or local law. “Confidenual Informauon™ shall not include information that (1) has
become generallv available to the public by the act of one who has the right to disclose such
information without violating any right or privilege of Seller. Buyer or SNB or their respective
Aftiliated Companies or any duty owed to any of them: or (i1} is independently developed by a
person or cntity without reference to or use of Confidential Information.  Employec
acknowledges and agrees that the trading i Buyer or Scller securities using Confidenual
information or other non-pubhic information may violate federal and state securities laws.

(c) Capitalized terms used but not defined herein shall have the same
meanings provided in the Merger Agreement.

2. Restrictive Covenants.

(a) Nondisclosure of Contidential [nformation. From the Effective Time and
thereafter tor so long as such information remains Confidential Information, Employee shall not
directly or indirectly transmit or disclose any Contidential Information to any Person. or use or
permit others 10 usc any such Confidential Information, directly or indirectly, for any purpose,
without the prior express written consent of the Chiet Executive Officer of Buyer, which consent




may be withheld in the sole discretion of Buyer's Chief’ Exceutive Ofticer. Anything hercin to
the contrary notwithstanding, Employee shall not be restricted from disclosing information that
1s required to he disclosed by law. court order or other valid and appropriate legal process;
provided, however, that in the event such disclosure 1s required by law. Employee shall (1) 1if
allowed by law or legal process. provide Buyer with prompt notice of such requirement so that
Buver may seek an appropriatc protective order prior to any such required disclosure by
Employee: and (1) use commercially reasonable efforts to obtain assurances that any
Confidential Information disclosed will be accorded confidenual treatment: provided, further.
that no such notice or efforts shall be required m connection with any routing audit or
investigation by any Governmental Authority or taxing authority that does not expressly
reference Seller, Buyer, SNB or any of their respective Affihated Companies. [If. in the absence
of a required waiver or protective order, Employee is nonctheless. in the good faith written
opinion of his legal counsel, required to disclose Confidential Information, disclosure may be
made only as to that portion of the Confidential Information that counsel advises Emplovee is
required 1o be disclosed.

() Nonrecruitment of Emplovees. Employvee hereby agrees that. for two (2)
years following the Effective Time or for two (2) years following Employee's affiliaton with
Buver or SNB as an officer, emplovee. or consultant {(whichever period is longer), Emplovee
shall not, without the prior written consent of the Buver's Chicl Exceutive Officer. which
consent may be¢ withheld at the sole discretion of the Buver's Chief Executive Officer, directly or
indirectly solicit or recruit or attempt to solicit or recruit for employment or encourage 1o leave
emplovment with Buyer or any of its Affiliated Companies. on his or her own behalf or on behalf
of any other Person. (i) any then-current emplayee of Buyer or any of its Affiliated Companies
or (i1} anv cmployee of Scller who worked at Seller or any of its Affiliated Companies during
Employee’s services as a manager of Seller or any Scller Affiliated Company and who has not
ceased employment for a minimum of a six month period with Buyer. Scller. or any Affiliated
Companies. as applicable. It is acknowledged that general advertisements shall not be deemed
to violate this provision.

(c) Nonsolicitation of Customers. Employcee hereby agrees that. for two (2)
vears following the Effective Time or for two (2) vears following Employee’s affiliation with
Ruyer or SNB as an officer. employee, or consultant (whichever pertod is longer). Employee
shall not. without the prior written consent of the Buyer's Chief Executive Officer. which
consent may be withheld at the sole discretion of Buyer's Chiel’ Exceutive Officer. directly or
indirectly. on behalt of himself, herself or of anyone other than Scller. Buyer, SNB or any
Afhhated Company. in the Restricted Area (as defined in Section 2(d) below). solicit or attempt
to solicit any customer or chient of Seller for the purpose of cither (1) providing any Business
Activities (as defined in Section 2(d)) or (1) inducing such customer or client to cease. reduce,
restrict or divert 1ts business with Seller, Buyer, SNB or any Affiliated Company. It is
acknowledged that general advertisements shall not be deemed to vielate this provision.

(d) Noncompetition. Employee hereby agrees that, for two (2} years following
the Effective Time or for two (2) vears following Employece’s affiliation with Buyer or SNB as
an officer, employee, or consultant (whichever period s longer). Employcee shall not Compete
(as dehined herein) against Buyer, SNB. or any of their Aftiliated Companies in the Restricted




Arca without the prior written consent of Buyer's Chief Executive Officer. which consent may
be withheld at the sole discretion of Buver's Chiet Executive Officer. For purposes of this
Agreement. “Compete™ means to engage or participaie in Business Activities (or to prepare to
engage or participate in Business Activities) on Emplovee’s own behalf, or with, for, or on
behalf of (1) any other financial institution as an officer, director, manager, owner, partner, joint
venture, consultant, independent contractor, employee. or shareholder of. or (1) any other
Person. business, or enterprise. For purposes of this Agreement. “Business Activities™ shall be
any business activities conducted by Buyer, Seller, SNB. or any of their Affiliated Companies.
which consist of commercial or consumer loans and cextensions of credit. lettess of credit.
commercial and consumer deposits and deposit accounts, securtties repurchase agreements and
sweep accounts, cash management services, money transfer and bill payment services, internet or
clectronic banking. automated teller machinds, IRA and retirement accounts, commercial or
consuwmer mortgage toans, and commercial or consumer home equity hnes of credit. For
purposcs of this Agreement, the “Restricted Area™ micans cach and any county in Florida where
the Buyer. SNB. Bank or any of their Affiliated Companies (1) operates a banking otfice as of the
Eifective Time, (1) has operated a banking otfice within the preceding 12 months, or (iii)
expects o operate a banking office as part of their strategic pian in the following counties: each
of Charlotte, Collier. Lec, Manatee, and Sarasota Counties in Florida, Nothing 1in this Section
2(d) shall prohibit Employee from acquiring or holding. for invesiment purposes only, less than
five percent {5%) of the outstanding securities of any company or business organization which
may compete directly or indirectly with Seller. Buyer, SNB or any of their Affiliated Companies.
Nothing 1in this Agreement shall prohibit Employee or any of such Emplovee’s Affiliated
Companies from continuing to hold outstanding securities of an entity that engages in Business
Activities: provided that. such sccuritics were held by the Employee or any of such Emplovee’s
Affiliated Company as of the date of this Agreement.

{c) Enforceability of Covenants. Employee acknowledges and agrees that the
covenants in this Agreement are direct consideration for a sale of a business and should be
governed by standards applicable 10 restrictive covenants entered into in connection with a sale
of a business. Employee acknowledges that cach of Buyer, SNB and its Affiliated Companies
have a current and future expectation of business within the Restricted Area and from the current
and proposcd customers of Scller that are denved from the acquisition of Seller by Buver.
Emplovee acknowledges that the term, geographic arca, and scope of the covenants set torth in
this Agreement are reasonable. and agrees that he will not. in any action, suit or other
procecding. deny the reasonableness of. or assert the unrcasonableness of. the premuises,
consideration or scope of the covenants set forth herein. Employee agrees that his position as an
Emplovee of Sabal Patm and/or the Bank involves duties and authority relating 1o all aspects of
the Business Acuvites and all of the Restricied Arca. Emplovee further acknowledges that
complying with the provisions contained in this Agreement will not preclude him from engaging
m a lawful profession, trade or business, or from becoming gaintully emploved. Employee and
Buyer agree that Employee’s obligations under the above covenants are separate and distinct
under this Agreement, and the failure or alleged failure of the Buyer w perform its obligations
under any other provision of this Agreement shall not constitute a defense to the enforceability of
this covenant. Employee and Buyer agree that if anv portion of the foregoing provisions is
deemed 10 be unenforceable because the geography, time or scope of activities restricted is
deemed 10 be toe broad, the court shall be authonzed to substitute for the overbroad term an

4.



enforceable term that will ¢nable the enforcement of the covenants 1o the maximum extent
possible under apphcable lTaw, Employce acknowledges and agrees that any breach or threatened
breach of this covenant will result in irreparable damage and injury to the Buyer, SNB and their
Affiliaied Companies and that damages arising out of such breach would be difficult to ascertain.
Employee hereby agrees that, in addition to all other remedies provided at law or in equity.
Buyer will be entitled to exercise all rights including. without limitation. obtaining one or more
temporary restraining orders, injunctive rehef and other equitable rehef! including specific
performance in the event of any breach or threatened breach of this Agreement. without the
necessity of posting any bond or security (all of which are waived by the Employee). and to
exercise all other rights or remedics, at law or n equity. including, without himitatton. the rights
to damages.

3. Successors.

(a} This Agreement is personal to Emplovee, is not assignable by Employee.
and none of Employee’s duties hereunder may be delegated.

(b} This Agreement may be assigned by, and shall be binding upon and mure
to the benefit of the Buyver, SNB and any of their Aftiliated Companies and their successors and
assigns.

4, Miscellancous.

(a) Waiver. No provision of this Agreement may be modified, waived or
discharged unless such waiver, modification or discharge 1s agreed to o writing signed by
Employce and Buver. No waiver by cither party hereto at any time of any breach by the other
party hereto ofl or compliance with, any condition or provision of this Agreement to be
performed by such other party shall be deemed a waiver of dissimilar provisions or conditions at
the same or any prior subsequent time,

(b) Severability.  [f any provision or covenant. or any part thereof. of this
Agreement should be held by any court to be invalid. illegal or unenforceable. either in whole or
in part, such invalidity, illegality or unenforceability shall not affect the validity. legality or
enforceability of the remaining provisions or covenants, or any part thereol, of this Agreement,
all of which shall remain in full force and cftect.

{c) Attornevs” Fees. In any legal action or other proceeding relating to this
Agreement and the transactions contemplated hereby or it the enforcenient of any right or benetit
provided by this Agreement 1s brought against a Party. the prevailing Party in any such legal
action or other proceeding pursuant o which an arbitral panel. court or other Governmental
Authority issues a final order. judgment, decree or award granting substantially the relief sought
shall be entitled upon demand to be paid by the other Party, all reasonable costs mcurred in
connection with such legal action or other proceeding. including the reasonable legal {ees and
charges of counscl. court costs and expenses incident to arbitration, appellate and post-judgment
proceedings, provided no party shall be entitled to any punitive or exemplary damages, which arce
hereby waived.




(d) Goveming Law and Forum Selection. Buver and Employee agree that this
Agreement shall be governed by and construed and interpreied in accordance with the laws of
the State of Flonda without giving eftect to its conflicts of law principles, and that any and all
disputes arising out of or relating to this Agreement shall be brought and exclusively maintained
in the 19" Circuit in and for Martin County. Florida, Swart Division. With respect o any such
court action, Employce hereby (1) irrevocably submits to personal junsdiction of such courts: {it)
consents to service of process; (1) consents 0 venue: and (1v) waives any other requirement
(whether imposed by statute. rule of court. or otherwise) with respect to personal jurisdiction,
service of process. or venue. Both parties hereto further agree that the courts identified in this
Agreement are convenient forums for any dispute that may arise herefrom and that neither panty
shall raise as a defensce that such courts are not convenient forums.

{c) Nouces.  All notice, consent, demand, request or other communication
given to a party hereto in connection with this Agreement shall be in writing and shall be deemed
10 have been given such party (1) when delivered personally to such party or (i1) provided that a
wriiten acknowledgement of receipt is obtained. five (5) days afier being sent by prepaid
certified or registered mail or two (2) days after being sent by a nationally recognized overnight
courter. to the address (i any)} specified below for such party (or to such other address that such
party shall have specified by ten (10} davs™ advance notice given in accordance with this Section

4(e)).

To Buyer: Seacoast Banking Corporation of Florida
815 Colorado Avenue
Swart, Florida 34994
Attention: Charles M. Shaiter

To Employee: To the address set forth under such Emplovee’s
name on the signature page of this Agreement

Any party may change the address to which notices, requests, demands and other
communications shall be delivered or mailed by giving notice thereof to the other party in the
same manner provided herein,

(H Amendments and Modifications. This Agreement may be amended or
modified only by a writing signed by both parties hereto. which makes specific reference to this
Agreement.

(g) Entirc Aurcemeni. Except as provided herein. this Agreement contains the
entire agreement between Buyer and Employee with respect to the subject matter hereof and.
from and after the date hercof. this Agreement shatl supersede any prior agreement.
understanding and arrangement, oral or written. between the parties with respect to the subject

matter hereof.




(h) Counterparts.  This Agreement may be exceuted 1 two or more
counterparts, each of which shall be deemed to be an original, but all of which together shall
consuitute one and the same instrument.  The exchange of copies of this Agreement and of
signature pages by facsimile or clectrome transmission shall constitute effective execution and
delivery of this Agreement as to the parties and may be used in licu of the original Agreement for
all purposes. Signatures of the parties transmitted by facsimile or electronic transnission shall be
deemed to be their original signatures for all purposes.

(1) Termination. [f the Merger Agreement is terminated in accordance with
Article 6 thereoll this Agreement shall become null and vond.

[Signatures on following page]



IN WITNESS WHEREOF, the parties hercto have duly executed and delivered this
Agreement as of the date first above written.

BUYER:

SEACOAST BANKING CORPORATION OF FLORIDA

Bv:
Name: Charles M. Shaifer
Tile:  Chiet Executive Officer

EMPLOYEE:

Name:
Address:

[Signatre Page to Restrictive Covenant Agreemient)
[Executive Officer 2-Year]
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Exhibit B

Amendment to Agreement and Plan of Merger




AMENDMENT TO AGREEMENT AND
PLAN OF MERGER

This Amendment is made as of November 12, 2021 (this ~Amendment”) to the Agreement and Plan
of Merger, dated as of August 23, 2021 (the “Merger Agreement”™). 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. ~Scacoast™), Sabal
Palm Bancorp, Inc.. a Florida corporation (Sabal Palm™) and Sabal Palm Bank. a Florida staie-chantered
bank and whollv-owned subsidiarvy of Sabal Palm (the “Bank™ and collectively with Sabal Palm. the
“Company™). Capiialized terms used but not defined herein shall have the meanings ascribed to them in
the Merger Agreement,

WHIEREAS, the Parties desire 10 amend the terms of the Merger Agreement in accordance with the
provision of Section 7.6 thereof as set forth in this Amendment.

NOW, THEREFORL, in consideranion of the foregomng and of the mutual promises and covenanis set
forth herein, and for other good and valuable consideration the receipt and sufficiency of which is hereby
acknowledged. the Partics hereby agree as follows:

1. Amendment of Section 4.2(v) of the Merper Agreement. Section 4.2(v) of the Merger Agreement
is amended and restated in its entirety as follows:

(v) take any action or fail 10 take any action that will cause Sabal Palm’s Consolidated Tangtble
Shareholders” Equity at the Effective Time 1o be less than $29.124.000 at the Effective Time:

1

Amendment of Section 5.2()) of the Merger Agreement. Section 3.2(7) of the Merger Agreement is
amended and restated in its entirety as follows:

Tl Sabal Palm Consolidated Tangible Sharcholders’™ Equity.  Sabal Palm’s Consolidated
Tangible Sharcholders” Equity as of the close of business on the fifth Business Dayv prior to the
Closing Date shall be an amount not less than $29.124.000 and the Bank’s general allowance for
loan and lease losses shall be an amount not less than 1.14% of total loans and leases outstanding.
The parties agree that all of the Bank’s loans made pursuant to the Pavcheck Protection Program
shall be excluded from “total loans™ for purposes of the Bank's allowance for loan and lease losses.

Amendment 1o Section 7. 1(a) of the Merger Agreament.

9%

() The definition of “Permitted Expenses™ as defined in Section 7.i{a} of the Merger
Agreement is amended and restated in its entirety as follows:

“Permitted Expenses™ shall mean (1) the reasonable expenses of Sabal Palm and the Bank
incurred in connecnon with the Merger and the Bank Merger (including fees and expenses of
attorneys, accountants or other consultanis as sct forth in Scction 7.1(h) of the Scacoast Disclosure
Letter). (it} the fee pavable to Sabal Palm’s financial adviser in accordance with the engagement
fetter disclosed 1 Seacoast prior o the exeeution of this Agreement, and (i) the change 1n control
payments paid to each of Netl D. McCurry Jr., Richard J. Halloran, and Dave Iroclich prior to the
Closing Date.

(b} The definition ot Sabal Palm Target Consalidated Tangible Shareholders™ Equity™ as

defined in Section 7.1{a) of the Merger Agreement is amended and restated in ils entirety as
follows:

LEGALOZMA T 1964812v]



“Sabal Palm Target Consolidated Tangible Sharcholders’ Equity™ shall mean no less
than $29,124.000.

{¢) The following definition is removed from Section 7.1(a);
“Target Consolidated Tangible Shareholders™ Equity” shall mean $30.3 milhon.

4. Miscellancous. Except as amended by the respective provisions of this Amendment. the Merger
Agreement shall remain in full force and effect withowt modification or waiver. This Amendment
may be exeouted in two or more counterparts, each of which shall be deemed to be an oniginal, but
all of which wogeiher shall consutute one and the same istrument. The exchange of copies of this
Amendment and of signature pages by facsimile or electronic transmission shall constitute effective
execution and delivery of this Amendment as 10 the Parties and may be used in Hew of the original
Amendment for all pumposes.  Signatures of the Paries transmitted by facsimile or electronic
transmission shall be deemed to be their original signatures for all purposces.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the partics herelo have caused this Amendmeant Lo be exceuted by
their duly authorized offteers as of the date first wrilten above,

LEGALOVE 196482v)

SEACOQAST BANKING CORPORATION OF
FLORIDA

via

Charles M. Shaffer
Chief Lxecutive Oflicer

SEACOAST NATHONAL BANK

W (L L

Charles M. Shaffer
Chicf Executive Officer

SABAL PALM BANCORP, INC.

%/Dzszﬁy %

Neil D, McCurry Jr.
Chief Exceutive Officer

SABAL PALM BANK

LA POV iy /

NGiD, McCurry Jr.
Chicf Executive Ofticer

[Signuture Page to Amendment to Agreement and Plan of Merger]




