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ARTICLES OF MERGER 202 BCT -1 AM B: 14

of Y
VILLAGES BANCORPORATION, INC; iy s 7 L5 &) of 5 9
a Florida corporation T
with and into
SEACOAST BANKING CORPORATION OF FLORIDA

a Florida corporation
October 1, 2025

Pursuant to Secction 607.1105 of the Florida Business Corporation Act (the “Aci”),
Seaconst Banking Corporation of Florida, a Florida corporation (the “Surviving Corporation™) and
Villages Bancorporation, 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”).

b. Surviving Corporation. The name and jurisdiction of formation of the
Surviving Corporation is as follows:

Name Jurisdiction Document Number
Scacoast Banking Corporation  of | Florida (19959
Florida :

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

Name Jurisdiction Document Number

Vitlages Bancorporation, Inc. Fiorida V10036

3. Planof Merger. The Agreement and Plan of Merger (the "Merger Agreement ™),
dated as of May 29, 2025, by and among Surviving Corporation, Scacoast National Bank. Merging
Corporation, and Citizens First Bank is attached hereto as Exhibit A.

4. Effective Date. The merger shall be effective at $:01 p.m. Eastern Time on
October 1, 2025,

5. Surviving Corporation Approval. The Merger Agreement was duly adopted
and approved by the board of directors of the Surviving Corporation on May 28,2025, The Merger
Agreement did not require the approval of the shareholders 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 May 27, 2025, The Merger
Agreement was duly adopted and approved by the sharcholders of the Merging Corporation on
September 24, 2023 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.




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

MERGING CORPGRATION:

VILLAGES BANGORPORATION. INC.

By
Name: Ja_\'/\{l_e/rlholomcw

Title: President and Chief Executive Officer

SURYIVING CORPORATION:

SEACOAST BANKING CORPORATION OF
FI.LORIDA

DoguSigned by:

—
Byv: SOBSES4EOA042A
Name: Charles M. Shaffer
Title:

Chairman and Chiet Executive Officer
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AGREEMENT AND PLAN OF MERGER
BY AND AMONG
SEACOAST BANKING CORPORATION OF FLORIDA
SEACOAST NATIONAL BANK
VILLAGES BANCORPORATION, INC.
AND

CITIZENS FIRST BANK

Dated as of May 29, 2025
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”™) is made and entered into
as of Mav 29. 2023, by and among Seacoast Banking Corporation of Floridy, a Florida corporation
("SBC™). Seacoast National Bank. a national banking, association and whollv-owned subsidiary of SBC
("SNB" and cotlectively with SBC, ~Scacoast™). Villages Bancorporation, Ine.. a Florida corporation
{(“VBI"y and Citizens First Bank. a Fiorida s1ate-chartered bank and wholly-owned subsidiany of VBI (the
“Bank ™ and collectively with VBI the “Company ™).

Preamble

WHEREAS, the Boards of Directors of SBC and V131 have approved this Agreement and the
ransactions deseribed herein and have declared the same advisable and in the best interests of cach of SBC
and VI and each of SBC and VBI's sharcholders:

WHEREAS. this Agreement provides for the acquisition of VBI by SBC pursuant to the merger
of VBI with and into SBC (the ~Merger™) and the merger of the Bank with and into SNB (the “Bank
Merger™) pursuant to the terms ol the Plan of Merger and Merger Agreement between SNB and the Bank
attached hercto as Exhibit A (the “Bank Merger Agreement™): and

WHEREAS, concurrently with the execution and delivery of this Agreement. as o condition and
inducement 1o Seacoast’s willingness to enter into this Agreement. (i) the Company’'s dircctors. (ii) certain
of the Company's executive officers and (iii) beneficial hoiders of five percent (5%) or more of the
outstanding shares of V131 Capital Stock. have executed and delivered 1o SBC an agreement in subsiantially
the form of Exhibit B (the “Sharcholder Support Agreement™), pursuant to which they have agreed. among
other things, subject to the terms of such Shareholder Support Agreement. 10 vote the shares of VBI Capital
Stock held of record by such Persons or as 1o which they otherwise have sole voting power 10 approve and
adopt this Agreement and the iransactions contemplated hereby. including the Merger.

Certain terms used and not otherwise detined in this Agreemens are defined in Section 7.1,

NOW. THEREFORE., in consideration of the above and the mutual warranties. representations,
covenants, and agreements sei forih herein, and lor other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged. and intending 1o be legally bound hereby. the Parties agree
as follows:

ARTICLE |
TRANSACTIONS AND TERMS OF MERGER

1.1 Merger. Subject (o the terms and conditions of this Agreement, at the Effective Time (as
defined in Section 1.4 herein). VBI 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 trom the
Murger and the scparaie corporale existence off VBI shall thereupon cease. SBC shalt continue w be
governed by the Laws of the State of Florida. and the separate corporate existence of SBC with all of its
rights. priviteges. immunitics. powers and franchises shalt continue unatfected by the Merger.

1.2 Bank Merger. Prior o the Effective Time. the Boards of Dircctors of SNB and the Bank
will execute the Bank Merger Agreement. Subject to the terms and conditions of this Agrecment and the
Bank Merger Agreement. immediately following the Merger. the Bank shall be merged with and inty SNB
in accordance with the provisions of 12 U.S.C. Section 215a and with the effect provided in 12 U.S.C.
Section 2134, SNB shall be the surviving bank (the “Surviving Bank™) resulting from the Bank Merger



and the separate existence of the Bank shall thereupon cease. SN13 shall continue to be governed by the
Laws of the United States. and the separate exisience of SNI3 with all ol its rights. privileges. immunities,
powers and {ranchises shall continue unaffecied by the Bank Merger. Subject to the satisfaction of the
conditions to closing set forth in the Bank Merger Agreement. the Bank Merger shall occur immediatety
following the Merger unless otherwise determined by Seacoast in its discretion.  The directors of the
Surviving Bank as of the Effective Time shall consist of the directors of SNB immuediately prior to the
fiffective Time.

1.3 Time and Place of Closing. Unless otherwise mutually agreed o by Scacoast 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 Peachiree Street. Atlanta. Georgia 30309 at F0:00 aum.. Adanta time, on
the date when the Effective Time is 1o occur {the “Closing Date™).

1.4 Effective Time. Subject o the terms and conditions of this Agreement, on the Closing
Date. the Parties witl cause articles of merger to be filed with the Seeretary of State of the State of Florida
as provided in the FBCA (the "Articles of Merger™). The Merger shall take cffect when the Avrticles of
Merger become effective (the “Eftective Time™). Subject to the terms and conditions hereof. the Parties
shall use their reasonable best efforts to cause the Effective Time to occur as soon as reasonably practicable:
provided that the parties shall cause the Effective Time 10 oceur on a mutealiy agreeable daie within ten
(10} Business Days follawing the date on which satisfaction or waiver of the conditions set Torth in Article
5 has occurred (other than those conditions that by their nature are to be satistied at the Closing, but subject
Lo the fullillment or waiver of those condiiions).

1.5 Conversion of VBI Capital Stock.

{a) The consideration which all of the Company sharcholders arc eniitled to receive
pursuant to this Article 1 is collectively referred to herein as the “Aggregate Merger Consideration.” The
Aggregate Merger Consideration is iniended o be delivered in the form of twenty-five percent (23%) in
cash and seventv-five percent (73%) in shares of SIC Common Stock and $BC Preferred Stock. Atthe
Effective Time. in each case subject to Section 1.53(d). Section 1.9, and excluding Dissenting Shares and
subject 10 certain adjustments sct forth in this Agreement. by virtue ol the Merger and without any action
on the part of the Parties or the holder thereo [ cach sharcholder of V31 Capital Stock shall have the right 10
clect 1o have each share of such sharcholder’s VBI Capital Stack that is issued and ouistanding immediately
prior 1o the Effective Time converted into the right 10 receive. subjuct to the terms herein (including the
proration procedures) one of the following: (i) an amount in cash cqual 10 $1.000.00 (the ~Per Share Cash
Consideration™). (ii) subject to Section L.3(1). the number of shares of validly issued. fully paid and
nonassessable shares of $BC Common Stock that is equal 1o the Exchange Ratio {the “Per Share Stock
Consideration™. or (iii) subject to Section 1.5(f). a combination of twentv-five percent (23%) Per Share
Cash Consideration and seventy-tive percent (73%) Per Share Stock Consideration. subject o the proraiion
procedures set forth in Section 1.9 (the “Combination Consideration”™). In addition, cach sharcholder of
V131 Capital Stock shall have the right 1o clect 1o ceceive shares of non-voting convertible SBC preferred
stock as defined by the Certificate of Designation attached as Exhibit E. solely 10 the exient required and
as provided by Section | J3(1) (the ~SBC Preferred Stock Consideration”™ and. colleetively with the Per Share
Cash Consideration, the Per Share Stock Consideration, and the Combination Consideration. the “Merger
Consideration™). The Parties further agree that if VBI's Consolidated Tangible Sharcholders™ Equity as of
the Measuring Date is less than $459.9 million or the Bank's general allowanee for loan and lease losses
shall be less than 1.76% of total loans and leases outstanding. Scacoast shall have the option to adjust the
Merger Consideration downward by an amount (the “Merger Consideration Adjusument™) caleulated in
accordance with Schedule 1.5(a) of the Seacoasi Disclosure Letier, Al least ien (107 days prior o the
Closing Date. the Company and Seacoast shall agree on a schedule setting forth the expected VBI

Consolidated Tangible Sharcholders™ Lquity amount as of the Closing ate.




(h) Al the Effective Time. all shares of VBIL Capital Stock shall no longer be
outstanding and shall avtomatically be cancelled and retired and shall cease to exist as of the Effective
Time. and cach certificate or electronic book-entry previously representing any such shares of VBI Capital
Stock (the “VII Certificates™) shall thereafter represent only the right 1o receive the Merger Consideration
and any cash in lieu of fractional shares pursuant to Section 1.5(c). provided. however. that any Dissenting
Shares shall thereatter represent only the right 1o receive applicable payments as set forth in Section 2.3,

() Notwithstanding any other provision of this Agreement. cach holder of shares of
VBI Capital Stock exchanged pursuant to the Merger who would otherwise have been entitled to receive a
fraction of a share of SBC Common Stock or SBC Preferved Stock (atter taking into account all VB3I
Certificates delivered by such holder) shall receive. in licu thereof, cash (without interest) in an amount
equal 1o such fractional part of a share of SBC Common Stock multiplied by the Average Closing Price
less any applicable withholding Taxes. No such holder will be entitled to dividends. voting rights. or any
other rights as a sharcholder in respect of any fractional shares. For purposes of determining any fractional
share interest. all shares of VBI Capital Siock owned by a VBI Shareholder shall be combined so as 10
calculate the maximum number of whole shares of SBC Common Stock and SBC Preferred Stock issuable
to such VBI Sharcholder.

(d) It prior 1o the Effective Time. the issucd and outstunding shares ol SBC Common
Stock or VBI Capital Stock shall have been increased. decreased. changed into or exchanged tor a ditferent
number or kind of shares or securities as a result of a reorganization. recapitalization. rectassitication. stock
dividend. stock splil. reverse stock split. or other stmilar change in capitalization, then an appropriate and
proportionaie adjustment shall be made 10 the Merger Consideration.

() Fach share of VB Capital Stock issued and outsianding immediately prior to the
Effective Time and owned by any of the Parties or their respective Subsidiarics (in vach case other than
shares of VBI Capital Stock held on behali ol third parties) shail. by virtue of the Merger and without any
action on the part of the holder thereoll cease ta be outstanding. shall be cancelled and retired withowt
paviment of any consideration therefor and shall cease to exist (logether with the Dissenting Shares, the
“Excluded Shares™).

" The Parties agree that no Preferred Stock Electing Sharcholder shall receive shares
of SBC Commen Stock as past of the Per Share Stock Consideration or the Combination Consideration
that, when aggregated with shares of SBC Common Stock 1o be received as a part of the Per Share Stock
Consideration or the Combination Consideration or otherwise held by such sharcholder’s immediate family
members and affiliates for purposes of 12 C.F.R.§ 22541 of Regulation Y (the “Acting in Concert Group ™.
would result in such Preferred Stock Electing Sharcholder holding shares ot SBC Common Stock
representing more than 9.75% of the outstanding SBC Common Stock as of immediately tollowing the
B fective Time, giving effect o the Closing and the issuance of the Merger Consideration hereunder (the
“Voting Stock Consideration Limit™). I any Preferred Stock Electing Sharcholder would. without giving
efTect to this Section 1.5(f). othenwise receive shares of SBC Common Stock as part of the Per Share Stock
Consideration or the Combination Consideration that. when aggregated with shares of SBC Common Stock
w be received as a part of the Per Share Stock Consideration o the Combination Consideration. or otherwise
held. by the Acting in Concert Group. would exceed the Voting Stock Consideration Limit. such Preferred
Stock Flection Sharcholder shall receive 1/1000™ share of SBC Preferred Stock Consideration for every
share of VBI Capital Stock that may not be converted into SBC Common Stock as a consequence of the
Voting Stock Consideration Limit. - Shares of SBC Preferred Stock Consideration 10 be received by
Preferred Stock IElecting Sharcholders shall be allocaied among the Preferred Stock Electing Sharcholders
in proportion to the total number of sharcs of SBC Common Stock that would have been received by such
Preferred Stock Electing Sharcholders but tor the application of this Section V.3(0.
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1.6 SBC Common Stock. At and atler the Effective Time, each share of SBC Common Stock
issued and ouistanding imimediately prior to the Eftective Time shall remain an issued and outstanding
share of SBC Common Stock and shall not be alfected by the Merger,

1.7 Oreanizational Documents of Surviving Corporation; Directors and Officers,
(a) The Organivational Documents of SBC in effect immediately prior to the Effective

Time shalt be the Organizational Documents ot the Surviving Corporation afler the Effective Time until
oiherwise amended or repealed.

" The directors of the Surviving Corporation as of the Effective Time shall consisl
of the dircctors of SBC immediately prior 1o the Effective Time. The officers ot SBC immediately prior to
ihe Effective Time shall be the officers of the Surviving Corporation as of the lifTective Time. until the
carlier of their resignation or removal or otherwise ceasing 10 be an olficer or until their respective
successors are duly elected and gualified. as the case may be.

1.8 Tax Consequences. 1L is the intention of the Partivs to this Agreement that the Merger and
the Bank Merger. for federal incame tax purposes, shall cach qualify as u “reorganization” within the
meaning of Section 368(a) of the Code and that this Agrecment shall consiitute a “plan of reorganization”
for purposes of Sections 334 and 361 of the Code. The business purpose of the Merger and the Bank Merger
is 10 combine two tinancial institutions to creaie 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 1o
ensure that the Merger and the Bank Merger each qualify as a “reorganization” within the meaning of
Section 368(a) of the Code: provided. that no such revision to the structure ot the Merger or the Bank
Merger shall () result in any changes in the amount or Lype of the consideration that the holders ot shares
of VBI Capital Stock are entitled 1o receive under this Agreement (other than as contemplated in the
Sharcholders Agreement). (b) adversely affect the tax treatment of the Merger and/or the Bank Merger with
respect 1o VBI shareholders as a result of the transactions conteniplated by this Agreement. (¢) reasonably
be expected to materially impede or delay consummation of the Merger. or (d) require submission 10 or
approval of VBU's sharcholders after this Agrcement has been approved bv V1315 sharcholders, SBC may
exercise this right of revision by giving written notice to VBI in the manner provided in Section 7.9, which
notice shall be in the Torm of an amendment 1o this Agreement.

1.9 Fiection and Proration Procedures.

{a) Subject to the proration procedures set forth in this Section 1.9 below. cach holder
of record of shares of VI31 Capital Stock (excluding shares 1o be canceled pursuant to Section 1.5(¢) and
Dissenting Shares) will be entitled to elect 1o receive for cach such share (i) the Per Share Cash
Consideration {a ~Cash Llection™): or (ii) the Per Share Stock Censideration (a ~Stock Election™): or (i) a
combimition of twenty-five percent (23%) Per Share Cash Consideration and seventy-tive percent (75%)
Per Share Stock Consideration {a ~Combination Eleciion™). In addition. cach sharcholder of VBI Capital
Stock shall have the right 1o elect 1o receive shares of SBC Preferred Stock Consideration in licu of shares
of SBC Common Stock pursuant 1o a Stock Election or Combination Fleciion. solely to the extent required
and as approved by Section 1L.5(H) (a ~Preferred Stock Election™). All such clections shall be made on a
form designed for that purpose as SBC shall reasonably specity and as shall be reasonably acceptable 1o
VI (an “Election Form™). Holders of record of shares of VB Capital Stock who hold such shares as
naminecs, trustees or in other representitive capacitics ("Nominees™) may submit multiple Flection Forms,
provided that such Nominee certities that ench such Election Form covers all the shares off VBT Capital
Stock held by each such Nominee for a particular beneticial owner.




(b) The maximum number of shares of VBI Capital Stock 1o be converted into the
right to receive Per Share Cash Consideration for such shares, consisting of (i) those shares subject 10 Cash
Elections and (i1} those shares subject o the cash portion of Combination Elections shall be twenty-five
percent (23%) ot the number ol Outstanding V31 Shares {including shares to be canceled and retired
pursuant 1o Section 1.5(¢) and Dissenting Shares) (the ~Maximum Cash Election Number™). The maximum
number of shares of VBI Capital Stock to be converted into the right 10 receive Per Share Stock
Consideraiion for such shares. consisting of (i) those shares subject 1o Stock Elections and (ii) those shares
subject 10 the stock portion of Combination Elections, shall be seventv-five percent (75%) of the number
of Quistanding VBT Shares {including shares to be canceled and retired pursuant 1o Section 1.5(w) and
Dissenting Shares) (the "Maximum Stock _Election Number™).  Notwithstanding the foregoing. the
percentages used in the preceding definitions are subject to waiver or modification pursuant to Section
1.9(2)(iii) and issuance of the SBC Preferred Stock Consideration in the event the Voting Stock
Consideration Limit is reached with respect to any election.

{c) “The Election Form shall be mailed on a date 10 be mutually agreed by the Partics
that is not more than foriv-1ive (435) days nor tess than thirty (30} days prior to the anticipated Closing Date
or on such other date as the Parties shall mutally agree (the “Mailing Date™) to cach holder of record of
VBI Capital Stock as of the close of business on the fitih (5" Business Dav prior to the Mailing Date (the
“Election Form Record Date™).

(dy SBC shall make available one ar more Election Forms as may reasonably be
requested from time 1o ime by all Persons who become holders (or beneticial owners) ol VBI Capital Stock
between the Flection Form Record Date and the close of business onthe Business Day prior to the Eleciion
Deadline, and VEL shall provide 1o the Exchange Agent all information reasonably necessary tor it 10
perform as specified herein.

() Any VBI Capitat Stock with respect to which the Exchange Agent has not received
an effective. property completed Election Form (including duly executed transmital materials included
with the Election Form), accompanied by any VBI Certificates or book-entry shares 1o which such Election
Form relates. or by an appropriate customary guaranty of detivery ot the retaied VBIE Certinicates from a
member of anv registered national securities exchange ora commercial bank or teust company in the United
Staies. an or before 3:00 pm.. Eastern Time, on the twentv-1ifih {23M day following the Mailing Date (or
such other time and date as the Partics shall agree) (ihe “Election Deadline”) (other than VB Capital Stock
10 be cancelled in accordance with Section 2.1 and other than Dissenting Shares) shall be deemed to be "No
I:lection Shares.” and the hoiders of such No Election Shares shall be deemed 1o have made a Stoek Llection
with respect to such No Election Shares, subject Lo any proration or redesignation per Seetion 1.9(g) of this
Agreement and subject to the requirement 10 issue SBBC Preferred Stock Consideration in the ¢vent the
Voling Stock Consideration Limit is reached. The Partics shalt cooperale 10 issue a press release reasonably
satisfactory to cach of them announcing the date of the Election Deadline not more than fifteen (13}
Business Days betore, and at least five (3) Business Days prior to. the Election Deadline.

{n Any election shall have been praper!y made only if'the Exchange Agent shall have
actually received a properly completed Election Form (including duty executed transmittal naterials
ineluded with the Election Form), accompanied by any V1 Certificates or book-entry shares 1 which such
Election Form relates. or by an appropriate customary guaranty of delivery of the related VBI Certificates
from a member of any registered national securities exchange or a cominercial bank or trust company n
the United States. by the Election Deadline. Any Election Form mav be revoked or changed by the
authorized Person properly submitting such Election Forn. by writien notice received by the Exchange
Agent prior 1o the Election Deadline. in the event an Election Form is revoked prior to the Election
Deadline. the shares of V31 Capital Stock represenied by such Election Form shall become No Election
Shares. except 1o the extent a subsequent election is properly made with respeet to any or all of such shares

h



of VI Capital Stck prior o the lection Deadline. Subject 10 the terms of this Agreement and of ihe
Election Form. the Exchange Agent shall have reasonable discretion to determine whether any election,
revocation or change has been properly or timely made and to disregard immaterial defects in the Election
Forms. and anv good faith decisions of the Exchange Agent regarding such matters shail be binding und
conclusive. None of SBC. SNB. VBI. the Bank or the Exchange Agent shall be under any obligation to
notify any Person of any defect in an llection Form,

() Proration and Redesignation.  Not later than ten (10) Business Days afier the
Election Deadtine. unless the Effective Time has not vet oceurred, in which case as soon after the Bftective
Time as is reasonably practicable. $BC shall cause the Exchiange Agent (o effect the follewing prorations
10 the Merger Consideration:

) All shares of VBI Capital Stock which are subject 1o Cash Elections, and
that portion of shares oft VBI Capital Stock which are subject to Combination Elections and would, but Tor
the application of this Section 1.9(g). be converted into Per Share Cash Consideration, are reterred 1o herein
as ~Cash Election Shares.” Al shares of VI3 Capital Stock which are subject to Stock Elections. and ihat
portion of shares of VBI Capital Stock which are subject Lo Combination Elections and would. but for the
applicaiion of this Scction 1.9(g). be converted into Per Share Stock Consideration. are referred to herein
as "Stock Blection Shares.”

(i} If atter the results of the Election Forms are caleulated. the number of
shares of V131 Capital Stock to be converted into shares of SBC Common Stock exceeds the Maximum
Stock Election Number. subject to any requirement 10 issue SBC Preferred Stock Consideration. SBC shall
cause the Exchange Agent to determine the number of Stock Election Shares which must be redesignated
as Cash Election Shares in order 10 reduce the number of such shares 1o the Maximum Stck Election
Number, Allhotders who have Stock Election Shares shall. on a pro rata basis, have such number of their
Stock Election Shares redesignated as Cash Election Shares so that the Maximum Stack Election Number
is achieved.

(i) 1§ afier the resulis of the Election Forms are calculated. the number of
shares o VBI Capital Stock 1o be converted into cash exceeds the Maximum Cash Election Number, SBC
shall cause the Exchange Agent io determine the number ol Cash Flection Shares which must b
redesignated as Stock Tilection Shares in order to reduce the amount of such cash o the Maximum Cash
Election Number. All holders who have Cash Election Shares shall. on a pro rata basis, have such number
of their Cash Election Shares redesignated as Stock Election Shares so thai the Maximum Cash Election
Number is achieved.

{iv) Notwithstanding the foregoing. SBC may. inits sole discretion. 1aking into
account the actual results of the election process described in Scction 1.9, direct at any time priar to the
[ffective Time that the redesignation procedures provided in this Section 1.9(¢) be waived in whole or in
part. In such event, the percentage limits specified in Section 1.9(h) for the Maximum Cash Election
Number and the Maximum Stock Election Number, respectiveiy, shail be disregarded and the procedures
provided for in clause (i) above shall be applicd substituting such pereeniage Jimits as SBC shall designate
between the pereentage limits specified in Section 1.9(b) and the percersages reflecied in the actual results
of such clection process: provided. however, that such actions would not adversely affeet the Merger irom
qualifving as a reorganization under Section 368(a) of the Code.

{v) After the redesignation procedures. if any. required by this Section 1.9(g)
are completed, each Cash Election Share shall be converted into the right to receive the Per Share Cash
Consideration. and each Stock Election Share shall be converied into the right to receive the Per Share
Stock Consideration. Company Siock Certilicates shall be exchanged. as applicable. for (i} certilicates
evidencing the Per Share Stack Consideration. or (i) the Per Share Cash Consideration. multiplied in cach



case by the number of shares previously cvidenced by the canceled Company Stock Certificate. upon the
surrender of such certiticates in accordance with the provisions of Section 2.1, without interest.

ARTICLE 2
DELIVERY OF MERGER CONSIDERATION

2.1 Fxchanve Procedures.

(a) Delivery of Transmittal Magerials. Prior to the Effective Time, SBC shalb appoint
an exchange agent (the "Exchange Agent”) to act as exchange agent hereunder, At or immediately prior 1o
whe Effective Time, SBC shall deposit. or cause to be deposited. with the Exchange Agent (i) SBC Commaon
Stock and SBC Preferred Stock issuable pursuani o Section 1.5(a) in book-cniry form cqual 1o the
Aggregale Merger Consideration (excluding any fractional share consideration), and {iiy cash in
immediately available funds in an amount sutficient o pay the cash portion of the Aggregate Muerger
Consideration. any fractional share consideration and any dividends under Section 2.1(d). As promptly as
practicable after the Effective Time (and within five Business Davs), the Exchange Ageni shall send 1o cach
former holder of record of shares of VB! Capital Stock. exciuding the holders. il any. ol Dissenting Shares,
immediately prior 1o the Effective Time transmittal materials for use in exchanging such holder’s VBI
Certificates for the Merger Consideration (which shall specify that delivery shall be eitected. and risk of
loss and title 1o the VB Certificates shall pass. only upon proper delivery of such VBI Ceruficates {or
effective alfidavit of loss in licu thereof as provided in Section 2.1{¢)) to the Exchange Agent).

{b) Delivery of Merger Cousideration.  After the Bttective Time. following the
surrender of a VBI Certificate 1o the Exchange Agent (or effective affidavil of toss in licu thereof as
provided in Section 2.1(e)) in accordance with the terms of the letter of transmittal. duly executed. the
holder of such VBI Certificate shall be entitled to receive in exchange therefor the Merger Consideration
in respect of the shares of VBI Capital Stock represented by its VBI Certificate or Certificates.  f any
portion of the Merger Consideration is to be paid 10 a Person other than the Person in whose name i VBl
Certificate so surrendered is registered, it shall be a condition to such payment that such VBI Certificate
shall be properly endorsed or otherwise be in proper form for wansfer, and the Person requesting such
pavment shall pay to the Exchange Agent any transfer or other similar Taxes required as a result of such
payment to a Person other than the registered holder of such VBI Certiticate, or establish to the reasonable
satisfaction of the Exchange Agent that such Tax has been paid or is not pavable. Payments to holders of
Dissenting Shares shall be made as required by the FBCA.

(c} Pavment of Taxes. The Exchange Agent (or. after the agreement with the
fixchange Agent is terminated. SBC) shall be entitled to deduct and withhold from the Merger
Consideration (including cash in lieu of fractional shares of SBC Comman Stock or SBC Preterred Stock)
otherwise pavable pursuant to this Agreement 10 any holder of VBI Capital Stock such amounts as the
Exchange Agent or SBC. as the case may be. is required to deduct and withhold under the Code or any
other provision of applicable Law. with respect 1o ihe making of such payment, To the extent the amounts
are so withheld by ihe Exchange Agent or SBC, as the case may be. such withheld amounts shall be treated
for all purposes of this Agreement as having been paid 1o the holder of shares of VB3I Capital Stock in
respect of whom such deduction and withholding was made by the Exchange Agent ot SBC. as the case
may be.

(d) Return of Merper Consideration to SBC. At any ime upon request by SBC. SBC
shall be entitled 1o require the Exchange Agent to deliver io it any remaining portion ot the Merger
Consideration not distributed within six months following the Eftective Time to holders of’ VBI Certificales
that was deposited with the Exchange Agent (the “Exchange Fund™) {including any interest received with
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respect thereto and other income resulting from investments by ihe Exchange Agent, as directed by SBC).



and holders shall be entitled to look only to SBC (subject o abandoned property. escheat or other similar
Jaws) with respect 10 the Merger Consideration, any cash in licu of fractional shares of SBC Common Stock
or SBC Preferred Stock and any dividends or other distributions with respeet o SBC Common Swek or
SBC Preferred Stock pavable upon due surrender of their VBI Certificates, without any interest thereon,
Notwithstanding the foregoing. neither SBC nor the Exchange Agent shall be liable to any holder of'a VBI
Certificate for Merger Consideration (or dividends or distributions with respect thereto) or cash from the
I:xchange Fund in cach case delivered 1o @ public official pursuant to any applicable abandoned property.
escheat or similar law,

() l.osi VB3I Certificates. Inthe event any VBI Certificates shall have been lost. stolen
or destroved. upon the meking of"an affidavit of thai fact by the erson claiming such VI3 Certificate(s) to
he lost. stolen ar destroved and. if required by SBC or the Fixchange Agent. the posting by such Person of
a bond in such sum as SBC mav reasonably direct as indemnity against any claim that mav be made against
the Company or SBC with respeet o such VBI Certificate(s). the xchange Agent will issue the Merger
Consideration deliverable in respect of the shares of VBI Capital Stock represented by such lost. stolen or
destroved VI Certificates.

2.2 Rights of Former VBI Sharcholders. On or before the Closing Date, the stock transfor
books of VBI shall be closed as 1o holders of VBI Capital Stock and no ransfer of VBI Capital Stock by
anv such holder shall thereafter be made or recognized. Until surrendered for exchange in accordance with
the provisions of Section 2.1, cach VBI Certificate (other than the VI Certificates representing Excluded
Shares)y shall from and after the Effeciive Time represent for all purpases only the right to receive the
Merger Consideration in exchange theretor and any cash in licu of tractional shares of SBC Common Stock
or SBC Preferred Stock to be issucd or paid in consideration therefor upon surrender of such certilicate in
accordance with Section 1.5(¢). and any dividends or distributions to which such holder is entitled pursuant
Lo this Article 2. No dividends or osher distributions with respect to SBC Common Stock or SBC Preferred
Stock with a record date after the Effective Time shall be paid 1o the holder of anv un-surrendered VBI
Certificate with respect 10 the shares of $BC Common Siock or SBC Preferred Siock represented thereby.
and no cash pavment in licu of fractional shares shall be paid to any such holder pursuant to Section 1.3(¢),
and all such dividends, other distributions and cash in licu of fractional shares of SBC Common Stock or
SBC Preferred Stock shall be paid by SBC 10 the Exchange Agenl and shall be included in the Exchange
Fund. in each case until the surrender of such VBI Certificate in accardance with this Article 2. Subjecito
the effcct of applicable abandoned property. escheat or similar faws. Tollowing surrender of any such VBI
Certificate there shall be delivered to such holder (i) whole shares of SBC Common Stock or SBC Preferred
Stock. in book-entry form. in an amount equal 1o the Merger Consideration to which such holder is entitled
pursuant to Section 1.5¢a). (i) at the time of such surrender, the amount ol dividends or other distributions,
if applicable. with a record date afler the Effective Time theretofore paid with respect to such whole shares
of SBC Common Stock or SBC Preferred Stock. (iii) the amount of any cash payable in licu of a fractional
share of SBC Common Stock or SBC Preferred Stock 1o which such holder is entitled pursuant io Section
1.5(¢). and (iv) at the appropriate pavment date, the amount of dividends or other distributions. it applicable.
with a record date after the Effective Time but prior to such surrender and with a pavment date subsequent
to such surrender pavable with respect to such whole shares of SBC Common Stock or SBC Preferred
Stock. SBC shall make available to the Exchange Agent cash for these purposces. i necessary.

2.3 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 licu of fractional shares) with respect to the Dissenting Shares unless and until such Person shall
have failed to perfect or shall have effectively withdrawn or lost such holder's right to dissent from the
Merger under the provisions of Section 6071 301 through 607.1340 of the FBCA (the “[ssenter
Provisions™. Each Dissenting Shareholder shall be entitled to receive only the payment provided by the
Dissenier Provisions. less any applicable withholding, with respect to shares ol VBI Capital $tock owned




bv such Dissenting Sharchelder, The Company shall give SBC (i) prompt notice of any writien demands
for appraisal, ailempied withdrawals of such demands. and any other instruments served pursuant o
applicable Law received by the Company relating 1o sharcholders™ rights of appraisal and (iiy the
opportunity to direct all negotiations and proceedings with respect to demand for appraisal under the
Dissenter Provisions. The Company shabl not, except with the prior written consent of SBC. voluntarily
make any pavment with respect to any demands for appraisals of Dissenting Shares. ofter to senle or settle
anv such demands or approve any withdrawal of any such demands.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

Ja Company Disclosure Letter. Prior 1o the execution and delivery ol thig Agreement. the
Company has delivered to Seacoast a letter (the “Company Disclosure Letter™) setting forth. among other
things. items the disclosure of which is necessary or appropriate either in response 1o an express disclosure
requirement contained in & provision hereol or as an cxception o one or more ol the Company’s
representations or warranties contained in this Article 3 or 1o one or more of its covenants contained
Article 4: provided. that () no such item is required to be set forth in the Company Disclosure Leiter as an
exception to any representation or warranty of the Company if its absence would not result in the related
representation or warranty being deemed untrue or incorrect under the standard established by Seetion 5.2,
and (b} the mere inclusion of an item in the Company Disclosure Letter as an exception o a representation
or warranty shall not be deemed an admission by the Company that such flem represents a material
exception or facl, ¢vent or circumstance or that such ilem is reasonably likely 1o resuli ina Material Adverse
Efteet with respeet to the Company. Any disclosures made with respect 1o a subsection of Section 3.3 shall
be deemed to qualify any subsections of Section 3.3 that contains sutlficient detail to enable a reasonable
Person Lo tecognize the relevance of such disclosure 10 such other subsections. All representations and
warrantics of Scacoast shall be quatificd by reference o Seacoast’s SEC Reports and such disclosures in
anv such $EC Reports or other publicly available documents liled with or furnished by Seacoast to the SEC
or any other Governmental Authorily prior 1o the date hereol (but excluding any risk factor disclosures
contained under the heading “Risk Factors™. any disclosure of risks included in any “forward-looking
statements” disciaimer or any other statements that are similarly torward-iooking in nature).

32 Standards.
(1) No representation or warranty of any Party herelo contained in this Anicte 3 {other

than the representations and warranties in (i} Section 3.3(c) and 3.4(c). which shali be true and correct in
all respects (except for inaccuracies that are de minimis in amount). and (i) Sections 3.3(b)(i). 3.3,
3.3(d) and 3.4(byi). which shall be true and correct in all material respects) shall be deemed untrue or
incorrect. and no Pany shall be deemed to have breached any of its representations or warranlics. as a
consequence ol the existencee or absence of any fact. circumstance or event unless such fact, circumstance
or event. individually or taken together in the aggrepate with all other facts. circumstances or evenis
inconsistent with such Pany’'s representations or warranties contained in this Article 3. has had or is
reasonably likely 1o have a Material Adverse Effecton such Party: provided, thal, lor purposcs of Sections
3.2(a) and 3.3(a) only, the representations and warranties which are qualified by references to “material.”
“Material Adverse Effect” or to the "Knowledge™ of any Party shall be deemed not 1o include such
gualifications,

(b Unless the context indicates specifically 1o the contrary. “Malerin) Adverse
JEffeet™ on a Party shall mean any change. event. developimeni, violation. inaccuracy or circumstance the
effect. individually or in the aggregate. of which is or is reasonably likely to have. (i) a material adverse
impact on the condition (linancial or otherwise). property. business, assels {langible or intangible) or results
ol operations or prospects of such Party taken as a whole or (i) prevents or materially impairs, or would be
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reasonably likely to prevent or materially impair. the ability of such Party to perforin its obligations under
this Agreement or 1o timely consummate the Merger. the Bank Merger or the other transactions
contemplated by this Agreement: provided, however. that ~Material Adverse Effect” shall not be deemed
1o include (A) the impact of actions and omissions of a Party (or any of its Subsidiuries) taken with the prior
written consent of the other Party in contemplation of the transactions cortemplated hereby. (13) changes
after the date of this Agreement in GAADP or regulatory accouniing requirements generally applicable o
banks and their holding companies. (C) changes after the date of this Agreement in laws. rules or regulations
or interpretations of laws. rules or regulations by Governmental Authorities of general applicability 1o banks
and their holding companies and (19) changes after the date or'this Agreement in general economic or market
conditions in the United States or any state or territory thereof. in cach case generally affecting banks and
their holding companies. except to the exteni with respect to clauses (13). (C) or (1) that the effect of such
changes are disproportionately adverse 1o the condition (financial or otherwise), properly. business. assels
(tangible or intangible). labilities or results of operations of such Party and its Subsidiaries laken as a
whaole. as compared 1o other banks and their holding companies. Similarly, unless the context indicaies
specifically 10 the contrary. a "Material Adverse Changee™ is an evenl. 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 o
Sections 3.1 and 3.2 and except as set forth in the Company Disclosure Letier. VBI and the Bank. jointly
and severallv, hereby represent and warrant (o Seacoast as follows:

(a) Orpanization, Standing, and Power. Fach Subsidiary of V1 is listed on Section
3.3(a) of the Company Disclosure Letter. VBI and cach ot its Subsidiaries are duly organized. validly
existing. and are in good standing under the Laws of the jurisdiction of its formation, VBl and cach of its
Subsidiaries have the requisite corporate power and awhority 10 own. leasce. and operate their properties
and assets and (o carry on sheir businesses as now conducted. VI and cach of iis Subsidiaries are duly
qualified or licensed 10 do business and are in good standing in the States of the United States and foreign
jurisdictions where the character of their asscis or the nature or conduct of their business requires them o
be so qualified or licensed. VBI is a bank holding company within the meaning of the BHC Act and has
clected 1o be treated as @ financial holding company under the BHC Act. The Bank is a Florida stale-
chariered non-member bank. The Bank is an “insured depository institution”™ as delined in the Federal
Deposit Insurance Act and applicable regulations thereunder. its deposits are insured by the Deposit
Insurance Fund and all premiums and assessments required 10 be paid in connection therewith have been
paid when due. No action for the revocation or ienmination of such deposit insurance is pending. or 1o the
K nowledge of VBIL threatened.

1) Authoritv: No Breach of Apreement,

(i) VB! and the Bank each has the corporate power and authorily necessary
to exceute, deliver, and perform its obligations under this Agreement and o consummate the
ransactions 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 atl necessary corporate action (including valid authorization and adoption of this
Agreement by its duly constituted Board of Directors and. in the case of ihe Rank. its sole
shareholder). subject only 1o the VBI Sharcholder Approval and such regulutory approvats s are
required by law, Neither VBL or the Bank currently has or previously has established an advisory
board of directors. Subject to the VBI Sharcholder Approval and assuming due authorization.
exeeution. and delivery of this Agreement by cach of SBC and SNB. this Agreement represents i
legal. valid, and binding obligation of cach of VBI and the Bank enforceable against VBI and the
Bank in accordance with its terms (except in all cases as such enforceability may be limited by {(A)
bankruptey, insolvency, reorganization. moraterium. receivership, conservatorship, and other Lasws
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affecting the enforcement of creditors” rights generally or the rights ol creditors of insured
depository institutions, and (BB) except that the availability of the equitable remedy ol specilic
pesformance or injunctive relicl’is subject 1o the discretion o1 the court before which any proceeding
may be brought).

(1) As of the date hereof, VBI's Board of Directors has (A) by the atfinnative
vate of at least a majority of the entire Board of Directors of VBI 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
wransactions contemplated hereby, including the Bank Merger. are advisable and in the best interests
of VBI1 and the holders of VBI Capital Stock: {(C}) subject to Sections 4.3(a) and 4.1 2. resolved o
recommend adoption and approval of this Agreement. the Merger and the other transactions
contemplated hereby, including the Bank Merger. 1o the holders of shares of VBI Capital Stock
(such recommendations being the ~VBI Directors Recommendation™: (1) subject v Sectians
4.5(a) and 4.12. dirccied that this Agreement be submitted to the holders of shares of VBI Capital
Stock Tor their adoption; and (E) no Knowledge of any fact, event or circumstance that would cause
any beneficial holder of five percent {5%) or more of the outstanding shares of VBI Capital Stock
to vote against the adopiion of this Agreemeni. the Merger and the other iransactions contemplated
hereby, including the Bank Merger.

(iii) The Bank's 13oard of Directors has. by the alfirmative 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 this Agreement. the Bank Merger Agreement. the Bank Merger
and the other ransactions contemplated thereby.

(iv) Neither the execution and defivery of this Agreement or the Bank Merger
Agreement by it nor the consummation by it of the transactions contemplated hereby or thereby,
nor compliance by it with any of the provisions hereof or thereof. witl (A} violate. conflict with or
result in a breach of any provision of its Organizational Documents. (13) constitute or result in @
Default under, or require any Consent pursuant 0. or result in the creation of any Lien on any
material assets of VB or any of its Subsidiarics under any Contract or Permit. or {(C) subject 1o
receipt of the Regulatory Consent and the expiration ol any waiting period required by Law. violate
any Law or Qrder applicable 1o VBl 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. (13) notices to or filings with the
Internal Revenue Service or the Pension Benetit Guaranty Corporation or hoth with respect o any
Benetit Plans. (C) filing of the Articles of Merger with the Secretary of State ot the State of Florida
as required by the FBCA and (D) as set forth in Section 3.3(b)v (1)) of the Company Disclosure
[etier. no order of. notice to. filing with. or Consent of. any Governmental Authority or other third
party is necessary in connection with the exccution. delivery or performance of this Agreement and
the consummation by VBLand the Bank of the Merger. the Bank Merger and the other transactions
contemplated by this Agreement.

(c) Capital Stock. VBI's authorized capital stock consists ot 3.000.000 shares of VBI

Common Stock. par value 35.00 per share. of which, s of the date of this Agreement. 733.312 shares are
validhy issued and outstanding. Set Jorth in Section 3.3(¢) of the Company Disclosure Leuter is a true and
complete sehedule of all outstanding Rights 10 acquire shares ol VBT Capital Stock. including grant duie.
vesting, schedule. exercise price. expiration date and the name of the holder of such Rights. As ol the date
hereof. there were no aptions and no warranis granied. vested or outstanding for shares of VBI Common
Stock in accordance with any VBI Stock Plan. as applicable. There are no VI Equity Awards outstanding.
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‘Fhere are no other equity securitics of VBI outstanding and no outstanding Rights relating w VBI Capital
Stock. and no Person has any Contract or any tight or privilege (wheiher pre-emptive or contractual) capable
of becoming a Contract or Right for the purchase. subscription or issuance of any sceurities of V3L All of
the owtstanding shares of VI3 Capital Stock arc duly and validly issued and outstanding and are fully paid
and. except as expressly provided otherwise under applicable Law, nonassessable under the FBCA. None
of the outstanding shares of VBI Capital Stock have been issued in violation of anv preemptive rights of
the current or past shareholders of the Company. There are no Contracls among V11 and its sharcholders
or by which VBI is bound with respect 1o the voting or ransfer of VB1 Capital Stock or ithe granting of
registration rights 1o any holder thercof. All of the outstanding shares of VBI Capital Stock and all Rights
10 acyuire shares of V131 Capital Stock have been issued in compliance with alt applicable federal and siate
Securities Laws, Al issued and owstanding shares of capital stock of its Subsidiarics have been duly
authorized and are validly issued. fully paid and nonassessable and have been issued in complianee with all
iegal requirements and are noi subject 1o any preempiive or similar rights. All of the outstanding shares of
capital stock of its Subsidiaries are owned by VBI or wholly-owned Subsidiary thereol free and clear of
all Licns. Each Subsidiary of VBI and Bank is set torth on Section 3.3(¢} of the Company Disclosure
Letier. Neither VBI nor any of its Subsidiaries has any direct or indirect ownership interest in any firm.
corporation. bank. joint venture, association, partnership or other entity (other than the Bank and the
Subsidiaries). nor are they under any current or prospective obligation to form or participate in. provide
funds to. make anyv loan, capital contribution, guarantee. credit enhaneement or other invesiment in, or
assume any liability or abligation of. any Person other than lending transactions which occur in the ordinary
course of business consistent with past practice, Except as set forih in Seciion 3.3(c) of the Company
Disclosure Letter, VB 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 voie)
with the sharcholders of VBl on any matier.

) Fipancial Statements; Regulatory Reports.
(1) VBI has delivered or made available (which shall include access to the
following by clectronic data romn, located at

hups:/hovdegroup firmex.com/projects/ | 849/documents) 10 Seacoast true and complete copies of
{A) alt annual and monthly reports and financial statements of VBT and its Subsidiaries that were
prepared for VBI's or the Bank’s Board of Directors since December 31, 2020, including VB3I
FFinancial Statements: (B) the Annual Report of Bank FHolding Companies 10 the Federal Reserve
Board for the vears ended December 31, 2024, 2023 and 2022. ol V31 and its Subsidiaries required
to file such reports: (C) all call reports and consolidated and parent company only financial
statements, including all amendments thereto, made 1o the Federal Reserve Board and the FDIC
since December 31,2020 of VBI and its Subsidiaries required 1o file such reports: and (D) VBI's
Annual Report 1o Sharcholders for the vears ended 2020 2021, 20222023, and 2024 and all
subsequent Quarterly Reports o Sharcholders.

(i) The VBI Financial Statemenis. true and correct copies of which have been
made available to Scacoast. have been (and all financial statemenis (o be delivered 10 Seacoast a8
required by this Agreement will be) prepared in accordance with GAAP applicd on a consistent
basis throughout the periods covered. except. in cach case. as indicated in such staiemenis or in the
notes thereto or. in the case of any interim financial statements. the absence of noles or cuslomary
vear-end adjustments thercto. The VBI Financial Statements fairly present (and alt financial
slatements 1o be delivered 1o Seacoast as required by this Agreement will fairly present) the
financial posilion. results of operations, changes in sharcholders' equity and cash flows of VBl and
its Subsidiaries as of ihe dates thereof and for the periods covered thereby {subjeet to. in the case
of unaudited staiements. recurring audit adjustmenis normal in nature and amount). Adl call and
other regulatory reports refeired to above have been filed on the appropriate form and prepared in
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all material 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 VBI Financial Statements (the "VBI's Latest Balance Sheet™), none of VB or
its Subsidiarics has had. nor arc any of such entities” assets subject o, any nuterial lability.
commitment. indebledness or obligation (of any kind whatsoever, whether absolute. accrued.
contingent. known or unknown, matured or unmatured) that is not reflecied and adequately
provided for in accordance with GAAP. No report, including any report filed with the FDIC. the
Federal Reserve Board. the Florida Office of Financial Regulation or other banking regulatory
ageney or other federal or state regulatory agency. and no Tepori. proxy staiement, registrazion
statement or offering materials made or given to shareholders of VB! or the Bank since January |,
2021, as of the respective dates thereot, contained any untrue statement ol"a material Tuct or omiited
10 state 2 material fact required 1o be stated therein or necessary to make the stalements therein, 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 other banking regulatory ageney, and no
report. proxy statement. registration statement or offering materials made or given to sharcholders
of the Company Lo be {iled or disseminated after 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 therein, in lighi of the circumstances under which they will be
made, not misleading, The VBI Financial Statements are supported by and consistent with the
general ledger and detailed trial balances of investment securities. loans and comminments.
depositors” accounts and cash balances on deposit with other institutions. true and compleie copices
of which have been made available 10 Seacoast. VBI and the Bank have timely filed all reports and
other documents required to be tiled by them with the FDIC and the Federal Reserve Board. The
call reports of the Bank and the accompanying schedules as filed with the FDIC. for cach calendar
quarter beginning with the quarter ended December 31, 2021, through the Closing Date have been.
and will be. prepared in accordance with applicable regulatory requirements. including applicable
regulalory accouniing principles and practices through periods covered by such reports.

(i) Fach of VBI and its Subsidiarics maintains accurate books and records
reflecting its assets and liabilities and maintaing proper and adequate internal accounting controls.
which provide assurance that (A) transactions are executed with management's authorization: (B)
Lransactions are recorded as necessary 1o permit preparation of the consolidated fi pancial statemenis
of VB! in accordance with GAAP and to maintain accourtability for VBI's consolidated assets: (C)
access 10 VBI's assets is permitted only in accordance with management’s auihorization: (D) the
reporting of VBI's asscts is compared with existing assets at regular intervals: and (1) accounts.
notes and other receivables and assets are recorded accurately. and proper and adequate procedures
are implemented 1o effect the collection thereof on a current and timely basis.  Such records.
svsiems. controls. data and information of VBI and its Subsidiaries is recorded. stored, maintained
and operated under means (including any electronic, mechanical or pholegraphic process. whether
computerized or not) that are under the exclusive ownership and direct control of VBI or iis
Subsidiaries (including all means of access thereto and therefrom). The corporate record books of
V31 and its Subsidiarics are complete and accurate in all material respects and reflect all meetings.
consents and other actions of the Boards of Directors and sharcholders of VB and its Subsidiarics.

(1v) Since January 1, 2021 (including with respect o any ongoing audit o any
VBI financial statements). neither VBI nor any Subsidiary nor any current director. officer. nor o
VRI's Knowledpe. any former officer or director or current emplovee, auditor, accouniant or
representative of VBl or any Subsidiary has received or otherwise had or obtained Knowiedge ot
any complaint. allegation. assertion ar claim. whether written or oral. regarding a matenial
weakness, significant deficiency or other defect or failure in the accounting or audiling practices,
procedures. methodologies or methods of VI3l or any Subsidiary or their respective internal
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accounting conirols. No atlorney representing VI or any Subsidiarv. whether or ot employed by
V131 or anv Subsidiary, has reported evidence ol a material violation (as such term is interpreted
under Section 307 of the Sarbanes-Oxley Act of 2002, as amended, and the rules and regulations
promulgated thereunder (the Sarbanes-Oxley Act™) of seeurities laws, breach of fiduciary duty or
similar violations by V31 or any Subsidiary or any officers. dircctors. employees or agents of Vi3I
or any of iis Subsidiaries or any committee thervof or 1o any director or otficer ot VBL

(V) VBI's independent public accountants, which have expressed their
opinion with respect o the VBI Financial Statements (including the related notes). are and have
been throughout the periods covered by such Financial Statemients {A) a registered public
accounting tirm (as defined in Scction 2(a)(12) of the Sarbanes-Oxleyv Act) (o the extent applicable
during such period), () “independent”™ with respect to VBI within the meaning of Regulation S-X
and (C) with respect to VBIL in compliance with subsections (g) through (1) of Section L0A of the
1934 Act and related Securities Laws. VB3I's independent public accountants have not resigned {or
informed VB that it intends 1o resign) or been dismissed as indepuendent public accountants of VI3
as a result of or in connection with any disagreements with VBI on a maiter of accounting principles
or practices, finuncial stalement disclosure or auditing scope or procedure. Section 3.3{d) of the
Company Disclosure Letter lists all non-awdit services performed by VBIs independemt public
accountants for the Company since January |, 2021

(vi) There is no transaction. arrangemens or other relationship between V3T or
any of its Subsidiarics and any unconsolidated or other affiliated entity that is not reflected in the
VB! Financial Statements. VBI has no Knowledge of (A) any significant deficiency in the design
or operation of internal controls which could adversely atTect VBI's ability to record. process.
summarize and report financial data or any material weaknesses in internal controls or (13) any
traud. whether or not material. that involves management or other emplovees who have a
significant role in VBU's internal controls. Since December 31, 2023, there have been no signiticant
changes in internal controls or in other factors that could significantly affect internal conirols of
VB3I

(vin) None of VB! or its Subsidiaries has any material Liabilities, cexcept
| inbilitics which are accrued or reserved against in the VBI Latest Balance Sheet included in VBI's
Financial Statements delivered prior to the date of this Agreement or rellected in the notes thereto.
The Company has notincurred or paid any Liability since the date of the VI3 Latest Balance Sheet,
except for such Liabilities incurred or paid (A) in the ordinary course of business consistent with
past business practice and which are not reasonably likelv to have. individually orin the aggregale,
4 Material Adverse Effect or (B) in connection with the transactions contemplated by this
Agreement. VB is not directly or indirccuy tiable. by guarantec or otherwise, 10 assume any
[iability or 1o any Person [or any amount in ¢xcess of S10.000. Except (x) as retlected in VBIs
Latest Balance Sheet or liabilities described in any notes thereto (or liabilities for which neither
acerual nor footnote disclosure is required pursuant 10 GAATP) or (v) for liabilities incurred in the
ordinary course of business since tanuary 1. 2021 consistent with past praciice or in connection
with this Agreement or the transactions contemplated hereby, VBI does noi have any Liabilities or
obligations of any nature. VB has delivered to SBC true and complete VBI Financial Statements
as of December 31, 2023 and December 31, 2024 and the Company shall deliver promptiv. when
availuble, all subscguent Quarterly Reports.

(viit) Prior to the Effective Time. VBI shall deliver o Scacoast true and
complete copics of (A) all monthly reports and financial statements of VI3 and its Subsidiaries that
were preparcd for VB or the Bank since December 31. 2021, including the VBI 2022 Financial
Statements. the VB 2023 Financial Statements and the VBI 2024 Financial Statements: (B3) the
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Annual Report of Bank Holding Companics io the Federai Reserve Board for the vears ended
December 31,2021 2022, 2023 and 2024, of VBI and its Subsidiaries required to file such reports:
and (C) VI31's Annual Report to Shareholders for the vears ended 2021, 2022, 2023 and 2024 and
all subsequent Quarterly Reports to Shareholders, it any,

(e) Absence of Certain Chanees or Events, Since January 1. 2025, {A) except as set
forth on Scction 3.3(¢} of the Company Disclosure Letter VBI and cach of its Subsidiarics has conducted
its business only in the ordinary course and consistent with past practice. (1) neither VBI nor any Subsidiary
has wken any action which, it taken alter the daie of this Agreement. would constituie a breach of Section
4.1 or 4.2, (C) there have been no tacts, events. changes. occurrences, circumstances or eftects that have
had. or are reasonably likely to have, individually or in the aggregaie. a Material Adverse Effect on VB3I
and its Subsidiarics. taken as a swhole, and (1) VI3 has not made any new election or change i any existing
clection made by VI for federal or state tax purposcs.

(" Tax Martiers.

(i) All Taxes of VBI 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. VBI and each ol its Subsidiaries has timely filed all Tax Returns in all jurisdictions in
which Tax Returns are required 1o have been liled by it or on its behaltf, and cach such Tax Rewrn
is true. compleie. and accurate in all maierial respecis and has been prepared in compliance with
all applicable Laws. Neither VBI nor any of its Subsidiarics is currently the beneficiary ol any
extension of time within which to file any Tax Return. There have been no examinaiions or audits
with respeet to Taxes of VBI or any of its Subsidiaries by any Taxing Authority. VBl and cach of
its Subsidiaries has made available 1w Seacoast true and correct copics of all income Tax Returns
sled for each of the five most recent fiscal vears ended on or before December 31, 2023, Since
Januarv 1. 2023, no claim has been made by a Taxing Authority in a jurisdiction where VBl orany
of its Subsidiarics does not file a Tax Return that VBL or any of its Subsidiaries is or may be subject
to Taxes by that jurisdiction, and 1o the Knowledge of VB3I and ecach of iis Subsidiaries. no basis
for such a claim exists.

(1i}) Since January 1, 2023, neither VBI nor any ol its Subsidiurics has received
any notice of assessment or proposed assessment in connection with any amount of Tax, and there
is no threatened or pending dispute. action. suil, procecding. claim. investigation. audit.
examination. or other Litigation regarding any Tax of VBl and any ot its Subsidiaries or the asseis
of VBI and its Subsidiaries. No executive officer responsible for tax matters of VB! or any of'its
Subsidiaries expects any Taxing Authority 1o assess any additional Tax for any period for which a
Tax Return has been filed by VBI or any of its Subsidiaries. Since January 1. 2023, neither VBI
nor any of ils Subsidiaries has received from any Taxing Authority any notice of deficiency or
proposed adjustment tor any amount of Tax or any demand for information, formai or informal. for
any taxable year. There are no agreements, waivers, or other arrangements providing for an
extension of time with respect to the assessment of any Tax or deficiency against VBl or any of'its
Subsidiarics. and ncither VBI nor any of its Subsidiaries has waived or extended the applicable
statute of limitations for the assessment ar coltection of any Tax or agreed 10 a tax assessment or
deficiency. The relevant statute of Hmiiations is closed with respect to all Tax Returns of VBl and
cach of its Subsidiaries Tor all taxable periods through December 31. 2020

(1) Except as set torth in Section 330G of the Company Distlosure Letter.
neither VBI nor any of its Subsidiaries is a party to any aliocation. sharing. indemnification. or
similar agreement or arrangement relating 1o Taxes pursuant 1o which it will have any obligation
10 make any pavments after the Closing {other than commercial agreements the primary purpose
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ol which dues not relate to Taxes). Neither VBI nor any of its Subsidiarivs {A) has been o member
of an affiliated group tiling a consolidated federal, state, or local income Tax Return or any
combined. affiliated or unitary group for any tax purpose (other than a group the common parent
of which was VBI). or (b} has any Liability for Taxes of any Person {other than VB! ar any ol its
Subsidiaries) under Treasury Regulations Section 1.1502-6 or any similar provision of Law. or as
a transferee or successor. by coniract. or otherwise.

{iv) Since Januarv 1, 2023, VBl and cach of its Subsidiaries has withheld and
paid over to the appropriate Taxing Authority all 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 conneciion with amounts paid or owing to any Person.
including Taxes required 1o have been withheld and paid in connection with amounts paid or owing,
1o any emplovee, creditor. sharcholder. independent contractor. of other third party and Taxes
required 10 be withheld and paid pursuant io Sections 141 1442, and 3406 of the Code or similar
provisions under applicable Taw,

(v) Neither VB nor any ot its Subsidiaries has been a party io any disiribution
occurring during the five-vear period ending on the date hereol in which the parties 1o such
distribution treated the distribution as one 10 which Section 355 of the Code applicd. No Licns for
Taxes exist with respect to any assets of VBI or any of its Subsidiaries. except for statutory Licns
for Taxes not vet due and payable. Since January 1. 2021 all transaciions between or among VBI
and any related party have been on arm’s-length terms. and VBI and its Subsidiaries have been at
all times in compliance with Section 482 of the Code and its corresponding Treasury Regulations
(and any similar provision of applicable Law). including the maintenance of conlemporancous
documentation substantiating the iransfer pricing practices and methodology of VBI and its
Subsidiaries. as applicable.

{vi} Neither VBI nor any ol its Subsidiaries (nor any successor thereof) has
been or will be required 1o include any item in income or exclude any item of deduction from
taxable income for any taxable period (or & portion thereof) ending after the Closing Date as a result
of any: (A) change in method of accounting. including any adjustment pursuant to Section 481 ot
the Code or anv comparable provision under applicable Laws; (B) ~closing agreement” as deseribed
in Section 7121 of the Code or any comparable provision under applicable Law. ¢xccuted on or
prior 1o the Closing Date: (C) intercompany ransaction or excess loss account described in
Treasury Regulations under Section 1302 of the Code or any comparable provision of applicable
{.aw: (D) installment sale or open transaction disposition made on or prior 1o the Closing Date: ()
prepaid amount received or deferred revenue accrued on or prior 1o the Closing Date: (1) debt
instrument held on or before the Closing Date that was acquired with “original issue discount” as
delined in Section 1273(x) of the Code or is subject 1o the rules set forth in Seetion 1276 ol the
Code: (G) use of an improper method of accounting or the cash method of accounting for & taxable
period {or a portion thereof) ending on or prior W the Closing Dater or (M) similar election. action
or agreement deferring the Liability for Taxes from any laxabic period (or a portion thereol) ending
on or before the Closing Date o any taxable period (or a portion thereol) beginning afier the
Closing Date.

(vii)  Since January 1. 2023, neither VB nor any af'its Subsidiaries has taken a
reporting position on a Tax Retrn that. if not sustained. could be reasonably likely to give rise 10
a penalty tor substantial understatement of federal income Tax under Section 6662 of the Code (or
any similar provision of applicable Law). participated in any “reportable transaction”™ or “lisied
transaction.” as those terms are defined in Treasury Regulations Section 1,601 1-3(b) or any
comparable provision of applicable Law. or participated in any transaction substantially similar o
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a reportable transaction. Neither VB nor any of its Subsidiaries is a partv 1o any joinl venture,
partnership. or other arrangement ar contract that could be treated as a parinership for federal
income tax purposes. Neither VB nor any of its Subsidiaries have owned any interest in a non-
LS. entity.

{viii)  The vnpaid Taxes of VBL and each of its Subsidiaries (A) did not, as of
the dase of the VBE's Latest Balance Sheet. exceed the reserve for tax liability (excluding any
reserve for deferred Taxes established to reflect timing differences between book and tax income)
cet forth on the face of the VBI's Latest Balance Sheet (rather than in any notes thereto) and {(B) do
ot exceed that reserve as adjusted for the passage of time through the Closing Dale in accordance
with the past custom and practice of VBLin filing its Tax Returns. Since the date of the VBI Latest
Balance Sheet, neither VBI nor any of its Subsidiaries has incurred any Jiability Tor Taxes arising
from extraordinary gains or losses. as that ierm is used in GAAP. outside the ordingry course of
business consistent with past practice,

(ix) Neither VBI nor any of its Subsidiaries has requested or received any
private leiter ruling of the Internal Revenue Service or comparable written rulings or guidance
issued by any other Taxing Authority. There is no power of atiorney given by or binding upon VBI
or any of its Subsidiarics with respect 10 Taxes for any period for which the statute of limitations
(including anv waivers or extensions) has not vet expired. No shares of VBI are traded on an
cstablished securities markel within the meening of Section 7704(b)(1} of the Code.

{x) Neither VBI nor any of its Subsidiaries has been o “United States real
properiy holding corporation” within the meaning of Section $97 of the Code within the period
deseribed in Section 897()(1HA X1} thereol.

(xi) Without regard to this Agreement, neither V1 nor any of its Subsidiarivs
has undergone an "ownership change” within the meaning of Section 382 of the Code.

(xii) VBl is. and has been since incorporation, a ~C™ corporation for incoine 1ax
PUrPOSES.

(xil)  Neither VBI nor any of its Subsidiaries hus cluimed any benetits with
respeet to the employee retention credit purseamt o Section 2301 of the CARES Act or any

corresponding or similar COVID-19 pandemic reliet Laws,

(e) Environmental Matters.

(i) VB3I and the Bank have delivered, or caused 1o be delivered 10 Seacoust.
or provided Seacoust access 1o, true and complete copics of all environmental siie assessments. test
results. analvtical data, boring logs and vther envirommenial reports and studies held by VBL and
cach ol its Subsidiaries relating o its Properties and Facilities (coltectively, the Vi1
Environmental Reports™).

(ii) VBl and each of its Subsidiaries and their respective Facilities and
Properties are. and have been since January 1, 2023, in compliance with all Environmental Laws.
except as set forth in the VBI Environmental Reports and except for violations thai are not
reasonably likely to have. individually or in the aggregate. a Material Adverse Effect. there are no
past or present events. conditions. circumstances. activities or plans related 10 the Properties or
Facitities that did or would violate or prevent compliance or continued compliance with any of the
Environmental Laws.



(i) There is no Litigation pending or 1o the Knowledge of VBI threatened
before any Governmental Authority or other forum in which VBl or any ol its Subsidiaries or any
of their respective Properties or Facilities (including but not limited to Properties and Facilities that
secure or secured louns made by VB or its Subsidiaries and Propertics and Facilities now or
formerly held. directly or indirectly. in a liduciary capacity by VBLor its Subsidiaries) has been or,
with respect 10 threatened Litigation, may be named as a defendant (A) tor alleged noncompliance
(including by any predecessor) with or Liability under any Envirommental Law or {13} relating to
the release. discharge. spillage. or disposal into the cavirenment of any Hazardous Material,
wheiher or not occurring at, on, under, adjacent to. or affecting (or potentially atfecting) any such
Propertics or Facilitics.

{iv) During. or to VB1's Knowledge prior. to the period of (A) VBI's orany of
its Subsidiarics” ownership or operation (including but not limited to ownership or operition,
directly or indirectly, in a fiduciary capacity) of. or (B) VBl's or any of its Subsidiaries’
participation in the management (including but not limited to such participation. directdy or
indirectly. in a fiduciary capacity) of their respective Properties and Facilities. there have been no
releases. discharges. spillages, or disposals of Hazardous Material in. on, under, adjacent lo, of
affecting (or potentially affecting) such Properties or Facilitics.

(h) Compliance with Permits, Laws and Orders.

(1) VB and cach of its Subsidiarics has in efTect all Permits and has made all
fitings. applications and registrations with Governmental Authorities that are required tor it 10 owi.
lease or operate its properties and assets and 1o ¢arry on its business as now conducted (and has
paid all fees and assessments due and payable in connection therewithy and there has occurred no
Default under any Permit applicable 1o 1heir respective business or employees conducting their
respective businesses,

(31) Neither VB nor anv ot its Subsidiaries is and has not since December 31,
2020, been in Defuult under any Laws or Orders applicable to its business or emplovees conducting
its business. As of the date of this Agreement. none of VBEor any ot its Subsidiarics knows of any
reason why all Regulatory Consents required for the consummation of the transactions
contemplated by this Agreement, including the Merger and the Bank Merger, should not be
obiained on a timely basis,

(1} Neither VBI nor any ol its Subsidiaries has received any notification or
communication from any Governmental Authority, (A) asserting that VI or any of its Subsidiaries
is in Defuult under anv of the Permits. Laws or Orders which such Governmental Authority
entorces. (13) threatening or contemplating revocation or limitation of. or which could have the
effect of revoking or limiting. any Permits. or (C) requiring or advising that it may require VBT or
any of its Subsidiaries (x) 10 enter Mo 0f CONSENL 1O the issuance of a cease and desist order. tormal
agreement. directive, commitment. or memorandum o understanding. or (y) o adopt any
resolution of its Board of Dircetars or similar undertaking that restricts materially the conduct of
its business or in any material manaer relates o its management.

(iv) VBI and cach of its Subsidiarics are and. at all times since December 531,
2020, 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, ihe Equal Credit Opportunity
Act. the Fair Housing Act. the Community Reinvesiment Act, the Flome Mortzage Disclosure Act,
the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and
Obstruct Terrarism (USA PATRIOTY Act of 2001, the Bank Scereey Act. the Truth in Lending
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Acl, the Sarbanes-Oxlev Act of 2002, the Fair Debt Collection Practices Act. the Electronic Fund
Transfer Act, the Fair Credit Reporting Act and all other applicable fair lending Laws and other
Laws relating 1o discriminatory business practices.

(V) Neither VBI nor any of its Subsidiaries is subject to any cease-and-desist
or other order or enforcement action issucd by, or is @ party 1o any wrilien agreement. consent
agreement or memorandum of understanding with, or is a party to any commitment letler or similar
undertaking 1o, or is subject 10 any order or directive by, or has been ordered to pay any civil money
penalty by, or has been since December 31, 2020, a recipicnt of any supervisory leiter from. or
sinee December 31, 2020, have adopied any policies. procedures or board resolutions at the request
or suggestion of any Regulatory Authority or other Governmental Authority that currently restricts
in anv material respeet the conduct of their business or that in anv material manner relates w their
capital adequacy. ability o pay dividends. credit or risk management policies. management or
business {cach. whether or not set forth in the Company Disclosure Letier. a “Company Regulatory
Agreement”™). nor has VB! or any of its Subsidiarics been advised in writing or. 1o the Knowledge
of VBI. orally, since December 31, 2020, by any Regulatory Authority or other Governmental
Authority that it is considering issuing. initiating, ordering or requesting any such Company
Regulatory Agreement.

(vi) There {A)is no written, or 1o the Knowiedue of VI oral unresolbved
violation. criticism or exception by any Governmental Authorily with respect to any report or
statement relating 1o any examinations or inspeetions of VBL or any of its Subsidiaries. (13) have
been no written. or 1o the Knowledge of VBIL oral formal or in forntal inquiries by, or disagreements
or disputes with. any Governmental Authority with respect 1o ils or its Subsidiaries™ business.
operations. policies or procedures since December 31, 2020, and (C) is not any pending or. 1o the
Knowledge of VBI, threatened. nor has any Governmental Authority indicated an intention 10
conduct any, invesiigation or review of VBLor any of its Subsidiarics.

(vii)  Neither VBI, the Bank (nor 1o the Knowledge of VBI any of their
respective directors, executives, officers. emplovees or Representatives) (A) has used or is using
any corporate lunds for any illegal comtribution. gifl. entertainment or other unlawful expense
relating 1o political activity, () has used or is using any corporate funds for any direct or indiredt
unlawful payment to any foreign or domestic government official or empioyee from corporate
funds. (C) has violated or is violating any provision of the Foreign Corrupt Practices Act of 1977,
as amended. or (12} has made any bribe. unlwful rebate. pavoft. inlluence payment, kickback or
other unfaw el payvment.

(viii)  Exceptas required by the Bank Secrecy Act. 1o the Knowledge of VB, no
emplovee of VBI or any Subsidiary has provided or is providing intormation to any faw
enforcement agency regarding the commission or possible commission of any crime or the violation
or possible violation ol any applicable Law by VBIL or any of its Subsidiaries or any cimplovee
thereol acting in its capacity as such. Neither VBI nor any of its Subsidiaries nor any officer.
empioyee. contractor. subcontractor or agent of VB! or any such Subsidiary has discharged.
demoted. suspended. threatened. harassed or in any other manner discriminated against any
cmployee of V3! or any Subsiciary in the terms and conditions of emploviment because ol any acl
of such emplovee deseribed in 18 U.S.C. Section 15314A(a).

(iN) Since December 31, 2020, V131 and cach ol its Subsidiaries have 1iled all
reports and statements. together with any amendments required o be made with respeet thereto,
that VB and cach of its Subsidiarics was required 1o file with any Governmental Authority and abl
other reports and statements required to be filed by V131 and each ot its Subsidiaries since December
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31.2020. including any report or statement required 1o be filed pursuant 1o the Laws of the United
States. anv state or political subdivision. any foreign jurisdiction. or any other Governmental
Authority. have been so filed. and VBI and cach of its Subsidiaries have paid all fees and
assessments due and pavable in conneciion therewith.

() The Bank is nol authorized 1o act in any capaciiy as a corporate fiduciary.

(x1) VBI maintains a written information privacy und secwrity program and
organizational, physical. administrative and technical measures regarding privacy., eyber security
and data security (collectivelv. “Privacy and Security Policies™) that are commercially reasonable
and that comply in all material respects with (i) all requirements of all applicable laws relating to
the receipt. collection, compilation, use. storage. processing. sharing. safeguarding, security (both
technical and phyvsical). encryption. disposal, destruction. disclosure or transfer (collectively.
“Processing™) of Personal Data (as defined below). (i} all of VBI's and cach of its Subsidiaries’
policies and notices regarding Personal Data. and (i) all of VBU's and cach of its Subsidiaries’
contractual obligations with respect 1o the Processing ol Personal Data (collectively, ~Dat
Protection Reavirements™).  VBI maintains reasonable  measures 10 protect the privacy.
contidentiality and security of atl information that identifies. could be used 1o idenify or is
otherwise associated with an individual person or device or is otherwise covered by anv “personal
information” or similar definition under applicable law (e.g.. “personal data” personadly
identifiable information”™ or ~1P117} (collectively ~Personal Daia™) against any (1) unauthorized
access. loss or misuse of Personal Data. (i) unauthorized or unlawtul operations performed upon
Personal Data or (iii) other act or omission that compromises the privacy, security or confidentiality
of Personal Data (clauses (i) through (i), o ~Security Breach™). VDI has not experienced any
Security Breach that would, individually or in the aggregate. reasonably be expected 1o have a
Muterial Adverse Effeet on VB or require a report o a Regulatory Agency. Within the three
(3) vear period prior to the date hereof. VBI and cach of its Subsidiaries has (i) complied in all
material respects with all of their respective Privacy and Sccurity Policies and applicable Data
Protection  Requirements. and (i) used commercially reasonable measures consistent with
reasonable practices in the industry o ensure the confidentiality. privacy and sceurity of Personal
Data. To the Knowledge of VB, there are no data security or other technological vulnerabilitics
with respect to its information technology systems or networks that, individually or in the
aggregate, would reasonably be expected to have a Material Adverse Effect on VBL

(xii}  To the extent that VB has originated or otherwise participated in any program or
henefit created or modilied by the Coronavirus Aid. Relief. and Economic Security Act. including
but not limited to the Paveheck Protection Program ("PPP7Y. it has done such in good laith and in
compliance in all material respecis with all Laws governing such program. including but not limited
10 all regulations and guidance issued by the SBA with respect io loans originated pursuant o or in
association with the PPP. VB3I has not originated any loan under the PPP o any Insider. as the term
is defined under Regulation O (12 CF.R. Part 215).

{i) [.abor Relations.
(1) Neither VBI nor any of its Subsidiaries is the subject of any Litigation

asserting that VBI or any of its Subsidiaries has commined an unfair labor practice (within the
meaning of the National Labor Relations Actor comparable state Law) or seeking to compel Vi3I
or any ol its Subsidiarics to bargain with any labor organization as lo wages or conditions of
emplovment, nor is VBI or any of its Subsidiaries a party 1o or bound by any collective hargaining
agreement. Contract, or other agreement or understanding with a labor union or labor organization.
nor is there any strike or other labor dispute involving it pending or, to its Knowledge, threatened.
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nor. 1o its Knowledge. is there any activity involving its cmployees sceking to certity a collective
bargaining unit or engaging in any other organization activity.

(11) (A) Bach individual that renders services 1o VBl or any of its Subsidiaries
who is classified as (1) an independent contractor or other non-employee status or (2) an exempt
or nun-exempt emplovee, is properly so classified for all purposes. and (B} VBI and cach of its
Subsidiaries have paid or properly accrued in the ordinary course ot business all wages and
compensation due to emplovees of VBLand its Subsidiaries. including all overtime pay, vacations
or vacation pay. holidays or holidav pay. sick days or sick pav. and bonuses.

(i) Neither VBI nor any of its Subsidiaries is in conflict with. or in default or
in violation of. anv applicable Federal. state or ocal Law. or any collective bargaining agreement
or arrangement with respect o employment, employment practices. terms and conditions ol
employment, withholding of Taxes, prohibited discrimination. equal employment. fair employment
practices. immigration status, employec safety and health, facility closings and layoifs (including
the Worker Adjustment and Retraining Notification Action of 1988}, or wages and hours.

(iv) No exeeutive officer o VBL or anv of its Subsidiaries is. or is now
expected to be. in violation of any material term of any employment Contract. contidentiality.
disclosure or proprictary information agreement. non-competition agreement or any  other
agreement or any restriclive covenant. and the continued emploviment of cach such executive
officer does not subject VBI or any of its Subsidiaries to any Hability with respect to any of the
foregoing matters,

(v) (i) To the Knowledge of VBL no wriiten allegations of sexual harassiment
or sexual misconduct have been made since December 31. 2021 against any officer or director of
VB! subject to the reporting requirements of Scetion 16(a) of the 1934 Act (a ~VBI Insider™)
(i) since December 31, 2021, neither VI3E nor any of its Subsidiaries has entered into any
settbemeni agreement related to allegations off sexual harassment or sexual misconduct by any VBI
Insider. and (iii) there are no proceedings currently pending or. 10 the Knowledge ot VI
threatened related w any allegations of sexual harassment or sexual misconduct by any VBI Insider.
In the past five (3) vears. neither VBT nor any of its Subsidiarics has entered into a settlement
agreenent with a current or former officer. an employee or independent contractor ol VBRI or its
Subsidiaries that substantially invelves allegations relating to sexual harassmeni by cither (i) an
exveutive officer of the V31 or its Subsidiaries or (i) a senior employee of VBT or its Subsidiaries.
[n the past tive (3) years. to the Knowledge of V1. no allegations of sexual harassment have been
made against (x) an executive officer of VBI or its Subsidiaries or (v) an employee at the level of
Senior Vice President (or any similariy-leveled employee) or above ol VB or its Subsidiaries.

() Fmplovee Benefit Plans,

(1) Section 3.3(0)0) of the Company Disclosure Lelier seis forth cach Benelt
Plan whether or not such Benefit Plan is or is intended to be (A) arrived at through collective
burgaining or otherwise, (13) funded or unfunded. (C) covered or qualificd under the Code. ERISA,
or other applicable faw. (1) set forth in an employment agreement. consulting agreement,
individual award agreement, or (E) written or oral.

(i) VI has made available 1o Seacoast prior to the date of this Agreement correet
and complete copies of the following documents: (A) all Benetin Plan documents (and all amendments
thereto), (3) all wrust agreements or other funding arrangements for s Benetit Plans (including
insurance or group annuity Contracis)., and alb amendments thereto. (C) with respeet W any Benell
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Plans or amendiments. the most recent determination letters, as well as a correct and complete copy of
cach pending application for a determination leuer (if any). and all rulings. opinion letters. information
letters. or advisory opinions issued by the Internal Revenue Service. the United Staies Department of
Iabor. or the Pension Benefit Guaranty Corporation afier December 31, 1994, (1) for the past three
(3) vears, annual reports or returns, audited or unaudited financial statements, actuarial valuations and
reports. and summary annual reports prepared for any Benelit Plans, including but not limited to the
annual report on Form 3300 (if such repori was required), (E) the most recent summany plan description
for cach Benefit Plan for which a summary plan description is required by Law, including any summary
of material moditications thereto, (1) in the case of Benetit Plans that are Rights or individual award
agreements under any VBI Stock Plan. a representative form ot award agreement together with i
list of persons covered by such representative form and the number of shares of VBI Commaon
Stock covered thereby. (G) all documents evidencing any agreements or arrangements swith service
providers relating to Benefit Plans. (M) all maerial correspondence and/or notifications from any
Governmental Authority or administrative service with regard 1o any Benetit Plan. and (1)
nondiscrimination testing data and results for the two mest recently completed plan years (i
applicable) with regard to any Benetit Plan.

ity Since January 1. 2021, alt of the Benefit Plans have been administered in
compliance with their ierms and with the applicable provisions of ERISA and the Code and (if
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 emplovee pension benelit plans. as defined in Section 3(2) of ERISA. that are intended to
be tax qualified under Section 401(a) of the Code. have received a current, favorable determination
letter §rom 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 fuvorable
determination letier of negaiive consequences 1o an application therefor. Fach trust created under
anv of its ERISA Plans has been determined 10 be exempt from Tax under Section 301a) of the
Code and neither VB! nor any of its Subsidiaries is aware of any tircumstance that will or could
reasonably result in revocation of such exemption. With respect to each of its Benefit Plans. to ihe
Knowledge of VBI no event has oceurred that will or could reasonably give rise 1o a loss of any
intended “Tax consequences under the Code or to any Tax under Section 311 of the Code. There
are no pending or. 1o the Knowledge of VBL threatened Litigation, governmental audits or
invesiigaiions or other proceedings. or participant ¢laims (other than claims for benelits in the
normal course of business) with respect to any Benefit Plan,

{iv} Since January 1. 2023, neither VB norany ol its Subsidiaries has engaged
in a transaction with respeet 1o any of their Benefit Plans that would subject VBI or any of its
Subsidiarics 10 a Tax or penalty imposed by either Section 4975 of the Code or Section 302(i) of
ERISA. Since January . 2023, neither VBE nor any ol its Subsidiaries nor any administrator or
fiduciary of any of their Benefit Plans (or any agent of any of the foregoing) has engaged in any
ransaction. or acted ot failed to act in any manner with respect 10 any ot their Benetli Plans that
could subject it to any direct or indireet Liability (by indemnity or otherwise) for breach ot any
fiduciary, co-fiduciary. or other duty under ERISA. No oral or wrillen representation or
communication with respeet to any aspect of the Benefit Plans of VBI or any of its Subsidiaries
have been made to emplovees of VBT or any such Subsidiary that is not in contormity with ihe
written or otherwise preexisting terms and provisions of such plans.

{v) None ol VBL, any Subsidiary or any ERISA Atfiliates thercot have and
have never sponsored, maintained. contributed to. or been obligated under ERISA or otherwise 10
contribute 10 (A) a “defined benefit plan™ (as defined in ERISA Section 3(35) or Section 414(j) of

12
]



the Code: (13) & “multi-emplover plan™ {as defined in FRISA Seetions 3(37) and 4001{a)(33:{C) a
“multiple employer plan™ (meaning a plan sponsared by more than one employer within the
meaning off ERISA Sections 4063 or 4064 or Section 413(¢) of the Code: or (1) 2 “multiple
cmployver welfare arrangement” as detined in ERISA Section 3(40). Neither VB nor any of its
Subsidiaries nor anv of their ERISA Affiliates have incurred and there are no circumstances under
which any could reasonably incur any Liability under Tule 1V of ERISA or Section 412 of the
Code.

{vi) Iixcepl as set forth in Seclion 3.3()vi) ol the Company Diselosure Letter,
ncither VBI nor any of its Subsidiaries nor any of their respective ERISA A fliliates has any incurred
current or projecied obligations or Liability for post-employment or post-reiirement health,
medical, surgical. hospitalization. death or life insurance benefits under any of iis Benefit Plans,
other than with respect to benetit coverage mandated by Section 49808 of the Code or other
applicable Law.

(vi))  Exceptas set {orth in Section 3.3(]i(vii) of the Compuny Disclosure Letter.
no Benefit Plan exists and ihere are no other Contracts. plans. or arrangements (written or
otherwise) covering anv Company employee that, individually or collectively. as a result of the
execution of this Agreement or the consummation of the transactions contemplated by this
Agreement (whether alone or in connection with any other event(s)), would reasonably be expreied
to. (A) result in any material severance pay upon any wermination of employment. or (13) accelerate
the time of pavment or vesting or resuli in any material pavment or material funding {through a
grantor trust or otherwise) of compensation or benefits under, materially increase the wimount
pavable, require the security of material henefits under or result in any other material obligation
pursuant to. any such VBL Plans. contracts. plans. or arrangements, Except as set torth in Section
3.3¢0) vii) of the Company Disclosure .etter. no amounts paid or pavable (whether in cash. property
or the vesting of property) individually or collectively. asa result of the execuiion of this Agreement
or the consummation of the transactions contemplated by this Agreement (whether alene ar in
cannection with any other event(s)). will resull in the pavment ol any amount that would,
individually or in combination with any other such payment. result in the toss ot a deduction under
Section 280G of the Code or be subject 1o an excise tax under Section 4999 of the Code. Except
as set forth in Section 3.3((vii) of the Company Disclosure Letter. VBI has made available 10
Seacoast true and complete copies of calculations under Section 280G of the Code (whether o7 not
finab) with respeet to any disqualified individual. il applicable. in connection with the ransactions
contemplated by this Agreement.

(viii)  Fach Benefit Plan that is a “non-qualified deferred compensation plan™ (as
defined for purposes of Section 409A of the Code) is in documentary compliance with and since
January 1, 2023 has been operated and adminisiered in compliance with, Scction 409A of the Code
and the applicable guidance issued thereunder, and o Benefil Plan provides any compensation or
benefits which could subject. or have subjected. a covered service provider 1o gross income
inclusion or tax pursuant o Section 409A of the Code. Neither VBI nor any of its Subsidiaries has
any indemnification obligation pursuant to any Benelit Plan or any Contract to which VBl or any

of its Subsidiarics is a party for any Taxes imposed under Section 4999 or H09A of the Code.

(ix) Excepi as set forth in Section 3.3(¥ix) of the Company Disclosure l.elter.
Vi1 does not maintain and since January 1. 2023 has never maintained a supplemenial exccutive
retirement plan or any similar plan for directors. ofticers or employees,

(x) Since January 1. 2023, all of the Beneiit Plans that constiie
compensation arrangemenss involving officers of VBI or the Bank have been approved and
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administered by VBI's Bourd of Directors in accordance with all applicable corporate and
repulatory requirenients,

(k) Maserial Contracts. Except as listed in Section 3.3(k) of the Company Disclosure
Letter. as of the date of this Agreemeni. neither VBI nor any of its Subsidiaries nor any of their respective
assets. businesses. or operations is a party to, or is bound or affecied by, or receives benefils under. (A) any
emploviment, severance. termination. consulting. retention. or retirement Contract, (13) any Contract
refating o the borrowing of money by VBIL or any of it Subsidiaries or the guarantee by VBLorany of its
Subsidiaries of any such obligation {other than Contracts evidencing deposit labilities, purchases of federat
funds, fullv-secured repurchase agreements. and Federal Home Loan Bank advances of the Bank or
Contracts periaining o trade payables incurred in the ordinary course of business consistent with pasi
practice). (C) any Contract containing covenantis that limil the ability of VB or any of its Subsidiaries or
any of their Affiliates (including. after the ElTective Time. Seacoast or any of its AlTiliates) to engage in
any line of business or 1o compele inany line o [business or with any Person, or that invelve any restriction
ol the geographic area in which. or method by which. VBI or any ol its Subsidiaries A ffiliates {including.
afier the I ffective Time. Seacoast or anv of its Affiliates) may carry on its business. (D) any Contract or
series of related Contracts for the purchase of materials, supplies. goods. services. equipment or other assets
that (x) provides for or is reasonably likely to require annual payments by VBL or any ot iis Subsidiarics of
$23.000 or more or (v) have a term exceeding 12 monihs in duration (except those entered into in the
ordinary course of business with respect o loans, lines of credit. letters ol credit, depositor agreements.
certificates of deposit and similar routine banking activities and cquipmient maintenance agreements that
are not material). (E) any Contract invelving Intellectual Property (excluding generally commercially
available “off the shelf” software programs licensed pursuant to “shrink wrap™ or “click and accept”
licenses). (F) any Contract relating to the provision of data processing. network communications or other
material technical services to or by VBI or any of its Subsidiaries. (G) any Contraci 1o which any Afliliate,
officer. director. emplovee or consultant off VBI or any of its Subsidiaries is a party or beneficiary {except
with respect to loans 1o. or deposits from, directors. olficers and emplovees entered into in the ordinary
course of business consistent with past practice and in accordance with all applicable regulatory
requirenents with respeet o it), {H) any Contract with respect 10 the formation. creation, operalion,
management or conirol of a joini venture. partnership. limited liability company or other similar
arrangement or agreement, (1) any Contract that provides any rights to investors in VBL or any of its
Subsidiaries. including registration, preemptive or anti-dilution rights or rights to designate members of or
observers to the VBI Board of Directors. (1) any Contract that provides for potential material
indemailication pavments by VBI or any of its Subsidiaries. or (K) anv other Contract or amendment
thereto that would be required to be filed as an exhibit to any SEC Report (as described in liems 601(D)(4)
and 601(b)( 10) of Regulation S-K) iff VBI were required o file such with the SEC. With respect to each ot
s Contracts that is described above: (w) the Contract is valid and binding on VBl orany ol'its Subsidiaries
thereto and. to the Knowledge of VBI, each other party thereto and is in full force and clfect, enforceable
in accordance with its terms (except in all cases as such enforceability may be limited by (1) bankruptey.
insolvency. reorganization. moratorium. receivership. conservaiorship and other Laws now or hereatter in
effect relating to or attecting the enforcement of creditors” rights generally or the rights of ereditors of
insured depository instituiions and (2) general equitable principles and except that the availability ol the
equitable remedy of specilic performance or injunctive relief is subject 10 the discretion of the court before
which any proceeding may be brought): (x) neither V131 nor any of its Subsidiaries is in Defaull thereunder:
(v} neither VBI nor any of its Subsidiarics has repudiated or waived any maierial provision of any such
Contract: and () no other party 10 any such Contract is. 10 the Knowledge of VBL, in Default inany material
respect or has repudiated or waived any material provision of any such Contract. No Consent is required
by any such Contract [or the execution, delivery or performance of this Agreement or the constmmation of
the Merger. the Bank Merger or the other ransactions contemplated hereby or thereby. Exceptas set forth
in Section 3.3(K)1(13) of the Company Disclosure Letter, all indebtedness for money borrowed of VB3I or
any of its Subsidiarics is prepayvable without penalty or premium,
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{1 Legal Proceedings. Fxceptas set forth in Section 3.3¢D) of the Company Disclosure
Letter. there is no Litigation pending or, o the Knowledge of VBIL threatened against VBI or any of its
Subsidiaries or anv of their assets, interests, or rights. nor are there any Orders of anv Governmuental
Authority or arbitrators outslanding against VBLarany ol its Subsidiarics. nor do any facts or circumstances
exist that would be likely o form the basis for any material claim against the Company that. if adversely
determined. individually or in the aggregate. would have a Material Adverse Effect on VBI or any of 13
Subsidiaries or would materially impede or delay VI3 ar any of its Subsidiarics’ ability o perform their
covenants and agreements under this Agreement or to consummate the transactions hereby, including the
Merger and the Bank Merger. There is no Litigation. pending or, to the Knowledge off V3L threatened.
against any officer, director, advisory director o emplovee of VBI or any of its Subsidiarics. in each case
by reason of any person being or having been an officer. director. advisory director or employee of VBior
anv of its Subsidiaries.

{m) Intellectual Property.

(1} VBI awns. of is licensed or otherwise possesses legally enforeeable and
unencumbered rights 1o use. all Intellectual Property (including the Technology Systems) that is
used by VI or any of its Subsidiaries in their businesses. VB has not (A) licensed to any Person
in source code form any Inteliectual Property owned by VBI or (B) eatered inwo any exclusive
agreements relating 1o Intellectual Property owned by VBL

(i) Section 3.3(m)ii) of the Company Disclosure Letter Hsts ali patenis and
patent applications, all registered and unregistered trademarks and applications therefor, trade
names and service marks. regisicred copyrights and applications therefor, domain names. web sites.
and mask works owned by or exclusively licensed 1o VBL or any ot iis Subsidiaries included in its
Intellectual Property. ineluding the jurisdictions in which cach such Intellectuat Propesty right has
been issued or regisiered or in which any application for such issuance and registration has been
filed. No rovaliics or other continuing pavinent obligations are due in respeet of any third-panty
patents. trademarks or copyrights. including software.

(i) Al patents, registered rademarks. service marks and copyrights held by
the Company are valid and subsisting. Since Januwary [ 2021, neither VBI nor any of us
Subsidiarics (A) have been sued in any Litigation which involves a claim of infringement of any
patents, trademarks, service marks. copyrights or violation ot any trade seeret or other proprietary
right of any third party or (B) has not brought any Litigation for infringement of its Intellectual
Property or breach of any license or other Contract involving its lntellectual Propertly againsi any
third parny,

{n lL.oan and lnvestment Portiolios.

(0 All loans, loan agreements. notes or borrowing arrangements {including
leases. credit enhancements. commitments. guarantees and interest-bearing assets) (collectively.
“Loans”) in which VB[ or any of its Subsidiaries is the creditor (A} were al the time and under the
circumstances in which made. made for good. valuable and adequate consideration in the ordinary
course of business of VBI or any of its Subsidiaries and are the legal. valid and binding obligations
of the obligors thercof. enforceable in accordance with their werms. {B3) are evidenced by notes,
agreements or other evidences of indebtedness that are true, genuine and what they purport 1o be
and (C) to the exteni secured, have been sceured by valid Liens that have been perfected. True and
complete lists of all Loans as of December 31, 2024 and on a monthly basis thereafter. and of the
ivestment portfolios of VBIE as of such date, are disclosed on Section 3.3(n)(0) ol the Company
Pisclosure Lener.
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() Except as specitically set Torth on Section 3.3(n)ii) of ihe Conipany
Disclosure Leter. neither VBT nor any Subsidiary is a party 10 any Loan that was. as of the mast
recent month-end prior to the date of this Agreement. (A) delinguent by muore than thirty (30) days
in the pavment of principal or interest. (B} to the Knowledge of VB otherwise in material default
for more than thirty (30) davs. (C) classified as “substandard.” “doubdul.” “loss.” “other ussels
especially mentioned ™ or any comparable classification by VBI or any Regulstory Authority having
jurisdiction over VBI or any of its Subsidiaries, (1) an obligation of any director. executive ofheer
or 10% sharcholder of VB! or the Bank who is subject 1o Regulation O of the Federal Reserve
Board (12 C.F.R. Pari 213). or any Person controlling. controlled by or under common control with
any of the foregoing, or () in violation of any Law.

(i) ach outstanding Loan (including Loans held for resale to investors) in
which VBI or any of its Subsidiarics is the creditor was solicited and originated, and is and has
been administered 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 documenis, the written underwriting standards of V131 and the Bank (and. in the case of
Loans held for resale to investors. the underwriling standards. if any, of the applicable investors)
and with all applicable federal, state and locat Laws.

(1v) None of the agreements pursuant Lo which VBI or any of its Subsidiaries
has sold 1.oans or pools uf Loans or participations in Loans or poots af Loans contain any obligation
to repurchase such f.oans or interests therein solely on account of a pavment default by the obligor
on any such Loan.

(v) Neither VBI nor any Subsidiary is now nor have they ever been since
January 1. 2021, subject o any material fine, suspension. settlement or other contract or other
administrative agreement or sanction by. or any reduction in any lpan purchase commitment from.
any Governmenial Authority or Regulatory Authority relating 1o the origination. sale or servicing
of morigage or consumer [.oans.

(0} Adeguacy of Allowances for Losses. Each of the allowiunees for losses on loans.
financing leases and other real estaie included onthe VBI Latest Balance Sheet (along with any subsequent
balance sheet required 1o be delivered hereunder) is, and with respect o the consolidated balance sheets
delivered as of the dates subsequent to the exccution ol this Agreement will be as of the dates thereot.
adequate in accordance with applicable regulatory guidelines and GAAP in all maierial respects. and.
the Knowledge of VBI, there are no facis or circumstances that are likelv to require in accordance with
applicable regulatory guidelines or GAAP a future material increase in any such provisions tor losses or a
material decrease in anv of the allowances therefor. Each of the allowances for losses on loans, financing
leases and other real estate refiected on the books o’ VBI at all times from and alter the date of the VBI
Latest Balance Sheet is. and will be. adequate in accordance with applicable regulatory guidelines and
GAAP in all material respects. and. 1o the Knowledge off VBL there are no facts or circumstances that are
likely to require. in accordance with applicable regulaiory guidelines or GAAP. a future material increase
in any ol such provisions for tosses or a material decrease in any of the allowances theretor.

(p) |_oans 1o Exccutive Officers and Directors, Neither VBI norany of its Subsidiaries
have extended or maintained credit, arranged {or the extension of eredit. or renewed an extension of credit,
in the form of a personal loun to or for any director or exeeutive ofticer (or equivalent thereot) of V3L or
the Bank. except as permitted by Section 13(k) of the 1934 Act. as applicable, and as permitied by Federal
Reserve Regulation O and that have been made in accordance with the provisions of Regulation O, Section
3.3(p) of the Company Disclosure Letier identilies any loan or extension of credit maimained by VI or
any of its Subsidiaries to which the second sentence ol Section 13(k)(1) of the 1934 Act applivs.

26



(q) Community Reinvestment Act; Regulatory Capitalization. Since January 1, 2021.
the Bank has complied in all material respecis with the provisions of the Community Reinvestment Act ol
1977 ("CRA™) and the rules and regulations thereunder. the Bank has a CRA rating of not less than
~gatisfactory™ in its most recently completed exam. has received no material criticism from regulators with
respect to discriminatory lending practices. and 1o the Knowledge of VB there are no conditions. Tacts or
circumstances that could result in a CRA rating of less than “satisfactory™ or material criticism from
regulators or consumers with respect o discriminatory lending practices.  VBI and the Bank are “wehi-
capitalized.” as such term is defined in the applicable state and federal rules and regulations,

(r Privacy of Cusiomer Information.

(1) VBI and its Subsidiaries. as applicable, are the sole owners of all 1P
relating o customers, former customers and prospective customers that will be trransferred o
Seacoast or @ Subsidiary of Scacoast pursuant 1o this Agreement and the other transactions
contemplated hereby. For purposes of this Secetion 3.2(r). “HPI™ means any information relating to
an identified or identifiable natural person. inchuding. but not limited 10 “personally identifiuble
financial information™ as that term is defined in 12 CFR Part 1016.

(i) VBI and its Subsidiaries” collection and use of such 1P the transfer of
such 111 10 Seacoast or any of its Subsidiaries. and ihe use of such [PI by Scacoast or any of its
Subsidiarics complies with all applicable privacy policies. the Fair Credit Reporting Acl. the
Gramm-Leach-Bliley Act and all other applicable state. tederal 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 resull ol the transactions

contemplated by this Agreement 1o enable use of the Technology Svstems 1o continue by the
Surviving Corporation and its Subsidiaries 1o the same extent and in the same manner that it has
been used by VB[ and its Subsidiaries prior to the I*fective Time.

{1i) The Technology Svstems (for a period o 18 monihs prior to the iTective
Time) have not suffered unplanned disruption causing a Material Adverse Etfeet on the Company.
Except for ongoing payments due under Contracts with third parties. the Technology Systems are
free from any Liens (other than Permitted Licns).  Access 1o business-critical parts of the
Technology Svstems is not shared with any third party.

(i3} V3] has furnished 1o Seacoast a true and correct copy of its disaster
recovery and business continuity arrangements.

(iv) Neithier VBI nor any of its Subsidiaries has received notice of wnd is not
aware of any material circumstances. including the execution of this Agreement. that would enable
any third party 1o terminate any of'its or any of its Subsidiarics” agreements or arrangements relating
10 the Technology Svstems (including maintenance and support).

(1) insurance Policies. VBI and cach of its Subsidiaries maintain in full foree and
eflect insurance policies and bonds in such wmounts and against such liabilities and hazards ol the types
and amounts as (i) it reasonably believes 1o be adequate for its business and operations and the value of il
properties, and (i) it reasonably believes are comparable 1o thase maintained by other banking
organizations of similar size and complexity. A true and complete list of all such insurance palicies is
attached as Section 3.3(1) of the Company_Disclosure Letier. Neither VBL nor any of its Subsidisries is




now liable for, nor has VBE nor any such Subsidiary received notice of. any material retroactive premium
adjustment. VB3I and each of its Subsidiarics are in compliance in all material respeets with their respective
insurance policies and are not in Delault under any of the terms thereof und cach such policy is valid and
enforeeable and in full force and effect. and neither VBI nor any of its Subsidiaries has received any natice
of a material premium increase or cancellation with respeet to any of its insurance policies or bonds and.
except for policies insuring against potential liabilities of officers., directors and emplovees of VBl and its
Subsidiaries. VBI or its Subsidiaries are the sole beneficiary of any such policy. and all premiums and other
pavineats due under any such policy have been paid. and all claims thereunder have been filed in due and
timely fashion. Within the last three years, none of VB or any of its Subsidiaries have been refused any
basic insurance coverage sought or applied for (other than certain exclusions for coverage of certain events
or circumstances as stated in such policies). and neither VB3I 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 time rencwal is soughl as favorable as those presently in effect.

() Corporate Documents. VB3I has delivered 1o SBC. with respect 1o VB and cach
of its Subsidiarics. true and correct copies of its Organizational Documents and the charters of ¢ach of the
commiltees of its board of directors. all as amended and currently in effect. Al of the foregoing. and all of
the corporate minutes and stock transter records of VBI and cach of its Subsidiaries that will be made
available 10 SBC after the date hereof. are current, complete and correct in all material respeets.

(v) Suate Takeover Laws. VB has taken all action required to be taken by i in order
to evxempi this Agrecment and the transactions contemplated hereby from. and this Agreement and the
transactions contemplated hereby are exempt from, the requirements of any “moratorium.” “control share,”
“fair price.” “alliliate transaction.” “anti-greenmail.” “business combination”™ or other anti-takcover Laws
of any jurisdiction (collectively, "Takeover Luws™). VBI has Laken atl action required 1o be taken by it in
order 10 make this Agreement and the transactions contemplated hereby comply with. and this Agreement
and the transactions comemplated hereby do comply with, the requirements of any provision of its
Organizational Documents  concerning “business combination.” “tair price.” “voting requirement.”
“constituency requirement” or other selated provisions.

(w) Certain Actions. Neither VBI nor any of its Subsidiaries or Affiliates has taken or
agreed 1o take any action. and to the Knowledge of VBI. there are no faets or circumstances that are
reasonably likelv 1o (i) prevent either the Merger or the Bank Merger from qualifving as o reorganization
within the meaning of Scction 363(a) of the Code, or (i) materially impede or delay receipt of any required
Regulatory Consents, To the Knowledge of VBIL there exists no fact, circumsiance. or reason that would
cause any required Cunsent not 1o be received in timely manner,

(x) Real and Personal Property.  VBIL and its Subsidiaries have good. valid and
marketable title to all material real property owned by it free and clear of all Liens. except Permitted Licns
and other standard exceptions commonly found in title policics in the jurisdiction where such real property
is located. and such encumbrances and imperfections of tite, it any, as do not materially detract from the
value of the propertics and do not materially intertere with the present or proposed use ol such propertics
or otherwise materiadly impair such operations. VBl and its Subsidiaries have paid. and will pay, any and
all applicable tangible personal property Taxes owed or due by VBI or its Subsidiarics. VB and its
Subsidiarics have good, valid and marketable title to. or in the case of leased property and leased tangible
assets. a valid leasehaold interest in, all material tangible personal property owned by them. free and clear
of all Liens (other than Permitted Liens). Each of VBl and its Subsidiarics has complied with the terms of
all leases to which itis a party in all material respects. and all such Jeases are valig and binding inaccordance
with their respective terms and in full force and effect. and there is not under any such kease any material
existing Default by VB or such Subsidiary or. 10 the Knowledge of VBILL any other party thereto, or any
cvent which with notice or lapse of time or both would constitute such a efault,
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(v Invesiment Advisory. Insurance and Broker-Dealer Maiters.

(i) No Subsidiary of VBIis required to register with the SEC as an investinent
adviser under the Investment Advisers Act of 1940, as amended (the “Invesunent Advisers Act™). Bunk
offers investment management, investment advisory or sub-advisory services, or any other wealth
management services including but not limited to trust and estate planning and trust administration cither
through a third party or pursuant 10 an exemption from registration under the fnvestment Advisers Act and
any analogous applicable state law,

(ii) No Subsidiary o VBl or Bank conducts insurance operations that reguire
il to be registered with any state insurance regulsiory authorities.

(1) No Subsidiary of VBI is a broker-dealer or is required 1o register as a
“broker™ or “dealer” in accordance with the provisions of the 1934 Act or. directly or indirectly through
one or more intermediaries. controls or has any other association with (within the meaning ol Article 1 of
the Byvlaws of the Financial Indusiry Regulatory Authority ("FINRA ™)) any member firm of FINRA.

(2} [nformation_Security.  Except as would not reasonably be expected, cither
individually or in the aggregate. to have a Material Adverse Effect on VB, 10 the Knowledge of VB since
January 1. 2022, no third party has gained unauthorized access 1o any information technology networks
conirolled by and malerial to the operation of the business of VBI and its Subsidiaries.

(aa) Invesiment Securitics and Commoditivs.

(t) Each of VB and its Subsidiaries has good title to all securities and
commodities owned by it (except those seld under repurchase agreements) that are material 10 VBI's
business on a consolidated basis. free and clear of any Lien. except 1o the extent such securities or
commodities are pledged in the ordinary course of business consistent with past practice 10 secure
obligations ol VBI or its Subsidiaries. Such securitics and commodities are valued on the books ol VBLin
accordance with GAAP in all material respects.

(1) VI and its Subsidiarics and their respective  businesses cmploy
investment. securities. commodities, risk management and other policies. practices and procedures that V31
believes are prudent and reasonable in the context of such businesses. Prior to the date of this Agreement,
VBI has made available 1o SBC the material terms of such policies. practices and procedures.

(bh)  Brokers and Finders. Fxeept for Hovde Group. LLC neither VBE nor any of 11s
Subsidiaries nor any of their respective directors. officers. emplovees or Representatives. has cmploved any
broker or finder or incurred any Liability for any financial advisory fees, investment bankers™ fues,
brokerage fees. commissions. or finders” lees in connection with this Agreement or the transactions
cantemplited hereby,

{ce) Voleker Rule. VBI and its Subsidiaries do not engage in “proprictary trading™ (as
defined in 12 U.S.C. § 1851 und the regulations promulgated by the Federal Reserve Board in connection
therewith (the = Voleker Rule ™)) or hotd any ownesship interest in or sponsor any “covered fund” (as defined
in the Volcker Rule).

(dd)  Fairness Opinion. Prior o the exceution ol this Agreement. VBI has received an
executed opinion of Hovde Group. 1.LC io the effect that as of the date thereol and based upon and subject
16 the matters set forth therein, the Merger Consideration is fair. trom a financial point of view, 1o the
sharcholders of VBI and a copy of such executed opinion has been or will be promptly delivered by Vi3l
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{0 SBC immediately lollowing the exceution of this Agreement. Such opinion has not been amended or
rescinded as of the date of this Agreemeni,

(ee) Transactions with Affiliates. Exceptas set forth in Section 3.3(ee) ol the Company
Disclosure Letier, there are so agreements, contracts. plans. arrangements or other transactions between
VBI and any of iis Subsidiarics. on the one hand. and any (i) officer or direciar of VBI or anyv of its
Subsidiaries. (i) record or beneticial owner of five percent (3%) or more of the voting securities of VI3
(i) atfiliate or family member of any such ofticer. dircctor or record or beneficial ewner or (iv) any other
aftilinie of VBI. on the other hand. except those of a type available o non-affiliates of VBI generally,

{11) Crvptocurrency Business Representations. VBLand its Subsidiaries maintain, and
have maintained, all appropriate policies and procedures reasonably designed 1o ensure compliance with
VBI's regulatory compliance responsibilities related 1o providing banking services 10 customers that
operate businesses involving virtual currencies andfor other digital assets ("Virual Currency Businesses™).
which policies and procedures are periodically reviewed and approved by VI3I's board of direciars, VBI
and its Subsidiaries are currently in compliance with such policies and procedures. including with respect
to VBI's obligations under the Bank Secrecy Act in connection with providing banking services to
customers that are Virtual Currency Businesses.  Prior fo the date ol this Agreement, VBI has made
available 1o SBC a copy of such policies and procedures, In addition. VBL and/or its Subsidiaries have
conducted adequate due diligence of each Virtual Currency Business to which VBI and/or its Subsidiaries
provides banking services commensurate with the level of risk assigned 1o cach such customer, as required
by the Bank Seereey Actand VBIs policies and procedures. As of the date of this Agreement, cach of the
Virtual Currency Busingsses to which VBI and/or its Subsidiaries provides banking services saiisty the
requirements st torth in VBI's policies and procedures. including the requirement that cach such Virtual
Currency Business oblains and maintains registration with the (.S, Treasury Department’s Financial
Crimes Network (“FinCENTY and complies with any applicable state-based licensing requirements. As of
the date of this Agreement. none of VBT or any o its Subsidiaries is aware of any violaiions ol the Bank
Seereey Act, FInCEN rules or regulations. stale money transmission kiws. rules or regulations or other
regulatory obligations imposed on the Virtual Currency Businesses to which any of them provides banking
services.

(gg)  Derivative Transactions. Neither VB nor any of its Subsidiaries is a party 10 of
otherwise bound by any Derivative Transaction.

(hh)  Trust Buginess: Administration ol Fiduciary Accounts. Neither VBI nor any of its
Subsidiaries has offered or engaged in providing any individual or corporate trust services or administers
anyv accounts for which it acts as a fiduciary. including, but not limited 1o, any accounis in which it serves
as a trustee. agent, custodian, personal representative, guardian. conservitor or investment advisor.

(i) Transaction Cosis. Seclion 3.3(1i) of the Company Disclosure l.ctier scis forth
altorneys’ fees. investment banking fees. accounting fees. and other costs or fees of VBLand its Subsidiaries
that, based upon reasonable inquiry. are expecied to b paid or accrued through the Closing Date in
connection with the Merger and the other transactions contemplaied by this Agreement.

(in Sanctions, Anti-Monev Laundering and Anti-Corruption Laws.

() None of VBI nor any ot its Subsidiaries, nor. 10 the knowledge ot VB
anv of their respective directors or executive officers. is. or is 30% or more owned or controlled by one or
more persons that are: (i) the subject of any sanctions administered by the U.S, Department of Treasury’s
Office of Foreign Assets Control ("OFAC™) or the U.S. Department of State, the United Nations Sceurily
Council. the European Union. or oihier refevant sanctions authority (collectively, “Sanciions™). or (i
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located. organized or resident in a country or territory that i5 the subject of Sanctions (including. without
limitation. the Crimea. the so-called Donetsk People’s Republic, the so-calted Luhansk People’s Republic.
Cuba. Iran. North Korea, Syria, the Kherson oblast. und the Zaporizhzhia oblast regions ot Ukraine). except
as otherwise authorized pursuant o Sanctions. Neither VBI nor any of its Subsidiaries has engaged in
business with foreign nations. organizations or individuals ramed on any of the Tollowing Tists maintained
by the OFAC or the United States Department of the Treasury: (x) the Specially Designated Nationals and
Blocked Persons List: (v) the Sanctions Program and Countries Summaries Lists: or () Executive Order
13224 Section 3.3(i1}i) of the Company Disclosure Fetter seis forth all accounts held by Cuban Nasionals
for which VBI or anv of its Subsidiarics provides services ("Cuban National Accounts™. VBI and its
Subsidiaries are in material compliance with all applicable laws with respect to the Cuban National
Accounts.

(i) Except as would not reasonably be expected. individually or in the
aggregate, to have a Material Adverse Effect on VBL VBI and its Subsidiarics. and. to the Knowledge of
VBI. cach of their respective directors and executive ofticers. acting alone or ogether. is and has been 1n
compliance with the Foreign Corrupt Practices Act (the "FCPA "y and any other anti-corruption or anti-
bribery applicable law.

{111) Except as would not reasonably be expecied. individually or in the
aggregate, to have a Material Adverse Eftect on VBIL. none of VB nor anv of its Subsidiaries, nor. 10 the
Knowledge of VBL any of their respective directors and exeeutive officers acting alone or together, has.
dircetly or indirectly. (i) used any tunds ot VBE or any of ils Subsidiaries tor unlawful contributions.
unlawfu! gifis, unlawfu} enteriainment or other expenses relating to political activity, (i) made any unlawtul
paviment to foreign or domestic governmental officials or employees or foreign or domestic political
partics or campaigns from funds of’ VBI or any of its Subsidiarics. (iii) violated any provision that would
result in the violation of the FCPA. or any similar law, (iv) established or maintained any unlawful fund of
monics or other assets of VBI or any of its Subsidiaries. (v) made any fraudulent entry on ihe books or
records of VB! or any of its Subsidiaries. or (vi) made any unlawful bribe. unlawful rebate. unlawful payoft.
unlawful influence pavment. unlawful kickback or other unlawful pavment 1o any person, private or public.
regardless of form. whether in money. property or services. to abtain favorable treatment in securing
business. to obtain special concessions for VBl or any of its Subsidiaries. 1o pay for favorable treatment for
business secured or to pay Tor special concessions already obtained for VB! or any of its Subsidiaries.

(kk) Representations Not Misleading, No FepPresentation or warranly by VBI and the
Bank in this Agreement containg any untrue stalement ol a material fact or omits 1o state a material fact
necessary 10 make the statements contained therein, in bight of the circumstances in which they were made,
not misleading.

3.4 Representations and Warranties of Seacoast, Subject 10 and giving effect w Sections
3.1 and 3.2. and except as set forth in the Seacoast Disclosure Letier. SBC and SNB, jointly and severally.
hereby represent and warrant to the Company as lollows:

{a) Orpanization, Standing, and Power. Each of SBC and SNB (i} is duly organized.
validly existing. and (as to SBC) in good standing under the Laws ol the jurisdiction in which it is
incorporated. (i) has the requisite corporate power and authority to own. lease. and operate its properties
and asseis and 1o carry on its business as now conducted and (it} is duly qualified or licensed to do business
and in good standing in the Staies of the United States and foreign jurisdictions where the character of their
assels or conduct of their business requires them to be so qualihied or licensed. except in the cause of clause
(iii} where the [ailure o be so qualified or licensed. individually or in the aggregate, has not had or would
not reasonably be excepted to have a Material Adverse Filect on SBC or SNB. SBC is a financial holding
company within the meaning of the BHC Act and mueets the applicable requirements for gualification as
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such, SNB is a4 national banking association domiciled in the Staie ol Florida.  SNB is an “insured
nstitution™ as defined in the Federal Deposit Insurance Act and applicable regulations thereunder, and s
deposits are insured by the Deposit Insurance Fund and all premiums and assessments required 1o be paid
in connection therewith have been paid when due. No action lor the revocation or wermination of such
deposit insurance is pending or. 1o the knowledge of SBC. threatened.

(b) Authority: No Breach of Agreement,

(i) SBC and SNB cach have the corporate power and authority neeessary 1o
exveute, deliver and perform its obligations under this Agreement and to consummale the
wransactions contemplated hereby, The execution. delivery. and performance of this Agreement.
and the consummation of the transactions contemplaied hereby have been duly and wvalidly
authorized by all necessary corporate action (including valid amhorization and adoption of this
Agreement by its duly constituied Board of Directors and in the case of SNB. iis sole shareholder).
Assuming due authorization. execution and delivery of this Agreement by VBI and the Bank. this
Agreement represents a legal. valid and binding obligation of cach of SBC and SNB. enforceable
against each of SBC and SNB. in accordance with its terms {except in all cases as such
enforceability may be limited by (A) bankruptey. insolvency. reorganization. receivership,
conservatorship, moratorium or similar Laws affecting the enforcement of ereditors’ rights
generally and (13) except that ihe availability of the equitable remedy of specilic performance or
injunctive relief is subject 10 the discretion of the court betore which any proceeding may be
brought).

{in SBC's and SNB's Boards of Dircctors (A) 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 exccuiion and delivery of this Agreement by SBC or SNB. nor
the consummaiion by cither of them of the transactions coniemplated hereby. nor compliance by
them with any of the provisions hercofl will (A) violate canflict with or result in a breach of uny
provision ol their respective Organizational Documents. or (1) constitute vF result in a Default
under. or require any Consent pursuant to, or result in the creation of any Licn on any material assct
under. anv Conlract or Perntit, or (C) subject 1o receipt ol the Required Consents and the expiration
ol any waiting period required by Law. violaie any Law or Order applicable to SBC or SNB or any
of their respective material assets.

(L) Capital Stock. SBC’s authorized capital stock consists of (1) 120 million shares of
SI3C Common Stock. of which. as of April 30, 2025, 86.776.678 shares are issucd. 83,985,448 shares are
outstanding. and 791.230 shares were held in its treasury and (ii) 4 million shares of preferred stock ("SBC
Preferred Stogck™). of which. as of the date of this Agreement. no shares are isstied or outstanding, As ol
the date of this Agreement. there were 1.074.498 restricted shares of SBC Common Stock and 738.996
restricted units of SBC Commen Stock validly issucd and ouistanding and the restricted shares and units
were each issucd in accordance with the SBC Stock Plans and such restricted shares represent adl of the
Rights issued under the SBC Stock Plans. Fxcept as sei forth inthis Section 5.4(c). Secon 3.4{¢) of the
Seacoast Disclosure Letier and as set forth in SBC™s SEC Reports, as of the date of this Agreement there
were no equity securitics ot SBC outstanding (other than the SBC Common Stock) and no outstanding
Rights relating to SBC Common Stock. and no Person has any Contract or any right or privilege {whether
preemptive or contructual) capable of becoming a Contract or Right for the purchase. subsceription or
issuance of any securities of SBC. All of the outstanding shares of SBC Common Stock are duly and
validlv issued and outstanding and are fully paid and. except as expressly provided otherwise under
applicable Law, non-assessable under the FBCA. None ol the outstanding shares ol SBC Commaon Stock




have been issued in vielation of any preemptive rights of the current or past sharchotders ot SBC. All of
the autstanding shares of SBC Common Stock and all Rights to acquire shares of SBC Common Stock have
heen issued in compliance in all material respects with all applicable federal and state Securities Laws. Al
issued and outstanding shares of capital stock of its Subsidiaries have been duly authorized and are validly
issued. fullv paid and (except as provided in 12 U.S.C. Section 33) nonassessable. The owstanding capital
stock of each of its Subsidiaries has been issued in compliance with all legal requirements and is not subject
to any preempiive or similar rights. SBC owns all of the issued and outstanding shares of capital stock of’
SNB free and clear of all Liens. charges. security interests. mongages. pledges and other encumbrances.
At the Eltective Time. the anount ot issued and ouwtstanding capital stock of SNB. as the surviving Bank
shall be the same amount of capital stock of SNI3 issued and outstanding immediately prior 1o the Eftective
‘Time. Preferred stock shall not be issued by the Surviving Bank. The authorized capital stock of SNI3
consisis of 10.000.000 shares of common stock. par value $10.00 per share, 5.679.283 of which are issucd
and outstanding.

(d} Financial Statements.  The tinancial statements of SBC and its Subsidiaries
included {or incorporated by reference) in the SBC SEC Reports (inchuding the related notes. where
applicable) (A) have been prepared from. and are in accordance with. the books and recards of SBC and its
Subsiciaries: (B) fairly present in all material respects the consolidated results of operations. cash flows.
changes in stockholders™ equity and consolidated linancial position of SBC and ils Subsidiaries tor the
respective Hscal periods or as of the respective dates therein set forth (subject in the case of unaudited
statements 1o recurring audit adjusiments normal in nature and amount): (C) complied as to form. as of their
respective dales of filing with the SEC, mall material respects with applicable accounting requirements
and with the published rules and regulations of the SEC with respect thereto: and (D) have been prepared
in accordance with GAAP consistently applied during the periods involved, excepi, in cach case. as
indicated in such statemenis or in the notes thereto. As of the date hereof the books and records of SBC
and its Subsidiarics have been maintained in all material respects in accordance with GAAP and any other
applicable legal and accounting requircments and reflect only actual transactions.

{c) Fewal Proceedings. There is no Litigation that would be required o be disclosed
in a Form 10-K or Form 10-Q pursuant to liem 103 of Regulation $-K of SEC Rules and Regulations that
are not so disclosed. pending or. to its Knowledge, threatened against Seacouasl. Or against any assci. inlerest.
or right of any of them. nor are there any Orders of anv Governmental Authority or arbitrators autstanding
against Scacoast.

(H Compliance with 1.aws.

() SBC and cach of its Subsidiaries are, and at all times since December 31,
2020. have been. in compliance in all material respects with al! faws applicable to their businesses,
operations. properties. assets. and employees. SBC and cach of its Subsidiarics have in effect. and
at all relevant times since December 31, 2020, held all material Permits necessary for them 1o own,
lease or operate their properties and assets and 10 carry on their businesses and operations 4s now
conducied and. 1o SBC's Knowledge. no suspension or cancellation of any such Permits is
threatened and there has occurred no violation of. default under (wiih or without notice or lapse of
lime or both) or event giving to others any right of revocation. non-renewal. adverse modification
or cancellation ol with or without notice or kipse of time or buth, any such Permit. The deposit
accounts of SNB are insured by the FDIC through the Deposit Insurance Fund 10 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 lermination of such deposit insurance is
pending or. to the Knowledge of SBC. threatened.
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(i) Since December 31, 2020. neither SBC nor any of its Subsidiarics has
reccived any  written  notification  or communication from anv Governmental  Authority
(A) requiring SBC or any of its Subsidiaries 1o enter into or consent o the issuance of o cease and
desist order. formal or written agreement, directive, commitment. memorandum of understanding.
board resolution. extraordinary supervisory leiter or other formal or informal enforcement action
of anv kind that imposes any restrictions on its conduct ol business or that relates 1o its capital
adequacy. its credil or risk management policies. its dividend policy. ils management. its business
or its operations (any of the foregoing. a "3BC Resulatory Agreement”). or (13} threatening or
contemplating revocation or limitation of. or which would have the effect of revoking or limiting.
FDIC insurance coverage. and. to the Knowledge of SBC. neither SBC nor any ot its Subsidiarics
has been advised by any Governmental Authority that such Governmental  Aunthority is
comemplating issuing or requesting (or is considering the appropriateness of issuing or requesting)
any such judgment. order. injunction. rule. agreement, memorandum - of understanding,
commitment letter. supervisory letter, decree or similar submission. Neither SBC nor any of ils
Subsidiaries is currentlv a party 1o or subject to any SBC Regulatory Agreement.

(iii) Neither SBC nor anv of its Subsidiaries (nor. 10 the Knowledge ol SBC.
any of their respective directors, executives, representalives. agenis or emplovees) (A) has used or
is using any corporate funds for any illegal comributions. gifts. entertainment or other unlawiul
expenses relating Lo political activity. (3) has used or is using any corporate funds for any direct or
indirect unlawful pavments to any foreign or domestic governmental oflicials or employecs.
(C) has violated or is violating any provision of the Foreign Corrupt Practices Act of 1977 (D) has
established or maintained. or is maintaining, any unlawful fund of corporate monics or other
properties or {13) has made any bribe. unlaswiut rebate. pavolT. influenee payment. Kickback or other
unlawtul pavment of any nature.

{2) Reports. Except as set forth on Section 3.4(w) of the Scacoast Disclosure |.elier,
SHC has and cach of its Subsidiaries have timely lifed all reports, statements. and certifications, wgether
with anv amendments required 1o be made with respect thereto. that they were required to file since
December 31, 2020 and prior 10 the date hercol with Governmental Authoritivs. and have paid atl fees and
assessments due and pavable in connection therewith, There is no unresolved violation or exeeption of
which SBC has been given noiice by any Governmentat Authority with respect to any such report. statement
or certification. No report. including any report filed with the SEC. the FDIC. the OCC. the Federal Reserve
Board or other banking regulatory agency. and no report. proxy statement. statement or offering maierials
made or given to sharcholders of SBC or SNB since December 31. 2020, as of the respective dates thereol,
contained any untrue statement of & material fact or omitted 1o state a maierial fact required 10 be stated
therein or necessary to make the statiements therein. 0 light of the circumstances under which they were
made. not misleading. As of their respective dates, all of the foregoing reports complied as o form in all
material respects with the published rules and regulations of the Governmental Authority with jurisdiction
thereof and with respect thereto, There are no outstanding comments from or unresolved issues raised by
the Governmental Authorities with respect 1o any of the foregoing reports filed by SBC or its Subsidiaries.

() Community Reinvesiment Act. SNB has complied inall malterial respects with the
provisions of the CRA and the rules and regulations thereunder. has a CRA rating of not less than
“satistactory™ in its most recenidy completed exam, has received no material criticism from regulators with
respect to discriminatory lending practices. and has no knowledge of any conditions. facts or circumstances
that could result in a CRA rating of less than ssutisfactory™ or material criticism from regulators or
consumers with respect to discriminatory lending practices.

() Legality of Scacoast Sccurities.  All shares of SBC Common Stock and SBC
Preferred Stock 1o be issued pursuant 1o the Merger have been duly authorized and. when issucd pursuant




1o this Agreement, will be validly and legaliy issued. fully paid and nonassessable, and will be. at the time
of their delivery, free and clear of alt Liens and any preemptive or similar righis.

) Certain Actions. Neither SBC nor any of its Subsidiaries or Aftiliates has taken vr
agreed 1o take any action and it has no Knowledge of any fact or circumstance. that is reasonably likely 10
(i) prevent the Merger and the Bank Merger from qualifying as a reorganization with the meaning ot Section
368(¢) of the Code. or (i) materially impede or delay receipt of anv reguired Regulatory Consents. To
SBC s Knowledge, there exists no fact. circumstance. or reason that would cause anyv required Regalatory
Consent not to be received in a timely manner.

(k) Brokers and Finders. Except for Piper Sandler & Co. and Raymond James &
Associates. Inc.. neither SBC nor any of its Subsidiaries. nor any of their respective directors. officers.
employees or Representatives. has employved any broker or finder or incurred any Lizbility for any financial
advisory fees, invesiment bankers’ fees. brokerage fees, commissions. or finders” fees in connection with
this Agrcement or the transactions contemplated hereby.

h Representations Not Misleading, No representation or warranty by Seacoast in
this Agreement contains any untrue statement of a material tact or omits 1o state a material fact necessary
1o muke the statements comained therein. in light of the circumstances in which they were made, not
misleading.

ARTICLE 4
COVENANTS AND ADDITIONAL AGREEMENTS OF THE PARTIES

4.1 Conduct of Business Prior to Effective Time. During the period from the date ol this
Agreement until the earlier of the termination of this Agreement pursuant 1o Article 6 or the Effective Time.
excepi s expressly contemplated or permitied by this Agreement, VI and the Bank shall (a) conduct their
business in the ordinary course consistent with past practice. (b) use reasonable best eiforts to maintain and
preserve intact their  business organization. emplovees and  advantageous business refationships.
(¢) maintain their books. accounts and records in the usual manner on a basis consistent with that hereiotore
emploved and (d) provide Seacoast with VBLs consolidated balance sheets (including related notes and
schedules. ifany). and related statements of operations and sharcholders’ equity and comprehensive income
tloss) (including related notes and schedules. il any) prepared for any periods subsequent to the date of this
Agreement, Neither Party shall take any action that would adversely aftect or deluy the satisfaction o the
conditions set forth in Section 3.1(a) or 3.1(b) or the ability of cither Party to pertorm iis covenants and
agreements under this Agreement or Lo consummate the transactions comemplated hereby.

4.2 Forbearances. During the period from the date of this Agreement until the carlier of the
termination of this Agreement pursuant 1o Article 6 or the I lTective Time. except as expressly contemplated
or permitted by this Agreementor as otherwise indicated in this Section 4.2 or required by faw. neither VBI
nor the Bank shall. without the prior written consent of the chicf executive officer or chief tinancial ofiicer
of SBC (or. with respeet o Seetion <.2(u) or 4.2(v). the chicl credit ulticer or chief lending ofticer of SBC}L
which consent shall not be unreasonably withheld or delayed provided:

{a) amend its Organizational Documents or any resolution ar agreeiment concerning
indemnitication of its directors or offtcers:

(b) (i) adjust. split. combine, subdivide or reclassify anv capital stock. (ii) make.
declare. set aside or pay any dividend or make any other distribution on. or dircetly or indirectly redeem.
purchase or otherwise acquire. any shares of its capital stock or any securities or oblizaiions convertible
(whether currently convertible or convertible only alier the passage of time or the occurrence of certain

et
h



events) into or exchangeable for any shares of'its capital stock. (i) grant any Rights. (iv) issue, scll, pledge.
dispose of. grant. wranster, lease. license, guaraniee. encumber. or authorize the issuance. sale, pledge.
disposition. grant. transfer. lease. hicense. guarantee or encumbrance of. any shares of its capital stock. or
(v} make any change in any instrument or Contract governing the terms ol any ol its securitics:

{(c) other than in the ordinary course of business or consisient with past practice or
permitied by this Agreement. make any investment (cither by purchase of stock or securitics. coniributions
to capilal, property transfers. or purchase of any property or assets) in any other Persoin:

(d} (i) charge off (except 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 iis portiolio of loans. discounts or financing leases, or (i) sell any asset held as other real estate o
other foreclosed assets for an amount less than its book value:

{v) terminate or atlow 10 be terminated any of the policies of insurance it maintaing on
its business or property. cancel any material indebtedness owing 1o it or any claims ihat it may have
possessed. or waive any right of substantial value or discharge or satisly any material noncurreni liability:

() enter into any new line of business. or change s lending.  investment.
underwriting. risk and assct liability maragement and other banking and operating policies, except as
required by applicable Laws or any policies imposed on it by any Governmental Authority:

(2) except in the ordinary course of business consistent with past practices: (1) lend
any money or pledge any of its credit in connection with any aspect of its business whether as a guarantaor.
surety, issuer of a letter of creditor otherwise. (i) morigage or otherwise subject Lo any Lien. encumbrance
or other lability any of its assets, (iii) except for property held as other real estate owned. sell. assign or
transfer any of its assets in excess of $50.000 in the aggregale or ¢iv) incur any material lability.
commitment. indebtedness or obligation (of any kind whaisoever. whether absolute or contingent). or
cancel, release or assign any indebtedness of any Person or any claims against any Person, excepl pursuant
to Comtracls in force as of the date of this Agreement and disclosed in Section 4.2(g) ol the Company
Disclosure Letter or transfer, agree 0 transfer or grant. or agree fo grant a license to, any of s material
lmelectual Properiy:

(hy other than in the ordinary course of business consisicnt with past practice. incur
any indebicdness for borrowed money (other than short-ierm indebtedness incurred 1 refinance short-term
indebicdness (it heing understood that for purposes of this Section 4.2(W). ~short-term™ shall mean
maturitics of six months ar less)): assume, guaraniee, endorse or otherwise as an accommodation become
responsible for the obligations of any Person:

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

() werminate or waive any material provision of any Contraci other thany normal
renewals of Contracts without materially adverse changes ol terms or otherwise amend or modily any
material Contract:

(k) other than in the ordinary course of business and consistent with past practice ur
as required by Benefit Plans and Contracts as in effect at the date of this Agreement and except as set forth
in Section 4.2(k) of the Company Disclosure Letter. (i) increase in any manncr the compensation or fringe
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benefits of, or grant anv bonuses to. any of its officers, employees or directors. whether under a Benefit
Plan or otherwise. (i) pav any pension or retirement allowance not required by any existing Benefit Plan
or Contract o any such officers. employees or directors, (i) become a party 1o. amend or commit itself to
any Benefit Plan or Contract {or any individual Contracts evidencing grants or awards thereunder) or
emplovinent agreement, relention agreement oF severance arrangenient with or for the benefitof any ofiicer.
emplovee or director, or (iv) accelerate the vesting of. or the lapsing of restrictions with respect to. Rights
pursuant to any VB Stock Plan. (v) make any changes 10 a Benefit Plan that are not required by Law or
(vi} hire or terminate the employment ol a chief exceutive officer. president. chief financial officer, chief
risk officer. chiel credit officer. internal auditor. general counsel or other officer holding the position of
senior vice president or above or any employee with annual base salary and annual incentive compensation
that is reasonably anticipated 1o exceed $150.000:

(n settle any Litigation, except in the ordinary course of business:
(m} revalue anv of its or ils Subsidiaries” asscts or change any method of accounting

or accounting prictice used by it or its Subsidiaries. other than changes required by GAADP or any
Regulatory Authoriiy:

(n) make, change or revoke any lax election: adopt or change any tax accounting
method: file anv amended Tax Return: settle or compromise any Liability for Tases: enter into any “closing
agreement” as described in Section 7121 of the Code (or any similar provision of applicable Law}: surrender
any right to claim a refund ot Taxes: consent o any extension or waiver of the limitations period applicable
to any claim or assessment with respect of Taxes: fail 1o timely pay any Taxes {(including estimated Taxes):
incur any material Tax Liability owside the ordinary course of business: prepare and e any Tax Return
inconsisient with past practices: or fail to timely file any Tax Returns that become due:

{0) knowingly 1ake. or knowingly omit to take. any action that is reasonably likely 10
result in any of the conditions to the Merger sct forth in Article § not being satisfied. except as may be
required by applicable Law: provided. that nothing in this Section 4.2(0) shall preclude VBI from exereising

its rights under Sections 4.5(a) or 4.12:
P merge or consolidate with any ather Person:

(q) acquire assels 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 $30.000, other
than purchase obligations pursuant to Contracts (o the extent in effeet immediately prior 10 the execution
of this Agreement and deseribed in Section 4.2(g) of the Company Disclosure |etter:

{r) enter into any Contract that is material and would have been material had it been
entered into prior to the execution of this Agreemuent:

(s) other than in the ordinary course of business and consistent with past practices. the
Rank shall not make any adverse changes in the mix, rales. lerms or maturitics of its deposits or other
Liubilities:

(v ¢close of relocate any existing branch or facility:

{u) make any extension of eredit that, when added 10 all other extensions ot credil 1o
a borrower and its affiliates. would exceed its applicable regulatory lending limits:



{(v) make any loans, or enler iNto any conumitments 10 make loans, which vary other
than in immaterial respects from s writien loan policies. a true and correct copy of such policies has been
provided o Seacoast; provided. that this covenant shall not prohibit the Bank from extending or renewing
credit or loans in the ordinary course of business consistent with past lending practices or in connection
with the workout or renegotiation ol loans currendy in its loan portfolio: provicled further, that trom the
date hereol, any new individual loan or new extension ot credit in excess of $2.5 million and which is
unseeured. or $5.0 million and which is secured, shall require the written approval of the chicl executive
officer. chief lending officer or chief credit officer of SNB. which approval shall not be unreasonably
withheld or delaved. and ihe approval or rejection shall be given in writing within two (2) Business Days
after the lean package is delivered to SNB:

{w) {uke any action that at the time of laking such action is reasonably likely o prevent
or would materially intertere with, the consummation of the Merger:

(x) take any action, or refrain from taking any action. where such act or failure (o act
could reasonably be expected io prevent either the Merger or the Bank Merger from qualifving as a
reorganization within the meaning of Section 368(a) of the Code: or

{¥) agree or commit 1o Lake any of the actions prohibited by this Section 4.2,

+.3 Litigation. Lach of SBC and VBI shull promply. and in any event within two (2) Business
Davs. notify cach other in writing of any Litigation issved, commenced. brought. conducted or heard by or
before. or otherwise involving. any Governmental Authority pending or. to the Knowledge of SBC or Vi3I
as applicabic. threatened against SBC. VBI or any of their respective Subsidiaries or dircctors that (a)
questions or would reasonably be expected 10 question the validiy of this Agreement or the other
agreements coniemplated hereby or any actions taken or 10 be taken by SBC. VBI or their respective
Subsidiaries with respect hereto or thereto, or (b) seeks io enjoin or otherwise resirain the transactions
contemplated hereby or thereby,  VBI shall give Scicoast the opporlunity 1o participate in the defense or
setlement of any sharcholder or derivative Litigation against VBI or any of its Subsidiaries andfor its
directors relating to the transactions contemplated by this Agreement, and no such settlement shall be
agreed 10 withoul Seacoast’s prior writlen consent, which shall not be unreasonably withheld or delayed.

4.4 State Filings. Upon the terms and subject o the conditions of this Agreement and prior 1o
or in connection with the Clasing. $BC and VBI shall exccute and the Parties shall cause 1o be filed the
Articles of Merger with the Office of the Comptrober of the Currency.

4.5 Sharcholder Approval; Registration Stalement and Proxy Statement/ Prospectus,
(a) V31 shalt call a meeting of the holders of the VBI Capital Stock (the ~VBI

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 VBI Sharcholder Approval and such other
matters as the Board of Directors off VI3 or SBC may direct. VB shall use its reasonable best efforts 1o
cause such meeting to occur as soon as reasonably practicable.  SBC shall be entitled to have a
representative atend such meeting of sharcholders. The Board of Directors of VB3I shall make the VI3
Directors” Recommendation to the Vi3] shareholders and the VI Directors” Recommendation shall be
included in the Proxy Statement/Prospectus: provided. that the VBI Board of Directors may withdraw, modify.,
or change in an adverse manner 10 Scacoist the VBI Directors’ Recommendation if the Board ol Directors of
V31 concludes in good faith (and based upon the written advice of its outside legal counsel) that the failure o
<o withdraw. modify. or change its recommendations would constitute, or would be reasonably likely 1 result
i a breach of its fiduciary duties W the VBI sharcholders under applicable Law. Notwithstanding anvthing 1o
the contrary herein. unless this Agreement has been terminated in accordance with its wrms, the VBI




Sharcholders Meeting shall be convened and tis Agreement shall be submitted to the sharcholders of VBI at
the VB Sharcholders Meeting for the purpose of voting on the approval of this Agreement und the other matlers
contemplated hereby and nothing comtained herein shall be deemed to relieve VB of such obligation.

{b) As soon as reasonably praciicable after the execution of this Agreement (butin no
event later than sixty (60) davs following the date of this Agreement). SBC shall file the Registration
Spatement with the SEC and shall use all reasonable efforts to cause the Registration Stiatement o be
dechared effective under the 1933 Act as promptly as practicable after [iling thereof. Each Party agrees Lo
couperate with the ather Party. and its Representatives. in the preparation of the Registration Statement and
the Proxy Statemeni/Prospectus. The Parties agree to use all reasonable best efforts to obtain all Permits
required by the Securities Laws to carry out the transactions contemplated by this Agreement. and cach
Party agrees to furnish all information concerning it and the holders ol'its capital stock as may be reasonably
requested in connection with any such action.

(c) Euch Party agrees. as to itself and its Subsidiaries. thut none of the information
supplied or 1o be supplied by it for inclusion or incorporation by reference in the Registration Statement
will, at the time the Registration Statement and cach amendment and supplement thercto, if any. become
effective under the 1933 Act. contain any untrue statemens of’a material fact or ontil fo state any material
fact reguired 1o be stated therein or necessary 10 make the statements therein not misleading, and the Proxy
Statement/Prospectus and any amendmeni or supplement thereto. at the date of mailing to the holders of
VBI Capital Stock and at the times of the meeting of the holders off VBI Capital Stock, will contain an
untrue statement of @ material fact or omit to state a material fact necessary in order 1o make the statements,
in light ol the circumstances under which they were made. not misleading, or necessary 1o correct any
statement in any carlier statement in the Proxy Slatement/Prospectus or any amendment or supplement
thereto.  Bach Party further agrees that it it shall become aware prior 1o the Effective Time of any
information furnished by it that would cause any of the statements in the Proxy Statement/Prospectus or the
Registration Statement Lo be talse or misleading with respect to any material faci, or 1o omit to slate any
material fact necessary to make the staiements therein not false or misleading. to promptly inform the other
Party thercof and 1o take the necessary sieps 1o correct the Proxy Statement/Prospectus or the Regisiration
Statement.

4.6 Listing of SBC Common Stock. SBC shall cause the shares of SRC Common Stock W
be issucd in the Merger (o be approved for listing on NASDAQ. subject to oflicial notice ot issuance. prior
1o the iilTective Time.

4.7 Reasonable Best Efforts: Further Assurances.

{a) Subject to the terms and conditions of this Agreement. the Partics will use all
reasonable best etforts to Lake. or cause 10 be taken, in good faith. all actions. and to do. or cause to be done.
all things necessary, proper or desiruble. or advisable under applicable Laws. including using its reasonable
best efforts 1o Lift or rescind anv Order adversely affecting its ability 1o consummale the transactions
contemplated hereby and to cause 10 be satisticd the conditions in Articke 3. 10 permil consummation of the
Merger as promptly as practicable and otherwise 1o enable consummation of the transactions contemplated
hereby., and cach will cooperate fuliy with and furnish information to. the other Party to that end, and obtain
all consents of. and give all notices to and make all filings with. all Governmental Authorities and other
third partics that may be or become necessary for the performance ol its obligations under this Agreement
and the consummation of the transactions contemplated hereby: provided. that nothing contained herein
shall preclude any Party from exercising its rights under this Agreement.



( Immediately following the Effective Time (or such later time as SBC mayv direct),
the Partics shall 1ake all actions necessary 1o consummate the Bank Merger and cause the Bank NMerger
Agreement effecting the Bank Merger to be fled with the Office of the Comptroller of the Currency.

() From and aster the date of this Agreement, cach Party shall use 13 commercially
reasonable offorts 10 cause the Mergers to qualify as a “reorganization” within the meaning of Section
368(a) of the Code, and will not knowingly take any action, cause any action to be taken, fail 1o twke any
action or cause any action 1o fail 1o be taken which action or failure Lo act could reasonably be expected 10
prevent the Mergers from qualifving as a “reorganization” within the meaning of Section 368(a) ot the
Code. Following the Etfective Time, neither Seacoast. nor any A ffiliale Seacoast shall knowingly take any
action. cause any action to be taken, fuil to take any action, or cause any action 1o 131l Lo be taken. which
action or failure 1o act could reasonably be expected to prevent the Mergers trom qualifving as Q
“reorganization” within the meaning of Section 368(a) ui the Code.

{d) The Parties shall consult with respect to the character. amount and timing of
restructuring charges to be taken by cach of them in connection with the transactions contemplated hereby
and shall take such charges in accordance with GAAP, as such Parties mutually apree,

(c) In case at anyv time after the Effective Time any further action 15 necessary or
desirable 1o carry out the purposes of this Agreement {including any merger between a Subsidiary of SBC.
on the one hand, and a Subsidiary of V131 on the oiher) or 1o vest Seacoast with full tithe w all propertics,
assels. rights, approvals, immunitics and franchises of any ol the pariics to the Mergers. the proper officers
and dircctors of each party to this Agreement and their respective Subsidiaries shall take all such necessary
action as may be reasonably requested by SBC.

1.8 Applications and Consenls.

{a) The Parties shall cooperate in secking all Consents of Governmental Authorities
and other Persons necessary to consummate the ransactions contemplated hereby,

{b) Without limiting the foregoing. the Partics shall cooperale in (i) the filing of
applications and notices. as applicable. with the Board of Governors of the Federal Reserve System under
the BHC Act. and obtaining approval or waiver of such applications and notices. and with the Oftice of the
Comptroller of the Cursency under the Bank Merger Act: (ii) the filing of any required applications or
notices with anv foreign or state banking, insurance or other Regulatory Authoritics and obtaining approval
of such applications and notices. making any notices 1o or flings with the Small Business
Adminisiration. making anv notices or filings under the FSR Act. and making any tilings with and
obtaining any Consents in connection with compliance with the applicable provisions of the rules and
regulations of any applicable indusiry self-regutatory organization. including approvals from FINRA and
any relevant state regulator in connection with a change of control of any Subsidiries that are broker-
dealers. or that are required under consumer finance. mortgage banking and other similar Laws
(collectively, the “Regulatory Consents™). Each Party shall file any application and notice required off it to
anv Regulatory Auvthority within sixty (60) davs following the date of this Agreement.

{c) Each Party will prompily furnish Lo the other Party copies ol applications filed with
Al Governmental Authorities and copies of written communications received by such Party from any
Governmental Authorities with respect to the transactions contemplated hereby, Each Party agrees that it
will consult with the other Party with respect 1o the oblaining of all Regulatory Consents and other material
Consents advisable 10 consummate the transactions contemplated by this Agreement and cach Pany will
keep the other Party apprised ol the status of material matters relating to completion of the transactions
contemplated hereby. ANl documents that the Parties or their respective Subsidiaries are responsible for
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filing with any Governmental Authority in connection with the transactions contemplated hereby (including
16 obtain Regulatory Consents) will comply as o Torm in all material respects with the provisions of
applicable Law.

4.9 Notification of Certain Matters. Each Party will give prompt notice io the other {and
subsequent!y keep such other Party informed on a current basts) upon its becoming aware of the occurrence
or existence of any fact. event, development or circumstance that (a) is reasonably likely o result inany
Material Adverse ETect on it or (b) would cause or constitute a breach of any of its represeniations,
warrantics. covenants. oF agreements contained hereiny provided. that any tailure 10 give notice in
accordance with the foregoing with respect to any breach shall not be deemed to constisuie the failure of
any condition set forth in Section 3.2¢a) or 5.2(b). or Sections 3.3(a) or 5.3(b). as the case may be. 1o be
satisficd. or oltherwise constitute a breach of this Agreement by such Party due to its failure 10 give such
notice unless the underlying breach would independently result in a faiture ol the conditions set torth in
Sections 5.2(a) or 5.2(b). or Sections 5.3(a) or 5.3(b). as the case may be or give rise o a termination right
under Section 6.1, VB shall deliver to Seacoasi a copy of cach written opinion {or any withdrawal of such
opinion) of Hovde Group. LLC or any other financial advisor. as soon as reasonably practicable atter the
Company's receipt thereol.

14,10 Investigation and Confidentiality.

(a) Upen reasonable notice and subject to applicable Laws. cach Party shall permit the
other 1o make or cause 1o be made such investigations of the business and Propertics o fitand its Subsidiarics
and of its Subsidiaries’ financial and legal condiiions as the other reasanably requests: provided. that such
imvestization shall be reasonably related to the transactions contemplated hereby and shall not intertere
urnecessarily with pormal operations. No investigation by a Party shull affect the represeniations wnd
warranties of the other or the right of a Party to rely thereon. Neither Pariy shall be required to provide
aceess 10 or 1o disclose information where such access or disclosure would jeopardize the attorney-client
privilege of VBI (after giving due consideration 1o the existence of any common interest. joint detense or
similar agreement between the Pariies) or contravene any Law or binding agreemeni entered into prior o
the date of this Agreement. The Parties will make appropriate substitute disclosure arrangements under
circumstances in which the restrictions of the preceding sentence apply.

(b) Fach Party shall. and shall cause its directors. officers.  emplovees  and
Representatives o, maintain the confidentiality of all confidential information furnished 10 it by the other
Parly concerning its and its Subsidiaries™ businesses. operations. and financial positions o the extent
required by, and in accordance with. the Conlidentiality Agreement. and shall not use such in formation tor
any purpose except in furtherance of the transactions contemplated by this Agreement. No investigation
by cither Party shali affect the representations and warranties ot the other Party or the right of such
investigating Party to rely thereon,

411 Press Releases: Publicity. Prior to the Effective Time. Seacoast shall provide VB witha
dralt of any press release. other public statement or shurcholder communivation related to this Agreement
and the transactions contemplated hereby prior to issuing such press release. public statement or shareholder
communicaiion or making any other public or sharcholder disclosure related thereto and Seacoast shall
consider anv comments and/or modifications to any such press release or public statemeni provided by
VBL: VBI shall provide Seacoast with a draft of any press release. other public statement or sharcholder
communication related io this Agreement and the transaclions contemplated hereby prior to issuing such
press release. public statement or sharcholder conymunication or making any other public or sharcholder
disclosure related thereto and shall not issue any such press release or make any such public statement or
sharehalder communication related 1o this Agreement and the transactions contemplated hereby without
the prior consent of Scacoast, which shall not be unreasonably delaved or withheld: provided. that nothing
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i this Section 4,11 shall be deemed 1o prohibit any Party from making any disclosure that its counsel deems
necessary or advisable in order to satisty such Party’s disclosure obligations imposed by Law. S1:C or
NASDAQ. 1t is understood that Seacoust shall assume primary responsibility for the preparation of joint
press releases relating to this Agreement, the Merger and the other transactions contemplaied hereby.

4.12 Acquisitivn Proposals.

(@) VBI agrees that it will not and will cause its directors. officers. emplovees and
Representatives and Affiliates not to. (i) initiate. solicit. or knowingly encourage or facilitate inquiries or
propusals with respect to, (ii) engage or participate in any negotiations concerning, or (i) provide any
confidential or nonpublic information or data to. or have or participate in any discussions with. any Person
refating to. any Acquisition Proposal: provided. that. in the event VBI receives an unsolicited bona fidke
Acquisition Proposal that does not violate (i) and (i) above ai any time prior 10. but not after. the time this
Agreement is adopted by the VBI Sharcholder Approval. and VB1's Board of Directors concludes in good
faith that there is a reasonable likclihood that such Acquisition Proposal constitutes or i reasonably likely
Lo result in a Superior Proposal. VBI may. and may permit its officers and Representatives Lo, furnish or
cause 10 be furnished nonpublic information or data and participate in such nepotiations or discussions 1o
the extent that the Board of Directors of VBI concludes in good faith (and based on the written adviee of
outside legat counsel) that failure 1o take such actions would result in a breach of its fiduciary obligations o
he VBI sharcholders under applicable Law: provided jurther. that prior 10 providing arty nonpublic
information permitted to be provided pursuant io the foregoing proviso. VBI shall have entered into a
contidentiality agreement with such third party on 1erms no luss favorable 1o it than the Confidentiality
Agreement. VB will immediately cease and cause 10 be terminated any aclivitics. discussions or
negotizions conducted before the date of this Agreement with any Persons other than Scacoast with respect
10 any Acquisition Proposal. VBI shall promptly (and in any eveni within two Business Davs) advise
Seacoast following the receipt or notice of any Acquisition Propasal and the substance thereol (inciuding
the identity of the Person making such Acquisition Proposal). and will keep Scacoast appriscd of any related
developments. discussions and negotiations on a current basis. VBI agrecs lhat any breach by its
Representatives ot this Section 4.12 shall be deemed a breach by VBL

(b} Notwithstanding the foregoing. if VBEs Bourd of Directors concludes in goad
faith {and based upon the written advice of its ouiside counsel and after consultation with its financial
advisor and outside legal counsely that an Acquisition Proposal constitutes or would reasonably be expected
10 constitute a Superior Proposal and that failure 1o accept such Superior Proposal would resultin a breach
of its fiduciary obligations under applicable Laws. VI3I's Board of Dircetors may at any tme prior o the
VBI Sharcholder Approval (i) withdraw or modify (a “Change in Recommendation”) the VBI Directors’
Recommendation or make or cause to be made any third pary or public communication propusing or
announcing an intention to withdraw or modify the VBI Direciors” Recommendation, and {ii) erminate this
Agreement 10 enter into a definitive agreement with respeet 1o such Superior Proposal: provided, however,
that the Board of Directors of VBI may not make a Change in Recommendaion, and terminate this
Agreement, with respect 1o an Acquisition Proposal unless (i) VB3I shall not have breached this Section .12
in anv respect and (i) (A) the Board of Direciors of VBI determines in goud faith (afler consultation with
outside legal counsel and its financial advisors) that such Superior Proposal has been made and has not
been withdrawn and continues or is reasonably expeeted to continue o be a Superior Proposal atier 1aking
into account all adjustments to the terms of this Agreement that may be offered by SBC under this Section
4.12¢b): (3} VBI has given SBC at least four (4) Business Davs™ prior wriien notice of its intention 10 take
such actions set forth above (which notice shall specify the material terms and conditions of any such
Superior Propesal (including the identity of the Person making such Superior Proposal)) and has
contemporancoushy provided an anredacted copy of the relevant proposed transaction agreements with the
Person making such Superior Proposal: and (C) before effecting such Change in Recommendation. VBI
has negotiated. and has caused iis representatives 1o negotiate in good faith with SBC during such notice
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period 1o the extent SBC wishes (o negotiate. o enable SBC io revise the terms of this Agreement such that
it would cause such Superior Proposal to no fonger canslituie a Superior Proposal.  In the cvent of any
material change 10 the wrms of such Superior Proposal. VB shall. in cach case. be required to deliver to
$13C a new written notice. the notice period shail have recommenced and VBI shull be required o comply
with its obiigations under this Section 4,12 with respect o such new writen notice. VB will advise SBC
in writing within 1wentyv-four (2+4) hours following the receipt of any Acquisition Proposal and the substance
thereol (including the identity uf the Person making such Acquisition Proposal) and will keep SBC apprised
of anv related developments. discussions and negotiations (including the terms and conditions ol the
Acquisilion Proposal) ona current basis.

413 Takeover Laws. If any Takeover Law may become. or may purport 1o be. applicable 1o
the transactions contemplaied hereby. VB and the members of its Board of Dircclors will grant such
approvals and take such aclions as are necessary (uther than any action reguiring the approval of its
sharchokders (other than as contemptated by Scetion 4.3)) so that the trunsactions contemplated by this
Agreement may be consummated as prompily as practicable on the terms contemplated hereby and
otherwise acl 1o eliminate or minimize the ctfects of any Takeover Law on any of the transactions
contemplated by this Agreemesnt.

4.14 Emplovee Benefits and Contracts,

(&) Following the Lftective Time, SBC shall maintgin or cause o be maintained
cmplovee benefit plans and compensation opportunitics for the benefit of emplovees (as 2 group) who are
full-time active employvecs of VBl and/or its subsidiarics on the Closing Date ("Covered Employees™) that
provide cmployee benelits and compensation oppartunities which. in the aggregate. are suhstantially
comparable 1o the empioyee benefiis and compensation opportunitics that are made available on i uniform
and non-discriminatory basis to similarly situated employvees of SBC or its Subsidiarics. as applicable:
provided, however. that in no event shall any Covered Emplovee be cligible to participate in any closed or
frozen plan of SBC or its Subsidiaries; and provided further that in no event shall SBC be required 10 lake
ine account any retention arrangements or equity compensation when determining whether employee
benefits are substantiallv comparable. SBC shall give the Covered Employees tull credit for their prior
service with VBI and its Subsidiaries (i) for purposes of cligibility (including initial participation and
cligibifity for current benetits) and vesting under any qualificd or non-qualified cmplovee benefit plan
maintained by SBC and in which Covered Employvees may be eligible 10 participaie and (i) for all purposes
under any welbfare benefit plans. vacation plans and similar arrangements mainiained by SBC.

(h) With respect to any employee benefit plan of SBC that is a health, dental, vision
ar ather weltare plan in which any Covered Employee is eligible o participate. for the plan vear in which
such Covered Emplovee is first cligible o participate. SBC or its applicable Subsidiary shall use its
commercially reasonable best efforts 1o {i) cause any pre-existing condition limitations or eligibility wailing
periods under such SBC or Subsidiary plan to be waived with respect Lo such Covered Emplovee to the
extent such condition was or would have been covered under the VBRI Benelit Plan in which such Covered
Emplovee participated inimediately prior 1o the Effective Time. and (i1} recognize any health, dental. vision
or other welfare expenses incurred by such Covered Employee in the vear that includes the Closing Date
(or. if tater. the vear in which such Covered Employee is first eligible to participale) for purposes of any
applicable deductible and annual out-of-pocket expense requirements under any such health, denal. vision
ar other wellare plan.

(¢ Prior 1o the Effective Time. VBI shail take all actions requested by SBC that may
be necessary or appropriaie 1o (i) cause VBI's 401(k) Plan. and one or more of the VBI Benelits Plans to
Lerminate as of the Effective Time. or as of the date immediately preceding the Effective Time. (i1) cause
benedit aceruals and entitlements under any VB Benetit Plan o cease as of the Effective Time. or as ol the
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date immediately preceding the Effective Time. (iii) cause the continuation on and atier the Effective Time
of any coniract, arrangement or insurance policy relating o any VBI Benetit Plan tor such period as may
be requested by SBC, or (iv) facilitate the merger of any VBI Benetit Plan into any employee benefit plan
maintained by SBC or an SBC Subsidiary. All resolutions. notices. or other documents issued, adopted or
exceuted in connection with the implementation of this Section 4. 14(¢) shall be subject to SBC's reasonable
prior review and approval, which shall not be unrcasonably withheld. conditioned. or delayed. SBC shall
assume the VBI Benefit Plans set forth in Section 4. 14(c) of the Company Disclosure Letter.

() Nothing in this Section 4.14 shall be construcd 1o limit the right of SBC or any of
its Subsidiaries (inctuding. following the Closing Date. VBI) to amend or terminate any VBI Benefit Plan
or other emplovee benefit plan. to the extent such amendment or termination is permitied by the terms of
the applicable plan, nor shall anvthing in this Section 4,14 be construed 1o require SBC or any of its
Subsidiarics (including. following the Closing Date. VBI) to retain the employment of anv particular
Covered Employee for any fixed period of time following the Closing Date. and the continued retention (or
rermination) by SBC or any ol its Subsidiarics of any Covered Employee subsequent o the Elfective Time
shall be subject in all events o SBC's or its applicable Subsidiary™s normal and customary cmploviment
procedures and practices. including customary background screening and evaluation procedures. and
sutisfaciory employment performance,

(¢} if, within six (6) monihs after the Effective Thme, any Covered Emplovee (other
than those Covered Emplovees who receive change in control benelits or retention benefits pursuant 1o
emplovment or retention agreements with VBI). is erminated by SBC or its Subsidiaries other than (1) “for
cause” or (i) as a result of death. disability or unsatisfactary job performance, then SBC shall pay severance
to such Cavered Emplovee in an amount as set forth in the severance policies set forth in Section . 14e)D)
of the Seacoast Disclosure Letter (and based upon the non-exempt and exempt status and/or title for the
Covered Emplovee with VBl at the Closing). Any severance to which & Covered Emplovee may be entitled
in connection with a termination occurring more than six (6) months after the Elfective Time will be as set
forth in the severance policies set forth in Section 4. 14(e)ii) of the Seacoast Disclosure Letier.

(1) At or before the Closing VBI shall make the payments set torth on Section 4. 14(0
of the Company Disclosure [eter.

415 Indemnification.

(a) From and after the Effective Time. in she event of any threatened or acwal claim.
action, suit. proceeding. or investigation. whether civil. eriminat. or administrative. in which any Person
who is now. or has been at any time prior 1o the date of this Agreement. or who becomes prior to the
Effective Time. a director or officer of VBI or any of its Subsidiaries {each an “Indemnified Partv”) is. or
is threatened 1o be. made a party based in whole or in part on. or arising in whole or in parl out of. or
periaining to (i) the fact that the Indemnified Parly is or was a director. officer. or cimployee of VBLL us
Subsidiaries or any of is predecessors. or (i) this Agreement or any of the transactions contemplated
hereby, whether in any case asserled or arising betore or after the Effective Time, Scacoast shall indemnify.
defend and hold harmless and pay. compensate and reimburse, to the same exient such Indemnified PParties
have the right 1o be indemnified and/or have the right (o advancement of expenses pursuant to (x) the
Organizational Documents of VBl or such Subsidiary. as applicable and (y) the FBCA or other applicable
Law. cach such Indemnificd Party against any Liability (including advancement ol reasonable altorneys’
fees and expenses prior to the final disposition of any claim, suit. proceeding. or investigation o cach
Indemnitied Party 1o the fullest extent permitied by Law upon receipt of any undertaking reguired by
applicable Law). judgments. fines, and amounts paid in settlement in connection with any such threatened
or actual claim. action. swit. proceeding. or investigation. In the event of any such threatened or actual
claim, action. suit. proceeding. or investigation (whether asserted or arising betore or after the Effective
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Time). the Indemnificd Parties may retain counsel reasonably satisfactory 1o them: provided. that
(1) Seacoast shall have the right to assume the defense thereol and upon such assumption Seacoast shall
not be required to advance o any Indemnified Party any legal expenses of uther counsel or any other
expenses subsequenily incurred by any Indemnified Party in comnection with the defense thereol. exeept
that if Seacoast elects not o assume such defense or counsel tor the Indemnitied Parties reasonably advises
the Indemnilied Parties that there are material issues that raise contlicts of interest between Seacoust and
the Indemaified Parties. the Indemnified Parties may retain counsel reasonably satisfactory o them, and
Seaconst shall advance the reasonable fees and expenses ol such counsed for the Indemaiticd Partics.
(2) Seacoast shall not be liable for any setilement effected without its prior written consent (which consent
shall not be unreasonably withheld). and (3) Seacoast shall have no obligation hereunder to any Indemnitied
Party when and if a court of competent jurisdiction shall determine. and such determination shall have
become final. that indemnificsiion of such Indemnificd Party in the manner contemplated hereby s
prohibited by applicable Law.

(b) Seacoast agrecs that all existing rights 10 indemnification and all exisiing
limitaiions on Liability existing in favor of the dircciors., officers, and emplovees of VBT and the Bank as
provided in their respective Organizational Docunments as in effect as of the date of this Agreemeni shall
survive the Merger and shall continue in full foree and effect. and shall be honored by such entitics or their
respective successors as if they were the indemnifving party thereunder, without any amendment ihereto:
provided. that nothing contained in this Section 4.15(b) shall be deemed to preclude the liquidaiion.
consolidation. or merger of SBC or SNB. in which case all of such rights to indemuification and limitations
on Liability shall be deemed 10 so survive and continue notwithstanding any such liquidation, consolidation
or merger.  Without limiting the foregoing, in any case in which approval by Svaceast is required o
elffectuate any indemnilication for any director or officer of VBI or the Bank, Scacoast shall direct. at the
clection of the Indemnitied Party that the determination of any such approval shall be made by independent
counsel mutually agreed upon between Scacoast and the Indemnified Party.

() Seacoast. frem and afler the Effective Time, will direety or indireetly cause the
Persons who served as directors or ofticers of VBI o the Bank at or before the EtTective Thme 10 be covered
by VIBI's existing directors™ and officers’ liability insurance policy: provided. thai Seacoast may substitute
therefor policies of at least the same coverage and amounts comaining terms and conditions that are not
less advantageous than such policy: provided further. that in no cvent shall the aggregate premiums
applicable to such coverage exceed 150% of the current annual premium paid by VBI (as set forth on
Section 4.15(¢) 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 atier the
Effective Time.

{d) [ SBC or SNB or any of their respeelive successars or assipns shall consolidate
with or merge into any other Person and shall not be the continuing or surviving Person ol such
consolidation or merger or shall transfer all or substantially all of its assets Lo any Person. thenand 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 Scction 415

(e) The provisions of this Seetion -1.15 are intended 1o be for the beneiit of and shall
be enforceable by, cach Indemnified Party and his or her heirs and representatives.

116 Resolution of Certain Matters. VBI shall use its reasonable best efforts and take any and
all actions (including completing any necessary filings with Regulatory Autharities) to resolve the items
set forth on Section .16 of the Seacoast Disclosure Letter. all subject to SBCs reasonable satistaction.
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4.17  Ciaims Letters. Concurrently with the execution and delivery of this Agreemeni and
effective upon the Closing, VBI has caused each director of VBI and the Bank or executive officer of the
Company or the Bank st forih on Section 4.17 ol the Scacoast Disclosure Letter 10 execute and deliver a
Claims Letter in the torm attached hereto as Exhibit C.

418 Restrictive Covenant Agreement. Concurrently with the execution and delivery of this
Agreement. VBI has caused cach directar or excecutive officer of VI3[ and the Bank set forth on Section
418 to the Seacoast Disclosure Letter 1o execute and deliver a Restrictive Covenant Agreement in the form
attached hereto as Exhibit D

4.19 Svstems Integration; Operating Functions, From and after the date hereof, VBI shall
and shall cause the Bank and its directors. officers and employees 1o, und shall make all commercially
reasonable hest efforts (without undue disreption to either business) 1o cause the Bank's data processing
consultants and software providers to. cooperaie and assist VB and Secacoast in connection with an
electronic and svstems conversion of all applicable data of VBI and the Bank to the Scacoast svstems,
including the training of employees of VBI and the Bank during normal banking hours. Following the date
hereof, VBI shall provide Seacoast access 1o the Bank’s data {iles 10 facilitate the conversion process.
including but not limited to. (i) sample data tiles with data dictionary no later than 30 days tollowing the
date of this Agreement: (i) a full set of data files. including electronic banking and online bill payvment
data. for mapping and mock conversion no fater than 180 davs prior 1o the targeted conversion date as
determined by Scacoast: (iii) a second full set of data files from which to establish computer information
svstems records. deposit shells. etectroniv bunking accounts, bill puyment payees and order debit cards no
later than 45 davs prior o the targeted conversion date: and (iv) a final set ol duta files no tater than the
date of the targeted conversion date. VBI shalt coordinate and participate in regular meetings between data
processing vendars and Scacoast representatives, 1o begin within 30 days following the date of this
agreement, to facilitate system integration. VBI shall cooperate with Seacoast in connection with the
planning for the efficient and orderly combination of the partivs and the operation o SNB {including the
former operations of VBI) after the Merger and the Bank Merger. and in preparing for the consolidation of
appropriatc operating functions 1o be effective at the Effective Time or such later date as Seacoast may
decide. Prior 10 the Effective Time, VB3I shall take any action that Scacoast may reasonably reguest o
facilitate the combination of the operations of the Bank with SNB and VB3I shall allocate and apply
resources with appropriate expertise and authority o effectuate such requests. Without limiting the
foregoing, VBI shall provide office space and support services (and other reasonably requested support and
assistance) in connection with the foregoing, and senior officers of VBEand Seucoast shall meet from time
Lo time as VBI or Seacoast may reasonably request. o review the financial and operational altairs off VBI
and its Subsidiaries. and VBI shall give due consideration o Seacoast’s input on such matters. with the
understanding that, notwithstanding any other provision contained in this Agreement. (i) neither SBC nor
SN shall be pernmitied to exercise control of VI3[ or the Bank prior to the Ertvctive Time. and (i3) neither
VBI nor the Bank shall be under any obligation 1o act in a manner that could reasonably be deemed to
constitute anti-competitive behavior under federal or state antitrust Laws. VB shall be responsible for all
conversion and deconversion fees and expenses. regardless of whether the Merger becomes effective.

420 Additiona) Contracts, Lffective at Closing Date. the parties shall have entered into the
contracts and in the Torm set forth on Section 4.20 of the Scacoast Disclosure leuer.

421 Transfer Taxes. All tramsfer, documentary, excise, sales. use. value added. registration,
stamp, recording. property and other simitar Taxes and fees (including any penalties and interest) applicable
to. imposed upon. or arising out of the transactions contemplated by this Agreement or the Bank Merger
Agreement {(collectively, ~Transter Taxes™) shall be paid by VBI sharcholders when due. The VBI
sharcholders will timely file or cause to be timely filed 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.
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Each Party will each use its commercially reasonable efforts to avail itsetl of any available exemptions
from anv such Transler Taxes.

422 Approval of 280G Pavments. 1, aller reviewing the calculations under Section 2800 of
the Code and other supporting materials prepared by VBLand its Representatives, cither VI3 or Seacoast
determtines that any Person whao is a “disqualified individual™ has a right 1o any payments and/or benetits
as 4 result of or in connection with the execution of this Agreement and the consumimation of the
transactions contemplated hereby that would be deemed to constitute “parachute payments™ (as such terms
are defined in Section 280G of the Code and the regulations promulgated thereunder) absent approval by
the sharcholders of VBI. then VBI will undertake its best efforts 1o modify its obligations to provide such
paviments or benefits to the extent necessary such that, afier giving effect o such mudificutions. the
modified pavments or benelits would not constitute o parachute payment o & disgqualified individuai based
on the caleuiations under Section 280G of the Code. 11, in the opinion of Scacoast or its Representatives,
VBI is nol able 1o modily its obligations to make such payments or benethis comply with the foregoing
within 30 davs after determining that a payient or benetit would constitete a parachute payment 0 a
disqualificd individual. then at least three (3) Business Days prior 1o the Closing Date. VBI will take all
necessary actions (including obtaining any required waivers or consents from each disqualified individual)
lo submil to a sharcholder vote. in a manner that satisfies the sharcholder approval requirements for
exempiion under Section 280G(b)(3 XA (1) of the Code and the regulations promutgated thereunder, the
right of cach disqualitied individual o receive or retain. as applicable, any pavments and benefits 1o the
extent necessary so that no pavment or benelit received by such disqualified person shall be deemed
parachute payment. Such vote shalt establish the disqualified individual's right to the payment or benetits.
VBI will be responsible for alf liabilities and obligations related to the matters deseribed in this Section
4.22. including any claims by disqualified individuals that they are entitled to payment or reimburseiment
for any related excise Taxes, VB will provide to Scacoast copivs of any waivers. consents, and sharcholder
information statements or disclosures relating 1o Seetion 280G of the Code and the sharcholder votc
deseribed in this Seetion 4,22, a reasonable period af time befure disseminating such materials lo the
disqualilied individuals and VBI's sharcholders. and will work with Seacoast in good laith regarding the
inclusion of any comments provided by Seacoast thereto. Prior o the Closing. VBI shall deliver 1o Seacoast
evidence that a vote of VBI's sharcholders who are entitled 1o vote was solicited in accordance with the
foregoing provisions of this Section 4.22 and that the requisite number of sharcholder voles was or was not
obtained with respect thereto,

423 Financial Statements. From the date of this Agreement until the Closing Date {or the
termination of this Agreement pursuant 10 Article 6). VBI will provide to SBC as promptly as practicable.
but in no event later than the 20th day following the end of the relevant calendar month. the monthly
unaudited financial statements of VBI as provided 10 VBI's management (including any retated notes and
schedules thereio). for each of the calendar months ended afier the date of this Agreement,

424 Developer Support Agreement. Concurrentiy with the execution and delivery ot this
Agreement. SNB. The Villages Operating Company. and The Villages Development Operating Company.
[1.C shall have entered into a Developer Support Agreement in the form attached hereto as LExhibi G.

ARTICLE S
CONDITIONS PRECEDENT TO OBLIGATIONS TO CONSUNMDMATE

RN Conditions to Obligations of Each Party. The respective obligations ol cach Party Lo

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 cach Party pursuant to Section 7.7:
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(a) Vi3l Sharcholder Approval. VB3I shall have obtained the VBI Sharcholder

Approval,

th) Reeulatory Approvals. All Regulatory Consenis required by faw 1o consummate
the transactions contemplaied by this Agreement and the Bank Merger Agreement (the “Required
Consents™) shall (i) have been obtained or made and be in full force and effect and all waiting periods
required by Law shall have expired. and (i} not be subject to any condition or consequence that would,
atier the Effective Time. have a Material Adverse Effect on Seacoast or any of its Subsidiaries. inctuding
VB3I and the Bank.

(c) No Orders or Restraints: Wlepality,  No Order issued by any Governmental
Authority (whether temporary, preliminary, or permanent) preventing the consummaiion of the Merger
shall be in effect and no Law or Qrder shall have been enacted. entered. promulgated or enforced by any
Governmental Authority that prohibits, restraing or makes ilegal the consummation of the Merger.

{d) Rewistration Statement. The Registration Staiement shall be effective under the
1933 Act. no stop orders suspending the effectiveness of the Registration Statement shall have been issued,
and no action. suit. proceeding, or investigation by the SEC 10 suspend the effectiveness thereot shall have
been initiated and be continuing.

(¢) Listing of SBC Cominon Stock. The shares of SBC Common Stock to be issued
to the holders of VBI Capital Stock upon consummation of the Merger shall have been approved for listing
on NASIAQ.

52 Conditions to Obligations of Seacoast. The obligations of Scacoast 10 perform this
Agreement and consummite the Merger and the other transactions contemplated hereby are subject 1o the
sutisfaction of the following conditions. uniess waived by Seacoast pursuant to Section 7.7:

() Represeniations and Warranties.  The represemations and warrantics of the
Company set forth in this Agreement. after giving effect o Sections 3.1 and 3.2, shall be true and correct
as of the date of this Agreement and as of the Closing Datc a3 though made at and as of the Closing Date
{except that representations and warranties that by their terms speak specifically as of ihe date of this
Agreement or some other date shall be true and correct as of such date). and Seacoast shall have received
certificates, dated the Closing Date. signed on behalf of the Company by the chiel executive ofticer and the
chiel financial officer of VBIL to such effect.

(b) Performance of Apreements and Covenants.  Each and all el the agreements and
covenants of the Company 1o be pertormed and complied with purswant 1o this Agreement prior 1o the
Effective Time shall have been duly performed and complied with in ull material respeets and Sceucoast
shall have received certiticates, dated the Closing Date, signed on hehalt of the Company by the chiel
exceutive officer and the chief tinancial officer of VB31. to such effeet.

(c) Corporate_Authorization.  Scacoast shall have received from the Company
(i) certified resolutions of its Board of Directors and sharcholders authorizing the exccution and delivery of
this Agreement and the Bank Merger Agreement and the consummation of the transactions coniemplated
hereby and thereby: (i) a certificate as 1o the incumbency and signatures of officers authorized 1o execute
this Agreement: and (iii) certificates of good standing. dated not more than three (3) Business Days before
the Closing Date. from the Seeretary of State of the State of Florida and the FI1C.
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() Conscnts. The Company shall have obtained all Consents required as a result of
the transactions contemplaied by this Agreemeni pursuant to the Contracts set forth in Section 3.3(b) and
Section 3.3(k) of the Company Disclosure Letter,

{©) Limitation on Dissenter’s Rights. As of the Closing Date. the holders of no more
than five percent (3.0%) of VBI Capital Stock that is issued and outstanding shall have taken the actions
required by the FBCA 1o qualify their VBI Capital Stock as Dissenting Shares,

(H Material Adverse Effect. Since the date hereof. there shall not have occurred any
fict. circumstance or event., individually or taken together with all other facts, circumsiances or events that
has had or is reasonably likelv to have a Material Adverse Effect on VBL or the Bank.

{g) Tax Opinion. SBC shall have received the opinton of Alston & Bird 1.1.Pina form
reasonably satisfactory to it. dated the date of the Effective Time. substantially o the effect that the Merger
will constitute a “reorganization”™ within the meaning of Section 368(a) of the Code. In rendering such
opinion, Alston & Bird LLP may require and rely upon representations contained in certificates of officers
of SBC and VB, reasonably satisfactory in form and substance 10 such counsel.

{h) Claims Letters, Scacoast shall have received from the Persons listed in Section
117 of the Seacoast Disclosure Letter an excented written agreement in substaniially the lorm ot Exhibit €
all of which shall remain in full force and effect as of the Closing.

() Restrictive Covenant Avreement. Lach of the Persons as set forth in Section 4,138
of the Seacoast Disclosure Letier shall have entered into the Restrictive Covenant Agreement in
substantially the form of Exhibit [ all of which shall remain in full force and effect as of the Closing.

(0 Completion of Section 4,16 ltems. Each of the items set forth in Section 4.16 off
the Seacoast Disclosure Letier shall have been completed and finalized prior to the Eftective Time, all 1o
the reasonable satisfaction of Seacoust.

(k) Non-Foreien Alfidavit, Delivery o Seacoast ol un alTidavit. in the form provided
by Treasury Regulations Section [.897-2(h). from VI, along with the notice to be provided to the lmernal
Revenue Service. if applicable. that the ownership interests in VBL are nat United States real property
inicrests,

(h Section 280G. VB shall have taken all necessary actions as provided in Seetion
1.22. and. to the extent required by Section 4.22. the shareholders of VBI shall have voted. ina manner that
satisties the stockholder approval requirements for exemption under Section 280G AN of the Code
and the regulations promulgated thereunder, for the right of each disqualiticd individual 1o receive or not
as applicable. any pavments and beneiits to the extent necessary so that no paviment or benefit received by
such disqualitied person shall be deenved a parachute payment (as such terms are defined in Section 280G
ol the Code and the regulations promulgated thereunder).

() Termination of VBI Equity Awards. No VI Equity Awards. whether vested or
unvested. or obligations Lo issue VB Equity Awards. shall be outstanding as ol the Effective Time, and
VBI's Board of Directors shall have taken all actions necessary 1o terminate any VEI Stock Plans effective
as of the Effeetive Time.

{n) Shareholders Agreement. SBC shall have received a copy ol the fully executed
Sharcholders Agreement. in substantially the form of Exhibit I which shall remain in full force and efiect
as of the Closing.
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() Developer Support Agreement.  SBC shall have received a copy ef the fully
exccuted Developer Support Agreement. in substantially the form of Exhibit G which shali remain in tuil
force and ettect as of the Closing.,

5.3 Conditions to Oblizations of the Company. The obligations of the Company to perform
this Agreement and consummaie lthe Merger and the other transactions contemplated hereby are subject 1o
the satisfaction of the following conditions, unless waived by the Company pursuant 1o Section 7.7

)] Representations and Warranties, The representations and warrantics ol Scacoasl
set farth in this Agreement, after giving effect 1o Sections 3.1 and 3.2. shall be true and correct as of the
date of this Agreemeni and as of the Closing Date as though made at and as of the Cloging Pue {except
that representations and warranties that by their wrms speak specifically as of the date ol this Agreement
or some other dite shall be true and correct as of such date) and VBI shall have received a certificate. dated
the Closing Date. signed on behalf of Seacoast by a duly authorized officer of Seacaast. to such effect,

(h) Performance of Agreements and Covenants. Each and all of the agreements and
covenants of Seacoast to be pertormed and complied with pursuant to this Agreement prier o the Etfective
Time shall have been duly performed and complied with in all material respects and VBI shall have received
4 certilicate. dated the Closing Date. signed on behall of Seacoust by a duly authorized otficer of Seacoast.
to such eftect,

(<) Material Adverse Effect. Since the date hereof, there shall not have occurred any
fact. circumstance or event, individually or taken together with all other facts. circumstances o evenis that
has had or is reasonably likely 1o have a Maierial Adverse Fffect on Scacoast,

(d) Corporate Authorization. VBI shall have received from Seacoast: (i) certitied
resolutions of its Board of Directors authorizing the exccution and delivery of this Agreement and ihe
consummation of the transactions contemplated hereby and thereby: (i) a certificate as 1o the incumbencey
and signatures of officers authorized 1o exccute this Agreement: and (iii} certilicates of good standings.
dated not more the three (3) Business Davs before the Closing Date, from the Sceretary of Siate o the State
of Florida. the OCC and the FDIC,

() Tax Opinion. Vi3I shall have received the opinion of Mauldin & Jenkins, 1.1.C in
a form reasonably satisfaciory 1o it dated as of the Effective Time. subsiantially o the effect that the Merger
will constitute a “reorganization”™ within the meaning of Section 36%8(a) of the Code. in rendering such
opinion. Mauldin & Jenkins. LLC may require and rely upon representations contained in certificates of

officers of VI and SBC reasenably satisfactory in form and substance 1o such firm.

ARTICLE 6
TERMINATION

0.1 Termination, Notwithstanding any  other  provision ol this  Agreement. and
notwithstanding VBI Shareholder Approval, this Agreement and the Bank Merger Agreement may bu
werminated and the Merger and the Bank Merger abandoned at any time prior 10 the Eftective Tine:

(&) Bv mutual consent of the Board of Directors of VBI and the Board of Directors or
Executive Committee of the Board of Directors ot SBC: or

h) By the Board of Directors of cither Party in the cveni of a breach of any
representation, warranty. covenant or agreenent comained in this Agreement on the part of the other Party.
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which breach would result in, if occurring or continuing on the Closing Date, the failure of the conditions
to the terminating Pariv's obligations set forth in Sections 5.2 or 5.3, as the case dictates, and that cannot
be or has not been cured within thirty (30) davs after the giving of written notice o the breaching Party
specifving the existence and nature of such breach, provided that the right to effect such cure shall not
extend bevond the date set forth in subparagraph (d) below: or

{c) By the Board of Directors of cither Party in the event ithat (i) any Regulatory
Consent required to be obtained {rom any Governmental Authority has been denied by final non-appealable
action ol such Governmental Authority, or (i1} the VBI Sharcholder Approval has nol been obtained by
reason of the failure 10 obtain the required vote at the VI3 shareholders” meeting where this Agreement
wis presented o such sharcholders Tor approval and voted upon: or

() By the Board of Directors of cither Party in the event that the Merger has not been
consummated by June 1, 2026. if the failure (o consummate the transactions contemplaied hereby on or
betore such date is not caused by any breach of this Agreement by the Party electing to termitite pursuant
1o this Section 6.1{d): or

() By the Board of Directors ot SBC in the cvent that (i) VBI has withdrawn.
qualified or modified the VBI Directors’ Recommendation in a manner adverse 1o Seacoast or shall have
resolved to do any of the foregoing, (i) VBL has failed 1o substantiolly comply with s obligaiions under
Sections 4.5 or 4.12. or (iii) the Board of Directors ot VB3I has recommended. endorsed. aceepted or agreed
1y an Acquisition Proposal: or

(1) i3v the Board of Directors of VBI in the event that (i) the Board of Directors of
VBI has determined in accordance with Section .12 that a Superior Proposal has been made with respect
(o it and has not been withdrawn, and (i) neither VBI nor any of its Representatives has failed to comply
in all material respects with Section 4120 or

(2) By the Board of Directors of SBC it holders of more than tive percent (3.0%) in
the aggregate of the outstanding VB Capital Siock 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 natice ot their
intention 1o exercise their dissenters” rights in accordance with the FBCA.

6.2 Fffect of Termination.  In the event of the termination and abandonment of this
Agreement pursuant to Section 6.1 this Agreement shall become void and have no effect. and none of
Seacoast. the Company, any of their respective Subsidiaries. or anv of the officers or directors of any of
them, shall have any Liability of any nawre whaisoever hereunder or in conjunction with the transaclions
contemplated hereby, except that (i) the provisions of Section 4.10(b). Article 6 and Article 7 shall survive
any such termination and abandonment, and (i) a termination of this Agreement shall not relieve the
breaching Party from Liability for an uncured willful breach of o representation, warranty. covenant. or
agreement of sueh Party contained in this Agreement.

ARTICLE 7
MISCELLANEQUS

7.1 Definitions.

{a) Except as otherwise provided herein, the capitalized terms set torth below shail
have the foliowing meanings:
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“1933 Act” shall mean the Securities Act of 1933, as amended. and the rules and
regulations thereunder.

~1934 Act” shall mean the Securities Exchange Act of 1934, as amended. and the
rules and regulations thereunder.

“Acquisition Proposal” shall mean, other than the transactions contemplated by
this Agreement. any written offer. proposal or inquiry relating lo. or ainy third party indication of
interest in. (i) any acquisition or purchase, direct or indirect. of 25% or more of the consolidated
assets of V31 and its Subsidiaries or 23% or more of any class of equity or voting securities ol VI
or the Bank. (i) anv tender offer {including a self-tender offery or exchange offer that i
consummated. would resull in or would reasonably be expected 1o result insuch third party
beneficially owning 25% or more of any class ol equity or voting seeurities ot V31 or the Bank.
(iii)a  merger.  consolidation.  share  exchange.  business combination,  reorganization.
recapitalization. liquidation, dissolution or other similar transaction involving VBE or any of its
Subsidiaries. or (iv) any other iransaction the consummation of which could reasonahiy be expected
to impede, interfere with, prevent or materially delay the Merger or that could reasonably be
expecied 1o dilute materially the benefits to Seacoast of the transactions contemplated hereby.

wAffiliate™ of a Person shall mean (i) any other Person directly. or indirectly
through one or more intermediaries. conirolling. controlled by or under common control with such
Person or (it) any director. partner or otficer of such Person or. for anv Person that is a limited
liability company. any manager or managing member thercof. For purposes ot this delinition.
~control” (and #ts derivatives) shall mean the possession. directly or indireetly. of the power 1o
dircet or cause ihe direction of the management and policies ol a Person. whether through
ownership of equity, voting or other interests. as trustee or executor. by contract or otherwise.

“Average Closing Price” means the average of the VWAL of SBC Common
Stock during the ten (10) conseeutive full Trading Days ending on the Trading Day prior to the
Determination Date.

“Renefit Plan® shall mean any “employee benelit plan™ (as that term is defined in
Section 3(3) of ERISA). and any VB Stock Plan, and anv other emplovee benefit plan, policy. or
agreement. whether or not covered by ERISA. und any pension. retirement. profit-sharing, deferred
compensalion. equity compensation. emplovment, stock purchase. gross-up. retention. incentive
compensation. employee stock ownership, severance. vacation. bonus. or deferred compensation
plan, policy, or arrangement. any medical. vision. dental. or other writien healih plan, any life
insurance plan. fringe benetit plan, and any other employee program or agreement. whether formal
or informal. that is entered into. maintained by, sponsored in whole or in part by, or comtributed 1o
by VBI1 or anv Subsidiaries thercot. or under which VBI or any Subsidiaries thereof could have any
obligation or !.iability, whether actual or contingent, with respect 1o any VBIemployvee.

SBHC Act® shall mean the federal Bank tolding Company Aci ol 1936, as
amended. and rules and regulations thercunder.

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

v Code™ shall mean the Internal Revenue Code of 1986, as amended., any successor
statute thereto. and the rules and regulations thereunder.
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“Confidentiality Agreement™ shall mean that certain Confidentiality: Agreement.
dated November 23,2024, by and between Scacoast and VI3E

“Consent™ shall mean anv consent, approval. authorization. clearance, exemption.
waiver. or similar affinmation by any Person pursuant o any Coniract. Law. Order. or Permil.

~Consolidated Tangible Sharcholders’ Equity™ shall mean as to VBI as of the
close of husiness on the fifth (5th) Business Day prior 1o the Closing Date (the "Measuring Date™).
the consolidated sharcholders™ equity of VBI as set forth on its balance sheet on the NMeasuring
Date caleutated in accordance with GAAP and including (adding back) the recognition ol or accrual
for all Permitted Expenses paid or incurred. or projected o be paid or incurred prior to the Effective
Date. in connection with this Agreement and the ransactions contemplaied by i excluding () any
change related to recapture of any of the allowance for loan and lease losses [ollowing the date of
this Agreement and receipt of any related regulatory approval. and (ii) all intangible assets
(excluding Mortgage Servicing Rights), provided that the difference between the accumulated other
comprehensive income in such Party’s Subsidiarics’ securities portiolio due 1o mark-1o-market
adjustments as of the Measuring Date, and $93.7 million shall be added or subtracted (as the case
mav be). The calculation of ¢stimated Consolidated Tangible Sharcholders™ Equity shall be
detivered by VB to Scacoast. accompanied by appropriaic supporting detail. no later than ten days
prior 1o the Closing Date. and such caleulation shalt be subject to veritication and approval by
Seacoast. which approval shall not be unreasonably withheld.

“Contract” shall mean anv written or oral agreement. arrangamcent. commitiment,
contract. indenture. instrument, lease. understanding, note. bond. hicense, mortgage. deed ol trust
or undertaking of any kind or character to which any Person is a party or that is binding on any
Person or its capital siock, assets, or business.

“Defauit™ shall mean (i) any breach or violation of or detault under any Contract,
Law. Order. or Permit, (i) any occurrence of any event that with the passage of time or the giving
of notice or both would constitute a breach or violation of vr default under any Contract. Law,
Order. or Permil. or (iii) anv occurrence of any event that with ar without the passage of time or
the giving of notice would give rise 1o a right 1o lerminate or revoke. change the current eems of,
or renegotiale. or 1o accelerate, increase. or impose any Liability under. any Coniract. Law. Order.
or Permit.

~Perivative Transaction™ means any swap transaction, option. warrant. forward
purchase or sale transaction. lutures transaciion. cap transaction. {loor transaction or collar
transaction relating to one oF more currencies. commodities. bonds, equity securities. foans, interest
rates. catastrophe events, weather-related events. credit-related events or conditions or any indexes.
or any other similar transaction (including any option with respect to any of these transactions) or
combination of any of these transactions. including collateralized morlgage eblipations or other
similar instruments or any debt or equity instruments evidencing or embedding any such types ot
transactions. and any related eredit support. cotlateral or oiher similar arrangements related 1o any
such transaction or transactions.

“Determination Date™ means the later of (i) the date on which VBI is notitied by
Seacoast that the last Regulatory Approval has been obtained without regard (0 any requisite
waiting period. (i) the date on which the VBI Sharcholder Approval is obtained.
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“Pissenting Shares™ shall mean shares off VI3 Capital Stock that are owned by
shareholders that properly demand and exercise their dissenters” rights and who comply in all respecis
with the Disserter Provisions and have not withdrawn such demand.

wEnvironmental Laws™ shall mean all Laws relating to pollution or protection of
human health or the environment (including ambient air, surface water. ground water, Tand surface.
or subsurface strata) and which are administered. interpreted. or entoreed by the United States
Environmental Protection Agency and state and local agencies with jurisdiction over. and including
common law in respect of. potlution 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 W emissions,
discharaes. releases, or threatened releases of any Hazardous Material, or otherwise relating 1o the
manufacture, processing. distribution. use, treatment. storage. Jisposal. transport. or handling of
anv Hazardous Material. including all requirements for permits. licenses and other authorizations
thai may be required.

“ERISA" shall mean the Employee Retirement income Security Act ot 1974,
as amended. anv successor statute thereto. and the fules and reguiations thereunder.

SERISA Affiliate” of uny Person means any entity thatis, or at any relevant time:
was. a member of (1) a controlled group of corporations (as detined in Section 41 4(b) of the Codu).
{ii) a group of trades or businesses under cominon control (as detined in Section 4 14{¢) ol'the Code)
or (i) an affiliated service group (as defined under Section 414(m) of the Code or the regutalions
under Section 4 14(0) of the Cade) with such Person.

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

that term is defined in Section 3(2) of ERISA.

“Exchange Ratio™ shall mean 38.5000. which shatl remain fixed. subject to
further adjustments pursuant to Section 1.5(a) hereot.

“Fxhibits” A through 13, inclusive. shall mean the Exhibits so marked. copies of
which are attached 1o this Agreement. Such Eixhibits are hereby incorporated by reference herein
and made u part hereof, und may be referred w in this Agreement and any other related insirument

or document without being aitached hereto.

~Facilities™ shall mean all buildings and improvements on ihe Property of any
Person.

“EBCA" shall mean the Florida Business Corporation Act,
SEDPIC™ shall mean the Federal Deposit nsurance Corporation.
SFINRA™ shall mean the Financial 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. it any) of a Party and its Subsidiarics as oi December 31, 2024, and as
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of December 31, 2023 and 2022, and the relited consolidated statements of operations. cash flows
(as 10 annual linancial statements only). and sharcholders™ equity and comprehensive income (ioss)
(including related notes and schedules, ifany) for the three monihs ended March 31,2025, and jor
each of the vears ended December 31,2024, 2023 and 2022, as delivered by such Party 1o the other
Party or as tiled or to be filed by such Party in iis SEC Reports. and (i) the consolidated balance
sheets of such Party and its Subsidiaries (including related notes and sehedules. ifany). and refated
statements of operations, cash flows (as 10 annual financial statements onlv). and sharcholders”
equity and comprehensive income (loss) (including related notes and schedules. it any) filed with
respect 1o periods ended subsequent to December 31 2024. Financial Statements will also include
balance sheets and income statements delivered by VBIio SBC prior to the Effective Time for each
subsequent quarter-end.

“GAAP™ shall mean accounting principles generally accepted in the United States
ol America. consistently applicd during the periods involved.

“Governmental Authority™ shall mcan cach Regulatory Authority and any other
domestic or forcign court. administrative agency. comimission or other governmental authority or
instrumeniality (including the staff thereof), or any indusiry self-regulatory autharity (including the
stafT thereof).

“Hazardous Material” shall mean (i) anv hazardous substance. hazardous material.
hazardous waste. regulated substance, or loxic substance (as those terms are defined by any
appticable Environmental Laws}, and (i) any chemicals. pollutanis. contaminants. petroleum,
petroleum products that ure or becone regulated under any applicable locul. state. or federal Law
(and specifically shall include asbestos requiring abatement, removal, or encapsulation pursuant (o
the requirements of governmental avthorities and anv polyvehlorinated biphenvis),

~HSR Act” means the Hart-Scotti-Rodino Antitrust Improvements Act of 1976. us
amended. any successor statute thereto, and the rules and regulations promulgated thereunder.

“nteflectual Property™ shall mean (i) any patents. copyrightis. trademarks.
service marks. mask works or similar rights throughout the world. and applications or registrations
for any of the foregoing. (i) any proprictary interest. whether registered or unregistered. in know-
how. copyrights. trade scecrets. database rights. data in databases, website content. inventions.,
invention disclosures or applications, software (including source and objeet code). operating and
manufacturing procedures, designs. specifications and the like, (1ii) any proprictary interest in any
similar intangible asset of a technical. scientific or creative nature. including slogans. logos and the
like and (iv) any proprietary interest in or Lo any documents or other tangible media containing any
of the toregoing.

sKnowledge” of any Party or “known to” u Party and any other phrases of similar
import means, with respect (o any matier in question relating 1o a Party. il any of the Chairman of
the Board. Chiel Executive Officer, President. Chief Operating Officer. Chiet Lending Otticer or
Senior Lending Officer. Chief Financial Officer or General Counsel of such Party have actual
knowledge of such matter. afier due inquiry of their direct subordinates who would be likely 1o
have knowledge of such mauer.

“Law(s)” shall mean any code. faw (including any rule of common law).
ordinance. regulation. rute. or statuie applicable o a Person or its assets. Liabilities. or business.
including those promulgated. interpreied. or ensorced by any Governmental Authority,
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“liability™ shall mean any direct or indirect. primary or sceondary. liability,
indehiedness. obligation, penalty, cost. or expense (including cosis of mvestigation. collection, and
defense). claim. deficieney. or guaranty of any tvpe. whether accrued. absolute or contingent,
liquidated or unliquidated. matured or unmatured. or otherwise.

~Lien™ shall mean any morngage, pledge. reservation. restriction (other than a
restriction on transfers arising under the Securities Laws), security interesi. lien. or encumbrance
of anyv nature whatsoever of. on. or with respect 10 any properly or property interest.

“[Litigation” shall mean any action. arbitration. cause of action, claim. complaint,
criminal prosecution. demand letter. governmental or other eximination or investigation. hearing.
inquirv. administrative or other proceeding. or notice {writien or oral) by any Person alleging
putential Liability. but shall notinclude claims ol entitlentent under any Benefit Plans that are made
or received in the ordinary course of business.

SNASDAQ™ shall mean the National Marker Sysiem of The NASDAQ Siock
wlarket.

“OCC™ shall mean the Office of the Comptreller of the Currency.

wOrder™ shall mean any administrative decision or award. decree. injunction,
judgment, order. quasi-judicial decision or award, ruling. or writ ol any federal, staie. local. or
foreign or other court. arbitrator. mediator. wribunal. administrative agency, or Governmenial
Authoriiy.

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

“QOutstanding VB Shares™ means the shares of VBI Capital Siock issued and
g
outstanding immediately prior to the Effective Time.

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

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

“Permitted Expenses” shall mean (i) the reasonable expenses of V31 and the Bank
incurred in connection with the Merger and the Bank Merger (including fees and expenses of
attorneys, accountants or other consultants is scl forth in Section 7.1(b) of the Scacoast Disclosure
Letter). and (i) the fee pavable 10 VBI's financial advisor in accordance with the engagement Jetier
disclosed 10 Seacoast prior (0 the exccution of this Agreement. For the avoidance of doubt, no
Permitied Expense shall exceed the amount set forth on Section 7.1(h) of the Seacoast Disclosure
Letier.

~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 appropriate proceedings
pursuant to appropriate proceedings for which adequate reserves have been cstablished in
accordance with GAAP. (i) mechanics”, workmen's, repainman’s. warchousemen’s and carrier’s



1.iens arising in the ordinary course of business ol VB3I or any of its Subsidiaries consistent with past
practice, or (it} restrictions on transfers under applicable sccurities Laws.

~Person” shall mean anv natural person or any legal, commercial. or governmental
entity. including, a corporation. general partnership, joint venture, limited partnership. limited
Yiability company. trust. business association. or person acting in a representative capacity, as well
as any svndicate or group that would be deemed to be 4 person under Section 13(d)3) of the 1934
Acl.

“Property™ shall mean all real property Teased or awned by any Person and its
Subsidiaries, either currently or in the past,

wpPreferred Stock Eleeting Sharcholder™ shall mean any shareholder ol VBI
Capital Stock that has validly made. and not validly withdrawn, a Preferred Stock Eleciion.

“Proxy Statement/Prospectus™ shall mean the proxy staterent and other proxy
solicitation materials of VBI and the prospectus of SBC constituting a part of the Registration
Statement.

“Registration Statement™ shall mean the Registration Statement on Form 5-4, or
other appropriate form, including any pre-etfective or post-clTective amendmenis or supplemenis
thereto. filed with the SEC by SBC under the 1933 Act with respect io the shares of SBC Common
Stock and SBC Preferred Stock 10 be issued 1o the sharcholders ot VI3 in connection with the
transactions contemplated by this Agreement.

*Regulatory Authorities™ shall mean. coltectively. the Federad Trade Commission.
the United States Department of Justice. the Federal Reserve Board. the OCC. the FDIC. the
Consumer Financial Protection Bureau, the Internal Revenue Service. NASDAQ, all federal and state
regulatory agencies having jurisdiction over the Parties and their respective Subsidiaries. FINRA,
and the SEC (including. in cach casc, the stalf thercot).

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

“Rights” shall mean. with respect to any Person. securities. or obligations
convertible into ar exercisable for, or giving any other Person any right 1o subscribe for or acquire.
or any options, calls. restricied stock, deferred stock awards. stock units. phantom awards. dividend
equivalenis, or commitments relating to. or any stock appreciation right or other instrument the
value of which is determined in whole or in part by reference to the nuarket price or value of, shares
of capital stock of such Person. whether vested or unvested or exereisable or unexercisable. and
shall include the VBI Equity Awards.

SSBC Common Stock™ shall mean the $0.10 par value per share conunon stock
of SBC.
~SBC Incentive Plan™ shall mean the Seacoast Banking Corporation of Florida

2021 Incentive Plan.

“§SBC Preferred Stock Consideration™ shall have the meaning set torth in
Section 1.5{(a).
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sSEC™ shall mean the United States Securitics and Exchange Commission or any
successor thereto.

“SEC Reports” shall mean all forms. proxy statements, registration statemends,
reports. schedules, and osher documents liled. or required 10 be filed. by @ Party or any ol its
Subsidiarics with the SEC since December 31,2020, To the extent the most recent disclosures by
a Party in their SEC Reports updales. revises, amends or replaces such prior disclosures. then the
most recent disclosures shall prevail,

wSeenrities Laws® shall mean the 1933 Act. the 1934 Act. the Tnvestument Company
Act of 1940, the Investment Advisers Act of 1940, and the Trest Indenture Ac of 1939, cach as
amended. state securities and “Blue Sky™ Laws, including in cach case the rules and regutations
thereunder.

“Sharcholders Agreement”™ shall mean the Agreement by and between Jennifer
Morse Parr. Tracy Morse Dadeo. Mark Morse and SBC. dated and eltective as ot the date hereol

“Subsidiary® or “Subsidiaries” shall have the meaning assigned in Rube 1-02(x)
of Regulation $-X of the SEC.

“Superior Proposal™ means any bona fide. unsolicited, written Acquisition
Proposal for at least a majority of the outstanding shares ol VI31 Capital Stock on terms that the
Board of Dircctors of VBI concludes in good faith 1o be more favorable from a financial point of
view 10 its shareholders than the Merger and the other transactions contemplated by thix Agreement
(including the terms. il any. proposed by Scacoast amend or mudify the terms of the transactions
contemplated by this Agreement). (1) atter receiving the written advice of s linancial advisor
(which shall be a nationally recognized investment banking firm, Seacoast acknowledging thas
Hovde Group. 1.1.C is a nationally recognized investment banking firm). (2) after wking into
account the likelihood of consummation of such transaction on the terms set forth therein (as
compared to. and with due regard for. the terms herein) and (3) afler taking into account all legal
(with the writien advice of outside counsel). financial (including the financing terms of any such
proposal). regulatory and other aspects of such proposat and any other relevant factors permitted
under applicable Law.

wTax™ or *Taxes™ shall mean (i) any and all federal. state. local. and loreign taxces,
charges. fees. levies, imposis. duties. or other like assessments, including assessments for
unclaimed property. as well as income. gross receipts. excise. employment, sales. use. transter,
intangible, recording, license. payvroll. franchise. severance, documentary, stamp. occupation,
windfall profits. environmental, federal highway use. commercial rent. customs duties. capital
stock. paid-up capital. profits. withholding. social seeuriiyv, single business and unemployment.
disability, real property, personal property. registration. ad valorem. value added, ahernative or
add-on minimum. estimated. or other tax or governmental tee of any kind whalsoever. or any
amount in respect of unclaimed property or escheat. imposed by or required 1o be paid or withheld
by the United States or any state, local. or foreign government or subdivision or agency thereof,
whether disputed or not, including any related interesi. penaltics, and additions imposed thereon or
with respect thereto: (i) any liability for the payment of any amounts of the vpe desceribed in clause
(i) above as a result of being a member of an affiliated. consolidated, combined. uniiary or similar
group (including any arrangement for group or consortium relief or similar arrangement) for any
period: and (iii) any liability for the payvment ol any amounts of the type described in clauses (iyor
(i) above as a result of any express or implied obligation 10 indemnify any other person or 4s 4
result of anyv obligation under any agreement or arrangement with any other person with respect to
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such amounts and including anv liability for Taxes of a predecessor or transferor, by contract. or
otherwise by operation of law.

wrax Return™ shall mean anv report. return. declaration. claim for refund, or
information return of staiement relating to Taxes, including any associated schedules. forms,
attachments or amendments and any reiated or supporting information. estimates. elections, or
statements provided or required 10 be provided 1o a Taxing Authority in connection with Taxes,
including any return of an Afliliated or combined or unitary group that includes a Pany or its
Subsidiaries and including without limitation any return or statement that is filed to pay an estimated
Tax.

“Taxing Authority™ shall mean any federal. state. local. municipal, forcign. or
other Governmental Authority, instrumentality, commission. board or body having jurisdiction
over the Parties to impose or coliect any Tax.

~Technology Systems™ shatl mean the clectronic data processing, information.
record keeping., communications. telecommunications. hardware. third-party sofiware, networks,
peripherals. portfolio trading and computer systems. including any outsourced systems and
processes, and Intellectual Property used by VBI and the Bunk.

“Termination Fee™ shall mean §31.4 million.

“Trading Day™ means any day on which the NASDAQ Stock Market is open
for trading: provided that a “Trading Day™ only includes those davs that have @ scheduled
closing time of 4:00 pm (Eastern Time).

“VBI Capital Stoek™ shall mean the VB1 Common Stock and any other equity
seeurity issued and outstanding by VBIL

“VBI Common Stock™ shall mean the $3.00 par value per share common stock
of VBL

“VBI Equity Award” shall mean an award. granl. uni. oplion 1o purchase. or
other right to receive a share or shares of VB3I Common Stock and shall specifically include any
restricied stock awards.

“VB1 Sharcholder Approval™ shalt mean the approval ol this Agreement by the
holders of at teast a majority of the outsianding shares of VBI Common Sock,

“VRBI Stock Plan™ shall, if applicable. mean any cquity compensation plan. siock
purchase plan. incentive compensation plan. or any ather Benetit Plan under which VBI Lguiiy
Awards have been or may be issucd.

“VBI Target Consolidated Tangible Sharcholders’ Equity™ shall mean no less
ihan $439.9 million. provided. that the Bank’s general allowance for loan and lease losses shali not
be less than 1.76% of total loans and teases outsianding.

“VWA D™ shall mean the daily volume weighted average price of SBC Commeon
Stock on the NASDAQ Stock Market or such other exchange or market on which the SBC Common
Stock is then listed or quoted for trading on the day in question.
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{c) Any singular term in this Agreement shall be deemed to include the plural. and any
plural term the singular,  Whenever the words “inelude,” “includes.”” or “including™ are used in this
Agreement, they shall be deemed followed by the words “without limitation.”  The words “hereby.”
“herein.” “hereot™ or “hereunder.”™ and similar terins are to be deemed 1o refer to this Agreemeni as a whole
and not Lo any specitic section.

7.2 Non-Survival of Representations and Covenants. Except for Articles | and 2. Section
4,10(b). Section 4.14. Section 4.15. Section 4.23 and this Article 7. the respective representations.
warranties. obligations. covenants, and agreements of the Pariies shall be deemed only 1o 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, in Section 7.4, or Scetion 7,15
cach of the Parties shall bear and pay all direct costs and expenses incurred by it or on its behalf in
cannection with the transactions conlemplated hereunder, including filing. registration, and application
fees. printing fees, and fees and expenses ol its own financial or other consultants. investment bankuers.
accountants. and counsel. except that Seacoast shall bear and pay the filing tees pavable in connection with the
Registration Statement and the Proxy Statement/Prospecius and one half of the priming costs incurred in
connection with the printing of the Registration Statement and the Proxy Statement/Prospectus.

(b) Nothing contained in this Section 7.3 Section 7.4 or Secetion 7.13 shall constitute
or shall be deemed to constitute liquidated damages for the wiltful breach by a Party of the terms of this

Agreement or otherwise limit the rights of the non-breaching Party.

7.4 Termination Fee.

{a) In the event that {A) () cither Party terminates this Agreement pursuani 10
Section 6.1{¢)(ii}. or (1) SBC 1wrminates this Agreement pursuant to Section 6. 1(b). as a result ol a willful
breach of a cavenant or agreement by VBT or the Bank. or pursuant 1o Sections 6. ey or 6. 0(e)in. (B)at
anv time afier the date of this Agreement and prior to such iermination VBL shall have received or there
shafl have been publicly announced an Acquisition Proposal that has not been tormally withdrawn or
abandoned prior 1o such termination. and (C) within twelve {12) months following such termination. VHI
consummates an Acquisition Proposal or enters into a definitive agreement or letter of intent is entered into
by VBI with respect to an Acquisition Proposal. VBI shall pay Scacoast the Termination Fee within five
(3) Business Davs after the date it becomes pavable pursuani hereto, by wire rransfer of immediately
available funds: provided thai for purposes of this Section 7.4(a) all references in the definition of
~Acquisition Proposal”™ to "23%" shall be 10 "50%.

(b) I the event that SBC erminates this Agreemeni pursuant 10 Section 6.1{c)(iii).
V131 shall pay lo Scacoast the Termination Fee within tive (5) Business Davs after the date this Agreement
is terminated. by wire transfer o immediately avitilable Tunds. In the event that VBI terminates this
Agreement pursuant to Section 6.1(1). VB shall pay 10 Scacoust the Termination fFee on the date this
Agreement is terminated, by wire transfer of immediately available funds.

() VI3l and the Bank hereby acknowledges that the agrecments contained in this
Section 7.4 are an integral part of the transactions contem plated by this Agreement and that, without ihese
agreements. Seacoast would not enter into this Agreement. [n the event that VBI fails 1o pay when due any
amount payable under this Section 7.4, then (i) VBI shall reimburse Scacoast for all costs and expenses
(including disbursements and reasonable fees of fegal counsel} incurred in connection with the collection
of such overdue amount. and (ii) V131 shall pay 1o Seacoast interest on such overdue amount ({or the period
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commencing as of the date such overdue amount was originally required 1o be paid and ending on the daie
such overdue amownt is actually paid in tull) ata rate pee annum equal to five pereent (3%) over the “prime
rate” (us published in the "Money Rates™ column in The Wall Sireet Journal or, i not published therein. in
another national financial publication scleeted by Seacoast) in eftect on the date such overdue amount wis
originally required Lo be paid.

(d) Assuming VBI and the Bank are not in breach of their obligations under this
Agreement, including Sections 4.5 and 4,12, then the pavment of the Termination Fee shall tully discharge
VB and the Bank from and be the sole and exclusive remedy of Scacoast with respect io. any and all losses
that may be suitered by Seacoast based upon. resuliing from or rising out of the circumstances giving rise
{0 such termination of this Agreement under Section 7.4(a) or 7.4(b). In no event shalt VBI1 be required 1o
pay the Termination Fee on more than une occasion.

7.5 Entire Agreement. Except as otherwise expressly provided herein. this Agreement
(including the Company Disclosure 1etter. Scacoast Disclosure Letter and ihe Exhibits) constitutes the
entire agreement between the Parties with respect 10 the transactions coniemplated hereunder and
supersedes all prior arrangements or understandings with respeet thereto, wriiten or oral. other than the
Confidentiality Agreement. which shall remain in etfect. The represeniations and warranties in this
Agreement are the product of negotiations among the Parties hereto and are for the sole benefit of the
Partics. Anv inaccuracics in such representations and warrantics are subject to waiver by the Parties hereto
in accordance herewith without notice or liability to any other Person. [n some instances. the
representations and warranties in this Agreement imay represent an allocation among the Parties hereto of
risks associated with particular matters regardless ot the knowledge of any of the Parties hereto.
Consequently, Persons other than the darties may not rely upon the representations and warrantics in this
Agreement as characterizations of actual facts or circumstances as of the date of this Agreement or as of
any other date.  Notwithstanding any other provision hereof 1o the conirary, no consent. approval. or
agreement of any third-party beneficiary will be required 1o amend, modify or waive any provision of ihe
Agreement. Except for (a) the indemnified Pariy’s rights under Section 4.15 and (b) if the Etfective Time
occurs, the right of holders of VB Capital Srock 1o receive the Merger Consideration payable pursuant 1o
this Agreement (following such holder’s comphiance with Section 2. 1), nothing in this Agreement expressed
or implied. is intended to confer upon any Person. other than the Partics or their respective successors. any
rights. remedics. ubligations, or labilities under or by reason of this Agreement.

7.6 Amendments.  Before the Effective Time. this Agreement (including the Company
Disclosure and the Exhibits) may be amended by a subsequent writing signed by each of'the Parties. whether
before or after the VBI Sharcholder Approval has been obtained. except to the extent that any such
amendmen would require the approval of the sharcholders of VBL unless such required approval is
obtained.

7.7 Waivers.

(u) Prior 1o or at the Eftective Time. cither Party shall have the right to wiive any
Delault in the pertormance of any term of this Agreement by the other Party. (o waive or extend the thine
for the compliance or fulliliment by the other Party of any and all of such other Pariy’s obligations under
this Agreement. and 10 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 Party
shall be effective unless in writing signed by a duly autherized ofticer ol such Party.

(b) The failure of any Party at any lime or umes (o require performance of any

provision hereof shall in no manner affect the right of such Party at a later ime to enforce the same or any
other provision of this Agreement. No waiver of any condition or of the breach of any term contained in
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7.11  Counterparts. This Agreement may be executed in two or more Counkerparts. cach of
which shalt be deemed to be an original, but all of which together shall constitute one and the same
instrument. Signatures of the Partics transmitted by facsimile or electronic transntission shall be deemed
10 be their original signatures for all purposes.

7.12  Captions. The cuptions contained in this Agreenment are tor reference purpases only and
are not part of this Agreement.

7.13  Interpretations. Neither this Agreement nor any uncertainiy or ambiguity herein shall be
construed or resolved against any Party, whether under any rule of construction or otherwise. No Party 0
this Agreement shall be considered the draftsman. The Partics acknowledge and agree that this Agreement
has been reviewed. negotiated. and accepted by all Parties and their attorneys and shall be consireed and
interpreted according to the ordinary meaning of the words used so as fairly to accomplish the purposes and
intemions of the Partics.

7.14  Severability. If any werm or provision of this Agreement is determined by a court of
compeient jurisdiction 1o be invalid. void or unenforceable. the remaining provisions hereof. or the
application of such provision to Persons or circumslances other than those as to which it has been held
invalid or unenforceable. shall remain in full force and effect and in no way be alfected. impaired or
invalidated thereby. so long as the ccanomic or fegal substance of the transactions contemplated hereby is
not aftected in any manner materially adverse 10 any Party. Upon such determination. the Parties shall
negotiate in good faith in an clfort W agree vpon & suitable and cquilable substitute provision to effect the
original intent of the Parties. [ any provision ol this Agreement is so broad as 10 be unenforceable. the
provision shall be interpreted to be only so broad as is enforceable.

7.15  Alornevs’ Fees
[n anv action ai faw or suit in equily © enforee this Agreement or the rights of any of the Parties
hereunder. the prevailing Party in such action or suit shall be entitled o receive its reasonable attorneys’

fees and costs and expenses incurred in such action or suit.

7.16 Wiaiver of Jury Trial.

THE PARTIES HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE
ANY RIGIHT THAT ANY PARTY MAY HAVE TO TRIAL 13Y JURY N RESPECT OF ANY
PROCEEDING. LITIGATION OR COUNTERCLAIM BASED ON. OR ARISING QUT OF. UNDER
OR IN CONNECTION WITH THIS AGREEMENT OR ANY COURSE OF CONDUCT, COURSE OF
DEALING. STATEMENTS (WHETHER VERBAL OR WRITTIEN) OR ACTIONS OF ANY PARTY.
IF THE SUBIECT MATTER OF ANY LAWSUIT IS ONE TN WHICH THE WAIVER OF JURY TRIAL
1S PROMIBITED. 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 WIUTTTHTHIS AGREEMENT. FURTHERMORE. NO PARTY TO THIS
AGREEMENT SHALL SEEK TO CONSOLIDATE ANY SUCH ACTION IN WHICH A JURY TRIAL
CANNOT BE WAIVED.

717  Confidential Supervisory_information. Notwithstanding any other provision of this
Agreement, no disclosure, represeniation or warranty shall be made {or ather action wken) pursuant 1o this
Agreement that would involve the disclosure of confidential supervisory information {including
confidential supervisory information as detined or identitied in 12 CF.R.$ 261.2(by and 12 CF.R.§
309.5(2)(8)) of a Governmental Entity by any party Lo ihis Agreement to the extent prohibited by applicable
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law. To the extent legally permissible, appropriate substiwte disclosures or actions shall be made or taken
under circumstances in which the imitations of the preceding sentence apply.

718 Delivery by Electronic Transmission. This Agreemaent and any signed agreement or
strument entered into in connection with this Agreement. and any amendiments or waivers hereto or
thereto. to the extent signed and delivered by ¢-mail delivery of a = pdf” formai data file or oiher electronic
means. shall be treated in all manner and respects as an original agreement or instrumeni and shall by
considered to have the same binding legal effect as if it were the original signed version thereof delivered
in person, No party hereto or to any such agreement or instrument shall raise the use of e-mail delivery ol
a ~.pdf format data file or other elecironic means 1o detiver a signature 10 this Agreoment or any
amendment hergto or the fact thai any signature or agreement or instrument was transmitted or
communicated through the use of e-mail delivery of'a ".pdf” format data tile or other clectronic means as
a4 defense to the formation of a contract and each party hereto forever waives any such defense.

Siomertures on Next Page
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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 autested by officers thereunto as of the day

and year first above written.

SEACOAST BANKING CORPORATION OF
FLORIDA

By: -
Charles M. Shaffer
Chairman and Chief Executive Officer

NAL BANK

SEACOAST NA

By:
Charles M. Shaffer
Chairman and Chief Executive Officer

‘VILLAGES ORPORATION, INC,

By:
Jay B{{}l'(olomew
President and Chief Executive Officer

CITIZENS Fl

By:
Jay holomew
President and Chief Exccutive Officer
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