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ARTICLES OF MERGER ~
OF 0180CT 19 AH St 1

FIRST GREEN BANK SECRETAR 7 4yATs
WITH AND INTO TAL[A;‘*AS.,_: i ]‘" -

SEACOAST NATIONAL BANK

Pursuant to the provisions of the Florida Business Corporation Act (the “Act”). Scacoast
National Bank. a national banking association. and First Green Bank. a Ilorida banking
corporation. do hereby adopt the following Articles of Merger for the purposc of merging First
Green Bank with and into Scacoast National Bank:

FIRST: The names of the corporations which are parties 1o the merger (the
“Merger™) contemplated by these Articles of Merger are Scacoast National Bank and First Green
Bank. The surviving corporation in the Merger is Scacoast National Bank

SECOND:  The Plan of Merger is set forth in the Plan of Merger and Merger
Agreement by and between Scacoast National Bank and First Green Bank dated as of October
18. 2018 (the ~Merger Agreement™). A copy of the Merger Agreement s attached hereto as
Exhibit A and made a part hereol by reference as if fully set torth herein.

THIRD: The Merger shall become effective at 3:02 pan.. Orlando. Florida time. on
QOctober 19, 2018 in accordance with the provisions of the Act.

FOURTH: The Merger Agreement was adopted by the sole sharcholder ot First
Green Bank pursuant w the applicable provisions of the Act and the Flonda Financial
Institutions Codes on June 1. 2018, The Merger Agreement was adopted by the sole
shareholder of Seacoast National Bank on June 11, 2018,

FIFTH: The address of Seacoast National Bank 15 813 Colorado Avenue, Stuart.
Florida 34994,

SIXTH: Secacoast National Bank is deemed to have appointed the Secretary of
State as its agent for service of process in a proceeding to enforee any obligation or the rights of
dissenting sharcholders of First Green Bank.

SEVENTH:  Scacoast National Bank has agreed to promptly pay to the dissenting

sharcholders of First Green Bank the amount. if any to which they are entitied under Section
607.1302 of the Act.

fSignature page follows)
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IN WITNESS WHEREOF, the partics have caused these Articles of Merger 1o be
executed effective as of October 18, 2018.

SEACOA ] BANK FIRST GREEN BANK

By:

By:

DcM’f{udson, i Kenneth E. LaRoe
Presicent and Chief Executive Qfficer Chairmar of the Board



IN WITNESS WIIEREOF, the parties have caused these Articles of Merger o be
exceuted effective as of October 18, 2018,

SFACOAST NATIONAIL BANK FIRST GREEN BANK
L e
By: By: // e
Dennis 8. Hadson, 1H Kenneth k. l.aRoc
President and Chief Executive Officer Chairman of the Board



EXHIBIT A

MERGER AGREEMENT




PLAN OF MERGER AND MERGER AGREEMENT
FIRST GREEN BANK
with and into
SEACOAST NATIHONAL BANK
under the charter of
SEACOAST NATIONAL BANK
wnder the title of
“SEACOAST NATIONAL BANK"
(" Resulting Bank™)

THIS AGREEMENT is made this 18th day of October. 2018, between Scacoast National Bank
thereinalter referred 1o us “Seacoast Bank™ and the ~“Resulting Bank ™. 2 national banking association. with its main
office located at 813 Colorado Avenue. Stoart. FLL 34944 and First Green Bank. o Florida-chartered bank. with its
main office located at 230 N Orange Avenue, Orlando, FL 32801, thereinafer referred o as <iirst Green™” and,
together with Seacoast Bank, the "Banks™.

WHEREAS, at Jeast a majurity of the entire Board of” Directors o1 Seacoast Bunk has approved this
Agreement and authorized its execution pursuvant to the authority given by and in accordance with the provisions of
The National Bank Act (the “Aci™)k

WHEREAN, at least a majority of the entire Board of Directors of First Green has approved this Agreement
and authorized it execution in accordunce with Florida Siatutes $638.42 and the Act:

WHEREAS, Scacoast Banking Corporution of Florida (=SBCEF). which owns all of the cutstanding shares
ot Sgacoast Bank, and First Green Bancarp, Inc.. which owns all of the outstanding shares ot Fiest Green, have
entered inte an Agreement and Plan of Merger (the ~Plan of Merger™) which, among other things. contemplates the
merger of First Green Bancorp, Inc. with and inta SBCF. all subject to the terms and conditions of such Plan of
Merger (the "BHC Merger™): and

WHEREAS, cach ol the Banks is emering into this Agreement o provide for the merger of First Green
with and into Scavoast Bank, with Seacoast Bank being the surviving company of such merger transaction subject
o, and as soon as practicable 1ollowing. the closing ot the BHC Merger.

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

SECTION ]

Subject o the terms und conditions of this Agreement and the closing of the BIHC Merger. at the Eftective
Time {as defined below) and pursuant o the Act, First Green shall be merged with and into Seacoast Bank (the
“Merger™, Upon consummation of the Merger. Seacowst Bank shall continue ils existence as the surviving
company und Resulting Bank under the charter of the Resuiting Bank and the separate corporate existence of First
Gireen shail cease. The closing of the Merger shald become effective at the time specitied in the eertiticate of merger
issucd by the Office o the Comptroller of the Curreney (the ~OCU™) in connection with the Merger (such time whea
the Mereer becomes eftective. the "Elfeetive Time™).

SECTION 2

The name of the Resulting Bank shall be “Scacoust National Bank™ or such other name as such bunk may
adopt prior to the Etfective Time. The Resufting Bank will exereise trust powers,

LEGALO2I3TI6137 342



SECTION 3

The business of the Resulting Bapk shall be that ot national banking association. This husiness initially
shall be conducied by the Resulting Bank ai its main oifice which shall be located at 815 Colorado Avenue, Stuart,
FI. 34994 as well as all of the banking otfices of Seacoust National Bank and the banking offices of First Green that
are acquired in the Merger (which such banking offices are set torth on Exhibic A 1o this Agreement and shall
continue to conduct operations atier the closing of the Merger as brunch oftices of” Scacoast National Bank), The
savings accounts of the Resulting Bank will be issued by the Resulting Bank in accordunce with the Act

Immediately vpon the Merger becoming etlective. the amount of issued and cutstanding capital stock of the
Resulting Bank shall be the amount of capital stock of Scacoast National Bank issucd and oulstanding immediagely
prior o the Merger becoming effective. Preferred stock shall not be issued by the Resulting Bunk.,

SECTION 3

Al assets ot First Gireen and the Resulting Bank. as thev exist at the Effective Time. shall pass to and vest
in the Resulting Bunk without any convevance or other transier; and the Resulting Bank shall be considered the
same business and corporule entity as cach constituent bunk with all the rights. poawers and duties ot each constituent

bunk and the Resulting Bank shall be responsible tor all the liabilities of every kind and deseription. of cuch of First
Circen und the Resulting Bank existing us of the Effective Time, abl in accordance with the provisions of the Act.

SECTION 6
Seacoust Bunk and First Green shall contribute to the Resulting Bank acceptuble assets having a book
value. over and above liability to its creditors. in such amounts s set 1orth on the books of Scacoust Bank and First
Green at the Elteetive Time.
SECTION 7

Al the Effective Time, cach outstanding share of common stock of First Green shall be cancelled with no
consideration being paid theretor.

Outstanding certilicates representing shares of the common stock ol Virst Gireen shall, at the Effective
Time, be cancelled.

Upon the Lffective Time. the then outstanding shares of comman stock of Seavoast Bank (the “Scacoast
Bank Commaon Stoek™) shall continue o remain outstanding shares of Scacoast Bank Common Stock, all of which
shall continue to be owned by SBCFE.

The directors of the Resulting Bank following the Effective Time shall consist of those directors ol

Scaceast Bank as of the Effective Time, who shall serve until their respective successors are duly elected or
appointed and gualified or until their earlier death. resignaiion or removal, The executive officers of the Resulting

LEGALO2S3T716137342



Bunk following the Eftective Time shall consist of those exccutive officers ol Scacoast Bank as of the Effective
Time. who shall serve until their respective successors are duly elected or appoinied and gualitied or until their
carticr death. resignation or removal,

This Agreemem has been approved by SBCF. which owns all of the oustanding shares of Seacoast ank
and by First Green Bancorp, Inc.. which owns all ot the outstanding shares of First Green,

SECTION T
The eftectiveness ol this Agreement is subject 1 satistuaction of the following terms and conditions:
{a) The BHC Merger shall have closed and become eflective.

{hy The OUC shall have approved this Agreement and the Merger and shall have issued all other necessary
authorizations and approvals for the Merger, and any statutory waiting period shall have expired.

SECTION 12

Each of the Banks herebhy invites and authorizes the OCC o examine cach of such Bank’s reeords in
cotnection with the Merger.

SECTION 13
Eftective as of the Eifective Time, the Articles of Association and Bylaws of the Resulting Bunk shall

consist ol the Articles of Association and Byvlaws of Scacoast Bank as in eftect immediately prior ko Ettective Time.

SECTION 14

This Agreement shall terminate it and at the tme of any termination o the Plan of Merger,

SECTION 13

This Agreement embodies the entire agreement and understanding of the Banks with respect to the
trunsactions contemplated hereby. wnd supersedes all other prior commitments, arrangements or understandings.
buth oral und written. amaong the Banks with respect to the subject matter hereod.

The provisions of this Agreement are intended to be interpreted and construed in a manner so as 0 make
such provisions valid. binding und enforecable, In the event thut any provision of this Agreement is determined to be
partially or wholly invalid. illegal or unentoreeable, then such provision shall be deemed 1o be modified or restricted
1 the extent necessary 1@ make such provision valid, binding and enforceable. or il such provision cannot be
modified or restricted in 2 manner so as w0 make such provision valid. binding and enforecable. then such provision
shall be deemed W be excised (rom this Agreement and the validity, binding etteel and enforcecability of the
remaining provisions of this Agreement shall not be attected or impaired in any munner.

No waiver. amendment. maditication or change of any provision of this Agreement shall be etlective
unless and until made in writing and signed by the Banks. No waiver, forbearance or Tailure by any Bank of jts
rights to enforce any provision of this Agreement shall constitute o waiver or estoppel of such Bank’s right 1o

Yas

LLEGALOZ/3T16137542



cntoree any other provision of this Agreement or a continuing waiver by such Bank of compliance with any
provision hereof.

Except to the extent federal law is applicable hereto, this Agreement shall be governed by and construed
and enforced in accordance with the faws of the State ol Florida without regard o principles of contlicts of laws.

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

Unless otherwise expressly stated hereing this Agreement shall not benetit or create any right ol action in or
o behalf of any person or entity viber than the Bunks.

This Agreement may be exccuted in counterpans (including by facsimile or optically-scanned electronic

mail attachment). cuach of which shall be deemed to be original. but all ol which together shall constitute one and the
same instrument.

LEGALOXITI6137502



IN WITNESS WHEREOF, the undersigned have signed this Plan of Merger and Merger Agreement this
18™ doy of October, 2018, effective as of the Effective Time set forth above.

SEACQO NATION ANK

By:

Beans ¥ Hudson $

As its: Chief Executive Officer

FIRST GREEN BANK

By:

Kenneth E. LaRoe
As its: President nnd Chief Executive Officer

[Signature Puge to the Pian of Merger and Merger A greement]
LEGALU2/17i61373vE



[N WITNESS WHEREOF. the undersigned have signed this Plan of Merger and Merger Agreement this
18" day of October. 2018, effective as of the Effeciive Time set forth above,

SEACOAST NATIONAL BANK

By:

Dennis S, Hudson 111
Asits: Chief Executive Officer

FIRST GREEN BANK

By

— L
Kenneth E. LaRoe
As its: CHAIR A

[Signature aye to the Plan of Merger amd Merger Agreenent]
LEGALQ2/37161373v2



EXHIBIT A
BANKING OFFICES OF THE RESULTING BANK

Main Office:

$15 Colorado Avenue
Stuart. FL 34994

First Green Branch Offices Acquired:

First Green Offives

Ahamonte Branch SN3 N, Sra3 seiminole Altamonte . 327 Full serviee Brick and Mortar
Springs Othice

Clermuont Branch 1391 Citrus Tower Bhoid Luke Clermnat Fl. 34711 Full Service Brick and Mortar
(Hfice

Fort Lauderdale 12 8¢ 1 3th Street. Sty 101 Hroward Fort Lauderdaty Fi. 3336 Foll Service Brick and Mortar
Branch (Hhee

Moum Dora Branch 18251 Us Highway 431 Lihe Mount Dora Kl 32757 Full Service Brick and Moriar
Uffice

Farst Green Bank JAD N Orange Asvenne Orange (landa Bl J2801 Foll Service Brick and Mortar
Office

Volusia Counly P23 W, Crranadi Volusii Ormond Beach L. 32174 Full Service Brick and Monar
Branch Roulesard Oifice

Winler P'ark Branch 8628 Orlando Ave Semmole Winter Park |39 32789 Foil Serace Brick and Mortar

(Hilce




