UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d)
OF THESECURITIES EXCHANGE ACT OF 1934

Date of report (Date of earliest event reported): Mrch 25, 2015

SEACOAST BANKING CORPORATION OF FLORIDA

(Exact Name of Registrant as Specified in Charter)

Florida 00(-13660 5¢-226067€
(State or Other Jurisdiction (Commission File Number) (IRS Employer
of Incorporation) Identification No.)
815 Colorado Avenue, Stuart, Florids 34994
(Address of Principal Executive Offices’ (Zip Code)

Registrant’s telephone number, including area code(772) 287-4000

Check the appropriate box below if the ForrK &8fing is intended to simultaneously satisfy tfiéng obligation of the registrant under any o&tfollowinc
provisions:

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4

O

Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O

Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

O

Pre-commencement communication pursuant to Rule-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01 Entry into a Material Definitive Agreement

On March 25, 2015, Seacoast Banking Corporatioflaida, a Florida corporation (“Seacoast” or ti@tmpany”) and Seacoast’s wholiwned subsidiar
Seacoast National Bank, a national banking assogigtSNB”) entered into an Agreement and Plan oérlyer (the “Merger Agreementiyith Granc
Bankshares, Inc., a Florida corporation (“Grandid Grand’s wholly-owned subsidiary, Grand Bank &sE of Florida, a Florida bank (the “Bank™he
Merger Agreement provides that, upon the termssanjlect to the conditions set forth in the Merggréement, Grand will merge with and into Seac
with Seacoast continuing as the surviving corporafthe “Merger”).

Following the Merger, the Bank will merge with aimdo SNB, with SNB surviving the merger and continyuits corporate existence under the n
“Seacoast National Bank.”

Subject to the terms and conditions of the Merggre&ment, which has been unanimously approvedéBdard of Directors of Seacoast and Grand,
completion of the Merger, each outstanding shar@raihd common and preferred A stock will be coreeiinto the right to receive 0.3114 (thHexthang
Ratio”) of a share of Seacoast common stock (stibjethe payment of cash in lieu of fractional €sr(the “Stock Consideration’Additionally, Seacoa
will pay approximately $1,481,000 in cash for diiGrand’s outstanding shares of preferred B stock, reptiegethe par value of $1,000 per share fol
preferred B stock (the “Preferred B Consideraticemt collectively with the Stock Consideration, tiverger Consideration”)immediately prior to tk
Merger, outstanding Grand stock options, restrigitk units and other equibased awards will (1) vest in accordance with theims, (2) exercise
accordance with its terms, or (3) terminate. Theilteng Grand common stock, if any, will be conedrias set forth in the prior sentence. Each oudstg
share of Seacoast common stock will remain outstgrehd be unaffected by the Merger.

The Merger Agreement contains customary represensatind warranties from both Seacoast and Graddeanh have agreed to customary cover
including, among others, covenants relating tatt{g)conduct of Seacoast’'s and Grandusinesses during the interim period betweeretieeution of th
Merger Agreement and the completion of the Mer¢®rGrands obligation to convene and hold a meeting oftireholders to consider and vote upor
approval of the Merger Agreement, and (3) subjectertain exceptions, the recommendation by thedofDirectors of Grand in favor of the approvg
its shareholders of the Merger and the Merger Agese and the transactions contemplated therebyhd3ras also agreed not to (1) solicit proposaksire
to any alternative acquisition proposals or (2)jsctbto certain exceptions, enter into any dis@rssi or enter into any agreement concerning, ovige
confidential information in connection with, anyeahative acquisition proposals.

Completion of the Merger is subject to certain oosdry conditions, including, among others, (1) appt of the Merger Agreement by Graadhareholdet
(2) receipt of required regulatory approvals withthe imposition of conditions or consequences Waild have a material adverse effect on Seacoasd
subsidiaries after the effective time of the Merd8) the absence of any law or order prohibiting tompletion of the Merger, (4) the effectivenekshe
registration statement for the Seacoast commolk $toloe issued in the Merger, and (5) the quotadioa listing of the Seacoast common stock to hestbé
the Merger on the NASDAQ Global Select Market. Epalty’s obligation to complete the Merger is also subjeatertain additional customary conditic
including (1) subject to certain exceptions, theuaacy of the representations and warranties obther party, (2) performance in all material retpdy thi
other party of its obligations under the Merger égment, and (3) receipt by such party of an opifiiem its counsel to the effect that the Mergei wilalify
as a reorganization within the meaning of the haeRevenue Code of 1986, as amended.
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The Merger Agreement contains certain terminatights for Seacoast and Grand, as the case mapplgable upon: (1) mutual consent, (2) a breackhk
other party that is not or cannot be cured witlird&ys’notice of such breach if such breach would resudt failure of the conditions to closing set for
the Merger Agreement, (3) final, non-appealablealef required regulatory approvals, (4) Gra;mdhareholders failure to approve the Merger Agesey
the required vote, (5) October 31, 2015 if the Merbas not been completed by that date, (6) Gsamithdrawal, qualification or modification or
shareholder recommendation, (7) Grand’s failursuiestantially comply with its “no-shombligations under the Merger Agreement or its adilion to call
give notice of, convene and hold its shareholdegstings, (8) Grand has recommended, endorsed,tadoepagreed to a competing acquisition propas
(9) if holders of more than 5% in the aggregat¢hef outstanding Grand common stock vote sharesisigdie Merger Agreement and have given noti
their intention to exercise their dissenterights. In addition, the Merger Agreement providieat, upon termination of the Merger Agreement éntair
circumstances, Grand may be required to pay Seisadesmination fee of $725,000.

The foregoing description of the Merger and the géerAgreement does not purport to be complete suggialified in its entirety by reference to the s
Agreement, which is filed as Exhibit 2.1 heretod as incorporated into this report by referenceréb® The Merger Agreement has been attached
exhibit to this report in order to provide invest@nd security holders with information regarditggtérms. It is not intended to provide any othiearicia
information about Seacoast, Grand, or their respecubsidiaries and affiliates. The representatiomarranties and covenants contained in the M
Agreement were made only for purposes of that ageee and as of specific dates, are solely for greefit of the parties to the Merger Agreement, re
subject to limitations agreed upon by the partiesluding being qualified by confidential disclosgrmade for the purposes of allocating contraaigk
between the parties to the Merger Agreement instéagbtablishing these matters as facts, and masubgect to standards of materiality applicablehi
parties that differ from those applicable to ineest Investors should not rely on the represemafizvarranties, or covenants or any descriptionetifea:
characterizations of the actual state of facts ardiion of Seacoast, Grand or any of their respecsubsidiaries or affiliates. Moreover, infornoa
concerning the subject matter of the representstiararranties, and covenants may change after dke af the Merger Agreement, which subsec
information may or may not be fully reflected inghia disclosures by Seacoast.

Item 8.01 Other Events

On March 25, 2015, Seacoast issued a press redeaseincing that Seacoast and Grand had enterethimtdlerger Agreement, as described in ltem
Pursuant to General Instruction F to the Commissi&iorm 8K, a copy of the press release is attached hesetexhibit 99.1 and is incorporated into
Item 8.01 by this reference.

Seacoast also discussed the Merger in a confer@icen March 26, 2015. A transcript of this coefiece call is attached hereto as Exhibit 99.2 iand
incorporated into this Item 8.01 by this refererearsuant to General Instruction F to the Commissi6orm 8K, the slide show presentation related tc
Merger and made available in connection with thefexence call is attached hereto as Exhibit 99@ianncorporated into this Item 8.01 by this refeze
and is also available on Seacoast’s Internet websit

All information included in the press release, senpt and the slide show presentation is presemseof the respective dates thereof, and Seacoastrit
assume any obligation to correct or update sudnmdtion in the future.




Additional Information

Seacoast and Grand will be filing a proxy staterpeaspectus and other relevant documents concethimgnerger with the United States Securities
Exchange Commission (the “SECThis communication does not constitute an offeseth or the solicitation of an offer to buy any geties or a solicitatio
of any vote or approval. WE URGE INVESTORS TO REABIE PROXY STATEMENT/PROSPECTUS AND ANY OTHER DOCUMES TO BE
FILED WITH THE SEC IN CONNECTION WITH THE MERGER ORINCORPORATED BY REFERENCE IN THE PRO>
STATEMENT/PROSPECTUS BECAUSE THEY WILL CONTAIN IMARYANT INFORMATION.

Investors will be able to obtain these documerds tf charge at the SEC’s Web site ( www.sec)gdiv addition, documents filed with the SEC by &wess
will be available free of charge by contacting Istee Relations at (772) 288-6085.

The directors, executive officers, and certain othembers of management and employees of Granpaatieipants in the solicitation of proxies in faaf
the Merger from the Grand shareholders.

Important Information for Investors and Shareholder

Seacoast Banking Corporation of Florida ("Seacaopstlll file with the Securities and Exchange Consiais ("SEC") a registration statement on Forrd S-
containing a proxy statement of Grand Bankshanes, ("Grand") and a prospectus of Seacoast, ancc&@est will file other documents with respect to
proposed merger. A definitive proxy statement/peosps will be mailed to shareholders of Grand. ktwes and security holders of Grand are urged tad
the proxy statement/prospectus and other docuntkatswill be filed with the SEC carefully and irethentirety when they become available becausy
will contain important information. Investors andecsirity holders will be able to obtain free copie$ the registration statement and the pt
statement/prospectus (when available) and otheudh@nts filed with the SEC by Seacoast through #iesite maintained by the SEC at http://www.sec
Copies of the documents filed with the SEC by Zesaedll be available free of charge on Seacoaistsrnet website or by contacting Seacoast.

Grand, its directors and executive officers andeotmembers of management and employees may bel@@usparticipants in the solicitation of proxie
connection with the proposed transaction. Informatregarding the participants in the proxy solititen and a description of their direct and indir
interests, by security holdings or otherwise, Wélcontained in the proxy statement/prospectusotimer relevant materials to be filed with the SEewthe
become available.

Cautionary Notice Regarding Forward-Looking Statemts

This press release contains “forward-looking steg¢eits” within the meaning of Section 27A of the Securifiesof 1933 and Section 21E of the Secu
Exchange Act of 1934, and is intended to be pretedty the safe harbor provided by the same. Thiedensents are subject to numerous risks
uncertainties. These risks and uncertainties ineJuzlit are not limited to, the following: failure obtain the approval of shareholders of Grand @émmectiol
with the merger; the timing to consummate the psegomerger; the risk that a condition to closinghef proposed merger may not be satisfied; thethal
a regulatory approval that may be required for gh®posed merger is not obtained or is obtained ectbjo conditions that are not anticipated; the tpes
ability to achieve the synergies and value creatimmtemplated by the proposed merger; the partddlity to promptly and effectively integrate

businesses of Seacoast and Grand; the diversiomofgement time on issues related to the mergerfaiture to consummate or any delay in consumrg
the merger for other reasons; changes in laws gutations; and changes in general economic conditid-or additional information concerning factotsat
could cause actual conditions, events or resultsiaderially differ from those described in the farad-looking statements, please refer to the factorgosét
under the headings "Risk Factors" and "Managemebisussion and Analysis of Financial Condition dreésults of Operations" in Seacoast's most rt
Form 1(-K report and to Seacoast's most recent Forik Rports, which are available online at www.sew.gho assurances can be given that any ¢
events anticipated by the forwalabking statements will transpire or occur, or ifyaof them do so, what impact they will have ornréiseilts of operations

financial condition of Seacoast or Grar




Item 9.01.

Financial Statements and Exhibits

(c) Exhibits
Exhibit No. Description
2.1 Agreement and Plan of Merger, dated as of March2235, by and among Seacoast Banking Corporatidriafda, Seacoast Natiol
Bank, Grand Bankshares, Inc. and Grand Bank & TotiBtorida.
90.1 Press release issued on March 25, 2015, with resp#dte Announcement of the Merg
99.2 Transcript of Conference Call held on March 26,26dlated to the Merge
99.3

Slide Show Presentation referenced and made alaitabonnection with the Conference Call relaethe Merger on March 26, 201
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causedrtéport to be signed on its behalf by
undersigned hereunto duly authorized.

SEACOAST BANKING CORPORATION OF FLORIDA
By: /s/ Dennis S. Hudson, |

Dennis S. Hudson, |
Chairman and Chief Executive Offic

Date: March 30, 2015




Exhibit 2.1

EXECUTION VERSION

THIS IS A DRAFT. NO AGREEMENT, ORAL OR WRITTEN, REBRDING OR RELATING TO ANY OF THE MATTERS COVERED BYTHIS
DRAFT HAS BEEN ENTERED INTO BETWEEN THE PARTIES. THS DOCUMENT, IN ITS PRESENT FORM OR AS IT MAY BE HREAFTER
REVISED BY ANY PARTY, WILL NOT BECOME A BINDING AGEEMENT OF THE PARTIES UNLESS AND UNTIL ALL DILIGENCE IS
COMPLETED, ALL SCHEDULES AND EXHIBITS ARE ATTACHED, AND IT HAS BEEN EXECUTED BY ALL PARTIES AND COMPLHE
EXECUTED COPIES HAVE BEEN DELIVERED. SEACOAST RESERES THE RIGHT TO REQUIRE ADDITIONAL REPRESENTATIONS
WARRANTIES, AGREEMENTS AND COVENANTS BASED ON ITSE DILIGENCE RESULTS WHICH IS ONGOING. THE EFFECT CF THIS
LEGEND MAY NOT BE CHANGED BY ANY ACTION OF THE PARIES.
AGREEMENT AND PLAN OF MERGER
BY AND AMONG
SEACOAST BANKING CORPORATION OF FLORIDA
SEACOAST NATIONAL BANK
GRAND BANKSHARES, INC.
AND
GRAND BANK & TRUST OF FLORIDA

Dated as of March 25, 2015
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “ Agreement) is made and entered into as of March 25, 2035amd amondSeacoas
Banking Corporation of Florida , a Florida corporation (* SBQ, Seacoast National Bank a national banking association and wholly owndasliary o
SBC (“* SNB” and collectively with SBC, “ Seacoa%; Grand Bankshares, Inc., a Florida corporation (“* Holding), and Grand Bank & Trust of
Florida , a Florida bank and wholly owned subsidiary of dilog) (the “ BanK and collectively with Holding, the “ Compariy.

Preamble

WHEREAS, the Boards of Directors of SBC and Holding haverapgd this Agreement and the transactions deschieegin and have declared
same advisable and in the best interests of eaSBGfand Holding and each of SBC and Holding’s shalders;

WHEREAS, this Agreement provides for the acquisition of Hoetgby SBC pursuant to the merger of Holding witid énto SBC (the “ Merget).
This Agreement also provides for the merger ofBaek with and into SNB (the * Bank Merg®r pursuant to the terms of the Plan of Merger andgél
Agreement between SNB and Bank attached heretala@biEA (the “ Bank Merger Agreemefit; and

WHEREAS, concurrently with the execution and delivery ofstiigreement, as a condition and inducement to Ss#savillingness to enter in
this Agreement, each of the directors of the Comiaave executed and delivered to SBC an agreemesubstantially the form of Exhibit Beach a“
Company Shareholder Support Agreemgntpursuant to which they have agreed, among othagshisubject to the terms of such Company Sharei
Support Agreement, to vote the shares of Holdingh@on Stock and Holding Preferred Stock, respegtjietld of record by such Persons or as to v
they otherwise have sole voting power to approwe aopt this Agreement and the transactions coritgethhereby, including the Merger and the E
Merger.

Certain terms used and not otherwise defined mAlgreement are defined in Section 7.1.

NOW, THEREFORE , in consideration of the above and the mutual avdies, representations, covenants, and agreesernfisrth herein, and f
other good and valuable consideration, the reaeipt sufficiency of which is hereby acknowledged] artending to be legally bound hereby, the P&
agree as follows:

ARTICLE 1
TRANSACTIONS AND TERMS OF MERGER

1.1 Merger. Subject to the terms and conditions of this Agresimat the Effective Time (as defined in Sectioh erein), Holding shall |
merged with and into SBC in accordance with thevisions of the FBCA. SBC shall be the survivingpmmation (the “_Surviving Corporatigh resulting
from the Merger and the separate corporate existeftlolding shall thereupon cease. SBC shall nostito be governed by the Laws of the State ofidr
and the separate corporate existence of SBC wit s rights, privileges, immunities, powers dnanchises shall continue unaffected by the Merger




1.2 Bank Merger. Prior to the Effective Time, the Boards of Direstaf SNB and the Bank will execute the Bank Mewygreement. Subje
to the terms and conditions of this Agreement &wedBank Merger Agreement, the Bank shall be mevg#dand into SNB in accordance with the provis
of 12 U.S.C. Section 215 and with the effect predidn 12 U.S.C. Section 215. SNB shall be the sinmgibank (the “ Surviving BanR® resulting from th
Bank Merger and the separate existence of the Bhak thereupon cease. SNB shall continue to bemed by the Laws of the United States, ant
separate existence of SNB with all of its rightsyifeges, immunities, powers and franchises sbafitinue unaffected by the Bank Merger. Subjedht
satisfaction of the conditions to closing set foiththe Bank Merger Agreement, the Bank Merger Isbatur immediately following the Merger unl
otherwise determined by Seacoast in its sole discre

13 Time and Place of ClosingUnless otherwise mutually agreed to by SBC and idgldhe closing of the Merger (the_* Closifigshal
take place in the offices of Alston & Bird LLP, Oidlantic Center, 1201 West Peachtree Street, AdlaBeorgia 30309 at 10:00 a.m., Atlanta time, h®
date when the Effective Time is to occur (the “<ihg Date’).

14 Effective Time Subject to the terms and conditions of this Agrestmen the Closing Date, the Parties will causilag of merger to t
filed with the Secretary of State of the State lofifla as provided in the FBCA (the_“ Articles ofetier”). The Merger shall take effect when the Article
Merger becomes effective (the " Effective Tirf)e Subject to the terms and conditions hereof, théid2ashall use their reasonable best efforts teedin
Effective Time to occur on a mutually agreeableedatiowing the date on which satisfaction or waieé the conditions set forth in Article 5 has oea
(other than those conditions that by their natwecta be satisfied at the Closing, but subjeché&ofulfillment or waiver of those conditions).

15 Conversion of Holding Stock

(a) At the Effective Time, in each casbjeat to Section 1.5(d) and excluding Dissentin@r8h, by virtue of the Merger and with
any action on the part of the Parties or the haldereof:

0] each share of Holding Common Stock @&adh share of Holding Preferred A Stock that &uésl and outstandi
immediately prior to the Effective Time shall bengerted into the right to receive the number ofrebaf SBC Common Stock that is equal tc
Exchange Ratio (the " Stock Consideratiyrand

(i) each share of Holding Preferred Bc&tdhat is issued and outstanding immediately pothe Effective Time shall |
converted into the right to receive a total cagmpent of one thousand dollars ($1,000.00) per stibee” Preferred B Consideratiéh

The Stock Consideration is sometimes referred teihas the “ Merger ConsideratidnThe consideration which all of the Company shardéxd are entitle
to receive pursuant to this Article 1 is referredhéerein as the * Aggregate Merger Consideration

(b) At the Effective Time, all shares ofltiag Stock shall no longer be outstanding andlsh#bmatically be cancelled and reti
and shall cease to exist as of the Effective Tiamel each certificate or electronic book-entry prasly representing any such shares of Holding Stk
Holding Certificates) shall thereafter represent only the right to ree¢he Stock Consideration or the Preferred B Cematibn, as applicable, and any ¢
in lieu of fractional shares pursuant to Sectids(d), and any Dissenting Shares shall thereaffmesent only the right to receive applicable payimas s¢
forth in Section 2.3.




(c) Notwithstanding any other provisiontbfs Agreement, each holder of shares of Holdimgn@on Stock or Holding Preferrec
Stock to be exchanged pursuant to the Merger whddwatherwise have been entitled to receive aifvaaif a share of SBC Common Stock (after takirig
account all Holding Certificates delivered by sundider) shall receive, in lieu thereof, cash (withimterest) in an amount equal to such fractigraat of ¢
share of SBC Common Stock multiplied by the aveidgsing price per share of SBC Common Stock orNNA8DAQ Global Select Market for the five
trading day period ending on the trading day prawethe date of Closing, less any applicable wittimy Taxes. No such holder will be entitled toidends
voting rights, or any other rights as a sharehaildeespect of any fractional shares.

(d) If, prior to the Effective Time, thesued and outstanding shares of SBC Common Stod#oluing Stock shall have be
increased, decreased, changed into or exchanged dlifferent number or kind of shares or securitissa result of a reorganization, recapitaliza
reclassification, stock dividend, stock split, nmeestock split, or other similar change in cajatdaion, then an appropriate and proportionatesadjant sha
be made to the Aggregate Merger Consideration.

(e) Each share of Holding Stock issued aumtdtanding immediately prior to the Effective Erand owned by any of the Partie:
their respective Subsidiaries (in each case othar shares of Holding Stock held on behalf of tipiadties) shall, by virtue of the Merger and withany
action on the part of the holder thereof, ceadmetoutstanding, shall be cancelled and retiredowitpayment of any consideration therefore and skalse t
exist (together with the Dissenting Shares, thecl&ded Share9).

1.6 SBC Common StockAt and after the Effective Time, each share of SBffnmon Stock issued and outstanding immediatetyr poi the
Effective Time shall remain an issued and outstamdhare of SBC Common Stock and shall not be taffdoy the Merger.

1.7 Holding Equity Awards. Holding shall take all actions necessary to caasé eutstanding Holding Equity Award to be, immégliapriol
to the Effective Time, either (a) vested in accamawith its terms, (b) exercised in accordancé vtit terms, or (¢) terminated. Prior to the EffeetTime
Holding shall also take all actions necessary tmitgate the Holding Stock Plans as of the Effectiu@e and to cause the provisions in any other g
Benefit Plan providing for the issuance, transfegmant of any capital stock of Holding or any it in respect of any capital stock of Holdingeaminat
and be of no further force and effect as of thee@&fe Time, and Holding shall ensure that follogvitme Effective Time no holder of any Holding Eg
Award or any participant in any Holding Stock Pamother Holding Benefit Plan shall have any rititgreunder to acquire any capital stock of SBC, ;
Holding or the Bank, except as provided in Secfidhof this Agreement with respect to Holding Conmn&iock or Holding Preferred A Stock which s
person received or became entitled to receivegordance with the vesting or exercise of such Hhgldiquity Award prior to the Effective Time.

1.8 Organizational Documents of Survivin€orporation; Directors and Officers .

(@ The Organizational Documents of SB@ffiect immediately prior to the Effective Time #Hze the Organizational Documents
the Surviving Corporation after the Effective Tinnetil otherwise amended or repealed.

(b) The directors of SBC immediately priorthe Effective Time shall be the directors af Burviving Corporation as of the Effect

Time. The officers of SBC immediately prior to tB&fective Time shall be the officers of the SumigiCorporation as of the Effective Time, until #eliel
of their resignation or removal or otherwise cegsmbe an officer or until their respective susoes are duly elected and qualified, as the cagebma
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1.9 Tax Consequenceslt is the intention of the Parties to this Agreemtrat the Merger and the Bank Merger, for fedémabme Ta
purposes, shall qualify as “reorganizations” witthie meaning of Section 368(a) of the Internal ReeeCode and that this Agreement shall constitpitzn'
of reorganizationfor purposes of Sections 354 and 361 of the IntdReaenue Code. SBC shall have the right to retvisestructure of the Merger and/or
Bank Merger contemplated by this Agreement in ortdeassure that the Merger and the Bank Mergerfederal income Tax purposes shall qualif
“reorganizations” within the meaning of Section @§8of the Internal Revenue Code or to substitaténgerim corporation that is wholly owned by SBC (
Interim ™), which interim corporation may merge with andairHolding, provided, that no such revision to the structure of the déeror the Bank Merg
shall result in any changes in the amount or tyfpe consideration that the holders of sharesalflidig Stock are entitled to receive under thiseggnen
SBC may exercise this right of revision by givingtten notice to the Company in the manner provikefection 7.9which notice shall be in the form of
amendment to this Agreement or in the form of areAded and Restated Agreement and Plan of Merger.

ARTICLE 2
DELIVERY OF MERGER CONSIDERATION
2.1 Exchange Procedures
@ Delivery of Transmittal Material®rior to the Effective Time, SBC shall appoisttitansfer agent, Continental Stock Transfel

Trust Company (the “ Exchange Agét pursuant to an agreement to act as exchange agexuriler. As promptly as practicable after the dfffe Time
(and within five Business Days), the Exchange Agatll send to each former holder of record of eharf Holding Stock, excluding the holders, if aaf
Dissenting Shares, immediately prior to the Effectflime transmittal materials for use in exchangingh holdes Holding Certificates for the applica
Aggregate Merger Consideration (which shall spettigt delivery shall be effected, and risk of lassl title to the Holding Certificates shall passlyaipor
proper delivery of such Holding Certificates (ofegtive affidavit of loss in lieu thereof as progitlin Section 2.1(e)) to the Exchange Agent).

(b) Delivery of Merger Consideratiomfter the Effective Time, following the surrendef a Holding Certificate to the Exchar
Agent (or effective affidavit of loss in lieu therfeas provided in Section 2.1(e)) in accordancé it terms of such letter of transmittal, duly @xed, th
holder of such Holding Certificate shall be entltk® receive in exchange therefor the applicablgrAgate Merger Consideration in respect of theesha
Holding Stock represented by its Holding Certifecar Certificates. If any portion of the Aggregsterger Consideration is to be paid to a Personrdtie
the Person in whose name a Holding Certificateuspendered is registered, it shall be a conditmsuch payment that such Holding Certificate she
properly endorsed or otherwise be in proper formtfansfer, and the Person requesting such paysiatit pay to the Exchange Agent any transfer oer
similar Taxes required as a result of such paynera Person other than the registered holder di $tmlding Certificate, or establish to the reasde
satisfaction of the Exchange Agent that such Taxbeen paid or is not payable. Payments to holafePsssenting Shares shall be made as requiredhd
FBCA .

(c) Payment of TaxeShe Exchange Agent (or, after the agreement thithExchange Agent is terminated, SBC) shall bilestc
deduct and withhold from the applicable Aggregaterdér Consideration (including cash in lieu of fimgal shares of SBC Common Stock) other
payable pursuant to this Agreement to any holdétadfling Stock such amounts as the Exchange Age8B€, as the case may be, is required to dedul
withhold under the Internal Revenue Code, or amyipion of state, local or foreign Tax law, wittspect to the making of such payment. To the extes
amounts are so withheld by the Exchange Agent &2,SB the case may be, such withheld amounts lsbateated for all purposes of this Agreemel
having been paid to the holder of shares of Hol@tark in respect of whom such deduction and wittihg was made by the Exchange Agent or SBC, ¢
case may be.




(d) Return of Aggregate Merger Considerato SBC. At any time upon request by SBC following 90 dagter the Closing Dal
SBC shall be entitled to require the Exchange Agemteliver to it any remaining portion of the Aggate Merger Consideration not distributed to hwslax¢
Holding Certificates that was deposited with thecliange Agent (the * Exchange Fufjd(including any interest received with respect thertd othe
income resulting from investments by the Exchanger, as directed by SBC), and holders shall bilexhto look only to SBC (subject to abando
property, escheat or other similar laws) with respe the Applicable Merger Consideration, any ciasleu of fractional shares of SBC Common Stonk
any dividends or other distributions with respec6BC Common Stock payable upon due surrendereafltolding Certificates, without any interest then
Notwithstanding the foregoing, neither SBC nor #xchange Agent shall be liable to any holder of @dihg Certificate for Merger Consideration
dividends or distributions with respect theretorash from the Exchange Fund in each case deliteraghublic official pursuant to any applicableatione
property, escheat or similar law.

(e) Lost Holding Certificatesin the event any Holding Certificates shall h&een lost, stolen or destroyed, upon the makinar
affidavit of that fact by the Person claiming sudblding Certificate(s) to be lost, stolen or deg&® and, if required by SBC or the Exchange Agte
posting by such Person of a bond in such sum asB88Creasonably direct as indemnity against anyncthat may be made against Holding or SBC
respect to such Holding Certificate(s), the ExcleaAgent will issue the applicable Aggregate Mer§ensideration deliverable in respect of the shaf
Holding Stock represented by such lost, stolenestrdyed Holding Certificates.

2.2 Rights of Former Holding Shareholders At the Effective Time, the stock transfer booksHiflding shall be closed as to holder:
Holding Stock and no transfer of Holding Stock Imy auch holder shall thereafter be made or recegnigntil surrendered for exchange in accordanti
the provisions of Section 2.1, each Holding Cexdife (other than Holding Certificates represenkmgluded Shares) shall from and after the Effecliime
represent for all purposes only the right to reeetive applicable Aggregate Merger Consideratiomohange therefor and, for purposes of the ¢
Consideration, any cash in lieu of fractional skaseSBC Common Stock to be issued or paid in cmation therefor upon surrender of such certiéiGe
accordance with Section 1.5(c), and any dividemdfistributions to which such holder is entitlecsuant to this Article 2. No dividends or othertdisitions
with respect to SBC Common Stock with a record ddter the Effective Time shall be paid to the leoldf any unsurrendered Holding Certificate
respect to the shares of SBC Common Stock repeséimereby, and no cash payment in lieu of fraefishares shall be paid to any such holder purdo
Section 1.5(c), and all such dividends, other itistions and cash in lieu of fractional shares BESCommon Stock shall be paid by SBC to the Exck
Agent and shall be included in the Exchange Fuméaich case until the surrender of such Holdingifi@ate in accordance with this Article 2. Subjéatthe
effect of applicable abandoned property, eschesinaitar laws, following surrender of any such Haolgl Certificate there shall be paid to the holdiea &BC
stock certificate representing whole shares of E@8imon Stock issued in exchange therefor, withatetrést, (i) at the time of such surrender, thewarot
dividends or other distributions, if applicable thva record date after the Effective Time thera®fpaid with respect to such whole shares of SB@Gor
Stock and the amount of any cash payable in liea fohctional share of SBC Common Stock to whicthdoolder is entitled pursuant to Section 1.5(nj
(i) at the appropriate payment date, the amournttiatiends or other distributions, if applicableittwa record date after the Effective Time but pt sucl
surrender and with a payment date subsequent tossucender payable with respect to such wholeeshalf SBC Common Stock. SBC shall make avai
to the Exchange Agent cash for these purposescéssary.




23 DissentetsRights . Any Person who otherwise would be deemed a holfiBissenting Shares (a_* Dissenting Shareholjleshall not b
entitled to receive the applicable Aggregate Mei@ensideration with respect to the Dissenting Shardy until such Person shall have failed to prréa
shall have effectively withdrawn or lost such holderight to dissent from the Merger under the FBEAch Dissenting Shareholder shall be entitle
receive only the payment provided by the provisiohSections 607.1301 through 607.1333 of the FRG respect to shares of Holding Stock owne
such Dissenting Shareholder. Holding shall give §B@rompt notice of any written demands for ajgah attempted withdrawals of such demands, ay
other instruments served pursuant to applicable teseived by Holding relating to shareholdetights of appraisal and (ii) the opportunity toedit al
negotiations and proceedings with respect to denfandppraisal under the FBCA. Holding shall natcept with the prior written consent of Sk
voluntarily make any payment with respect to anyndeds for appraisals of Dissenting Shares, offegettle or settle any such demands or approv
withdrawal of any such demands.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

3.1 Company Disclosure LetterPrior to the execution and delivery of this Agreetméhe Company has delivered to Seacoast a (¢t
Company Disclosure Letté) setting forth, among other things, items the disete of which is necessary or appropriate eitheregponse to an expr
disclosure requirement contained in a provisiorebkeor as an exception to one or more of the Cowigarepresentations or warranties contained ir
Article 3 or to one or more of its covenants comdi in Article 4;provided, that (a) no such item is required to be set fortthe Company Disclosure Lel
as an exception to any representation or warranttyeoCompany if its absence would not result i tblated representation or warranty being deemadse
or incorrect under the standard established byi@e8t2, and (b) the mere inclusion of an itemhe Company Disclosure Letter as an exception
representation or warranty shall not be deemeddariszion by the Company that such item representatarial exception or fact, event or circumstaox
that such item is reasonably likely to result iMaterial Adverse Effect with respect to the Compafgy disclosures made with respect to a subseati
Section 3.3 shall be deemed to qualify any subsestof Section 3.3 specifically referenced or cire$erenced that contains sufficient detail to ea&
reasonable Person to recognize the relevance bfdiaclosure to such other subsections. All repradions and warranties of Seacoast shall be el
reference to SeacoastSEC Reports and such disclosures in any suchR&pGrts or other publicly available documents fibath or furnished by Seacoas
the SEC or any other Governmental Authority priothie date hereof (but excluding any risk factachktisures contained under the heading “Risk Fdctors
any disclosure of risks included in any “forwaraking statements” disclaimer or any other statem#hdt are similarly forward-looking in nature).

3.2 Standards

(@ No representation or warranty of amyty? hereto contained in this Article 3 (other ththe representations and warranties i
Section 3.3(c) and 3.4(c), which shall be true emalect in all respects (except for inaccuracies #iede minimisin amount), and (ii) Sections 3.3(b)(i),
(b)(ii), 3.3(d) and 3.4(b)(i), which shall be traad correct in all material respects) shall be d=kmmtrue or incorrect, and no Party shall be deetmdav:
breached any of its representations or warrardies, consequence of the existence or absence d@ngircumstance or event unless such factygistanc
or event, individually or taken together in the @gmte with all other facts, circumstances or evéntonsistent with such Parsyrepresentations
warranties contained in this Article 3, has haisaeasonably likely to have a Material AdversecEffon such Partyrovided, that, for purposes of Sectic
5.2(a) and 5.3(a) only, the representations andamdes which are qualified by references to “matér‘Material Adverse Effect” or to the “Knowleay of
any Party shall be deemed not to include such fipations.




(b) Unless the context indicates spedifictp the contrary, a * Material Adverse Effétton a Party shall mean any change, e
development, violation, inaccuracy or circumstatiee effect, individually or in the aggregate, ofighis or is reasonably likely to have, a mateadvVers
impact on (i) the condition (financial or otherwjisproperty, business, assets (tangible or intdepdr results of operations or prospects of suattyRaken ¢
a whole or (ii) prevents or materially impairs,veould be reasonably likely to prevent or materiathpair, the ability of such Party to perform itsligations
under this Agreement or to timely consummate thedele the Bank Merger, or the other transactiomgaraplated by this Agreememrovided, however
that “Material Adverse Effecthall not be deemed to include for purposes of)(alove, (A) changes after the date of this Agreeinin GAAP or regulatol
accounting requirements for the financial servioesistry, (B) changes after the date of this Agreetin laws, rules or regulations or interpretasiof laws
rules or regulations by Governmental Authoritiegeheral applicability to companies in the industryvhich such Party and its subsidiaries opematd, (C
changes after the date of this Agreement in gem@homic or market conditions in the United Stateany state or territory thereof, in each caseegaly
affecting other companies in the industry in whecith Party and its subsidiaries operate, exceptmegpect to clauses (A), (B) and (C) to the extieat the
effects of such changes are disproportionately évio the business, assets, operations, prospeatdition (financial or otherwise) or results gfepation
of such Party and its Subsidiaries, as comparedher companies in the industry in which such Partgt its Subsidiaries operate; or for purposesXfiX
above, the impact of actions and omissions of &Rar any of its Subsidiaries) taken with the piiieformed consent of the other Party in contenipiabi
the transactions contemplated hereby. Similarlyessmthe context indicates specifically to the anyt a “_Material Adverse Changds an event, change
occurrence resulting in a Material Adverse Effetisach Party and its subsidiaries, taken as a whole

3.3 Representations and Warranties of th€ompany . Subject to and giving effect to Sections 3.1 artl &hd except as set forth in
Company Disclosure Letter, Holding and the Banitjp and severally, hereby represent and war@®gacoast as follows:

@) Organization, Standing, and Pow&ach Subsidiary of Holding is listed in Sectio3(8) of the Company Disclosure Let
Holding and each of its Subsidiaries are duly oizgh validly existing, and (as to corporations) ar good standing under the Laws of the jurisdictf its
formation. Holding and each of its Subsidiarieséhétve requisite corporate power and authority to,dease, and operate their properties and asset
carry on their businesses as now conducted. Hollinigeach of its Subsidiaries are duly qualifieicensed to do business and in good standingerstate
of the United States and foreign jurisdictions vehdre character of their assets or the nature mdwzi of their business requires them to be soifipdalor
licensed. Holding is a bank holding company wittiie meaning of the BHC Act. The Bank is a Florititesbank . The Bank is an “insured instituti@s”
defined in the Federal Deposit Insurance Act amliegible regulations thereunder, and its deposésresured by the Bank Insurance Fund.

-7-




(b) Authority; No Breach of Agreement

0] Holding and the Bank each has the cmafe power and authority necessary to executajedebnd perform its obligatio
under this Agreement and to consummate the transaatontemplated hereby. The execution, delivang, performance of this Agreement, anc
consummation of the transactions contemplated fefedove been duly and validly authorized by allessary corporate action (including v.
authorization and adoption of this Agreement bylitly constituted Board of Directors and, in theeaf the Bank, its sole shareholder), subject
to the Holding Shareholder Approval and such regwjaapprovals as are required by law. Subjecthi lHolding Shareholder Approval ¢
assuming due authorization, execution, and delieéthis Agreement by each of SBC and SNB, thisekgnent represents a legal, valid, and bir
obligation of each of Holding and the Bank enfoldeaagainst Holding and the Bank in accordance \tithiterms (except in all cases as ¢
enforceability may be limited by (A) bankruptcy,saivency, reorganization, moratorium, receiversloipnservatorship, and other laws nov
hereafter in effect relating to or affecting théaznement of creditorgights generally or the rights of creditors of iresti depository institutions, (
general equitable principles and (C) laws relatmghe safety and soundness of insured depositstititions, and except that no representati
made as to the effect or availability of equitat@dmedies or injunctive relief (regardless of whethigch enforceability is considered in a procee
in equity or at law) and except that the avail&pitif the equitable remedy of specific performancénjunctive relief is subject to the discretiof
the court before which any proceeding may be brfjugh

(ii) As of the date hereof, HoldirsgBoard of Directors has (A) by the affirmative eaff all directors voting, which constitu
at least a majority of the entire Board of Direstof Holding, duly approved and declared advisdhie Agreement and the Merger and the ¢
transactions contemplated hereby, including thekBiterger Agreement and the Bank Merger; (B) deteedi that this Agreement and
transactions contemplated hereby are advisablarattie best interests of Holding and the holder#iofding Stock; (C) resolved to recomm:
adoption of this Agreement, the Merger and the rotihansactions contemplated hereby to the holdérshares of Holding Stock (st
recommendations being the “ Holding DirectoRecommendatiofi); and (D) directed that this Agreement be submittethé holders of shares
Holding Stock for their adoption.

(iii) The Banks Board of Directors has, by the affirmative votealh directors voting, which constitutes at leasmajority o
the entire Board of Directors of Holding, duly apped and declared advisable the Bank Merger Agragntke Bank Merger and the ot
transactions contemplated hereby and thereby.

(iv) Neither the execution and delivery bistAgreement or the Bank Merger Agreement by itthe consummation by it
the transactions contemplated hereby or therehycompliance by it with any of the provisions hdreo thereof, will (A) violate, conflict with ¢
result in a breach of any provision of its Orgati@aal Documents, (B) except as set forth in Sec88B(b)(iv) of the Company Disclosure Let
constitute or result in a Default under, or reqaing Consent pursuant to, or result in the creaifaamy Lien on any material assets of Holdingts
Subsidiaries under, any Contract or Permit, ors{@ject to receipt of the Regulatory Consent aedetkpiration of any waiting period required
Law, violate any Law or Order applicable to Holdimgits Subsidiaries or any of their respectiveariat assets.

(v) Other than in connection or complianeiéh the provisions of the Securities Laws, andeotthan (A) the Regulatc
Consents, (B) notices to or filings with the Int@rRevenue Service or the Pension Benefit Guar@ntporation or both with respect to any Ber
Plans, and (C) as set forth in Section 3.3(b)(v)§€}he Company Disclosure Letter, no notice ttndi with, or Consent of, any Governmel
Authority is necessary in connection with the exry delivery or performance of this Agreement dinel consummation by it of the Merger,
Bank Merger and the other transactions contemplaydtiis Agreement.
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(c) Capital StockHolding’s authorized capital stock consists of (i) 15,000,8hares of Holding Common Stock, of which, athe
date of this Agreement, 3,266,481 shares are yabkdled and outstanding, and (ii) 1,000,000 aizbhdrshares of Holding Preferred Stock, of whichpi
the date of this Agreement, (A) 300,000 shares @flidg Preferred A Stock are authorized, of whiah,of the date of this Agreement, 235,4Rares al
validly issued and outstanding, and (B) 10,000 eshaf Holding Preferred B Stock, of which, as & ttate of this Agreement, 1,48hares are validly issu
and outstanding. Set forth in Section 3.3(c) of @npany Disclosure Letter is a true and completedule of all outstanding Rights to acquire shai
Holding Common Stock, including grant date, vessagedule, exercise price, expiration date andhéime of the holder of such Rights. None of the R
are “in the moneyas of the date hereof. Except as set forth inSkigtion 3.3(c) or in Section 3.3(c) of the CompBigclosure Letter, there are no share
Holding Common Stock or other equity securitie$lofding outstanding and no outstanding Rights irgato the Holding Common Stock, and no Persol
any Contract or any right or privilege (whether-praptive or contractual) capable of becoming a @Gantor Right for the purchase, subscription orase
of any securities of Holding. All of the outstangishares of Holding Common Stock are duly and faigbued and outstanding and are fully paid ardep
as expressly provided otherwise under applicable, lrmnassessable under the FBCA. None of the oualista shares of Holding Common Stock has
issued in violation of any preemptive rights of tharent or past shareholders of Holding. Therenar€€ontracts among Holding and its shareholdetsy
which Holding is bound with respect to the votingtansfer of Holding Common Stock or the grantoigegistration rights to any holder thereof. Aflthe
outstanding shares of Holding Capital Stock andRadihts to acquire shares of Holding Capital Stheke been issued in compliance with all applic
federal and state Securities Laws. All issued amdtanding shares of capital stock of its Subsieiahave been duly authorized and are validly i$sfuly
paid and nonassessable. All of the outstandingeshafrcapital stock of its Subsidiaries are owngdHblding or a wholly owned Subsidiary thereof efranc
clear of all Liens. None of its Subsidiaries hasstanding any Right to acquire any shares of ifgtahstock or any security convertible into sutiares, ¢
has any obligation or commitment to issue, selli@iver any of the foregoing or any shares of @pital stock. The outstanding capital stock of eafchs
Subsidiaries has been issued in compliance witkegdll requirements and is not subject to any ppgiemn or similar rights. Neither Holding nor any itd
Subsidiaries has any subsidiaries (other than ik Bind the Subsidiaries) or any direct or indim@ehership interest in any firm, corporation, bajoint
venture, association, partnership or other entity.

(d) Financial Statements; Requlatory REpo

0] Holding has made available or delivete Seacoast true and complete copies of (A) althiy reports and financ
statements of Holding and its Subsidiaries thaevpeepared for Holding’s or the BaskBoard of Directors since December 31, 2013, dioly the
Holding Financial Statements; (B) the annual repbBank Holding Companies to the Federal Resevard for the year ended December 31, 2
of Holding and its Subsidiaries required to fileckueports; (C) all call reports and consolidated @arent company only financial stateme
including all amendments thereto, made to the Rddeeserve Board, and the FDIC since December @13,20f Holdings and its Subsidiari
required to file such reports; and (D) HoldisgAnnual Report to Shareholders for the year eS8 and all subsequent Quarterly Repor
Shareholders.




(i) Holding Financial Statements have bdend all financial statements to be delivered &ac®ast as required by 1
Agreement will be) prepared in accordance with GAgkiplied on a consistent basis throughout the gerovered. Holding' Financial Statemet
fairly present the financial position, results gfecations, changes in shareholdeguity and cash flows of Holding and its Subsidiaras of tr
dates thereof and for the periods covered themlbygall and other regulatory reports referred tmee have been filed on the appropriate form
prepared in all material respects in accordanck suth formsinstructions and the applicable rules and regutatiof the regulating federal anc
state agency. As of the date of the latest balaheet forming part of Holding’s Financial Statensefthe “ Holding Latest Balance Shégtnone o
Holding or its Subsidiaries has had, nor are anguzh entitiesassets subject to, any material liability, committnéndebtedness or obligation
any kind whatsoever, whether absolute, accruedjrgent, known or unknown, matured or unmaturedj th not reflected and adequately prov
for in accordance with GAAP. No report, includingyareport filed with the FDIC, the Federal ReseBaard or other banking regulatory agel
and no report, proxy statement, registration statgnor offering materials made or given to shaméi@d of Holding or the Bank since Januatr
2012, as of the respective dates thereof, contaamgduntrue statement of a material fact or omittedtate a material fact required to be s
therein or necessary to make the statements théneight of the circumstances under which theyeveade, not misleading. No report, incluc
any report filed with the FDIC, the Federal ResdBoard, or other banking regulatory agency, andeport, proxy statement, registration stater
or offering materials made or given to shareholaérslolding or the Bank to be filed or disseminatdter the date of this Agreement will con
any untrue statement of a material fact or will bimistate a material fact required to be statedeih or necessary to make the statements thém
light of the circumstances under which they williade, not misleading. HoldirggFinancial Statements are supported by and censigtith the
general ledger and detailed trial balances of iinvest securities, loans and commitments, depoSitmsounts and cash balances on deposit
other institutions, copies of which have been madailable to Seacoast. Holding and the Bank haweli filed all reports and other docume
required to be filed by them with the FDIC and Hezleral Reserve Board. The call reports of the Bantkaccompanying schedules as filed witl
FDIC, for each calendar quarter beginning with doarter ended December 31, 2012, through the @Jd3ate have been, and will be, prepare
accordance with applicable regulatory requiremantduding applicable regulatory accounting prinegand practices through periods covere
such reports.

(iii) Each of Holding and its Subsidiariesimtains accurate books and records reflectingsggts and liabilities and mainte
proper and adequate internal accounting contrdiéchwprovide assurance that (A) transactions asswed with managemestauthorization; (E
transactions are recorded as necessary to perepagation of the consolidated financial statemeiitsliolding in accordance with GAAP and
maintain accountability for Holding's consolidatedsets; (C) access to Holding’s assets is permdteyl in accordance with management’
authorization; (D) the reporting of Holdirgyassets is compared with existing assets at reigidaivals and (E) accounts, notes and other vabés:
and assets are recorded accurately, and propexdetlate procedures are implemented to effectalfection thereof on a current and timely be
Such records, systems, controls, data and infoomaif Holding and its Subsidiaries are recordedrest maintained and operated under m
(including any electronic, mechanical or photogiagtocess, whether computerized or not) that adeuthe exclusive ownership and direct co
Holding or its Subsidiaries. The corporate recasdks of Holdings and its Subsidiaries are compdeie accurate in all material respects and re
all meetings, consents and other actions of thedsaat directors and shareholders of Holdings é&ubsidiaries, respectively.
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(iv) Except as disclosed in Section 3.3(d)6f the Company Disclosure Letter, since January 1, 2012, neittading no
any Subsidiary nor any current director, officesr to Holdings Knowledge, any former officer or director or @mr employee, auditor, account
or representative of Holding or any Subsidiary feeived or otherwise had or obtained Knowledganyf complaint, allegation, assertion or cl:
whether written or oral, regarding a material wesss) significant deficiency or other defect oruigl in the accounting or auditing practi
procedures, methodologies or methods of Holdingngr Subsidiary or their respective internal accimgntontrols. No attorney representing Holc
or any Subsidiary, whether or not employed by Haidor any Subsidiary, has reported evidence of @nmaviolation (as such term is interpre
under Section 307 of the Sarbanes-Oxley Act andSBE's regulations thereunder) by Holding or any Subsydior any officers, directo
employees or agents of Holding or any of its Subsies to Holdings Board of Directors or any committee thereof oamy director or officer «
Holding. For purposes of the Agreement, Knowledjel@ding shall mean the actual knowledge of theividuals listed in Section 3.3(d)(iv) of 1
Company Disclosure Letter, after reasonable inquiry

v) Holdings independent public accountants, which have egpdesheir opinion with respect to the Holding Ficial
Statements (including the related notes), are ane lbeen throughout the periods covered by suchnEial Statements (A) a registered pt
accounting firm (as defined in Section 2(a)(12)tled Sarbanes-Oxley Act) (to the extent applicallend such period), (B) “independentiith
respect to Holding within the meaning of Regulat®X and (C) with respect to Holding, in compliancaiwsubsections (g) through () of Sec
10A of the 1934 Act and related Securities LawsctiBa 3.3(d)(v) of the Company Disclosure Lettestdi all nonaudit services performed
Holding's independent public accountants for Hoddamd its Subsidiaries since January 1, 2012.

(vi) There is no transaction, arrangementotiner relationship between Holding or any of itasbSidiaries and ai
unconsolidated or other affiliated entity that ist meflected in the Holding Financial Statementaldihg is not aware of (A) any signific:
deficiency in the design or operation of internahirols which could adversely affect Holdisgability to record, process, summarize and r
financial data or any material weaknesses in iadecantrols or (B) any fraud, whether or not matierthat involves management or other emplo
who have a significant role in Holdirgyinternal controls. Since December 31, 2013, thexe been no significant changes in internal otsor ir
other factors that could significantly affect intal controls of Holding.

(vii) None of Holding or its Subsidiaries hasy Liabilities that are reasonably likely to hawalividually or in the aggregate
Holding Material Adverse Effect, except Liabiliti@shich are accrued or reserved against in the tiolased balance sheet of Holding as
December 31, 2014, included in the Holdings FinalrBtatements delivered prior to the date of ttgse&ment or reflected in the notes thereto. |
of Holding or its Subsidiaries has incurred or paig/ Liability since December 31, 2014, exceptdoch Liabilities incurred or paid (A) in t
ordinary course of business consistent with pasiness practice and which are not reasonably likelpave, individually or in the aggregat
Holding Material Adverse Effect or (B) in connectiwith the transactions contemplated by this AgreimExcept as disclosed in Section 3.3(d)
of the Company Disclosure Letter, none of Holdingite Subsidiaries is directly or indirectly liablby guarantee or otherwise, to assume
Liability or any Person for any amount in excess$d0,000. Except (x) as reflected in Holdings laislance Sheet or liabilities described in
notes thereto (or liabilities for which neither aed nor footnote disclosure is required pursuanGAAP) or (y) for liabilities incurred in ti
ordinary course of business since January 1, 20fdistent with past practice or in connection \tlitls Agreement or the transactions contemp
hereby, neither Holding nor any of its Subsidiaties any Liabilities or obligations of any natusmlding has delivered to SBC true and comy
Holding Financial Statements as of December 314201
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(viii)  Prior to the Effective Time, Holding ah deliver to Seacoast true and complete copiefApfall monthly reports ar
financial statements of Holding and its Subsidmtieat were prepared for Holdings or the Bank sibeeember 31, 2014, including the Holc
2015 Financial Statements; (B) the annual repoBasfk Holding Companies to the Federal Reserve dBfmarthe year ended December 31, 201
Holding and its Subsidiaries required to file suelports; and (C) Holding’ Annual Report to Shareholders for the year erlgth and a
subsequent Quarterly Reports to Shareholdersyif an

(e) Absence of Certain Changes or Ever@iice December 31, 2013, (A) Holding and eacltsoSubsidiaries has conductec
business only in the ordinary course, (B) neithetdihg nor any of its Subsidiaries has taken actidwich, if taken after the date of this Agreemembuld
constitute a breach of Section 4.1 or 4.2, andtf@)e have been no events, changes, or occurrénaeshave had, or are reasonably likely to
individually or in the aggregate, a Material Adweffect on Holding and its Subsidiaries, takea agole.

) Tax Matters

0] All Taxes of Holding and each of itat&idiaries that are or were due or payable (whethaot shown on any Tax Retu
have been fully and timely paid. Holding and eatltoSubsidiaries has timely filed all Tax Retuinsall jurisdictions in which Tax Returns .
required to have been filed by it or on its behaifd each such Tax Return is complete and accuratié material respects. Except as disclose
Section 3.3(f)(i) of the Company Disclosure Letteejther Holding nor any of its Subsidiaries is theneficiary of any extension of time wit
which to file any Tax Return. Except as discloge&eéction 3.3(f)(i) of the Company Disclosure Letthere have been no examinations or aud
any Tax Return by any Taxing Authority. Holding asalch of its Subsidiaries has made available ted®ea true and correct copies of the Ur
States federal, state and local income Tax Refilatsby it for each of the three most recent fisgzars ended on or before December 31, 201.
claim has ever been made by a Taxing Authority juriadiction where Holding or any of its Subsidésr does not file a Tax Return that Holdin
any of its Subsidiaries may be subject to Taxethhyjurisdiction, and to the Knowledge of Holdiagd each of its Subsidiaries, no basis for st
claim exists.

(ii) Neither Holding nor any of its Subsidies has received any notice of assessment opgedpassessment in connec
with any Tax, and there is no threatened or pendisgute, action, suit, proceeding, claim, investiign, audit, examination, or other Litigat
regarding any Tax of Holding, any of its Subsidiaror the assets of Holding or any of its SubsikamNo officer or employee responsible for
matters of Holding or any of its Subsidiaries expemy Taxing Authority to assess any additionat fica any period for which a Tax Return
been filed. There are no agreements, waivers @r@hrangements providing for an extension of tmith respect to the assessment of any Ti
deficiency against Holding or any of its Subsidiariand neither Holding nor any of its Subsidiahias waived or extended the applicable statt
limitations for the assessment or collection of @ax or agreed to a Tax assessment or deficiency.

(iii) Except as disclosed in Section 3.3i{f)of the Companys Disclosure Letter, neither Holding nor any ofSigbsidiaries
a party to a Tax allocation, sharing, indemnificator similar agreement or any agreement pursoanhich it has any obligation to any Person
respect to Taxes, and neither Holding nor anys8itbsidiaries has been a member of an affiliatedpgfiling a consolidated federal or state or |
income Tax Return or any combined, affiliated oitany group for any Tax purpose (other than theugrof which it is currently a member), ¢
neither Holding nor any of its Subsidiaries has @ay liability under Treasury Regulation Sectio@5026 or any similar provision of Law, or a
transferee or successor, by contract or otherwise.
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(iv) The proper and accurate amounts of fiaxe been withheld by Holding and each of its Sliges and timely paid to t
appropriate Taxing Authority for all periods thrduthe Effective Time in compliance with all Tax hliblding provisions of all applicable fede
state, local and foreign Laws, rules and regulatiancluding Taxes required to have been withheld paid in connection with amounts paic
owing to any employee or independent contractod, Baxes required to be withheld and paid pursuardctions 1441, 1442 and 3406 of
Internal Revenue Code or similar provisions undates local or foreign Law.

(v) Neither Holding nor any of its Subsidlés has been a party to any distribution occurdagng the fiveyear period endir
on the date hereof in which the parties to suctridigion treated the distribution as one to wh8gction 355 of the Internal Revenue Code apj
No Liens for Taxes exist with respect to any assétdolding or any of its Subsidiaries, except $tatutory Liens for Taxes not yet due and payable.

(vi) Neither Holding nor any of its Subsidés is a controlled foreign corporation within thieaning of the Internal Rever
Code. Holding and each of its Subsidiaries has ¢ieahpvith all of the income inclusion and Tax refiog provisions of the U.S. andieferral Ta
regimes, including the controlled foreign corparatipassive foreign investment company and forpgmsonal holding company regimes.

(vii) Neither Holding nor any of its Subsidies has made any payments, is obligated to mak@ayments, or is a party to ¢
contract that could obligate it to make any payraé¢hat could be disallowed as a deduction undeti®e280G or 162(m) of the Internal Reve
Code or any comparable provision of state or |deal Law.

(viii)  Neither Holding nor any of its Subsidies is or has ever been a United States real gyopelding corporation within tt
meaning of Internal Revenue Code Section 897(angrcomparable provision of state Tax Law. Neitdelding nor any of its Subsidiaries has k
or will be required to include any item in incomeexclude any item of deduction from taxable incdoreany Tax period (or portion thereof) enc
after the Closing Date: (A) pursuant to Section d8fhe Internal Revenue Code or any comparableigion under state, local or foreign Tax La
(B) as a result of any “closing agreemerat8 described in Section 7121 of the Internal Rezébade or any comparable provision under stata),
or foreign Tax Laws, executed on or prior to thesiiig Date; (C) intercompany transaction or exéess account described in Treasury Regula
under Section 1502 of the Internal Revenue Codengrcomparable provision under state, local, ogifpr Tax Laws; (D) installment sale or o
transaction disposition made on or prior to thes@®ig Date; or (E) prepaid amount received on arpo the Closing Date.

(ix) The current net operating losses ofditg and each of its Subsidiaries are describeseiction 3.3(f)(ix) of the Compa
Disclosure Letter and none of such net operatisgds are capital losses or, except as disclos&edtion 3.3(f)(ix) of the Company Disclos
Letter, subject to any limitation on their use unttee provisions of Sections 382 or 269 of therimi Revenue Code or any other provisions @
Internal Revenue Code or the Treasury Regulatiomsp comparable provision of state or local Tawldealing with the utilization of net operat
losses, other than any such limitations as mag aigsa result of the consummation of the transasttontemplated by this Agreement.
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x) Holding and each of its Subsidiaries disclosed on its Tax Returns any position tdkenvhich substantial author
(within the meaning of Internal Revenue Code Secti662(d)(2)(B)(i) or comparable provision of statelocal Tax Law) did not exist at the ti
the return was filed. Neither Holding nor any of Bubsidiaries has participated in any reportatalestction, as defined in Treasury Regul:
Section 1.601%(b)(1) or any comparable provision of state oaldkax Law, or a transaction substantially simitaa reportable transaction. Neit
Holding nor any of its Subsidiaries is a party hy §oint venture, partnership, or other arrangeneertontract which could be treated as a partng
for federal income Tax purposes.

(xi) The unpaid Taxes of Holding and eatlitoSubsidiaries (A) did not, as of the datetod Holding Latest Balance She
exceed the reserve for Tax Liability (rather thany aeserve for deferred Taxes established to refleting differences between book and
income) set forth on the face of the Holding Lai®akance Sheet (rather than in any notes there)B) do not exceed that reserve as adjuste
the passage of time through the Closing Date iralesice with the past custom and practice of Hgl@ind each of its Subsidiaries in filing tt
Tax Returns. Since the date of the Holding LateslaBce Sheet, neither Holding nor any of its Subsi&s has incurred any liability for Tas
arising from extraordinary gains or losses, astiéva is used in GAAP, outside the ordinary cowfskusiness consistent with past practice.

(9) Environmental Matters

0] Holding and the Bank have delivered,caused to be delivered to Seacoast, or provid=stdast access to, true
complete copies of, all environmental site asseatsnéest results, analytical data, boring logsl atiher environmental reports and studies he
Holding and each of its Subsidiaries relating tirthespective Properties and Facilities.

(ii) Holding and each of its Subsidiariegldaheir respective Facilities and Properties anel, have been, in compliance witt
Environmental Laws, except for violations that aot reasonably likely to have, individually or letaggregate, a Material Adverse Effect, and
are no past or present events, conditions, ciramass, activities or plans related to the PropedieFacilities that did or would violate or pret
compliance or continued compliance with any of Em¥ironmental Laws.

(iii) There is no Litigation pending or tlatened before any Governmental Authority or otleearh in which Holding or it
Subsidiaries or any of their respective PropenieBacilities (including but not limited to Propes and Facilities that secure or secured loans
by Holding or its Subsidiaries and Properties aadilkies now or formerly held, directly or indiriyg in a fiduciary capacity by Holding or
Subsidiaries) has been or, with respect to threatdritigation, may be named as a defendant (A)alteged noncompliance (including by
predecessor) with or Liability under any Environraéi.aw or (B) relating to the release, dischagygllage, or disposal into the environment of
Hazardous Material, whether or not occurring at,wmder, adjacent to, or affecting (or potentialffecting) any such Properties or Facilities.
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(iv) During or prior to the period of (A) Hting or any of its Subsidiarieswnership or operation (including but not limite
ownership or operation, directly or indirectly, anfiduciary capacity) of, or (B) Holding or any ité Subsidiariesparticipation in the managem
(including but not limited to such participatiorirettly or indirectly, in a fiduciary capacity) ahere have been no releases, discharges, spilia
disposals of Hazardous Material in, on, under,@jato, or affecting (or potentially affecting)csuProperties or Facilities.

(h) Compliance with Permits, Laws and €vsd

0] Holding and each of its Subsidiaries hin effect all Permits and has made all filirggplications, and registrations w
Governmental Authorities that are required fooibtvn, lease, or operate its material assets andrty on its business as now conducted and
has occurred no Default under any Permit applicabtheir respective businesses or employees ctindubeir respective businesses.

(ii) Neither Holding nor any of its Subsadies is in Default under any Laws or Orders ajgjlie to its business or employ
conducting its business. As of the date of thise&gnent, none of Holdings or its Subsidiaries knofvany reason why all Regulatory Appro\
required for the consummation of the transactiamamplated by this Agreement should not be obthorea timely basis.

(iii) Neither Holding nor any of its Subsidies has received any notification or communicatimm any Governmen
Authority, (A) asserting that Holding or any of ®ubsidiaries is in Default under any of the Pespiitaws or Orders which such Governme
Authority enforces, (B) threatening to revoke argrrits, or (C) requiring or advising that it mayju@e Holding or any of its Subsidiaries (x
enter into or consent to the issuance of a ceadel@sist order, formal agreement, directive, commaiit, or memorandum of understanding, or (
adopt any resolution of its Board of Directors onitar undertaking that restricts materially thendact of its business or in any material ma
relates to its management.

(iv) Holding and each of its Subsidiaries and, at all times since January 1, 2012, have, beecompliance with all Lav
applicable to their businesses, operations, prigger assets, including Sections 23A and 23B ef Bederal Reserve Act, the Equal Ci
Opportunity Act, the Fair Housing Act, the CommuynReinvestment Act, the Home Mortgage Disclosuré, Alte Uniting and Strengtheni
America by Providing Appropriate Tools Requiredrtercept and Obstruct Terrorism (USA PATRIOT) A¢t2001, the Bank Secrecy Act anc
other applicable fair lending laws and other laglating to discriminatory business practices.

(v) Except as described in Section 3.3(h)fthe Company Disclosure Letter there (A) isumoesolved violation, criticism,
exception by any Governmental Authority with redpgecany report or statement relating to any exatiams or inspections of Holding or any of
Subsidiaries, (B) have been no formal or infornmgjuiries by, or disagreements or disputes with, @oyernmental Authority with respect to its
any of its Subsidiariedusiness, operations, policies or procedures ddeember 31, 2011, and (C) is not any pendingoothé Knowledge «
Holding, threatened, nor has any Governmental Aitthindicated an intention to conduct any, inveation or review of Holding or any of
Subsidiaries.
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(vi) Neither Holding, the Bank (nor to the@panys Knowledge any of their respective directors, akiges, representative
agents or employees) (A) has used or is using arpocate funds for any illegal contribution, géntertainment or other unlawful expense relatit
political activity, (B) has used or is using anyrarate funds for any direct or indirect unlawfidyment to any foreign or domestic governr
official or employee from corporate funds, (C) hadated or is violating any provision of the FayeiCorrupt Practices Act of 1977, as amende
(D) has made any bribe, unlawful rebate, payoffuence payment, kickback or other unlawful payment

(vii) Except as required by the Bank SecrAcy, to Companys Knowledge, no employee of Holding or any Subsydiza:
provided or is providing information to any law erdement agency regarding the commission or p&ssimnmission of any crime or the violat
or possible violation of any applicable Law by Halgl or any of its Subsidiaries or any employee éb&iacting in its capacity as such. Nei
Holding nor any Subsidiary nor any officer, empleyeontractor, subcontractor or agent of Holdingmy such Subsidiary has discharged, dem
suspended, threatened, harassed or in any otheremdiscriminated against any employee of Holdingryy Subsidiary in the terms and condit
of employment because of any act of such emplogseribed in 18 U.S.C. Section 1514A(a).

(viii)  Since January 1, 2012, Holding and eaxthits Subsidiaries have filed all reports andtesteents, together with a
amendments required to be made with respect thehetobHolding and each of its Subsidiaries waslireq to file with any Governmental Authot
and all other reports and statements required tfilde by Holding and each of its Subsidiaries sinftanuary 1, 2012, including any repor
statement required to be filed pursuant to the Lafvthe United States, any state or political suisitn, any foreign jurisdiction, or any otl
Governmental Authority have been so filed, and kmdand each of its Subsidiaries have paid all f@ed assessments due and payak
connection therewith.

(ix) The Bank is authorized to act as goaoate fiduciary.

0] Labor Relations Neither Holding nor any of its Subsidiaries ig tubject of any Litigation asserting that Holdimrgany of it:
Subsidiaries has committed an unfair labor pradiigéhin the meaning of the National Labor Relatokct or comparable state Law) or seeking to co
Holding or any of its Subsidiaries to bargain watfy labor organization as to wages or conditionsmoployment, nor is Holding or any of its Subsitiar:
party to or bound by any collective bargaining agnent, Contract, or other agreement or understgnaith a labor union or labor organization, nothere
any strike or other labor dispute involving it perglor, to the Knowledge of Holding, threatenedr,io the Knowledge of Holding, is there any adji
involving its or any of its Subsidiaries’ employesesking to certify a collective bargaining unitemgaging in any other organization activity.

0] Employee Benefit Plans

0] Section 3.3(j)(i) of the Company Disslre Letter sets forth each Benefit Plan whetharod such Benefit Plan is or
intended to be (A) arrived at through collectivegaaning or otherwise, (B) funded or unfunded, (Gyered or qualified under the Internal Reve
Code, ERISA, or other applicable law, (D) set farttan employment agreement, consulting agreenreditjidual award agreement, or (E) writter
oral.

-16-




(i) The Company has delivered to Seacpsst to the date of this Agreement correct and plette copies of the followir
documents: (A) all Benefit Plan documents (ancaalendments thereto), (B) all trust agreementstwrdunding arrangements for its Benefit P
(including insurance or group annuity Contracts) all amendments thereto, (C) with respect to Bayefit Plans or amendments, the most re
determination letters, as well as a correct andptet® copy of each pending application for a deileation letter (if any), and all rulings, opini
letters, information letters, or advisory opinidssued by the Internal Revenue Service, the UiStates Department of Labor, or the Pension Be
Guaranty Corporation after December 31, 1994, (Dual reports or returns, audited or unauditednfired statements, actuarial valuations
reports, and summary annual reports prepared foBanefit Plans with respect to the most recem pizar, including but not limited to the anr
report on Form 5500 (if such report was requir€l),the most recent summary plan description faheenefit Plan for which a summary ¢
description is required by Law, including any sumynaf material modifications thereto, and (F) ie ttase of Benefit Plans that are individual a
agreements under the Holding Stock Plan, a reptasen form of award agreement together with adispersons covered by such represent
form and the number of shares of Holding CommomriStmvered thereby.

(iii) All of the Benefit Plans have been adistered in compliance with their terms and witte tapplicable provisions
ERISA; the Code; the Patient Protection and AffbidaCare Act, in combination with the Health Canel &econciliation Act of 2010 (together,
“Affordable Care Act”);and any other applicable Laws. All Benefit Planatthre employee pension benefit plans, as definegection 3(2) ¢
ERISA, that are intended to be tax qualified urflection 401(a) of the Code, have received a cyrf@nirable determination letter from the Inte
Revenue Service or have filed a timely applicatioerefor, and there are no circumstances thatowilould reasonably result in revocation of
such favorable determination letter or negativeseguences to an application therefor. Each trestted under any of its ERISA Plans has
determined to be exempt from Tax under Section&0df(the Internal Revenue Code and the Compangtiaware of any circumstance that wil
could reasonably result in revocation of such ex@np With respect to each of its Benefit Plansthe Companys Knowledge, no event t
occurred that will or could reasonably give riseattoss of any intended Tax consequences unddntémal Revenue Code or to any Tax ui
Section 511 of the Internal Revenue Code. Therenarpending or, to the CompasyKnowledge, threatened Litigation, governmentalitsuol
investigations or other proceedings, or participdaims (other than claims for benefits in the nareourse of business) with respect to any Be
Plan.

(iv) The Company has not engaged in a tictisawith respect to any of its Benefit Plans thauld subject the Company t
Tax or penalty imposed by either Section 4975 efltiternal Revenue Code or Section 502(i) of ERIS&ither the Company nor any administr
or fiduciary of any of its or its SubsidiarieBenefit Plans (or any agent of any of the foregpimgs engaged in any transaction, or acted ordféd
act in any manner with respect to any of its Berf@fins that could subject it to any direct or iadi Liability (by indemnity or otherwise) for brek
of any fiduciary, cdfiduciary, or other duty under ERISA. No oral orittén representation or communication with respeeny aspect of its Bene
Plans of the Company or its Subsidiaries has besmherto employees of the Company or any of its Slidrses that is not in conformity with t
written or otherwise preexisting terms and provisiof such plans.

(v) The Company, any Subsidiaries, or aRyFA Affiliates thereof do not and have never soed, maintained, contribut
to, or been obligated under ERISA or otherwisedwotitbute to (A) a “defined benefit planag defined in ERISA Section 3(35) or Internal Rexe
Code Section 414(j); (B) a “multi-employer plan’s(defined in ERISA Sections 3(37) and 4001(a)(@); & “multiple employer plan”njeaning
plan sponsored by more than one employer withimtkeaning of ERISA Sections 4063 or 4064 or InteRedenue Code Section 413(c); or (I
“multiple employer welfare arrangemerd$ defined in ERISA Section 3(40). The CompanyitmBRISA Affiliates have not incurred and there
no circumstances under which either could reasgrinbur any Liability under Title IV of ERISA or ternal Revenue Code Section 412.

-17-




(vi) Neither the Company nor any of its Sdizgies nor ERISA Affiliates has any incurred amt or projected obligations
Liability for post-employment or posetirement health, medical, or life insurance bagsefnder any of its Benefit Plans, other than wébkpect t
benefit coverage mandated by Internal Revenue Sedgon 4980B or other applicable Law.

(vii) No Benefit Plan exists and there are atber Contracts, plans, or arrangements (writterotberwise) covering a
Company employee that, individually or collectivelys a result of the execution of this Agreementh&r consummation of the transacti
contemplated by this Agreement (whether alone @oimection with any other event(s)), would reabbnbhe expected to, (A) result in any mate
severance pay upon any termination of employmdjt,atcelerate the time of payment or vesting oulteés any material payment or mate
funding (through a grantor trust or otherwise) ofnpensation or benefits under, materially increageamount payable, require the securit
material benefits under or result in any other miatebligation pursuant to, any such Company Rlanstracts, plans, or arrangements, or (C) 1
in the payment of any amount that would, individgiak in combination with any other such paymeesuit in the loss of a deduction under Inte
Revenue Code Section 280G or be subject to anestaisunder Section 4999 of the Internal Revenu#eCo

(viii)  Each Benefit Plan that is a “non-quad deferred compensation plaras(defined for purposes of Internal Revenue !
Section 409A) is in documentary compliance withd &ias been operated and administered in compliaitbelnternal Revenue Code Section 4(
and the applicable guidance issued thereundernari®enefit Plan provides any compensation or benefiich could subject, or have subjecte
covered service provider to gross income inclusioriax pursuant to Internal Revenue Code SectidA4Oleither the Company nor any of
Subsidiaries has any indemnification obligationspiant to any Contract to which the Company or anysoSubsidiaries is a party for any Ta
imposed under Section 4999 or 409A of the InteRmlenue Code.
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(k) Material Contracts

0] Except as listed in Section 3.3(k)tlé Company Disclosure Letter, as of the date isf Algreement, neither Holding r
any of its Subsidiaries, nor any of their respectgsets, businesses, or operations is a pauy i@pbound or affected by, or receives benefiden
(A) any employment, severance, termination, comgyltor retirement Contract, (B) any Contract rielgtto the borrowing of money by Holding
any of its Subsidiaries or the guarantee by Holdingny of its Subsidiaries of any such obligafjotiner than Contracts evidencing deposit liab#i
purchases of federal funds, fubgcured repurchase agreements, and Federal HomeBlamk advances of the Bank or Contracts pertaitartgad:
payables incurred in the ordinary course of busipd€) any Contract containing covenants thattlimeé ability of Holding or any of its Affiliateo
engage in any line of business or to compete inliaryof business or with any Person, or that imeany restriction of the geographic area in wi
or method by which, Holding or any of its Subsidiaror Affiliates may carry on its business (otliean as may be required by Law or
Governmental Authority), (D) any Contract or seriégelated Contracts for the purchase of materglpplies, goods, services, equipment or
assets that (x) provides for or is reasonably yikelrequire annual payments by Holding or anyt®fJubsidiaries of $25,000 or more or (y) ha
term exceeding 12 months in duration (except ttezdered into in the ordinary course of business wéspect to loans, lines of credit, letter
credit, depositor agreements, certificates of depasd similar routine banking activities and egungnt maintenance agreements that are
material), (E) any Contract between or among Haldinany of its Subsidiaries, (F) any Contract imirg Intellectual Property (excluding gener:
commercially available “off the shelf’ software grams licensed pursuant to “shrink wrap” or “clankd acceptlicenses), (G) any Contract relat
to the provision of data processing, network comications or other technical services to or by Huddor any of its Subsidiaries, or (H) any o
Contract or amendment thereto that would be redumebe filed as an exhibit to any SEC Report @scdbed in Items 601(b)(4) and 601(b)(1
With respect to each of its Contracts that is disetl in its Disclosure Letter: (v) the Contradniull force and effect; (w) neither Holding nomyaol
its Subsidiaries is in Default thereunder; (x) heitHolding nor any of its Subsidiaries has reptediaor waived any material provision of any ¢
Contract; and (y) no other party to any such Cantisg to the Knowledge of Holding, in Default inyamaterial respect or has repudiated or we
any material provision of any such Contract. No €t is required by any such Contract for the eti@cudelivery or performance of tl
Agreement, the consummation of the Merger or thermtransactions contemplated hereby. All indel#sdrior money borrowed of Holding anc
Subsidiaries is prepayable without penalty or ptemi

(ii) All interest rate swaps, caps, floocsllars, option agreements, futures, and forwardtracts, and other similar r
management arrangements, contracts or agreemerathev entered into for its own account or for @iceount of one or more of its Subsidiarie
their respective customers, were entered into rfAhe ordinary course of business consistent watt practice and in accordance with pru
business practices and all applicable Laws andv{B) counterparties believed to be financially msgible, and each of them is enforceab
accordance with its terms (except in all casesials enforceability may be limited by applicable kaptcy, insolvency, reorganization, receivers
conservatorship, moratorium, or similar Laws affegtthe enforcement of creditondghts generally and except that the availabilityh® equitabl
remedy of specific performance or injunctive relgegubject to the discretion of the court beforgéalr any proceeding may be brought), and is ir
force and effect. Neither Holding nor any of itshSidiaries, nor to the Knowledge of Holding, anhent party thereto, is in breach of any o
obligations under any such agreement or arrangembatHolding Financial Statements disclose theevaff such agreements and arrangement:
market-tomarket basis in accordance with GAAP and, sinceidanl, 2012, there has not been a change in salde that, individually or in tt
aggregate, has resulted in a Material Adverse Effedthe Company.

0] Legal ProceedingsThere is no Litigation pending or, to the Knowdedof Holding, threatened against Holding or anyits

Subsidiaries or its or any of its Subsidiariassets, interests, or rights, nor are there angr®rdf any Governmental Authority or arbitratorgstanding
against Holding or any of its Subsidiaries, noratly facts or circumstances exist that would bdylike form the basis for any material claim agaifstding
or its Subsidiaries that, if adversely determiriedividually or in the aggregate, would have a MiaeAdverse Effect on Holding or its Subsidiari@here i
no Litigation, pending or, to the Knowledge of Hiolg, threatened, against any officer, director,isaty director or employee of Holding or its Suliaites
in each case by reason of any person being or ¢yd@an an officer, director, advisory director mpboyee of Holding or its Subsidiaries.
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(m) Intellectual Property

0] Except as specifically set forth orcan 3.3(m)(i) of the Company Disclosure Lettenléing and each of its Subsidia
own, or are licensed or otherwise possess legallgreeable and unencumbered rights to use, allléataal Property (including the Technolc
Systems) that is used by Holding or its Subsidgireits or its Subsidiariefiusiness. Neither Holding nor any of its Subsi@sas (A) licensed
any Person in source code form any Intellectuapény owned by Holding or any of its SubsidiarieqB) entered into any exclusive agreem
relating to Intellectual Property owned by Holdimgits Subsidiaries.

(ii) Section 3.3(m)(ii) of the Company Digsure Letter lists all patents and patent appticat all registered and unregiste
trademarks and applications therefor, trade namdssarvice marks, registered copyrights and apics therefor, domain names, web sites,
mask works owned by or exclusively licensed to kajdor its Subsidiaries included in its Intelledt®aoperty, including the jurisdictions in wh
each such Intellectual Property right has beeresr registered or in which any application foclsissuance and registration has been filec
royalties or other continuing payment obligations due in respect of any third-party patents, tneaiés or copyrights, including software.

(iii) All patents, registered trademarksyviee marks and copyrights held by Holding and Ssbsidiaries are valid a
subsisting. Since January 1, 2012, neither Holdimgany of its Subsidiaries (A) has, to the Knowleaf Holding, been sued in any Litigation wt
involves a claim of infringement of any patentadi&marks, service marks, copyrights or violatioarof trade secretr other proprietary right of a
third party or (B) has brought any Litigation farfingement of its Intellectual Property or breawhany license or other Contract involving
Intellectual Property against any third party.

(n) Loan and Investment Portfolioall loans, discounts and financing leases in Whitolding or any of its Subsidiaries is the ler
reflected on the Holding Latest Balance Sheet veeyeof the date hereof, and with respect to the dimladed balance sheets delivered as of the
subsequent to the execution of this Agreement bdllas of the dates thereof, (i) at the time anceutite circumstances in which made, made for ¢
valuable and adequate consideration in the ordinawyse of business of Holding and its Subsidiaaies are the legal, valid and binding obligatiohshe
obligors thereof, (ii) evidenced by genuine no@gxeements or other evidences of indebtednessiigntb (the extent secured, have been securedhd
Knowledge of Holding, by valid Liens that have bgmnfected. Accurate lists of all loans, discoward financing leases as of December 31, 2014 ars
monthly basis thereafter, and of the investmentfplass of Holding and each of its SubsidiariesoAsuch date, have been and will be delivered BcSas
concurrently with the Company Disclosure Letterc&pt as specifically set forth on Section 3.3(njhef Company Disclosure Letter, neither Holding auay
of its Subsidiaries is a party to any written caldoan agreement, note or borrowing arrangemaalyding any loan guaranty, that was, as of thet mexen
month-end prior to the date of this Agreement (i) deliequby more than 30 days in the payment of prin@panterest, (ii) known by Holding or any of
Subsidiaries to be otherwise in material defaultnfore than 30 days, (iii) classified as “substaddadoubtful,” “loss,” “other assets especiallyemtioned
or any comparable classification by Holding or @fyts Subsidiaries or any Regulatory Authority mayjurisdiction over Holding or any of its Subsidies
(iv) an obligation of any director, executive officor 10% shareholder of Holding or any of its Sdibsies who is subject to Regulation O of the Fal
Reserve Board (12 C.F.R. Part 215), or any Persatralling, controlled by or under common contratiwany of the foregoing, or (v) in violation of ¥
Law.
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(0) Adequacy of Allowances for LossdSach of the allowances for losses on loans, @imanleases and other real estate include
the Holding Latest Balance Sheet (along with arlysequent balance sheet required to be deliverediheéer) is, and with respect to the consolidatdanioe
sheets delivered as of the dates subsequent exéwaition of this Agreement will be as of the dakteseof, adequate in accordance with applicatgelatory
guidelines and GAAP in all material respects, dndhe Knowledge of Holding, there are no factiocumstances that are likely to require in accood
with applicable regulatory guidelines or GAAP auiftet material increase in any such provisions fesés or a material decrease in any of the allovg
therefor. Each of the allowances for losses ondpfinancing leases and other real estate reflemtethe books of Holding and its Subsidiaries htiades
from and after the date of the Holding Latest BaeéaSheet is, and will be, adequate in accordante agiplicable regulatory guidelines and GAAP ir
material respects, and, to the Knowledge of Holdthgre are no facts or circumstances that ardylikerequire, in accordance with applicable retary
guidelines or GAAP, a future material increaserig af such provisions for losses or a material éase in any of the allowances therefor.

(P) Loans to Executive Officers and Dimes . Holding has not extended or maintained credigraged for the extension of credit
renewed an extension of credit, in the form of espeal loan to or for any director or executiveiadf (or equivalent thereof) of the Company, exce
permitted by Section 13(k) of the 1934 Act, as male, and as permitted by Federal Reserve Reégulét and that have been made in accordance vé
provisions of Regulation O. Section 3.3(p) of thenfpany Disclosure Letter identifies any loan oreeston of credit maintained by Holding to which
second sentence of Section 13(k)(1) of the 1934afpties.

Community Reinvestment ActThe Bank has complied in all material respectshwhe provisions of the Commur
Reinvestment Act of 1977 (* CRA and the rules and regulations thereunder, h@RA rating of not less than “satisfactoryi’ its most recently complet
exam, has received no material criticism from ratprs with respect to discriminatory lending prees$i, and to the Knowledge of Holding, there ar
conditions, facts or circumstances that could téawd CRA rating of less than “satisfactoiy” material criticism from regulators or consumeith respect t
discriminatory lending practices.

0 Privacy of Customer Information

0] Holding and its Subsidiaries, as apgiile, are the sole owners of all individually itigable personal information (11P1
") relating to customers, former customers and prdigecustomers that will be transferred to SNB osubsidiary of SNB pursuant to t
Agreement and the Bank Merger Agreement and ther dtensactions contemplated hereby. For purpo#gsoSection 3.3(r), “IIPI'means ar
information relating to an identified or identifi@matural person.

(i) Holding and its Subsidiariesbllection and use of such IIPI, the transfer aftsUPI to Seacoast or any of its Subsidia
and the use of such IIPI by Seacoast or any oSitlssidiaries complies with all applicable privaayligies, the Fair Credit Reporting Act,
Gramme-Leach-Bliley Act and all other applicabletstdederal and foreign privacy Laws, and any @mitor industry standard relating to privacy.

(s) Technology Systems
0] Except to the extent disclosed on BecB.3(s)(i) of the Company Disclosure Letter,auion will be necessary as a re

of the transactions contemplated by this Agreentergnable use of the Technology Systems to contiyu¢he Surviving Corporation and
Subsidiaries to the same extent and in the samaendmat it has been used by Holding and its Sidrséd prior to the Effective Time.
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(i) The Technology Systems (for a periddl8 months prior to the Effective Time) have notfered unplanned disrupti
causing a Material Adverse Effect on the Compamxgelgt for ongoing payments due under Contracts thitd parties, the Technology Systems
free from any Liens. Access to business-criticataf the Technology Systems is not shared withthind party.

(iii) Section 3.3(s)(iii) of the Company Blssure Letter sets forth details of Holdiagtisaster recovery and busir
continuity arrangements.

(iv) Neither Holding nor any of its Subsidés has received notice of or is aware of any reteircumstances, including t
execution of this Agreement, that would enable iyl party to terminate any of its or any of itsbSidiaries’agreements or arrangements rele
to the Technology Systems (including maintenancksaipport).

) Insurance PoliciesHolding and each of its Subsidiaries maintainguih force and effect insurance policies and bomdsuct
amounts and against such liabilities and hazardeeofypes and amounts as (i) it reasonably bedi¢wde adequate for its business and operaticshsha
value of its properties and (ii) are comparabl¢htuse maintained by other banking organizationsimoflar size and complexity. An accurate list dfsalct
insurance policies is attached as Section 3.3(th@fCompany Disclosure Letter. Neither Holding aay of its Subsidiaries is now liable for, nor tza
such member received notice of, any material retioa premium adjustment. All policies are validdaenforceable and in full force and effect, andenol
Holding or any of its Subsidiaries have receiveg aatice of a material premium increase or cantiettawith respect to any of its insurance policge
bonds. Within the last three years, none of Holdingny of its Subsidiaries have been refused asjcbnsurance coverage sought or applied for (atiar
certain exclusions for coverage of certain eventiroumstances as stated in such policies), aitdereHolding nor the Bank has any reason to beliiat it:
existing insurance coverage cannot be renewed csvhan the same shall expire, upon terms and dondistandard in the market at the time renev
sought as favorable as those presently in effect.

(u) Corporate Documentsiolding has delivered to SBC, with respect toditay and each its Subsidiaries, true and corrguiesoo
its Organizational Documents, and the chartersaohef the committees of its board of directorsaalamended and currently in effect. All of theefpoing
and all of the corporate minutes and stock trangfeords of Holding and each of its Subsidiaries thill be made available to SBC after the dateebkrar
current, complete and correct in all material retpe

v) State Takeover LawsHolding has taken all action required to be takgnit in order to exempt this Agreement and
transactions contemplated hereby from, and thigé&ent and the transactions contemplated herelsxarept from, the requirements of any “moratorium,
“control share,” “fair price,” “affiliate transaan,” “anti-greenmail,” “business combination” orthet anti-takeover Laws of any jurisdiction (coligety, “
Takeover Laws). Holding has taken all action required to be takegritlin order to make this Agreement and the tratisas contemplated hereby com
with, and this Agreement and the transactions coplated hereby do comply with, the requirementamf provisions of its Organizational Docum:e
concerning “business combination,” “fair price,"dting requirement,” “constituency requirement” dher related provisions.

(w) Certain Actions Neither Holding nor any of its Subsidiaries orfildtes has taken or agreed to take any actiod, tanthe
Knowledge of Holding, there are no facts or circtanses that are reasonably likely to (i) preveset kMerger and the Bank Merger from qualifying i
reorganization within the meaning of Section 36&{fthe Internal Revenue Code, or (ii) materialiypede or delay receipt of any required Regul:
Consents. To the Knowledge of Holding, there existdact, circumstance, or reason that would caumserequired Consent not to be received in a ti
manner.
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x) Real and Personal Properiyolding and its Subsidiaries have good, valid aratketable title to all material real property @&
by them free and clear of all Liens, except Pegdittiens and other standard exceptions commonlydian title policies in the jurisdiction where sura
property is located, and such encumbrances andfegtens of title, if any, as do not materiallytadest from the value of the properties and do natemially
interfere with the present or proposed use of guwoperties or otherwise materially impair such agiens. Holding and its Subsidiaries have goodgdvaahc
marketable title to, or in the case of leased pypend leased tangible assets, a valid leasehtddeist in, all material tangible personal propesyned b
them, free and clear of all Liens (other than P#edilLiens). Each of Holding and its Subsidiaries ksomplied with the terms of all leases to whicis &
party, and all such leases are valid and bindiractordance with their respective terms and inféutte and effect, and there is not under any $eabe an
material existing default by Holding or such Sulzsig or, to the knowledge of Company, any othetyptrereto, or any event which with notice or lap¢
time or both would constitute such a default, ekdep any such noncompliance, default or failureb®in full force and effect that, individually or the
aggregate, has not had a Holding Material AdveffecE

) Brokers and Finder€Except for Hovde Group LLC and Austin AssociatdsC, neither Holding nor any of its Subsidiariesi
any of their respective directors, officers, empley or Representatives, has employed any broKerder or incurred any Liability for any financiabvisor
fees, investment bankers’ fees, brokerage feesmissions, or finders’ fees in connection with tAgreement or the transactions contemplated hereby.

(2) Fairness OpiniarPrior to the execution of this Agreement, Holdiras lieceived an executed opinion of Austin AssosjdteC
to the effect that as of the date thereof and baped and subject to the matters set forth thetbnExchange Ratio is fair, from a financial pahtiew, tc
the shareholders of Holding and a signed copy ol epinion has been delivered to SBC. Such opih@snot been amended or rescinded as of the ¢
this Agreement.

(aa) Transactions with AffiliateShere are no agreements, contracts, plans, amsgs or other transactions between Holding o
of its Subsidiaries, on the one hand, and anyffideo or director of Holding or any of its Subsadlies, (2) record or beneficial owner of five pencéo) o
more of the voting securities of Holding, (3) affte or family member of any such officer, directorrecord or beneficial owner or (4) any otheiliate of
Holding, on the other hand, except those of a gy@glable to non-affiliates of Holding generally.

(bb) Representations Not Misleadingo representation or warranty by Holding in tAgreement contains any untrue statement
material fact or omits to state a material factassary to make the statements contained therelighinof the circumstances in which they were maue
misleading.

3.4 Representations and Warranties of Seagst. Subject to and giving effect to Section 3.2, SB@ &NB, jointly and severally, here
represent and warrant to the Company as follows:

@ Organization, Standing, and PowEach of SBC and SNB is duly organized, validlysérg, and (as to SBC) in good stanc
under the Laws of the jurisdiction in which it icorporated. SBC is a bank holding company withanmeaning of the BHC Act. SNB is a national bag
association domiciled in the State of Florida . SNBan “insured institutionas defined in the Federal Deposit Insurance Act auulicable regulatiol
thereunder, and its deposits are insured by thé& Bemurance Fund.
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(b) Authority; No Breach of Agreement

0] SBC and SNB each have the corporateep@nd authority necessary to execute, deliverpgnfbrm its obligations und
this Agreement and to consummate the transactiontemplated hereby. The execution, delivery, andopaance of this Agreement, and
consummation of the transactions contemplated ehalve been duly and validly authorized by all ssegy corporate action (including v:
authorization and adoption of this Agreement bydityy constituted Board of Directors and in theeca SNB, its sole shareholder). Assuming
authorization, execution and delivery of this Agnemt by Holding and the Bank, this Agreement regmessa legal, valid and binding obligatior
each of SBC and SNB, enforceable against each &f &Rl SNB, in accordance with its terms (exceplircases as such enforceability ma
limited by applicable bankruptcy, insolvency, resmigation, receivership, conservatorship, moratorar similar Laws affecting the enforcemen
creditors’ rights generally and except that the availabilifytlee equitable remedy of specific performance murctive relief is subject to t
discretion of the court before which any proceediray be brought).

(ii) SBCS Board of Directors has duly approved and declaédsable this Agreement and the Merger and the!
transactions contemplated hereby, including thekBderger Agreement and the Bank Merger. S8IBbard of Directors has, by the affirmative \
of all directors voting, which constitute at leasimajority of the entire Board of Directors of SNRily approved and declared advisable the |
Merger Agreement, the Bank Merger and the otheisietions contemplated hereby and thereby.

(iii) Neither the execution and delivery this Agreement by SBC or SNB, nor the consummalipreither of them of tt
transactions contemplated hereby, nor compliand&dy with any of the provisions hereof, will (Aiplate, conflict with or result in a breach of
provision of their respective Organizational Docutse or (B) constitute or result in a Default underrequire any Consent pursuant to, or resi
the creation of any Lien on any material asset yratgy Contract or Permit, or (C) subject to reteipthe Required Consents and the expiratic
any waiting period required by Law, violate any LamOrder applicable to SBC or SNB or any of thegpective material assets.

(c) Capital StockSBC'’s authorized capital stock consists of 60 millibares of SBC Common Stock, of which, as of the dathais
Agreement, 33,142,002 shares are issued and 339B6@ye outstanding with 6,610 of those shares imelts treasury. As of the date hereof, there
191,000 restricted shares of SBC Common Stocklyabdued and outstanding and the restricted shveges each issued in accordance with SBC Stocle
and such restricted shares represent all of thatRigsued under the SBC Stock Plans. Except a®mrtktin Section 3.4(c) or Section 3.4(c) of thBC
Disclosure Letter or as set forth in its SEC Repotthere are no shares of SBC Common Stock or @beity securities of SBC outstanding anc
outstanding Rights relating to SBC Common Stockl aa Person has any Contract or an right or pgeilévhether premptive or contractual) capable
becoming a Contract or Right for the purchase, @ifitfon or issuance of any securities of SBC. dflthe outstanding shares of SBC Common Stock @it
and validly issued and outstanding and are fulid pad, except as expressly provided otherwise uaplglicable Law, nomssessable under the FBCA. N
of the outstanding shares of SBC Common Stock baea issued in violation of any preemptive rigttshe current or past shareholders of SBC. Allhe
outstanding shares of SBC Common Stock and alltRighacquire shares of SBC Common Stock have issaad in compliance in all material respects
all applicable federal and state Securities Lawbkis&ued and outstanding shares of capital stdéts Gubsidiaries have been duly authorized aedvalidly
issued, fully paid and (except as provided in 13.3. Section 55) nonassessable. The outstandiriglcstock of each of its Subsidiaries has beeneidsr
compliance with all legal requirements and is ndtject to any preemptive or similar rights. Seatoass all of the issued and outstanding sharespita
stock of SNB free and clear of all liens, chargesurity interests, mortgages, pledges and otlmmealorances.
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(d) Financial Statements

0] The financial statements of SBC argl Subsidiaries included (or incorporated by refeegrin the SBC SEC Repc
(including the related notes, where applicable) (@&ye been prepared from, and are in accordande thi¢ books and records of SBC ant
Subsidiaries; (B) fairly present in all materiaspects the consolidated results of operations, fasis, changes in stockholdersguity ani
consolidated financial position of SBC and its Sdiasies for the respective fiscal periods or ashefrespective dates therein set forth (subjettte
case of unaudited statements to recurring auditsémjents normal in nature and amount); (C) compiedo form, as of their respective date
filing with the SEC, in all material respects walbpplicable accounting requirements and with theligiubd rules and regulations of the SEC
respect thereto; and (D) have been prepared inr@amece with GAAP consistently applied during theigas involved, except, in each case
indicated in such statements or in the notes thefet of the date hereof, the books and record3B& and its Subsidiaries have been maintain
all material respects in accordance with GAAP amgl@her applicable legal and accounting requirdmand reflect only actual transactions.

(ii) There is no material transaction, agement or other relationship between SBC or anytsofSubsidiaries and a
unconsolidated or other affiliated entity that,ohishe date hereof, is not reflected in the SBC $t&ports that would be required to be reflecte
such SEC Reports.

(iii) The records, systems, controls, datd éinformation of SBC and its Subsidiaries are réed, stored, maintained ¢
operated under means (including any electronic,hamgical or photographic process, whether compwériar not) that are under the exclu
ownership or direct control of SBC or its Subsigiaror accountants (including all means of accksseto and therefrom), except for any fhon
exclusive ownership and non-direct control that ldomot reasonably be expected to have a Materialefse Effect on SBG’ (or any SB
Subsidiary’s) system of internal accounting corstrol

(iv) Since January 1, 2012 (A) neither SBTE, o the Knowledge of SBC, any director, officemployee, auditor, account
or representative of SBC or SNB has received oeroilse had or obtained Knowledge of any complafiggation, assertion or claim, whet
written or oral, regarding a material weaknessnifitant deficiency or other defect or failure inetaccounting or auditing practices, proced
methodologies or methods of SBC or any of its Sliases or their respect internal accounting cdatrand (B) no attorney representing SBC or
of its Subsidiaries, whether or not employed by S&Cany of its Subsidiaries, has reported evidesfca material violation (as such terr
interpreted under Section 307 of the Sarbanes-OQkt@yand the SEG regulations thereunder) by SBC or any of its f#lidses or any officer
directors, employees or agents of SBC or any oBitbsidiaries to the Board of Directors or any catiem thereof or to any director or officet
SBC. For purposes of this Agreement, “Knowledg&BEC"” shall mean the actual knowledge of the individliated in Section 3.4(d)(iv) of the Sl
Disclosure Letter, after reasonable inquiry.
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(e) Legal Proceeding§ here is no Litigation that would be requiredbt disclosed in a Form 10-K or Form @Opursuant to Ite
103 of Regulation % of SEC Rules and Regulations that are not sdafied, pending or, to the Knowledge of SBC, thmeadeagainst Seacoast, or ag:
any asset, interest, or right of any of them, mertaere any Orders of any Governmental Authoritgrbitrators outstanding against Seacoast.

) Compliance with Laws

0] SBC and each of its subsidiaries ameg at all times since January 1, 2012, have hieeapmpliance in all materi
respects with all laws applicable to their busiees®perations, properties, assets and employBé&sasd each of its Subsidiaries hav
effect, and at all relevant times since Januar3012, held all material Permits necessary for the@mwn, lease or operate their prope
and assets and to carry on their businesses amatiops as now conducted and, to SB&howledge, no suspension or cancellation o
such Permits is threatened and there has occuoedbtation of, default under (with or without noi or lapse of time or both) or ev
giving to others any right of revocation, nmmewal, adverse modification or cancellation athwer without notice or lapse of time or bc
any such Permit. The deposit accounts of SNB amréu by the FDIC through the Deposit InsurancedRarthe fullest extent permitted
law, and all premiums and assessments required paial in connection therewith have been paid when No action for the revocation
termination of such deposit insurance is pendingoothe Knowledge of SBC, threatened.

(ii) Since January 1, 2012, neither SBCany of its Subsidiaries has received any writtetifisation or communication fro
any Governmental Authority (A) requiring SBC or amlfyits Subsidiaries to enter into or consent ®isuance of a cease and desist ¢
formal or written agreement, directive, commitmengmorandum of understanding, board resolutiorraexdinary supervisory letter
other formal or informal enforcement action of dyd that imposes any restrictions on its condddiusiness or that relates to its caj
adequacy, its credit or risk management policissdividend policy, its management, its businesgsooperations (any of the foregoing
“SBC Regulatory Agreement”pr (B) threatening or contemplating revocationimitiation of, or which would have the effect of ohing
or limiting, FDIC insurance coverage, and, to theottledge of SBC, neither SBC nor any of its Sulasids has been advised by
Governmental Authority that such Governmental Autlgds contemplating issuing or requesting (oc@nsidering the appropriatenes:
issuing or requesting) any such judgment, ordgunittion, rule, agreement, memorandum of undergtgn@ommitment letter, supervist
letter, decree or similar submission. Neither SB®£ any of its Subsidiaries is currently a partyoiosubject to any SBC Regulat
Agreement.

(iii) Neither SBC nor any of its Subsidiaziénor, to the Knowledge of SBC, any of their retppe directors, executive
representatives, agents or employees) (A) has arsisdusing any corporate funds for any illegal tebtions, gifts, entertainment or ot
unlawful expenses relating to political activitfg)(has used or is using any corporate funds fordirect or indirect unlawful payments
any foreign or domestic governmental officials orpdoyees, (C) has violated or is violating any psmn of the Foreign Corrupt Practi
Act of 1977, (D) has established or maintaineds gnaintaining, any unlawful fund of corporate membr other properties or (E) has ir
any bribe, unlawful rebate, payoff, influence paymd&ickback or other unlawful payment of any natur
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(9) SEC Filings Since January 1, 2013, SBC has and each of ibsidaries have timely filed all reports, statensean(
certifications, together with any amendments reglito be made with respect thereto, that SBC anll ehits Subsidiaries was required to file withy
Governmental Authority, and have paid all fees assessments due and payable in connection theréihigne is no unresolved violation or exceptio
which SBC has been given notice by any Governmexughority with respect to any such report, statetr@ certification. No report, including any ret
filed with the SEC, the FDIC, the OCC, the Fed&aserve Board or other banking regulatory agenmesianuary 1, 2013, as of the respective datesotf
contained any untrue statement of a material faochutted to state a material fact required to tag¢esl therein or necessary to make the staterfeersin, it
light of the circumstances under which they wera@anot misleading. As of their respective dat#spfathe foregoing reports complied as to formailt
material respects with the published rules and latigms of the Governmental Authority with juristdan thereof and with respect thereto. There ai
outstanding comments from or unresolved issuegddaiy the Governmental Authorities with respectaty of the foregoing reports filed by SBC ol
Subsidiaries.

(h) Community Reinvestment ActSNB has complied in all material respects with grovisions of the CRA and the rules
regulations thereunder, has a CRA rating of nat than “satisfactoryin its most recently completed exam, has receivethaterial criticism from regulatc
with respect to discriminatory lending practicasd & the Knowledge of SBC, there are no conditifasts of circumstances that could result in a GRtin¢
of less than “satisfactory” or material criticisnofn regulators or consumers with respect to disoatory lending practices.

0] Legality of Seacoast Securitiesll shares of SBC Common Stock to be issued @nsto the Merger have been duly author
and, when issued pursuant to this Agreement, wiNdidly and legally issued, fully paid and noresssmble, and will be, at the time of their delivérge an
clear of all Liens and any preemptive or similahts.

0] Certain Actions Neither SBC nor any of its Subsidiaries or Affits has taken or agreed to take any action ahdsitn
Knowledge of any fact or circumstance, that is oeably likely to (i) prevent the Merger and the Bavierger from qualifying as a reorganization wittlie
meaning of Section 368(e) of the Internal RevenadeCor (ii) materially impede or delay receiptaofy required Regulatory Consents. To SBRhowledg
there exists no fact, circumstance, or reasorvibatd cause any required Regulatory Consent nbéteceived in a timely manner.

(k) Brokers and FindersExcept for Sandler ®leill + Partners, L.P., neither SBC nor any of $sbsidiaries, nor any of th
respective directors, officers, employees or Reprdives, has employed any broker or finder ourred and Liability for any financial advisory fe
investment bankers’ fees, brokerage fees, comnnissar finders’ fees in connection with this Agresinor the transactions contemplated hereby.

0] Representations Not Misleadinjo representation or warranty by Seacoast inAi®ement contains any untrue statement
material fact or omits to state a material factassary to make the statements contained therelighinof the circumstances in which they were maue
misleading.

-27-




ARTICLE 4
COVENANTS AND ADDITIONAL AGREEMENTS OF THE PARTIES

4.1 Conduct of Business Prior to Effectiv€ime . During the period from the date of this Agreementilihe earlier of the termination of tl
Agreement pursuant to Article 6 or the Effectivan®j except as expressly contemplated or permityethis Agreement, each Party shall (a) condu
business in the ordinary course consistent with pa&stice, (b) use reasonable best efforts to tai@imnd preserve intact its business organizatiomloyee
and advantageous business relationships, (c) nraitgebooks, accounts and records in the usuaheraon a basis consistent with that heretofore eyeg
and (d) take no action that would adversely afteadelay the satisfaction of the conditions sethfam Section 5.1(a) or 5.1(b) or the ability ofheir Party t
perform its covenants and agreements under thisekgent or to consummate the transactions contesdpteatreby.

4.2 ForbearancesDuring the period from the date of this Agreementiluhe earlier of the termination of this Agreemh@ursuant to Article
or the Effective Time, except as expressly contatepl or permitted by this Agreement or as othenividieated in this Section 4.2, the Company shet|
without the prior written consent of the chief extdee officer or chief financial officer of SBC (M¢h consent shall not be unreasonably withheldeteyed):

(@ amend its Organizational Documentargr resolution or agreement concerning indemniticasf its directors or officers;

(b) (i) adjust, split, combine, subdivide reclassify any capital stock, (ii) make, declaset aside or pay any dividend or make
other distribution on, or directly or indirectlydeem, purchase or otherwise acquire, any sharés adpital stock or any securities or obligaticosivertible
(whether currently convertible or convertible omifter the passage of time or the occurrence oficervents) into or exchangeable for any sharess
capital stock, (iii) grant any Rights, (iv) isswusll, pledge, dispose of, grant, transfer, leasense, guarantee, encumber, or authorize thenssuaale
pledge, disposition, grant, transfer, lease, lieggsiarantee or encumbrance of, any shares o#fiisat stock, or (v) make any change in any insenio
Contract governing the terms of any of its seasiti

(c) other than in the ordinary courséo$iness or pursuant to Contracts in force at #te Hereof, or permitted by, this Agreem
make any investment (either by purchase of stodeourities, contributions to capital, propertyngters, or purchase of any property or assetshynothe
Person;

(d) (i) charge off (except as may otheenali® required by law or by regulatory authoritie®p GAAP) or sell (except in the ordini
course of business consistent with past practiaeg)of its portfolio of loans, discounts or finamgileases, or (ii) sell any asset held as othdresate ¢
other foreclosed assets for an amount that excEgdsor $50,000, whichever is greater, less thabatk value, except as provision shall not be apple t
resolving the taking of any real estate by any Gavental Authority by eminent domain proceedingstmyation;

(e) terminate or allow, after the useredisonable best efforts, to be terminated any efptblicies of insurance it maintains or
business or property, cancel any material indelgsslowing to it or any claims that it may have pssed, or waive any right of substantial valueiseciarg:
or satisfy any material noncurrent liability;

) enter into any new line of businesschange its lending, investment, underwritingk rand asset liability management and ¢
banking and operating policies, except as requisedpplicable Laws or any policies imposed on iaby Governmental Authority;
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(9) except in the ordinary course of basgconsistent with past practices: (i) lend anpegymr pledge any of its credit in connec
with any aspect of its business whether as a gt@rasurety, issuer of a letter of credit or othismy (i) mortgage or otherwise subject to any,
encumbrance or other liability any of its assety, €xcept for property held as other real es@atmed, sell, assign or transfer any of its asseexcess (
$50,000 in the aggregate or (iv) incur any matdiadiility, commitment, indebtedness or obligati@f any kind whatsoever, whether absolute or caetirt)
or cancel, release or assign any indebtednessydParson or any claims against any Person, exggjit the ordinary course of business or (y) punsue
Contracts in force as of the date of this Agreenaemt disclosed in Section 4.2(g) of the Companylbsire Letter or transfer, agree to transfer angro
agree to grant a license to, any of its materiglkectual Property;

(h) other than in the ordinary course okibhess, incur any indebtedness for borrowed mdother than shorterm indebtedne
incurred to refinance short-term indebtednesse(itdp understood that for purposes of this Secti@(hd, “short-term”shall mean maturities of six months
less); assume, guarantee, endorse or otherwiseassammodation become responsible for the obtigatof any Person;

0] other than purchases of investmenusges in the ordinary course of business ordnsultation with SBC, restructure or cha
its investment securities portfolio or its gap piosi, through purchases, sales or otherwise, omizwener in which the portfolio is classified or oejed;

0] other than in the ordinary coursebasiness, terminate or waive any material provisibany Contract other than normal rene
of Contracts without materially adverse changeteonfs;

(k) Except as set forth in Section 4.2fk}jhe Company Disclosure Letter, other than indtginary course of business and consi:
with past practice or as required by Benefit Plamd Contracts as in effect at the date of this &grent, (i) increase in any manner the compensatidringe
benefits of any of its officers, employees or dioes, whether under a Benefit Plan or otherwisgpély any pension or retirement allowance not ireglby
any existing Benefit Plan or Contract to any sufficers, employees or directors, (iii) become atpao, amend or commit itself to any Benefit Plai
Contract (or any individual Contracts evidencingrgs or awards thereunder) or employment agreewigmtor for the benefit of any officer, employee
director, or (iv) accelerate the vesting of, or the lapsing of rettms with respect to, Rights pursuant to any gdtock Plan or (v) make any changes
Benefit Plan that are not required by Law;

0] settle any Litigation, except in thiedinary course of business or as described itiddes.2(l) of the Company Disclosure Letter;

(m) revalue any of its or its Subsidiariassets or change any method of accounting or atingupractice used by it or any of
Subsidiaries, other than changes required by GAAReFDIC or any Regulatory Authority;

(n) file or amend any Tax Return excepthie ordinary course of business; settle or comfg® any Tax Liability; or make, change
revoke any Tax election or change any method ofataounting, except as required by applicable Law;

(0) knowingly take, or knowingly omit take, any action that is reasonably likely to resulany of the conditions to the Merger

forth in Article 5 not being satisfied, except aayrbe required by applicable Laprovided, that nothing in this Section 4.2(0) shall preeludiolding fron
exercising its rights under Sections 4.5 or 4.12;
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(p) merge or consolidate it or any ofSt#sidiaries with any other Person;

()] acquire assets outside of the ordiramyrse of business consistent with past pracficea any other Person with a value
purchase price in the aggregate in excess of $8pd@er than purchase obligations pursuant to r@ots to the extent in effect immediately priorthe
execution of this Agreement and described in Secti@(q) of the Company Disclosure Letter;

n enter into any Contract that is matedand would have been material had it been enter@dprior to the execution of tt
Agreement;

(s) the Bank shall not make any changekénmix, rates, terms or maturities of the Ban#t&posits or other Liabilities, except i
manner and pursuant to policies consistent with pesctice and competitive factors in the markeicpl open any new branch or deposit taking facidit
close or relocate any existing branch or facility;

) make any extension of credit thatewtadded to all other extensions of credit to adveer and its affiliates, would exceed
applicable regulatory lending limits; make any Ipaor enter into any commitments to make loanscliviary other than in immaterial respects fror
written loan policies, a true and correct copy wéhs policies has been provided to Seacqastyided, that this covenant shall not prohibit the Bandni
extending or renewing credit or loans in the ordineourse of business consistent with past lendirarctices or in connection with the workou!
renegotiation of loans currently in its loan poliipprovided furtherthat from the date hereof, any new individual loamew extension of credit in exces:
$500,000 and which is unsecured, or $1 million ahéth is secured, shall require the written appr@¥ahe chief executive officer or chief crediffior of
SNB, which approval or rejection shall be givemiriting within two (2) Business Days after the Igaackage is delivered to such individual;

(u) take any action that at the time dirtg such action is reasonably likely to prevent,wmuld materially interfere with, tl
consummation of the Merger;

(v) knowingly take any action that wouldepent or impede the Merger and the Bank Mergemfrualifying as a reorganizati
within the meaning of Section 368(a) of the IntéRavenue Code; or

(w) agree or commit to take any of thears prohibited by this Section 4.2.

4.3 Litigation. Holding shall give Seacoast the opportunity to atinsith Holding in the defense or settlement of ahareholder or derivati
Litigation against Holding and or its directorsatihg to the transactions contemplated by this Agrent, and no such settlement shall be agreedthmun
Seacoast's prior written consent which shall notibeeasonably withheld or delayed.

4.4 State Filings Upon the terms and subject to the conditions of Agreement and prior to or in connection with @lesing, SBC ar
Holding shall execute and the Parties shall cau$e filed the Articles of Merger with the Secrgtaf State of the State of Florida .
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45 Holding Shareholder Approval; Reqistrion Statement and Proxy Statement/ Prospectus

(@ Holding shall call a meeting of itsagkholders to be held as soon as reasonably mbletiafter the Registration Statemet
declared effective by the SEC for the purpose ¢&ioing the Holding Shareholder Approval and suttfepmatters as the Board of Directors of Holdim
SBC may direct, and Holding shall use its reasandleist efforts to cause such meeting to occur @s as reasonably practicable. SBC shall be entid
have a representative attend such meeting of stldexs. The Board of Directors of Holding shall raake Holding DirectorsRecommendation to
shareholders and the Holding Directors’ Recommeéodathall be included in the Proxy Statement/Progseprovided, that the Holding Board of Directc
may withdraw, modify, or change in an adverse matmeSeacoast its recommendations if the Board inédibrs of Holding concludes in good faith (
based upon the written advice of its outside cadrbat the failure to so withdraw, modify, or clygnits recommendations would or would be reasol
likely to result in a breach of the fiduciary datief Holding’s Board of Directors under applicallaw. Notwithstanding such withdrawal of Holdisg’
Director's recommendation, if Holding has not terminated fgreement in accordance with Article 6, then ktajdshall nevertheless submit this Agreer
to its shareholders for adoption.

(b) As soon as reasonably practicable #ieexecution of this Agreement (but in no evatdr than (60) sixty days following the d
of this Agreement), SBC shall file the Registrati®tatement with the SEC and shall use all reasereffibrts to cause the Registration Statement
declared effective under the 1933 Act as promp#8y paacticable after filing thereof. Each Party agréo cooperate with the other Party, an
Representatives, in the preparation of the Regisir&tatement and the Proxy Statement/Prospethes Parties agree to use all reasonable best ®ftfi
obtain all Permits required by the Securities Lawscarry out the transactions contemplated by Agseement, and each Party agrees to furnis
information concerning it and the holders of itpital stock as may be reasonably requested in ationewith any such action.

(c) Each Party agrees, as to itself asdBitbsidiaries, that none of the information sugaplbr to be supplied by it for inclusion
incorporation by reference in (i) the RegistratBtatement will, at the time the Registration Staetrand each amendment and supplement theretay,
become effective under the 1933 Act, contain artyuenstatement of a material fact or omit to statg material fact required to be stated thereinemessail
to make the statements therein not misleading,(@nidhe Proxy Statement/Prospectus and any amentoresupplement thereto, at the date of mailir
Holding shareholders and at the times of the mgetfrHolding shareholders, will contain an untrtetament of a material fact or omit to state a mialtéact
necessary in order to make the statements, in difjtite circumstances under which they were mademisleading, or necessary to correct any statem
any earlier statement in the Proxy Statement/Proigper any amendment or supplement thereto. Eadly Rirther agrees that if it shall become awaier
to the Effective Time of any information furnishied it that would cause any of the statements irPtloxy Statement/Prospectus or the Registratiote®&n
to be false or misleading with respect to any niatéact, or to omit to state any material fact @&xary to make the statements therein not falggsbeading
to promptly inform the other Party thereof andaket the necessary steps to correct the Proxy StatéPnospectus or the Registration Statement.

4.6 Quotation of SBC Common StockSBC shall cause the shares of SBC Common Stocle isdued in the Merger to be approvec
quotation on NASDAQ, prior to the Effective Time.
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4.7 Reasonable Best Efforts

(@ Subject to the terms and conditionthisf Agreement, the Parties will use all reasomédlalist efforts to take, or cause to be take
good faith, all actions, and to do, or cause todbee, all things necessary, proper or desirablegdeisable under applicable Laws, including usit
reasonable best efforts to lift or rescind any @radversely affecting its ability to consummate thensactions contemplated hereby and to cause
satisfied the conditions in Article 5, to permitnsommation of the Merger as promptly as practicabid otherwise to enable consummation of
transactions contemplated hereby, and each wipeate fully with and furnish information to, theher Party to that end, and obtain all consentard, givt
all notices to and make all filings with, all Gomerental Authorities and other third parties thatyrb@ or become necessary for the performance
obligations under this Agreement and the consunumatf the transactions contemplated herghgyided, that nothing contained herein shall preclude
Party from exercising its rights under this Agreetme

(b) Immediately following the Effective Mie (or such later time as SBC may direct), thei€%aghall take all actions necessar
consummate the Bank Merger and cause the Bank Maggeement effecting the Bank Merger to be fileithwthe Office of the Comptroller of the Curren

(c) Each Party undertakes and agreesadtsigeasonable efforts to cause the Merger amk Béerger, and to take no action f
would cause the Merger and the Bank Merger nogutify for treatment as “reorganizationsithin the meaning of Section 368(a) of the IntéfRavenu
Code for federal income Tax purposes.

(d) The Parties shall consult with resgecthe character, amount and timing of restruntpéharges to be taken by each of the
connection with the transactions contemplated heaglo shall take such charges in accordance witA;As such Parties mutually agree upon.

4.8 Applications and Consents

@ TheParties shall cooperate in seeking all ConsenSamfernmental Authorities and other Persons necgssatonsummate tl
transactions contemplated hereby.

(b) Without limiting the foregoing, the iias shall cooperate in (i) the filing of appliats and notices, as applicable, with the B
of Governors of the Federal Reserve System undeBtHC Act, and obtaining approval of such applmagi and notices, (ii) the filing of any requi
applications or notices with any foreign or stateking, insurance or other Regulatory Authoritiagl abtaining approval of such applications andaes
(iif) making any notices to or filings with the SthBusiness Administration, (iv) making any notiaasfilings under the HSR Act, and (v) making ailings
with and obtaining any Consents in connection witimpliance with the applicable provisions of théesuand regulations of any applicable industry-self
regulatory organization, including approvals frofNRA and any relevant state regulator in connectigth a change of control of the Company Subsidk
that are broker-dealers, or that are required ucoiesumer finance, mortgage banking and otherairhdws (collectively, the “ Regulatory ConsetjtsEact
Party shall file any application and notice reqdioé it to any Regulatory Authority within sixty @ days following the date of this Agreement.
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(c) Each Party will promptly furnish toettother Party copies of applications filed with @lbvernmental Authorities and copies
written communications delivered and received bghsBarty from any Governmental Authorities withpest to the transactions contemplated hereby.
Party agrees that it will consult with the othertiavith respect to obtaining Regulatory Consemid ather material Consents advisable to consumthe
transactions contemplated by this Agreement ant Pacty will keep the other Party apprised of ttaus of material matters relating to completiorthe
transactions contemplated hereby. All documentstieParties or their respective Subsidiariesesponsible for filing with any Governmental Auttigin
connection with the transactions contemplated hefeixiuding to obtain Regulatory Consents) willngoly as to form in all material respects with
provisions of applicable Law.

49 Notification of Certain Matters. Each Party will give prompt notice to the otherdaubsequently keep such other Party informed
current basis) upon its becoming aware of the @eage or existence of any fact, event, developroestrcumstance that (a) is reasonably likely ®uteir
any Material Adverse Effect on it, or (b) would sauor constitute a breach of any of its represiemist warranties, covenants, or agreements coral
herein;provided, that any failure to give notice in accordance wiith foregoing with respect to any breach shallbgotieemed to constitute the failure of
condition set forth in Section 5.2(b) or 5.2(c),ths case may be, to be satisfied, or otherwisstitote a breach of this Agreement by such Pargy tduits
failure to give such notice unless the underlyimgaoh would independently result in a failure of tonditions set forth in Sections 5.2(a) or 5.2¢h
Sections 5.3(a) or 5.3(b), as the case may béayerige to a termination right under Section @ie Company shall deliver to Seacoast a copy df eaitter
opinion (or any withdrawal of such opinion) of Ha/&roup LLC or any other financial advisor, as sasmeasonably practicable after the Compangteir
thereof.

4.10 Investigation and Confidentiality.

(@ Each Party shall permit the other takenor cause to be made such investigation of tisinéss and Properties of it anc
Subsidiaries and of its Subsidiaries’ financial dagal conditions as the other reasonably requestsided, that such investigation shall be reason
related to the transactions contemplated herebyshiadl not interfere unnecessarily with normal epiens. No investigation by a Party shall affeat
representations and warranties of the other origi of a Party to rely thereon.

(b) Each Party shall, and shall causeditectors, officers, employees and Representatisesnaintain the confidentiality of .
confidential information furnished to it by the ethParty concerning its and its Subsidiariegsinesses, operations, and financial positiongheoexter
required by, and in accordance with, the Confiddityi Agreement, and shall not use such information any purpose except in furtherance of
transactions contemplated by this Agreement.

411 Press Releases; PublicityPrior to the Effective Time, the Parties shall adhwith each other as to the form and substancangfpres
release, other public statement or shareholder agrimation related to this Agreement and the trains@e contemplated hereby prior to issuing suclss
release, public statement or shareholder commuoicar making any other public or shareholder disate related theretprovided, that nothing in th
Section 4.11 shall be deemed to prohibit any Plasty making any disclosure that its counsel deeatessary or advisable in order to satisfy suchyRart
disclosure obligations imposed by Law or NASDAQ.
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4,12 Acquisition Proposals

(@ The Company agrees that it will natd avill cause its directors, officers, employeesl &epresentatives and Affiliates not
(i) initiate, solicit, encourage or knowingly fatdte inquiries or proposals with respect to, €iljgage or participate in any negotiations concgrnin
(iii) provide any confidential or nonpublic inforti@n or data to, or have or participate in any désions with, any Person relating to, any Acquis
Proposalprovided, that, in the event the Company receives an witadibona fideAcquisition Proposal that does not violate (i) diidabove at any tin
prior to, but not after, the time this Agreemenadopted by the Holding Shareholder Approval, antiiig’s Board of Directors concludes in good faith
there is a reasonable likelihood that such AcdoisiProposal constitutes or is reasonably likelyesult in a Superior Proposal, the Company mag,raay
permit its officers and Representatives to, furmsicause to be furnished nonpublic informatiomata and participate in such negotiations or disions t
the extent that the Board of Directors of Holdirapcludes in good faith (and based upon the writtdvice of its outside counsel) that failure to taket
actions would or would be reasonably likely to tegua violation of its fiduciary duties under djmable Law;provided further, that prior to providing ar
nonpublic information permitted to be provided puanst to the foregoing proviso, the Company shalehentered into a confidentiality agreement witbh
third party on terms no less favorable to it thiae €onfidentiality Agreement. The Company will inuliegely cease and cause to be terminated any tiesi
discussions or negotiations conducted before tie afathis Agreement with any Persons other thaac8ast with respect to any Acquisition Proposak
Company shall promptly (and in any event within tBosiness Days) advise Seacoast following the péaeinotice of any Acquisition Proposal and
substance thereof (including the identity of thesBe making such Acquisition Proposal), and wilepeSeacoast apprised of any related developr
discussions and negotiations on a current basis.Cdmpany agrees that any breach by its Repres@stalf§ this Section 4.12 shall be deemed a brbég
the Company.

(b) Notwithstanding the foregoing, if Hold’'s Board of Directors concludes in good faith (arddd up the written advice of
outside counsel and after consultation with itgficial advisor) that an Acquisition Proposal cdnsts a Superior Proposal and that failure to acseqt
Superior Proposal would result in a violation sffiduciary obligations to shareholders of Holdingler applicable Laws, the Holding Board of Direstmay
at any time prior to the Holding Shareholder Appto(i) withdraw or modify (a “_Change in Recommetida ") the Holding Board of Directots
recommendation that shareholders of Holding apptbissAgreement or make or cause to be made any plairty or public communication proposing
announcing an intention to withdraw or modify theléing Board of Directors recommendation for Holgishareholder approval of this Agreement, an
terminate this Agreement to enter into a definitigeeement with respect to such Superior Proppsa¥jded, however, that the Board of Directors ofdihg
may not make a Change in Recommendation, and tatenihis Agreement, with respect to an Acquisifsaposal unless (i) Holding shall not have brea
this Section 4.12 in any respect and (ii) (A) theaBl of Directors of Holding determines in goodHafafter consultation with counsel and its final
advisors) that such Superior Proposal has been madéhas not been withdrawn and continues to beper®r Proposal after taking into accoun
adjustments to the terms of this Agreement that beagffered by SBC under this Section 4.12(b); B)ding has given SBC at least four (4) BusinesgDa
prior written notice of its intention to take suahtions set forth above (which notice shall spettiy material terms and conditions of any such Boi
Proposal (including the identity of the Person mgksuch Superior Proposal) and has contemporanepustided an unredacted copy of the rele
proposed transaction agreements with the Persoingiakich Superior Proposal; and (C) before effgcinch Change in Recommendation, Holding
negotiated, and has caused its representativesgiatiate in good faith with SBC during such notieziod to the extent SBC wishes to negotiate, bk
SBC to revise the terms of this Agreement such ithabuld cause such Superior Proposal to no longestitute a Superior Proposal. In the event ¢
material change to the terms of the such Superigpd3al, Holding shall, in each case, be requicedeliver to SBC a new written notice, the notieziqc
shall have recommenced and Holding shall be redu@geomply with its obligations under this Sectii2 with respect to such new written notice. htaj
will advise SBC in writing within twentyeur (24) hours following the receipt of any Acqtitn Proposal and the substance thereof (incluttiegidentity o
the Person making such Acquisition Proposal) aridkeep SBC apprised of any related developmenssudsions and negotiations (including the ternd
conditions of the Acquisition Proposal) on a cutreasis.
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4.13 Takeover Laws If any Takeover Law may become, or may purporteépapplicable to the transactions contemplatedblyetdolding an
the members of its Board of Directors will grantiswapprovals and take such actions as are neceggghey than any action requiring the approvalts
shareholders (other than as contemplated by Setfigh so that the transactions contemplated by Agreement may be consummated as promp
practicable on the terms contemplated hereby ahdretse act to eliminate or minimize the effectsanfy Takeover Law on any of the transact
contemplated by this Agreement.

4.14 Employee Benefits and Contracts

(@ Following the Effective Time, SBC dhahintain or cause to be maintained employee litgpiahs and compensation opportun
for the benefit of employees (as a group) who alleime active employees of the Company and ites&liaries on the Closing Date (* Covered Employges
that provide employee benefits and compensatiorordppities which, in the aggregate, are substdptiebmparable to the employee benefits
compensation opportunities that are made availabla uniform and nodiscriminatory basis to similarly situated employed SBC or its Subsidiaries,
applicable;_provided however, that in no event shall any Covered Employee lgghéé to participate in any closed or frozen ptdrSBC or its Subsidiarie
SBC shall give the Covered Employees full credittf@ir prior service with the Company and its Sdiasies (i) for purposes of eligibility (includinigitial
participation and eligibility for current benefitand vesting under any qualified or ngualified employee benefit plan maintained by SB® & whict
Covered Employees may be eligible to participatd @ for all purposes under any welfare benefitns, vacation plans and similar arrangements aiaiex
by SBC.

(b) With respect to any employee benelfinpof SBC that is a health, dental, vision or othelfare plan in which any Covel
Employee is eligible to participate, for the plagay in which such Covered Employee is first eligitd participate, SBC or its applicable Subsidimgll us
its commercially reasonable best efforts to (i)ssaany prexisting condition limitations or eligibility waitig periods under such SBC or Subsidiary pl:
be waived with respect to such Covered Employethacextent such condition was or would have beereal under the Company Benefit Plan in w
such Covered Employee participated immediatelyrpgraahe Effective Time, and (ii) recognize any ltieadental, vision or other welfare expenses inet
by such Covered Employee in the year that inclibdesClosing Date (or, if later, the year in whialtls Covered Employee is first eligible to parti¢cgyafor
purposes of any applicable deductible and annuabbpocket expense requirements under any sudthheantal, vision or other welfare plan.

(c) Prior to the Effective Time, the Compashall take, and shall cause its Subsidiarigake, all actions requested by SBC that
be necessary or appropriate to (i) cause one og therCompany Benefits Plans to terminate as oEffextive Time, or as of the date immediately piaing
the Effective Time, (ii) cause benefit accruals @miittements under any the Company Benefit Plane@se as of the Effective Time, or as of the
immediately preceding the Effective Time, (iii) s@uthe continuation on and after the Effective Tahany contract, arrangement or insurance poktating
to any Company Benefit Plan for such period as beyequested by SBC, or (iv) facilitate the mefeany Company Benefit Plan into any employee hLi¢
plan maintained by SBC or an SBC Subsidiary. Adbtations, notices, or other documents issued, tadapr executed in connection with the implemeat
of this Section 4.14(c) shall be subject to SBE&asonable prior review and approval, which shalb@ounreasonably withheld, conditioned or delayed.
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(d) Nothing in this Section 4.14 shalldmnstrued to limit the right of SBC or any of itsiSidiaries (including, following the Closi
Date, the Company and its Subsidiaries) to amentdrarinate any Company Benefit Plan or other eng#olyenefit plan, to the extent such amendme
termination is permitted by the terms of the amgie plan, nor shall anything in this Section 4bB4construed to require SBC or any of its Subsief
(including, following the Closing Date, the Compaanyd its Subsidiaries) to retain the employmerdrof particular Covered Employee for any fixed pd
of time following the Closing Date, and the congduretention (or termination) by SBC or any ofStsbsidiaries of any Covered Employee subsequeht
Effective Time shall be subject in all events toC38or its applicable Subsidiag/normal and customary employment procedures amdtipes, includin
customary background screening and evaluation guses, and satisfactory employment performance.

(e) If, within six (6) months after thef&tive Time, any Covered Employee is terminatedSBC or its Subsidiaries other than
“Cause”or as a result of unsatisfactory job performanicentSBC shall pay severance to such Covered Enmloyan as amount set forth in the sever
policies set forth in Section 4.14(e) of the SBG&dlsure Letter (and based upon the agempt and exempt status and/or title for the Gavé&mploye
with the Company at the Closing). Any severancehiich a Covered Employee may be entitled in coniaeatith a termination occurring more than six
months after the Effective Time will be as setlidrt the severance policies set forth in Sectidd @) of the SBC Disclosure Letter.

4.15 Indemnification.

(@ From and after the Effective Timethe event of any threatened or actual claim, ac8ait, proceeding, or investigation, whe
civil, criminal, or administrative, in which any Ben who is now, or has been at any time priohtodate of this Agreement, or who becomes pridgh¢
Effective Time, a director or officer of the Compafeach an “ Indemnified Party is, or is threatened to be, made a party basechaienor in part on, «
arising in whole or in part out of, or pertaining () the fact that the Indemnified Party is or waglirector, officer, or employee of the Compare
Subsidiaries or any of its predecessors, or (if) &greement or any of the transactions contemglagreby, whether in any case asserted or arigf@éo
after the Effective Time, Seacoast shall indemrifend and hold harmless, to the greatest extefi lndemnified Parties are indemnified or haveriglet
to advancement of expenses pursuant to the (i)rirgi@onal Documents of the Company and indemrificaagreements, if any, in existence on the dé
this Agreement with the Company or its Subsidiaaed disclosed in the Company Disclosure Letted, (ihthe FBCA, each such Indemnified Party agt
any Liability (including advancement of reasonadterneys’fees and expenses prior to the final dispositioaryf claim, suit, proceeding, or investigatio
each Indemnified Party to the fullest extent petedity Law upon receipt of any undertaking requivgapplicable Law), judgments, fines, and amopais
in settlement in connection with any such threademeactual claim, action, suit, proceeding, orestigation. In the event of any such threatenedctua
claim, action, suit, proceeding, or investigatiovh€ther asserted or arising before or after thediffe Time), the Indemnified Parties may retainrse
reasonably satisfactory to theprpvided, that (1) Seacoast shall have the right to asshmdefense thereof and upon such assumption Sstatedl not b
required to advance to any Indemnified Party agglle@xpenses of other counsel or any other expengesequently incurred by any Indemnified Par
connection with the defense thereof, except th&eicoast elects not to assume such defense awetdanthe Indemnified Parties reasonably advibe
Indemnified Parties that there are material isghast raise conflicts of interest between Seacoadtthe Indemnified Parties, the Indemnified Parties,
retain counsel reasonably satisfactory to them, S®acoast shall advance the reasonable fees aedsespof such counsel for the Indemnified Pa
(2) Seacoast shall not be liable for any settlemeffécted without its prior written consent (whiclonsent shall not be unreasonably withheld),
(3) Seacoast shall have no obligation hereundanydndemnified Party when and if a court of comepéjurisdiction shall determine, and such deteatian
shall have become final, that indemnification oflsindemnified Party in the manner contemplatee@lmeis prohibited by applicable Law.
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(b) Seacoast agrees that all existingtsigh indemnification and all existing limitatioos Liability existing in favor of the directo
officers, and employees of the Company (the “ CeddRarties) as provided in their respective Organizational Doents as in effect as of the date of
Agreement or in any indemnification agreement iistexce on the date of this Agreement with the Caomgand disclosed in the Company Disclosure L
with respect to matters occurring prior to the Efifee Time shall survive the Merger and shall comé in full force and effect, and shall be hondgdsucl
entities or their respective successors as if these the indemnifying party thereunder, without anyendment theretgrovided, that nothing contained
this Section 4.15(b) shall be deemed to preclude lifuidation, consolidation, or merger of SeacoastSNB, in which case all of such rights
indemnification and limitations on Liability shdde deemed to so survive and continue notwithstanakty such liquidation, consolidation or mergertifir
limiting the foregoing, in any case in which appbby Seacoast is required to effectuate any indfezation for any director or officer of the Compa
Seacoast shall direct, at the election of the Indéed Party, that the determination of any sucprapal shall be made by independent counsel my
agreed upon between Seacoast and the Indemnified Pa

(c) Seacoast, from and after the Effectiime, will directly or indirectly cause the Persomho served as directors or officers of
Company at or before the Effective Time to be ceddry the Company’s existing directors’ and offi¢diability insurance policyprovided, that Seacoa
may substitute therefor policies of at least thmes@overage and amounts containing terms and camslithat are not less advantageous than suchyj
provided further, that in no event shall the aggregate premiuméicaiye to coverage exceed 25@¥the current annual premium paid by the Compas
set forth in the Company Disclosure Letter) forksurcsurance. Such insurance coverage shall comnenite Effective Time and will be provided fc
period of no less than six years after the Effectiime.

(d) If SBC or SNB or any of their respegetisuccessors or assigns shall consolidate withevge into any other Person and shal
be the continuing or surviving Person of such ctidation or merger or shall transfer all or subsgtdly all of its assets to any Person, then andaoh cas
proper provision shall be made so that the successal assigns of SBC or SNB, as applicable, asuhaving entities shall assume the obligatiortsfeeh
in this Section 4.15.

(e) The provisions of this Section 4.16 mtended to be for the benefit of and shall fereeable by, each Indemnified Party anc
or her heirs and representatives.

4.16 Resolution of Certain Matters Holding shall use its reasonable best efforts ake tiny all actions (including completing any neee
filings with Regulatory Authorities) to resolve anduse the Bank to resolve the items set forthadme@ule 4.16 of the SBC Disclosure Letter, all sabjc
SBC's reasonable satisfaction

417 Claims Letters Concurrently with the execution and delivery ofstiigreement and effective upon the Closing, the @ow has caus
each director of the Company and Bank to execuledafiver a Claims Letter in the form attached tees_Exhibit C

4.18 Restrictive Covenant AgreementConcurrently with the execution and delivery ofstiligreement, the Company has caused each nor
employee director of the Company and the Bank ¢éoGompany Disclosure Letter to execute and debv&estrictive Covenant Agreement in the f
attached hereto as Exhibit.D
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4.19 Systems Integration; Operating Function. From and after the date hereof, the Company shate the Bank and its directors, offic
and employees to, and shall make all commercialhsonable best efforts (without undue disruptioritiser business) to cause the Ban#tata processil
consultants and software providers to, cooperadeagnist Holding and Seacoast in connection witblectronic and systems conversion of all appliealaiti
of the Bank and Holding to the Seacoast systencdyding the training of Holding and Bank employedsring normal business hours. Holding ani
Subsidiaries shall cooperate with Seacoast in adimmewith the planning for the efficient and orlyecombination of the parties and the operatiorShfB
(including the former operations of the Bank) aftex Bank Merger, and in preparing for the consdia@h of appropriate operating functions to beafie a
the Effective Time or such later date as Seacoast decide. Holding shall take any action Seacoast reasonably request prior to the Effective Tiw
facilitate the combination of the operations of Benk with SNB. Without limiting the foregoing, senofficers of Company and Seacoast shall meen
time to as Company or Seacoast may reasonablysgedaeeview the financial and operational affaif$Holding and its Subsidiaries, and Holding sl
due consideration to Seacoastiput on such matters, with the understanding ttawithstanding any other provision containedhis Agreement, (i) neith
SBC nor SNB shall be permitted to exercise cortfdHolding or Bank, prior to the Effective Time, cafii) neither Holding nor Bank shall be under
obligation to act in a manner that could reasonhblgleemed to constitute anti-competitive behawter federal or state antitrust Laws.

4.20 Assumption of Indentures At the Effective Time, SBC will assume, pursuantdidy executed and delivered supplemental indeg
satisfactory in form to the trustees under the itdees, the assumption of the obligations of Haidirsuant to the Indentures in accordance witin thems.

ARTICLE 5
CONDITIONS PRECEDENT TO OBLIGATIONS TO CONSUMMATE

5.1 Conditions to Obligations of Each Payt. The respective obligations of each Party to perfthim Agreement and to consummate
Merger and the other transactions contemplatedblgesiee subject to the satisfaction of the followir@nditions, unless waived by each Party pursua
Section 7.7:

@ Shareholder Approvatolding shall have obtained the Holding Sharebolipprovals.

(b) Regqulatory ApprovalsAll Regulatory Consents required by law to conmate the transactions contemplated by this Agret
and the Bank Merger Agreement (the “ Required Cotss@ shall (i) have been obtained or made and be inffule and effect and all waiting peric
required by Law shall have expired, and (ii) notdodbject to any condition or consequence that waafigr the Effective Time, have a Material Adv
Effect on Seacoast or any of its Subsidiaries iiclg the Company.

(c) No Orders or Restraints; lllegalityNo Order issued by any Governmental Authority €thler temporary, preliminary,
permanent) preventing the consummation of the Mesgell be in effect and no Law or Order shall hbeen enacted, entered, promulgated or enforc
any Governmental Authority that prohibits, resteaom makes illegal the consummation of the Merger.

(d) Reqistration StatementThe Registration Statement shall be effectiveennthe 1933 Act, no stop orders suspending
effectiveness of the Registration Statement stalelbeen issued, and no action, suit, proceedimgvestigation by the SEC to suspend the effentst
thereof shall have been initiated and be continuing
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(e) Quotation of SBC Common StocKhe shares of SBC Common Stock to be issued dohtiders of Holding Stock up
consummation of the Merger shall have been autbdrfiar quotation on NASDAQ.

5.2 Conditions to Obligations of Seacoasfhe obligations of Seacoast to perform this Agregnaed consummate the Merger and the
transactions contemplated hereby are subject teatigfaction of the following conditions, unlesaived by Seacoast pursuant to Section 7.7:

(@ Representations and Warrantielse representations and warranties of the Companforth in this Agreement, after giving eff
to Sections 3.1 and 3.2, shall be true and coascif the date of this Agreement and as of thei@joBate as though made at and as of the Closirig
(except that representations and warranties thétéiy terms speak specifically as of the datenisf Agreement or some other date shall be truecamect a
of such date), and Seacoast shall have receivéificzees, dated the Closing Date, signed on betfathe Company by the chief executive officer aine
chief financial officer of Holding, to such effect.

(b) Performance of Agreements and CovisnalBach and all of the agreements and covenantseo€bmpany to be performed
complied with pursuant to this Agreement prioriie Effective Time shall have been duly performed esmplied with in all material respects and Seal
shall have received certificates, dated the Cloghate, signed on behalf of the Company by the chiefcutive officer and the chief financial officef
Holding, to such effect.

(c) Corporate AuthorizationSeacoast shall have received from the Compargefiified resolutions of its Board of Directorsd
shareholders authorizing the execution and delivanthis Agreement and the Bank Merger Agreemerd #re consummation of the transact
contemplated hereby and thereby; (ii) a certifiGateo the incumbency and signatures of officetBaized to execute this Agreement; and (iii) ¢iexdies o
good standing, dated not more than three Businags Before the Closing Date, from the Secretaigtafe of the State of Florida.

(d) ConsentsThe Company shall have obtained all Consentsinegljas a result of the transactions contemplayethis Agreemet
pursuant to the Contracts set forth in Sectiont.80d Section 3.3(k) of the Company Disclosurdédret

(e) Material Adverse EffecSince the date hereof, there shall not have cedwany fact, circumstance or event, individualiyaker
together with all other facts, circumstances omévéhat has had or is reasonably likely to haMaterial Adverse Effect on the Company.

) Tax Opinions Seacoast shall have received a written opiniomfAlston & Bird LLP in a form reasonably satisfamst to it, date
the date of the Effective Time, substantially te #ffect that, (i) the Merger will constitute a mganization within the meaning of Section 368(a)tit
Internal Revenue Code, and each of SBC and Holdiligpe a party to that reorganization within theaming of Section 368(a) of the Internal Revenudg
(ii) the Bank Merger will constitute a reorganioatiwithin the meaning of Section 368(a) of the iné¢ Revenue Code, and each of SNB and the Barke
a party to that reorganization within the meanifigection 368(a) of the Internal Revenue Code, @ijdco gain or loss will be recognized by holdext
Holding Common Stock or Holding Preferred A Stoakio exchange all of their Holding Common Stock aildihg Preferred A Stock, as applicable, sc
for SBC Common Stock pursuant to the Merger (exeeibt respect to any cash received in lieu of atfeeal share interest in SBC Common Stock anc
Preferred B Consideration received). In renderinghsopinion, such counsel shall be entitled to rghpn representations of officers of Seacoast he
Company reasonably satisfactory in form and sulstém such counsel.
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(9) Claims LettersSeacoast shall have received from the Persdss lis Section 4.17 of the Company Disclosure lretteexecute
written agreement in substantially the form of ExhD .

(h) Restrictive Covenant Agreemerfiach of the Persons as set forth in Section df18e Company Disclosure Letter shall h
entered into the Restrictive Covenant Agreemestiivstantially the form of Exhibit D

0] Holding Consolidated Tangible Shanelers Equity . Holding’s Consolidated Tangible ShareholddEguity as of the close
business on the fifth Business Day prior to thes®lg Date shall be an amount not less than $13)266nd the Bank’general allowance for loan and le
losses (e.g., the allowance for loan and leasesoess specific reserves), excluding any recaptlicving the date of this Agreement and receioédny
regulatory approval, shall be an amount not leas #8,460,000.

0] Vesting, Exercise or Termination tgblding Equity Awards. All outstanding Holding Equity Awards shall haleen veste
exercised or terminated as provided in Section dn#él, Holdings Board of Directors and shareholders shall hakentall action necessary to terminate
Holding Stock Plans effective prior to the Effeetifime. No Holding Equity Awards, whether vesteduavested, shall be outstanding as of the Effe
Time.

(K) Completion of Section 4.16 Item&ach of the items set forth in Section 4.16 a&f 8BC Disclosure Letter shall have t
completed and finalized, all to the reasonablesftiion of Seacoast.

0] FIRPTA CertificateSeacoast shall have received from each of Holdigthe Company, under penalties of perjury, a foeate
stating that each of Holding and the Company, respdy, is not and has not been a United Stataspeperty holding corporation, dated as of thes@i¢
Date and in form and substance required under lingd&egulation Section 1.897-2(h) and as reasoratigptable to Seacoast.

5.3 Conditions to Obligations of the Compey . The obligations of the Company to perform this Agnent and consummate the Merger
the other transactions contemplated hereby aresttn the satisfaction of the following conditionsless waived by the Company pursuant to Seétion

(@ Representations and Warranti€ke representations and warranties of Seacoagirgie in this Agreement, after giving effec
Sections 3.1 and 3.2, shall be true and correof e date of this Agreement and as of the CloBiatg as though made at and as of the Closing (@atep
that representations and warranties that by teeing speak specifically as of the date of this Agrent or some other date shall be true and caseet suc
date) and the Company shall have received a cattfj dated the Closing Date, signed on behalkat&ast by a duly authorized officer of Seacoastutt
effect.

(b) Performance of Agreements and Covienaiach and all of the agreements and covenanteafdast to be performed i
complied with pursuant to this Agreement prior he tEffective Time shall have been duly performed aomplied with in all material respects and
Company shall have received a certificate, datedtlosing Date, signed on behalf of Seacoast hyhaalithorized officer of Seacoast, to such effect.
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(c) Tax Opinion Holding shall have received a written opinionnfraHacker Johnson & Smith P.A. in a form reasonahblysfactor
to it, dated the date of the Effective Time, subtitdly to the effect that, (i) the Merger will cstitute a reorganization within the meaning of ®ec868(a) ¢
the Internal Revenue Code, (ii) each of SBC andiiigl will be a party to that reorganization withiive meaning of Section 368(a) of the Internal Rewe
Code, (iii) no gain or loss will be recognized lglders of Holding Stock who exchange all of thealting Common Stock or Holding Preferred A Stod
applicable, solely for SBC Common Stock pursuanthi® Merger (except with respect to any cash receim lieu of a fractional share interest in ¢
Common Stock or any Preferred B Consideration vechj (iv) that basis in the shares SBC CommonkSteceived in the Merger will consist of the b&sit
the shares of Holding Stock exchanged therefou@ed by an amount of any cash received), and é/héiding period for the shares of SBC Common ¢
received in the Merger will include the holding ipérfor the shares of Holding Stock exchanged floerén rendering such opinion, Hacker Johnson &itS
P.A. shall be entitled to rely upon representatioinsfficers of Seacoast and the Company reasorsattigfactory in form and substance to it.

(d) Material Adverse EffectSince the date hereof, there shall not have oedwany fact, circumstance or even, individuallytaker
together with all other facts, circumstances omév¢hat has had or is reasonably likely a Matekdlerse Effect on Seacoast.

ARTICLE 6
TERMINATION

6.1 Termination. Notwithstanding any other provision of this Agreemend notwithstanding Holding Shareholder Apptptras Agreemer
and the Bank Merger Agreement may be terminatedla®lerger and the Bank Merger abandoned at arg pirior to the Effective Time:

@) By mutual consent of the Board of Bicgs of Holding and the Board of Directors or Bxtace Committee of the Board
Directors of SBC; or

(b) By the Board of Directors of eithenrfydn the event of a breach of any representaticarranty, covenant or agreement conta
in this Agreement on the part of the other Partlyiclv breach would result in, if occurring or confiimg on the Closing Date, the failure of the coiodis tc
the terminating Partg’ obligations set forth in Sections 5.2 or 5.3th&scase dictates, and that cannot be or has patdeed within 30 days after the giv
of written notice to the breaching Party of suckawh, provided that the right to effect such ctiadls1ot extend beyond the date set forth in sudmgraiph (c
below; or

(c) By the Board of Directors of eitherrfyain the event that (i) any Regulatory Consermjuieed to be obtained from &
Governmental Authority has been denied by final-appealable action of such Governmental AuthorityiipHolding Shareholder Approval has not b
obtained by reason of the failure to obtain thauiregl vote at the Holding shareholdems2eting where this Agreement was presented to shafeholders fi
approval and voted upon; or

(d) By the Board of Directors of eitherfyan the event that the Merger has not been aonsated by October 31, 2015, if the fail

to consummate the transactions contemplated henelny before such date is not caused by any brefttis Agreement by the Party electing to ternmd
pursuant to this Section 6.1(d); or
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(e) By the Board of Directors of SBC iretlevent that (i) Holding has withdrawn, qualified modified the Holding Directors
Recommendation in a manner adverse to Seacoabkalbthave resolved to do any of the foregoing, Hidlding has failed to substantially comply witk
obligations under Sections 4.5 or 4.12, or (ii§ Board of Directors of Holding has recommendedpesed, accepted or agreed to an Acquisition Pedpot

) By the Board of Directors of Holdirig the event that (i) the Board of Directors of Hiay has determined in accordance
Section 4.12 that a Superior Proposal has been makdeespect to it and has not been withdrawn tnedBoard of Directors of Holding has accepte
agreed to an Acquisition Proposal, and (ii) neitdelding nor any of its Representatives has faitedomply in all material respects with Section4.4r

(9) By the Board of Directors of SBC ifltiers of more than 5% in the aggregate of the antihg Holding Common Stock shall h
voted such shares against this Agreement or thgéfet any meeting called for the purpose of votiregeon and shall have given notice of their itibentc
exercise their dissenters’ rights in accordancé thie FBCA.

6.2 Effect of Termination. In the event of the termination and abandonmenhisf Agreement pursuant to Section 6.1, this Age@nsha
become void and have no effect, and none of Sefaddakling, any of their respective Subsidiariesany of the officers or directors of any of theshal
have any Liability of any nature whatsoever hereura in conjunction with the transactions contesitgd hereby, except that (i) the provisions of iSa
4.10(b), Article 6 and Article 7 shall survive agych termination and abandonment, and (ii) a teatitin of this Agreement shall not relieve the bhaag
Party from Liability for an uncured willful breadf a representation, warranty, covenant, or agreeofesuch Party contained in this Agreement.

ARTICLE 7
MISCELLANEQUS
7.1 Definitions.
@) Except as otherwise provided herdia,dapitalized terms set forth below shall haveféHewing meanings:

“1933 Act” shall mean the Securities Act of 1933, as ameraledithe rules and regulations thereunder.
“1934 Act” shall mean the Securities Exchange Act of 1934naasnded, and the rules and regulations thereunder.

“Acquisition Proposal” shall mean, other than the transactions contentplayethis Agreement, any offer, proposal or inq
relating to, or any third party indication of ingst in, (i) any acquisition or purchase, direcinglirect, of 15% or more of the consolidated aset
Holding and its Subsidiaries or 15% or more of alags of equity or voting securities of Holdingamy of its Subsidiaries whose assets, individ
or in the aggregate, constitute more than 15% efctinsolidated assets of Holding, (ii) any tendérdincluding a selfiender offer) or exchan
offer that, if consummated, would result in sucindiparty beneficially owning 15% or more of anyg$ of equity or voting securities of Holdinc
any of its Subsidiaries whose assets, individuatlyn the aggregate, constitute more than 15% efctnsolidated assets of Holding, (iii) a mei
consolidation, share exchange, business combinatanganization, recapitalization, liquidationssblution or other similar transaction involv
Holding or any of its Subsidiaries whose assetdiyidually or in the aggregate, constitute morentid% of the consolidated assets of Holdin
(iv) any other transaction the consummation of Whiould reasonably be expected to impede, inteviétte prevent or materially delay the Mer
or the Bank Merger or that could reasonably be ebgakto dilute materially the benefits to Seaco@she transactions contemplated hereby.
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“Affiliate” of a Person shall mean (i) any other Person djreotl indirectly through one or more intermediayriesntrolling
controlled by or under common control with suchs®aror (ii) any director, partner or officer of &uBerson or, for any Person that is a lin
liability company, any manager or managing membereof. For purposes of this definition, “contrdihd its derivatives) shall mean the posses
directly or indirectly, of the power to direct cause the direction of the management and polidiesRerson, whether through ownership of eq
voting or other interests, as trustee or exectprontract or otherwise.

“Benefit Plan” shall mean any “employee benefit plaa’s(that term is defined in Section 3(3) of ERISA) any other employ
benefit plan, policy, or agreement, whether or cmtered by ERISA, and any pension, retirement,ipsbiaring, deferred compensation, ec
compensation, employment, stock purchase, gupssetention, incentive compensation, employeekstwnership, severance, vacation, bonu
deferred compensation plan, policy, or arrangemami, medical, vision, dental, or other written liegllan, any life insurance plan, fringe ber
plan, and any other employee program or agreeméragther formal or informal, that is entered int@intained by, sponsored in whole or in par
or contributed to by the Company or any Subsidsatiereof, or under which the Company or any Sudnsésd thereof could have any obligatior
Liability, whether actual or contingent, with resp& any Company employee.

“BHC Act” shall mean the federal Bank Holding Company Act@66, as amended, and rules and regulations theégeun

“Business Day” shall mean any day that NASDAQ is normally opentfading for a full day and that is not a Saturdaygunda
or a day on which banks in New York, New York an¢h@rized or required to close for regular bankinginess.

“Confidentiality Agreement” shall mean that certain Confidentiality Agreemettdted September 18, 2014 by and bet
Seacoast and the Company.

“Consent” shall mean any consent, approval, authorizatiogaraihce, exemption, waiver, or similar affirmation any Persc
pursuant to any Contract, Law, Order, or Permit.

“Consolidated Tangible Shareholders’ Equity” shall mean as to a Party as of the close of busimeshe fifth Business Day pr
to the Closing Date (the “Measuring Date”), the silidated shareholdersquity of such Party as set forth on its balaneaesbn the Measuril
Date calculated in accordance with GAAP and inclgdhe recognition of or accrual for all Permittexpenses paid or incurred, or projected t
paid or incurred, in connection with this Agreemantl the transactions contemplated by it, exclu@iingny change related to recapture of any ¢
allowance for loan and lease losses following thte @f this Agreement and receipt of any relategilegory approval, (ii) all intangible assets,
minus any unrealized gains or plus any unrealipsdds (as the case may be) in such Party’s Sutis&isecurities portfolio due to mark-toarke
adjustments as of the Measuring Date. The calouadf Consolidated Tangible Shareholddgguity shall be delivered by each Party to the n
Party, accompanied by appropriate supporting detailater than the close of business on the foRusiness Day preceding the Closing Date,
such calculation shall be subject to verification @pproval by the other Party, which approvallsiat be unreasonably withheld.
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“Contract” shall mean any written or oral agreement, arrangémeommitment, contract, indenture, instrument&sé
understanding, note, bond, license, mortgage, det&rdst or undertaking of any kind or charactemtuich any Person is a party or that is bindin
any Person or its capital stock, assets, or busines

“Default” shall mean (i) any breach or violation of or defaulder any Contract, Law, Order, or Permit, (iiy accurrence of al
event that with the passage of time or the givihgatice or both would constitute a breach or \iola of or default under any Contract, Law, Or
or Permit, or (iii) any occurrence of any eventt tvith or without the passage of time or the givafghotice would give rise to a right to terminat
revoke, change the current terms of, or renegotiaitto accelerate, increase, or impose any Lighilder, any Contract, Law, Order, or Permit.

“Dissenting Shares”shall mean shares of Holding Stock that are ownedhareholders that properly demand and exercse
dissenters’ rights and who complies in all respedtis the provisions of Section 607.1301 to 607388the FBCA.

“Environmental Laws” shall mean all Laws relating to pollution or prdtec of human health or the environment (inclu
ambient air, surface water, ground water, landesaf or subsurface strata) and which are admiaisténterpreted, or enforced by the United S
Environmental Protection Agency and state and lagahcies with jurisdiction over, and including aoon Law in respect of, pollution or protect
of the environment, including the Comprehendiverironmental Response, Compensation and LialNity as amended, the Resource Conserv
and Recovery Act, as amended, and other Laws mglati emissions, discharges, releases, or threhtesleases of any Hazardous Materia
otherwise relating to the manufacture, processitiggribution, use, treatment, storage, disposahsport, or handling of any Hazardous Mate
including all requirements for permits, licensed ather authorizations that may be required.

“ERISA Affiliate” of any Person means any entity that is, or at atgvant time was, a member of (i) a controlled grad
corporations (as defined in Section 414(b) of therhal Revenue Code), (ii) a group of trades @ir®sses under common control (as defin
Section 414(c) of the Internal Revenue Code) Ordi affiliated service group (as defined undect®a 414(m) of the Internal Revenue Code o
regulations under Section 414(0) of the InternaldReie Code) with such Person.

“ERISA Plan” shall mean any Benefit Plan that is an “employefane benefit plan,’as that term is defined in Section 3(I
ERISA, or an “employee pension benefit plan,” a term is defined in Section 3(2) of ERISA.

“Exchange Ratio” shall mean 0.3114.
“Exhibits” A through D, inclusive, shall mean the Exhibits marked, copies of which are attached to this Age@mSuc

Exhibits are hereby incorporated by reference heagid made a part hereof, and may be referred thisnAgreement and any other rele
instrument or document without being attached loeret
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“ Facilities ” shall mean all buildings and improvements onReperty of any Person.

“FBCA” shall mean the Florida Business Corporation Act.

“FDIC” shall mean the Federal Deposit Insurance Corparatio

“FINRA” shall mean the Financial Industry Regulatory Auitiyor

“Federal Reserve Board”’shall mean the Board of Governors of the FederatRe System.

“Financial Statements” shall mean the consolidated balance sheets (imgudiated notes and schedules, if any) of a Ramtlyit:
Subsidiaries as of December 31, 2012 and 2013asmd December 31, 2014, and the related consetidethtements of operations, cash flows
shareholderséquity and comprehensive income (loss) (includilgted notes and schedules, if any) for each oftte® years ended Decembet

2012, 2013 and 2014, as delivered by such partyet@ther Party or as filed or to be filed by sty in its SEC Reports.

“GAAP” shall mean accounting principles generally acceptethe United States of America, consistently aablduring th
periods involved.

“Governmental Authority” shall mean each Regulatory Authority and any otleenestic or foreign court, administrative age
commission or other governmental authority or instentality (including the staff thereof), or anyirstry selfregulatory authority (including tl
staff thereof).

“Hazardous Material” shall mean (i) any hazardous substance, hazardatesial, hazardous waste, regulated substancexic
substance (as those terms are defined by any apf@i&€nvironmental Laws), and (ii) any chemicaldljytants, contaminants, petroleum, petrol
products that are or become regulated under anjcaple local, state, or federal Law (and specificahall include asbestos requiring abaten
removal, or encapsulation pursuant to the requintésnaf governmental authorities and any polychited biphenyls).

“Holding Capital Stock” shall mean the Holding Common Stock and the Hol@referred Stock.
“Holding Common Stock” shall mean the $ 0.01 par value per share comnoak sf Holding.

“Holding Equity Award” shall mean an award, grant, unit, option to purehasother right to receive a share or sharesotdiHg
Common Stock and shall specifically include anyrieted stock awards.

“Holding 2015 Financial Statements”shall mean the consolidated balance sheets (imguaiated notes and schedules, if an
Holding and its Subsidiaries as of March 31, 20aBa(dited)and any subsequent quarterly period, and the teled@solidated statements
operations, cash flows, and shareholderglity and comprehensive income (loss) (includieigted notes and schedules, if any) and for thex
months ended March 31, 2015 (unaudited), and aogeswent quarterly period.
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“Holding Preferred Stock” shall mean: (i) the Holding Preferred A Stock; &ii}dthe Holding Preferred B Stock.

“Holding Preferred A Stock” shall mean the $ 0.0far value per share Series A Noncumulative Perp@xederred Stock
Holding.

“Holding Preferred B Stock” shall mean the $0.01 par value per share Noncuivell&erpetual Series B Preferred Stoc
Holding.

“Holding Shareholder Approval” shall mearthe approval of this Agreement by the holders ofeast: (i) a majority of tf
outstanding shares of Holding Common Stock and idgl@referred A Stock, voting together as a simigss; and (ii) 50% of the outstanding sh
of Holding Preferred B Stock, voting as a sepactdss.

“Holding Stock” shall mean the shares of Holding Common Stock amidiff Preferred Stock.

“Holding Stock Plan” shall mean any equity compensation plan, stockhase plan, incentive compensation plan, or anyr
Benefit Plan under which Holding Equity Awards hdagen or may be issued.

“HSR Act” means the Hart-ScoRedino Antitrust Improvements Act of 1976, as anehdany successor statute thereto, an
rules and regulations promulgated thereunder.

“Indentures” means the Holding Indentures relating to the Giawk Capital Trust I.

“Intellectual Property” shall mean (i) any patents, copyrights, trademag&syice marks, maskworks or similar rights thraug
the world, and applications or registrations foy arfi the foregoing, (ii) any proprietary interesthether registered or unregistered, in krioow,
copyrights, trade secrets, database rights, datat@bases, website content, inventions, inverdisolosures or applications, software (inclut
source and object code), operating and manufagtyincedures, designs, specifications and the (ikany proprietary interest in any simi
intangible asset of a technical, scientific or txeanature, including slogans, logos and the kel (iv) any proprietary interest in or to :
documents or other tangible media containing arth@foregoing.

“Internal Revenue Code” shall mean the Internal Revenue Code of 1986, @&nhded, any successor statute thereto, and the
and regulations thereunder.

“Law” shall mean any code, law (including any rule of owm law), ordinance, regulation, rule, or statyipli@able to a Pers:
or its assets, Liabilities, or business, includingse promulgated, interpreted, or enforced by@oyernmental Authority.

“Liability” shall mean any direct or indirect, primary or setamy, liability, indebtedness, obligation, penalktpst, or expen:

(including costs of investigation, collection, addfense), claim, deficiency, or guaranty of anyetyphether accrued, absolute or conting
liquidated or unliquidated, matured or unmaturadytberwise.
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“Lien” shall mean any mortgage, pledge, reservation,ictstr (other than a restriction on transfers agsunder the Securiti
Laws), security interest, lien, or encumbrancenyf mature whatsoever of, on, or with respect toamperty or property interest, other than Liem
property Taxes not yet due and payable.

“Litigation” shall mean any action, arbitration, cause of actiolaim, complaint, criminal prosecution, demandtele
governmental or other examination or investigatio@aring, inquiry, administrative or other proceegglior notice (written or oral) by any Per
alleging potential Liability, but shall not includgaims of entittement under any Benefit Plans #ra made or received in the ordinary cour:
business.

“NASDAQ" shall mean the National Market System of The NASD®tQck Market.
“OCC” shall mean the Office of the Comptroller of the @uacy.

“Order” shall mean any administrative decision or awardres injunction, judgment, order, quasilicial decision or awar
ruling, or writ of any federal, state, local, oré@n or other court, arbitrator, mediator, triby@ministrative agency, or Governmental Authority

“Organizational Documents” shall mearthe articles of incorporation, certificate of inporation, charter, bylaws or other sim
governing instruments, in each case as amendefttlas date specified, of any Person.

“Party” shall mean Seacoast, on the one hand, or the Cgmparthe other hand, arf®arties” shall mean Seacoast and
Company.

“Permit” shall mean any federal, state, local, and foreigmeghmental approval, authorization, certificatasement, filing
franchise, license, or permit from Governmentalh®uities that are required for the operation oftthsinesses of a Person or its Subsidiaries.

“Permitted Expenses”shall mean with respect to the Company and Seaq@atte reasonable expenses of such Party indum
connection with the Merger and the Bank Mergerl@ding fees and expenses of attorneys, accountardther consultants) and (ii) the fee pay
to such Party’s financial advisor in accordancéilie engagement letter disclosed to the othey Padr to the execution of this Agreement.

“ Permitted Liens” shall mean (i) Liens for current Taxes and assessmat yet past due or the amount or validity ofickhis
being contested in good faith by appropriate prdtess, (i) mechanics’, workmen'’s, repairmen’s, alawusemen’s and carrisri.iens arising in tt
ordinary course of business of the Company or Sud¥sidiary consistent with past practice or (&3trictions on transfers under applicable secs
Laws.

“Person” shall mean any natural person or any legal, comalerar governmental entity, including, a corpooati gener:

partnership, joint venture, limited partnershipited liability company, trust, business associatior person acting in a representative capact
well as any syndicate or group that would be deetnédxd a person under Section 13(d)(3) of the 1884
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“Property” shall mean all real property leased or owned byRemgon and its Subsidiaries, either currentlyndghé past.

“Proxy Statement/Prospectus” shall mean the proxy statement and other proxycisamiion materials of Holding and 1
prospectus of SBC constituting a part of the Regfisin Statement.

“Registration Statement” shall mean the Registration Statement on Form &-4ther appropriate form, including any pre
effective or poseffective amendments or supplements thereto, filgd the SEC by SBC under the 1933 Act with resgecthe shares of SE
Common Stock to be issued to the holders of Holditagk in connection with the transactions contexteal by this Agreement.

“Regulatory Authorities” shall mean, collectively, the Federal Trade Comimigsthe United States Department of Justice
Federal Reserve Board, the OCC, the FDIC, the Gonaskinancial Protection Bureau, the Internal Reree8ervice, all federal and state regule
agencies having jurisdiction over the Parties it respective Subsidiaries, FINRA, and the SECl(ding, in each case, the staff thereof).

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

“Rights” shall mean, with respect to any Person, securibiespligations convertible into or exercisable, for giving any othe
Person any right to subscribe for or acquire, or aptions, calls, restricted stock, deferred stawlards, stock units, phantom awards, divic
equivalents, or commitments relating to, or anylstappreciation right or other instrument the vadfievhich is determined in whole or in part
reference to the market price or value of, shafespital stock of such Person, whether vestecheested or exercisable or unexercisable, and
include Holding Equity Awards.

“SBC Common Stock” shall mean the $0.10 par value per share commahk sfdcSBC.

“ SBC Equity Award” shall mean an award, grant, unit, option to purehas other right to receive a share or sharesBf
Common Stock and shall specifically include anyrieted stock awards.

“ SBC Stock Plan” shall mean any equity compensation plan, stockhase plan, incentive compensation plan, or anyr
Benefit Plan under which SBC Equity Awards haverbeemay be issued.

“SEC” shall mean the United States Securities and Ex@éh@ognmission or any successor thereto.

“SEC Reports” shall mean all forms, proxy statements, registratitatements, reports, schedules, and other dodsirfilen, o
required to be filed, by a Party or any of its Sdiasies with the SEC.

“Securities Laws” shall mean the 1933 Act, the 1934 Act, the Investn@mpany Act of 1940, the Investment Advisers 6§

1940, and the Trust Indenture Act of 1939, eachrasnded, state securities and “Blue SkgWs, including in each case the rules and reguie
thereunder.
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“Subsidiary” or “Subsidiaries” shall have the meaning assigned in Rule 1-02(Rezfulation S-X of the SEC.

“Superior Proposal” means any bona fide, unsolicited, written AcquisitProposal for at least a majority of the outsiag
shares of Holding Stock on terms that the BoarBicdctors of Holding concludes in good faith torhere favorable from a financial point of view
its shareholders than the Merger and the othesaions contemplated by this Agreement (includhey terms, if any, proposed by Seacoa
amend or modify the terms of the transactions coptated by this Agreement), (i) after receiving tidtten advice of its financial advisor (wh
shall be a nationally recognized investment bankimg, Seacoast acknowledging that Hovde Group ldr@ Austin Associates, LLC are eac
nationally recognized investment banking firm)), &fter taking into account the likelihood of comsuaation of such transaction on the terms set
therein (as compared to, and with due regard Far,terms herein) and (iii) after taking into accoah legal (with the written advice of outs
counsel), financial (including the financing terwfsany such proposal), regulatory and other aspefcssich proposal and any other relevant fa
permitted under applicable Law.

“Tax” or “Taxes” shall mean all federal, state, local, and foreigres, charges, fees, levies, imposts, duties, loer dtke
assessments, including assessments for unclainogenty, as well as income, gross receipts, exesgloyment, sales, use, transfer, intang
recording, license, payroll, franchise, severamgogumentary, stamp, occupation, windfall profitsyieonmental, federal highway use, comme!
rent, customs duties, capital stock, pamleapital, profits, withholding, Social Securigimgle business and unemployment, disability, peaperty
personal property, registration, ad valorem, valdded, alternative or adi minimum, estimated, or other tax or governmefgal of any kin
whatsoever, or any amount in respect of unclainteggrty or escheat, imposed by or required to e pawithheld by the United States or .
state, local, or foreign government or subdivistwragency thereof, whether disputed or not, inclgdiny related interest, penalties, and addi
imposed thereon or with respect thereto, and imctudny liability for Taxes of another Person pasiuto a contract, as a transferee or succt
under Treasury Regulation Section 1.1502-6 or @yuais provision of state, local or foreign Law dnertwise.

“Tax Return” shall mean any report, return, information retuwsnother information provided or required to be\pded to
Taxing Authority in connection with Taxes, includiany return of an Affiliated or combined or unjtgroup that includes a Party or its Subsidic
and including without limitation any estimated Traturn.

“ Taxable Period” shall mean any period prescribed by any Taxing Ay

“Taxing Authority” shall mean any federal, state, local, municipaleifm, or other Governmental Authority, instrumditytz
commission, board or body having jurisdiction othex Parties to impose or collect any Tax.

“Technology Systems” shall mean the electronic data processing, infdonat record keeping, communicatic

telecommunications, hardware, thipdsty software, networks, peripherals, portfoliading and computer systems, including any outsdusgstem
and processes, and Intellectual Property usedebZtimpany.
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“Termination Fee” shall mean $725,000.

(b) The terms set forth below shall hawvemeanings ascribed thereto in the referencebssct
Articles of Mergel Section 1.4
Agreemen Parties
Bank Parties
Bank Mergel Preamble
Bank Merger Agreemel Preamble
Closing Section 1.2
Closing Date Section 1.2
Company Parties
Company Disclosure Lett Section 3.1
Company Shareholder Support Agreerr Preamble
Covered Employee Section 4.14(a
Covered Partie Section 4.15(b
CRA Section 3.3(p
Dissenting Sharehold Section 2.2
Effective Time Section 1.
Exchange Ager Section 2.1
Holding Parties
Holding Certificates Section 1.5(b
Holding Director’ Recommendatio Section 3.3(b)(ii’
Holding Latest Balance She Section 3.3(d)(ii’
11PI Section 3.3(q
Indemnified Party Section 4.15(a
Material Adverse Effec Section 3.2(b
Merger Preamble
Merger Consideratio Section 1.5(a
Regulatory Consen Section 4.8(b
Required Consen Section 5.1(b
Sarbane-Oxley Act Section 3.3(d)(iii)
SBC Shareholder Support Agreem Preamble
Surviving Bank Section 1.2
Surviving Corporatior Section 1.1
Takeover Law: Section 3.3(u
SBC Parties
Seacoas Parties
Seacoast SEC Repo Section 3.4(d)(i
SNB Parties

(c) Any singular term in this Agreementlkipe deemed to include the plural, and any plteah the singular. Whenever the wc

[INTH

“include,” “includes,” or “including” are used irhis Agreement, they shall be deemed followed bywtlbeds “without limitation.” The words “hereby,
“herein,” “hereof” or “hereunder,” and similar tesnare to be deemed to refer to this Agreemenwasoée and not to any specific section.

7.2 NorSurvival of Representations and Covenants Except for Articles 1 and 2, Sections 4.7(b), 4.,74c10(b), 4.14 and 4.15 and 1
Article 7, the respective representations, waresntbbligations, covenants, and agreements ofdhée® shall be deemed only to be conditions ofMieege
and shall not survive the Effective Time.
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7.3 Expenses

(a) Except as otherwise provided in thést®n 7.3 or in Section 7.4, each of the Partied| ear and pay all direct costs and expe
incurred by it or on its behalf in connection witte transactions contemplated hereunder, inclufiling, registration, and application fees, prirgifees, an
fees and expenses of its own financial or othesglbants, investment bankers, accountants, andsefuexcept that Seacoast shall bear and paylitig fiee:
payable in connection with the Registration Statenaed the Proxy Statement/Prospectus and oneoh#tie printing costs incurred in connection witle
printing of the Registration Statement and the Pi®tatement/Prospectus.

(b) Nothing contained in this Section &13Section 7.4 shall constitute or shall be deemoedonstitute liquidated damages for
willful breach by a Party of the terms of this Agneent or otherwise limit the rights of the non-lotgag Party.
7.4 Termination Fee
@) In the event that (i) (A) either Patgyminates this Agreement pursuant to Sectiorcil)( or (B) SBC terminates this Agreem

pursuant to Section 6.1(b), as a result of a wilthieach of a covenant or agreement by the Compamngursuant to Sections 6.1(e)(i) or 6.1(e)(ii), &t any
time after the date of this Agreement and priosuich termination Company shall have received aetlball have been publicly announced an Acqun
Proposal that has not been formally withdrawn aralened prior to such termination, and (iii) witdia months following such termination an Acquisi
Proposal is consummated or a definitive agreemetdtr of intent is entered into by the Comparnthwespect to an Acquisition Proposal, the Com
shall pay Seacoast the Termination Fee within Business Days after the date it becomes payabkignt hereto, by wire transfer of immediately aatale
funds.

(b) In the event that SBC terminates Agseement pursuant to Section 6.1(e)(iii), the Camypshall pay to Seacoast the Terminz
Fee within five Business Days after the date thdgse&ment is terminated, by wire transfer of immedyeavailable funds. In the event that Holdingrgrate:
this Agreement pursuant to Section 6.1(f), the Camypshall pay to Seacoast the Termination Fee ®ddke this Agreement is terminated, by wire transt
immediately available funds.

(c) The Company hereby acknowledges thatagreements contained in this Section 7.4 arentagral part of the transactic
contemplated by this Agreement and that, withoes¢hagreements, Seacoast would not enter intdgheement. In the event that the Company failsayp if
and when due any amount payable under this Settrihen (i) the Company shall reimburse Seadoasll costs and expenses (including disburser
and reasonable fees of counsel) incurred in cormmeetith the collection of such overdue amount, éi)dhe Company shall pay to Seacoast interestuart
overdue amount (for the period commencing as ofddwe such overdue amount was originally requicede paid and ending on the date such owt
amount is actually paid in full) at a rate per amnequal to five percent (5%) over the “prime rat@8 published in the “Money Rates” columnTine Wal
Street Journalor, if not published therein, in another nationialhcial publication selected by Seacoast) in ¢ftetthe date such overdue amount
originally required to be paid.

(d) Assuming the Company is not in breatits obligations under this Agreement, includiBections 4.5 and 4.12, then the payr
of the Termination Fee shall fully discharge therpany from and be the sole and exclusive remedkeobther Party with respect to, any and all loske
may be suffered by such other Party based upoaltires from or rising out of the circumstances giyirise to such termination of this Agreement u
Section 7.4(a) or 7.4(b). In no event shall the @any be required to pay the Termination Fee on rii@ne one occasion.
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7.5 Entire Adgreement Except as otherwise expressly provided herein, Algeeement (including the Company Disclosure Lettad thi
Exhibits) constitutes the entire agreement betwkerParties with respect to the transactions copiteied hereunder and supersedes all prior arrangsro
understandings with respect thereto, written ol, @taer than the Confidentiality Agreement, whitiall remain in effect. The representations andamgie:
in this Agreement are the product of negotiatiomeag the Parties hereto and are for the sole hesfafie Parties. Any inaccuracies in such repridiems
and warranties are subject to waiver by the Pah@®to in accordance herewith without notice ability to any other Person. In some instances
representations and warranties in this Agreementne@resent an allocation among the Parties hefatisks associated with particular matters regesslio
the knowledge of any of the Parties hereto. Coresettyy Persons other than the Parties may not uplyn the representations and warranties ir
Agreement as characterizations of actual factsroumstances as of the date of this Agreement af asiy other date. Notwithstanding any other simr
hereof to the contrary, no consent, approval, se@gent of any third party beneficiary will be reegd to amend, modify or waive any provision of
Agreement. Nothing in this Agreement expressedmpulied, is intended to confer upon any Person,ratien the Parties or their respective succesaoy
rights, remedies, obligations, or liabilities unaerby reason of this Agreement; provided thatwitbistanding the foregoing clause, following thde€five
Time only (but not unless and until the Effectivien€ occurs), (i) the provisions of Section 4.14lisha enforceable by each Covered Employee desl
therein, (ii) the provisions of Section 4.15 shmdlenforceable by each Indemnified Party descitbekin, and (iii) each holder of Holding Capitab&k, whc
properly surrender his or her Holding Capital Stotkccordance with Article 2, shall have the righteceive the applicable Aggregate Merger Comatéts
and such right shall be enforceable by such halfletolding Capital Stock.

7.6 Amendments Before the Effective Time, this Agreement (incluglithe Company Disclosure and the Exhibits) may iberaled by
subsequent writing signed by each of the Partiésther before or after the Holding Shareholder Apal has been obtained, except to the extent tiy
such amendment would require the approval of theestolders of Holding, unless such required apprisvabtained.

7.7 Waivers

(@ Prior to or at the Effective Time,heit Party shall have the right to waive any Defaulthe performance of any term of |
Agreement by the other Party, to waive or exteradtitme for the compliance or fulfillment by the ethParty of any and all of such other Patgbligation
under this Agreement, and to waive any or all ef ¢bnditions precedent to its obligations undes fgreement, except any condition which, if notsisd,
would result in the violation of any Law. No waivgy a Party shall be effective unless in writingr&d by a duly authorized officer of such Party.

(b) The failure of any Party at any timetimes to require performance of any provisioneleéishall in no manner affect the righ
such Party at a later time to enforce the samenpmogher provision of this Agreement. No waiveraofy condition or of the breach of any term contaim
this Agreement in one or more instances shall leeneée to be or construed as a further or continuiaiyer of such condition or breach or a waiver oy
other condition or of the breach of any other tefrthis Agreement.
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7.8 Assignment Except as expressly contemplated hereby, neitieAtireement nor any of the rights, interests, ligations hereunder sh
be assigned by any Party hereto (whether by operati Law or otherwise) without the prior writtennsent of each other party. Subject to the preg
sentence, this Agreement will be binding upon, éntarthe benefit of, and be enforceable by thagsaand their respective successors and assigns.

7.9 Notices All notices or other communications which are regdior permitted hereunder shall be in writing anfficient if delivered b
hand, by facsimile or electronic transmission, égistered or certified mail, postage jpagd, or by courier or overnight carrier, to thedeas at the addres
set forth below (or at such other address as mayddded hereunder), and shall be deemed to heee belivered as of the date so delivered:

Seacoas! Seacoast Banking Corporation of Flor
815 Colorado Avenu
Stuart, Florida 3499
Telecopy Number: (772) 2-6086

Attention: Dennis S. Hudson

Copy to Counsel (whic

shall not constitute notice Alston & Bird LLP
1201 West Peachtree Stri
Atlanta, Georgia 3030
Telecopy Number: (404) 8-7777

Attention: Randolph A. Moore

Company: Grand Bankshares, In
2055 Palm Beach Lakes Blv
West Palm Beach, FL 334(
Telecopy Number: (561) 6-5050

Attention: J. Russell Gree

Copy to Counsel (whic

shall not constitute notice Smith Mackinnon, P/
255 South Orange Avenue, Suite 1.
Orlando, Florida 3280
Telecopy Number: (407) 8-2448

Attention: John P. Greel

7.10 Governing Law. This Agreement shall be governed by and constmieat¢ordance with the Laws of the State of Flond#hout regard t
any applicable principles of conflicts of Laws thatuld result in the application of the law of dmet jurisdiction, except that the Laws of the Uditgtate
shall govern the consummation of the Bank Merger.

7.11 Counterparts. This Agreement may be executed in two or more @mpatts, each of which shall be deemed to be @inalj but all o
which together shall constitute one and the sarsument. The exchange of copies of this Agreemaent of signature pages by facsimile or elect
transmission shall constitute effective executiod delivery of this Agreement as to the Parties aray be used in lieu of the original Agreement dd
purposes. Signatures of the parties transmittefddsimile or electronic transmission shall be deshoebe their original signatures for all purposes.
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7.12 Captions The captions contained in this Agreement are ffaremce purposes only and are not part of this ément.

7.13 Interpretations. Neither this Agreement nor any uncertainty or amibjgherein shall be construed or resolved againgtParty, wheth
under any rule of construction or otherwise. Noty#o this Agreement shall be considered the dmadts The Parties acknowledge and agree the
Agreement has been reviewed, negotiated, and actdyt all Parties and their attorneys and shaltdrestrued and interpreted according to the ord
meaning of the words used so as fairly to accoimnplis purposes and intentions of the Parties.

7.14 Severability. If any term or provision of this Agreement is detered by a court of competent jurisdiction to beaiid, void o
unenforceable, the remaining provisions hereotherapplication of such provision to Persons ccwirstances other than those as to which it has toele
invalid or unenforceable, shall remain in full ferand effect and in no way be affected, impairethealidated thereby, so long as the economic gal
substance of the transactions contemplated heeehytiaffected in any manner materially adversanyp Party. Upon such determination, the Partie:
Merger Sub shall negotiate in good faith in an ®ffo agree upon a suitable and equitable substtdvision to effect the original intent of therfRss. If an
provision of this Agreement is so broad as to benimrceable, the provision shall be interpreteda@nly so broad as is enforceable.

7.15 Attorneys Fees.

In any action at law or suit in equity to enforbéstAgreement or the rights of any of the partiesshinder, the prevailing party in such action aét
shall be entitled to receive its reasonable ati@nfees and costs and expenses incurred in sunag suit.

7.16 Waiver of Jury Trial .

THE PARTIES HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHT THAT ANY PARTY MAY HAVE
TO TRIAL BY JURY IN RESPECT OF ANY PROCEEDING, LIGATION OR COUNTERCLAIM BASED ON, OR ARISING OUT ORJNDER OR IN
CONNECTION WITH THIS AGREEMENT OR ANY COURSE OF CANUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAOR
WRITTEN) OR ACTIONS OF ANY PARTY. IF THE SUBJECT MATER OF ANY LAWSUIT IS ONE IN WHICH THE WAIVER OFURY TRIAL IS
PROHIBITED, NO PARTY TO THIS AGREEMENT SHALL PRESHNAS A NONCOMPULSORY COUNTERCLAIM IN ANY SUCH LAWSUO ANY
CLAIM BASED ON, OR ARISING OUT OF, UNDER OR IN CONBCTION WITH THIS AGREEMENT. FURTHERMORE, NO PARTYQ THIE
AGREEMENT SHALL SEEK TO CONSOLIDATE ANY SUCH ACTIONN WHICH A JURY TRIAL CANNOT BE WAIVED.
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IN WITNESS WHEREOF , each of the Parties has caused this Agreemebe texecuted on its behalf and its seal to be haveaffixed an
attested by officers thereunto as of the day amad fjest above written.

SEACOAST BANKING CORPORATION OF FLORIDA
By:  /s/ Dennis S. Hudson, |

Name: Dennis S. Hudson, IlI
Title: President & Chief Executive Officer

SEACOAST NATIONAL BANK

By:  /s/ Dennis S. Hudson, |
Name: Dennis S. Hudson, IlI
Title: Chief Executive Officer

GRAND BANKSHARES, INC.

By:  /s/J. Russell Greer
Name: J. Russell Greene
Title: President & Chief Executive Officer

GRAND BANK & TRUST OF FLORIDA

By:  /s/J. Russell Greer
Name: J. Russell Greene
Title: President & Chief Executive Officer

[ Signature Page to Agreement and Plan of Metger




EXHIBIT 99.1
To Form 8-K dated March 25, 201!

NEWS RELEASE
SEACOAST BANKING CORPORATION OF FLORIDA

Dennis S. Hudson, |

Chairman and Chief Executive Offi
Seacoast Banking Corporation of Flo|
(772) 288608t

SEACOAST SIGNS DEFINITIVE MERGER AGREEMENT
TO ACQUIRE GRAND BANKSHARES

STUART, FL, March 25, 2015 — Seacoast Banking Cation of Florida (NASDAQ: SBCF) (“Seacoastd, bank holding company whose princ
subsidiary is Seacoast National Bank (“Seacoask’Baand Grand Bankshares, Inc. (“Grandijinounced today the signing of a definitive agred
pursuant to which Grand will merge with and int@&east. The acquisition will more than double Sast®existing position in Palm Beach County to cr
one of the largest local community banks in thekatar

Grand, headquartered in West Palm Beach, Floridandrich operates Grand Bank & Trust of Florida,|waidld approximately $208 million in assets, $
million in deposits, and $127 million in gross Isato Seacoast’ operations, along with 3 branch locations pasééin Palm Beach County. Grand
founded in 1999 and has built a strong depositctia®, with low cost core deposits representing ¥%otal deposits and noninterest bearing der
deposits representing 26% of total deposits. Geitahin portfolio, which is comprised of approximat63% commercial real estate loans, complen
Seacoast’s existing loan portfolio.

- continued —




“We are extremely excited to announce this agreemi#ntGrand Bankshares, Inc. and look forward tdcamning its customers and associates into See
Bank. Both banks have a proven track record of giaeal customer service and support for our conitiasy” said Dennis S. Hudson, Seacaagthairma
and CEO. This acquisition will allow Seacoast to substahfigrow our customer base in one of the most imgmdrinarkets in Florida. We are also pleas:
announce that J. Russell Greene, Grand's PresiaeinCEO, will join Seacoast as Executive Vice Ri@si and Palm Beach County market executive.”

“The transaction creates value for our shareholdedscustomers by uniting two strong community Isankh a long history of delivering topetch custom
service,” said J. Russell Greene. “We are excitamliithe additional products and services that &estowill bring to our customer base and the lterg-
value this transaction creates for our shareholters

Under the terms of the definitive agreement, Sestoedl issue 0.3114 Seacoast shares of commork $tmaeach outstanding share of Grand commor
preferred A stock, or a total of approximately 1tfiflion shares of Seacoast common stock. Addillgn&eacoast will pay approximately $1,481,00@ast
for all of Grands outstanding shares of preferred B stock, reptiegpthe par value of $1,000 per share of prefeBestock. Based on Seacoast's 15
volume weighted average price of $13.52 on March2®15 and the cash consideration, the transaetibrbe valued at approximately $16.2 millis
Seacoast expects the acquisition to be accreti2d®16 and 2016 earnings per share and slightlyetieerto tangible book value per common share.okaiig
the transaction, Seacoast will maintain its stroagital ratios.
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The boards of directors of both Seacoast and Ghané unanimously approved the transaction. Thesaiction is expected to close in the third quart
2015, and is subject to approval by Grand’s shddehns, receipt of regulatory approvals and othetamary closing conditions.

Sandler ONeill & Partners, L.P. served as exclusive finaha@visor and Alston & Bird LLP served as legal nsel to Seacoast. Hovde Group, LLC se
as financial advisor and Smith Mackinnon, PA seragdegal counsel to Grand. Austin Associates Lk@vided a fairness opinion to Grand’s board.

Conference Call Details

Seacoast will host a conference call on Thursdaarch! 26, 2015 at 8:30 a.m. (Eastern Time) to dstus merger. Investors may call in (tise) by dialing
(800) 7746070 (passcode: 7789246; host: Dennis S. Hudsdtgrnatively, individuals may listen to the live b@ast of the conference call by visit
Seacoast's website at SeacoastBanking.com. Theidinicated in the subsection “Presentations” urttier heading “Investor ServicesBeginning th:
afternoon of March 26, 2015, an archived versiorthef webcast can be accessed from this same sioose€tthe website. The archived webcast wil
available for one year.

About Seacoast Banking Corporation of Florida (NASIAQ: SBCF)

Seacoast Banking Corporation of Florida is oneheflargest community banks headquartered in Flositla approximately $3.1 billion in assets and !
billion in deposits as of December 31, 2014. Than@any provides integrated financial services inicigdcommercial and retail banking, wei
management, and mortgage services to customensgthrt3 traditional branches of its locally-brandeblly-owned subsidiary bank, Seacoast Bank,
five commercial banking centers. Offices stretotnf Ft. Lauderdale, Boca Raton and West Palm Beacth through the Space Coast of Florida,
Orlando and Central Florida, and west to Okeechalnelesurrounding counties.
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Important Information for Investors and Shareholdel

This communication does not constitute an offeseibor the solicitation of an offer to buy any geties or a solicitation of any vote or approvalor shal
there be any sale of securities in any jurisdictionwhich such offer, solicitation or sale would telawful prior to registration or qualification wter the
securities laws of such jurisdiction. Seacoast BamlCorporation of Florida ("Seacoast”) will fileithh the Securities and Exchange Commission ("SE&
registration statement on Form4Seontaining a proxy statement of Grand Bankshalres, ("Grand") and a prospectus of Seacoast, aedc8ast will filt
other documents with respect to the proposed medgeefinitive proxy statement/prospectus will kaled to shareholders of Grand. Investors and sigy
holders of Grand are urged to read the proxy staetfprospectus and other documents that will kel fivith the SEC carefully and in their entirety w
they become available because they will contaimimamt information. Investors and security holder#l be able to obtain free copies of the regiswa
statement and the proxy statement/prospectus (et@itable) and other documents filed with the SEEGbacoast through the website maintained by ti@
at http://www.sec.gov. Copies of the documentd fileh the SEC by Seacoast will be available freeharge on Seacoast's internet website or by abimig
Seacoast.

Seacoast, Grand, their respective directors anctetvee officers and other members of managementeamgloyees may be considered participants il
solicitation of proxies in connection with the poged transaction. Information about the directorsl @xecutive officers of Seacoast is set fortltsifpiox)
statement for its 2014 annual meeting of sharehs|dehich was filed with the SEC on April 8, 20h#ldts Current Reports on Formk-Other informatio
regarding the participants in the proxy solicitai®and a description of their direct and indirectarests, by security holdings or otherwise, wélldontaine
in the proxy statement/prospectus and other reler@terials to be filed with the SEC when they bezavailable.

Cautionary Notice Regarding Forward-Looking Statemis

This press release contains "forwdabking statements" within the meaning of Secti@A &f the Securities Act of 1933 and Section 21t@fSecuritie
Exchange Act of 1934, and is intended to be pretetty the safe harbor provided by the same. Thedensents are subject to numerous risks
uncertainties. These risks and uncertainties ingjuzlit are not limited to, the following: failure tbtain the approval of shareholders of Grand émmectiol
with the merger; the timing to consummate the psepomerger; the risk that a condition to closinghef proposed merger may not be satisfied; thettial
a regulatory approval that may be required for fhreposed merger is not obtained or is obtained acibjo conditions that are not anticipated; the tpes
ability to achieve the synergies and value creatimmtemplated by the proposed merger; the partbdity to promptly and effectively integrate
businesses of Seacoast and Grand; the diversiomafigement time on issues related to the mergerfaiture to consummate or delay in consummatie
merger for other reasons; changes in laws or regjofes; and changes in general economic conditiéfs. additional information concerning factors tl
could cause actual conditions, events or resultsiaderially differ from those described in the farad-looking statements, please refer to the factorsosét
under the headings "Risk Factors" and "Managemebisussion and Analysis of Financial Condition drReésults of Operations" in Seacoast's most rt
Form 1(-K report and to Seacoast's most recent Forik Rports, which are available online at www.sew.gho assurances can be given that any ¢
events anticipated by the forwalabking statements will transpire or occur, or ifyaof them do so, what impact they will have orréiseilts of operations
financial condition of Seacoast or Grar




EXHIBIT 99.2
To Form 8-K dated March 25, 201!

Seacoast Banking Corporation of Florida
Acquisition of Grand Bankshares, Inc.
March 26, 2015
8:30 AM Eastern Time

Company Participants:

Dennis S. Hudson, Ill, Chairman and Chief Execu@fficer, Seacoast Banking Corporation of Florida
Charles K. Cross, Jr., Executive Vice Presidenm@ercial Banking, Seacoast Banking Corporationlofitfa
David Houdeshell, Executive Vice President and ©8redit Officer, Seacoast Banking Corporation lfriela
Charles Shaffer, Executive Vice President, ComnyuBénking, Seacoast Banking Corporation of Florida

Other Participants:

Taylor Brodarick, Vice President, Guggenheim Sems;i LLC
Scott ValentinManaging Director, FBR Capital Markets

Transcript:

Operator: Welcome to Seacoast’s special announcement cocteresll. My name is Eric, and I'll be your operafor todays call. At this time, a
participants are in a listen-only mode. Later wi @anduct a question-and-answer session. Pleasetimat this conference is being recorded.

I will now turn the call over to Dennis Hudson, CBOSeacoast Banking Corporation. Mr. Hudson, yay tmegin.
Dennis Hudson:Thank you very much, and welcome to the Seaco@stad Bankshares Acquisition conference call.
Before we begin, t like to direct your attention to the statememtained at the end of our press release regardingafd statements. During our call

may be discussing certain issues that constituteafi@{ooking statements within the meaning of the S¢imsriand Exchange Act, and accordingly
comments are intended to be covered within the ingasf Section 27A of the Act.
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With me today is Chuck Cross, our Accelerate ConeimeBanking Business Leader, as well as our ConitniBanking Business Leader Chuck Sha
Also joining us today is David Houdeshell, our Gr@eedit Officer.

We have posted the slide deck on our website, ss#manking.com, under the section titled PresemistiThe slides we will use for this call are d
“Acquisition of Grand Bankshares.” We'll be refemito those slides during our presentation.

Yesterday after the market closed, we announceaaenuisition of Grand Bankshares, a $208 milliogamization and a 16-yeatd organization institutic
in Palm Beach County, Florida. This acquisitionlwiilore than double our size in the important arichetive Palm Beach County market and will ad
additional two offices to our existing three tréafilal branch offices in the county. One additiooffice will be consolidated with one of our officéBhes:
two offices are less than a mile apart from eablerot

We are also pleased that Russell Greene, who @edsl as CEO, will be joining Seacoast as our EMPRalm Beach County Market Executive. Russel
operated in this market for many, many years, s ohthe most respected and most well known and kmasvledgeable bankers in the area, and we
forward to working with Russell to grow our combihieanchise in the important Palm Beach County mtark

We are now one of the largest local banks in PadacB County, a market that is experiencing tremasdebound, aided by the tremendous growth cc
out of South Florida.

As we described on page 3 of the deck, the traiasaatas structured with stock and a small amourttash. The cash, which totals around $1.5 millveifi,
redeem the Class B Preferred holders at par, andttck, totaling around $14.7 million, will be &anged for common shares and convertible Cle
Preferred shares. The common consideration is basexdfixed exchange ratio. The transaction pragebdth cash and stock, equate to pricing of ar
108% of tangible book and a core deposit premiurroéind 1.2%.

We expect this transaction to be modestly accrdétiveur tangible book value at closing and arouttddecretive to our earnings per share in 2016. &
expect it to be accretive to our earnings per shatk2015, excluding any one time merger chargesghf charges are estimated to be around $3.5n
before tax. Closing is expected to occur in thedthuarter of this year.

As | said, Grand Bank and Trust has been aroundver 16 years, is $208 million in size, with aosty deposit portfolio. Transaction accounts totaliac
29% of total deposit and their cost of depositthenmost recent quarter was around 37 basis paiots,very valuable deposit base and a nice conepiett
our overall funding base.




Their loan portfolio is around $127 million in si2&/e conducted thorough diligence on the portfaial have estimated a pretax loan credit mark afra
$4.5 million, offset against their current loandagserve, which totals $3.7 million. The loan fuit yield was 3.64% over the past year, and thagus ol
commercial real estate and commercial lending naes to move our mix of loans in the right direstio

We have assumed reasonable and achievable costjsaiven our existing presence in the market asihall overlap, allowing us to consolidate onecosf
We have also assumed no revenue synergies andweeabaumed some fairly rapid decay rates for kmdahd and deposits, so we feel very confiden
we'll be able to produce the earnings accretioh\edve advertised.

So, to sum it up, weé thrilled with the opportunity to achieve meariigrogress in expanding our reach and our masméof the most important ¢
valuable markets on the Eastern Seaboard of theedUBitates. Pricing is reasonable, and providds $lwreholder groups with very nice upside potkraia
our estimates around earnings accretion are basedrg conservative assumptions.

As you know, our focus over the past few quartas leen, and remains, to achieve marked improveimearnings results. We believe this transacts
aligned with that goal, and will contribute to thettom line starting in the second half of thisry@doreover, it expands our customer base in ortbeMmos
attractive market in the United States, contritmitio real growth and value for our shareholders.

We'll now pause and would be pleased to take adgfe@stions, if there are any, so I'm going to tura tall back over to the operator. Thank you.
Operator: Thank you. We will now begin the question-and-anssession. (Operator instructions.)

Our first question comes from Scott Valentin froBRE Scott, please go ahead.

Scott Valentin: Thank you, operator, and good morning, everyone.

Dennis Hudson:Good morning.

Scott Valentin: Just a couple quick questions. One, can you explain the credit quality, it shows a high level d?PINs, but very little in noreurrent loan:
Just wondering if that's a certain asset class@rahd Bank focused on, or what that is.

Dennis Hudson:| guess it would suffice to say that they have mber of loans that have been placed in the penfierming categories that are performir
would say these represent older loans that weessstd during the downturn that fortunately contituactually perform. I8 just an unusual circumstar
The numbers are quite small, as you can see. #indo@ke much to add up to those numbers. So alaureisual color | would say around thats ifomethin
we dealt with in our portfolio over the last sevgrars as well.




Scott Valentin: Okay. Thank you. Then just you mentioned closing branch of the three; thesesome overlap there, so at least one branch elagithe
proforma organization. And their efficiency ratio, dila lot of small banks, obviously, with the regoigitcosts being what they are, tough to drive ificy
ratio down in a small bank. Can you talk about neayiou mentioned cost savings, have you triedZe giose yet, and maybe talk about where elseg
from branch closure, you see opportunities?

Dennis Hudson:Well, if you think about it from our perspectivégetnet pick up in overhead after all the smokerslesuld be two branches. | think we h
sufficient capacity to absorb a lot of the proosssk and so forth inside the existing franchise #hdsts in that community. Wigalso, obviously, be pickir
up some additional cost outs related to some okélyepersonnel in the organization, and so the @aist are probably more significant than one migimk in
that sense.

Having said that, again the numbers are small,vemdbok forward to integrating, as we go througé thtegration between now and sometime in the
quarter of this year. Weg going to be very careful and try to onboard asynof their staff as we can in many of the opesitimms that exist within ol
franchise. So it's a great opportunity for theaféto expand their opportunities andsitillso a cost savings opportunity when you putwiiebanks togethe
So, again, nothing terribly unusual or remarkabié,just think of it as a net addition of two of&

Scott Valentin: Okay. One final question, | know Seacoast has beaving towards, or focused on commercial lendimgtsyy, and obviously the portfo
at Grand Bank is mostly commercial real estateranlii-family and C&I. But just wondering, can yoalk about maybe the infrastructure ymugetting witl
the lending teams that are focused and how doésdukbto Seacoast’s strategy?

Dennis Hudson:They have a small lending team. We have met sontieost folks and we2 impressed, and we look forward to working withrh as we ¢
forward. But again, it's a very small organizatiarsmall number of folks focused in that areajrikhwo or three.

Charles Cross:Yes. This is Chuck Cross. Remember, we're buyingi7hillion in loans and adding that to a commermah book of $1.1 billion, so #
less than 10%, so it's relatively small comparethecombined unit.

Scott Valentin: Okay. All right. Thanks very much.

Dennis Hudson:| think one of the important things, though, to esnber is while the bank’been around a number of years, many of the thiis ar
working there have been around the market for #hatire career. So we really excited to work with some of the peoplghie organization, and in partict
Russell Greene, who leads that company. Russetit gpgt about his entire career in the marketshmen well known to us and our people and we
forward to working with him over the next few years

Operator: And our next question comes from Taylor Brodarickri Guggenheim. Taylor, please go ahead.
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Taylor Brodarick: Great. Thank you. A couple market questions, Dehsaw a media report this week talking about thkdsgrowth in high net worl
people into Florida in the last year, and | woudduane some of them would traffic, obviously, irstiiarket. | was curious if Grand or you had anysedrov
many are potential banking customers or have celsliips outside the state?

Dennis Hudson: Well, first of all, | would just say that the ecanyg in Florida is back in a strong way, particulaiythe metro areas, and we’seein
incredible opportunity and growth in the metro ar¢bat we have exposure to, including Palm Beactn§o | would say the population transfer
movement into Florida is not back to the all-tinighhthat we saw before the downturn, but it is apphing numbers that are darned respectable, atid th
been a very big turnaround in the last couple afryeThis season,vé been saying for the last three or four yearsttlings have gotten better every see
but | think it would be fair to say for those of siting around the table that this has been reatdylbetter.

Any comment on that?

Charles Shaffer: No. It was a significant season, and when you laiokhere the footprint of Grand is in Palm Beachu@g and think about the migratit
particularly from the Northeast, thesgdrobably no better market than Palm Beach Courtyat regard, particularly from high net wortlpéyindividuals. S
we are looking tremendously forward to the abitdycompete and attract that type of customer haséhat is probably one of the best markets in titéea
state.

Taylor Brodarick: Great. So it sounds like | can say this marketheeh on your radar to get bigger and it was soat lmbnus that yorvé able to execute
accretive deal. Is that probably why it may be nibieethe top of the list, as opposed to maybe saoiimer metro expansion in other markets?

Dennis Hudson:Yes, and also given that we already had some presthere. We/e talked about the branches we have there, bualseehave a got
number of people there. Chuck, you may want to ¢gastment on the commitment we’ made to the Palm Beach County market over pdatly the las
year and a half or so.

Charles Cross:Yes, we have two commercial banking teams, oneaimMBeach Gardens and one in Boca Raton, that witarlimited brick-andmortal
have been gaining new customers that are bothdodrdeposit customers, because not all businesseisto have brick-anghortar to do their deposits. A
of it is remote deposit capture.

Taylor Brodarick: Okay. Thank you both. Appreciate it.

Charles Shaffer: Yes. And | would encourage you, too, thera’slide in the deck on Palm Beach County and s metrics there. If you take a mon
to take a look at it, North Palm Beach is one affastest growing markets in the entire franchésewell as its the second highest per capita income. It
number of very recognizable employers and it's ohthe strongest housing markets. So if you takeoaent to take a look through that yibsee the wa
we're thinking through this.




Dennis Hudson:Yes, we love the Palm Beach County market. We wbkidto get a lot larger in that market.sltobviously very tight and connected to
largest part of our franchise in terms of brancies in terms of dollars. A great market. We alge,liobviously, the Orlando/Space Coast market, /e
last year dramatically improved our position. Theigng thing for me is all of this is occurringrfas just as the economy underneath those markstartini
to really grow in a meaningful way. We're lookingrifvard to continued growth and business, partibularthose markets.

Operator: And we have no further questions at this time.

Dennis Hudson:Great. Well, thank you all for attending this mawpi and we look forward to talking with you in Apais we discuss our first quarter res!
Thank you.

Operator: Thank you, ladies and gentlemen. This concludesytecdtonference. Thank you for participating. Yoaymow disconnect.
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Impaortant Information for Investors and Shareholders

This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vole or approval, nor
shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification
under the securities laws of such jurisdiction, Seacoast Banking Corporation of Florida ("Seacoast”) will file with the Securities and Exchange Commission
{"SEC") a registration statement on Form 5-4 containing a proxy statement of Grand Bankshares, Inc. ("Grand”) and a prospectus of Seacoast, and
Seacoast will file other documents with respect to the proposed merger. A definitive proxy statement/prospectus will be mailed to shareholders of
Grand. Investors and security holders of Grand are urged to read the proxy statement/prospectus and other documents that wiill be filed with the SEC
carefully and in their entirety when they become available because they will contain important information. Investors and security holders will be able
to obtain free copies of the registration statement and the proxy statement/prospectus {when available) and other documents filed with the SEC by
Saacoast through the website maintained by the SEC at http://www.sec.gov. Copies of the documents filed with the SEC by Seacoast will be available
free of charge on Seacoast's internet website or by contacting Seacoast.

Seacoast, Grand, their respective directors and executive officers and other members of management and employees may be considered participantsin
the solicitation of proxies in connection with the proposed transaction. Information about the directors and executive officers of Seacoastis set farthin
its proxy statement for its 2014 annual meeting of shareholders, which was filed with the SEC on April 8, 2014 and its Current Reports on Form 8-K,
Other information regarding the participants in the proxy soficitations and a description of their direct and indirect interests, by security holdings or
otherwise, will be contained in the proxy statement/prospectus and other relevant materials 1o be filed with the SEC when they become available,

Cautionary Notice Regarding Forward-Looking Statements

This press release contains "forward-looking statements" within the meaning of Section 274 of the Securities Act of 1933 and Section 21E of the
Securities Exchange Act of 1934, and is intended to be protected by the safe harbor provided by the same. These statements are subject to numerous
risks and uncertainties. These risks and uncertainties include, but are not limited to, the following: failure to.obtain the approval of shareholders of
Grand in connection with the merger; the timing to consurnmate the proposed merger; the risk that a condition te closing of the proposed merger may
not be satisfied; the risk that a regulatory approval that may be reguired for the proposed merger is not obtained or is obtained subject to conditions
that are not anticipated; the parties' ability to achieve the synergies and value creation contemplated by the proposed merger; the parties’ ability to
promptly and effectively integrate the businesses of Seacoast and Grand; the diversion of management time on issues related to the merger; the failure
to consummate or defay in consummating the merger for other reasens; changes in laws or regulations; and changes in general ecoromic conditions.
For additional information concerning factors that could cause actual conditions, events or results to materially differ from those described in the
forward-looking statements, please refer to the factors set forth under the headings "Risk Factors" and "Management's Discussion and Analysis of
Financial Condition and Results of Operations” in Seacoast’s mest recent Form 10-K report and to Seacoast's most recent Form 8-K reports, which are
availahle online at www.sec.gov, No assurances can be given that any of the events anticipated by the forward-looking statements will transpire or
accur, ar if any of them do so, what impact they will have on the results of operations or financial condition of Seacoast or Grand.
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Transaction Overview

*  Stock and cash
* Fixed exchange ratio of 0.3114x
* Seacoast to issue 1,090,492 shares to Grand common and

- - 1
Lot Series A preferred shareholders
» Aggregate of 51.48 million in cash to Series B preferred
shareholders
« Aggregate consideration of $16.2 million
Deal Valie? - Common consideration of $4.21 per share or $14.7

million in aggregate
- Series B Preferred consideration of $1.48 million

* Price /12/31/14 Tangible Book Value: 108%
Valuation Multiples * Core Deposit Premium: 1.2%
* Price / LTM Earnings: 15.8x

* Grand shareholder approval

Required Approvals . -
q PP * Bank regulatory approvals and customary closing conditions

» No change to Seacoast executive management team

Governanc o .
€ * Mo additions to Seacoast board of directors

Timing * Expected closing in third quarter 2015

(] Assumes 3,266,481 Grand cornmon shares cutstanding and conversion of Grand Serles A preferred stock Into 235421 commen shares
2} Based on Seacoast 15 day wolume weighted averape price of 513,52 as of March 24, 2015

Acquisition of Grand Bankshares, Inc.




Strategic Rationale

Strategically

Compelling ’ '

Financially Attractive

Acquisition of Grand Bankshares, Inc.

In-market acquisition more than doubles Seacoast’s
presence In the attractive Palm Beach County market
Significant, realistic cost savings driven by market overlap
Low integration risk

Modestly accretive to tangible book value at closing
Approximately 5% accretive to SBCF EPS in 2016

Balance sheet marks and stock consideration preserve
Seacoast’s strong capital position

Pricing based on conservative estimates of Grand future
operating performance

Realistic cost savings expectations drive pro forma income
accretion

Thorough and conservative due diligence limits pro forma
risk and downside
Negative loan pre-tax credit mark of approximately $4.5
million gross of Grand’s loan loss reserve of 53.7 million
Other pre-tax purchase accounting marks of positive $2.0
million

- Includes benefits from Grand’s TruPS and DTA




Palm Beach County is a Premier Florida Market

* North Palm Beach is one of Seacoast’s fastest growing markets
= Palm Beach County has the second highest per capita income in Florida’

* Top employers include:?

, NEXTEera
:iTHE Scrirrs ReEsegancH InstiTure ENERGI @! tqca
- Safety Products

Pratt & Whitney 2. Sikorsky

A United Technologies Company # United Technologies Company

* Palm Beach housing comeback is among the best in the nation?®

* Consumer confidence in Florida the highest in the past 7 years*

(1) http/fwww.sun-sentinel.com/business/parsonal-finance/fl-broward-palm-persenal-incomea-20141120-story, html
(2] htepe/fween bdboosgdelientupfoads/Researeh/0_2010_data/Topernplayers 2009 pdf

(3] httpaf e sun-sentinel. com/business/realestate/f-freddie-mac-mimi-20141126-story html

(4] http/favene bebr ufledu/sites/default ffiles/csi_2014-11-november.pdf
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Overview of Grand Bankshares, Inc.

Company Highlights Financial Highlights

* Founded in 1999 » Total Assets: $208 million

* 3 branch locations in Palm Beach County, FL . pans / Deposits: 65%

Loan Composition
;TR

i « Tier 1 Leverage Ratio:9.1%

| 1-4 Family

B Multifamily * Total Risk Based Capital Ratio: 15.4%
B CRE

m el « Noncurrent Loans / Loans: 0.86%

W Consumer

* NPLs/ Loans: 10.6%
* Loan Loss Reserves / Loans: 2.9%

¢« LTM ROAA: 0.41%

B Transaction
o MDA [/ Savings
® Retail CDs

*  LTM ROAE: 6.42%

* LTM Net Interest Margin: 3.64%
B Jumbeo CDs

¢ LTM Efficiency Ratio: 101%

Acquisition of Grand Bankshares, Inc. Source: SNL Financial




Seacoast’s Pro Forma Franchise

Pro Forma County Branch Map Palm Beach County Deposit Market Share

e e, - 2014
"- @~ g Grand . Market
i E\._.':'“" _._ 2014 Deposits  Share
A Rank Institution [5T) Branches (5000) (%)
k Bt W
0 RO i) 1 wells Fargo & Co. {C4) 66 877,124 2160
9 L 2 Bank of America Corp. {NC) 55 6,354 287 1573
e il 3 JEMergan Chase & Co. |NY) G4 3,766,893 952
= o 1y "'." i PMC Financial Services Group {PA} 51 2,579,569 639
BT \b e A 3 sunTrust Banks Inc, (GA) BY 2,426,806 6.01
:. P =1 Toranto-Dominion Bank 24 2,401,103 594
(o 7 Citigroup Ing, (Y} 11 1,587,427 393
S &  BBETCorp. [NC) 3z 1,505,067 372
= i '\..'j..:,..._..,. & Bankunited inc. (FL) 17 1,383,623 342
- " £ ”;‘“"" 10 Mew York Community Bancorp (Y] 1z 1,254,974 311
s el ] e 11 Banco deSabadell 5 880,247 318
| __’;%""“"' 12 TF&Financial Carp [MEC) |OH) # 699,679 1.73
i i 13 Morthern Trust Carp. (IL) 4 333,309 1.57
. — ""'f" foc 14 Vslley National Bancorp (M) G 514,842 1.27
|2 el el 15  FCBFinancial Heldings 1nc, (FL) 4 468,531 116
16 Regions Financial Corp. (AL) 11 418,037 103
Pru Fﬂrma Flnanclal nghhghtsl o CenterState Banks {FL) 5 414475 1.03
18 Fifth Third Bancorp (QH) 4 393,450 097
i9 |BERIABANE Corp. (LA 5 303,835 Q.75
Total Assets:53.3 billion 20 pofoma ¢ _oisee 3]
20 Stonegate Bank (FL) 2 247 328 0.61
. HIH 2 HSRC 4 240,934 Q.60
Total Gross Loans: $2.0 billion N s . S
e STH 23 First Repub Bank {CA} 1 213,908 0.53
Tﬂtal DEDDSIt& $2‘6 b!”IDn 24 Palm Beach Community Bank (FL) G 210,250 0.52
. e 2% EverBank Financial {FL} 1 205,357 .51
Total Equity: $327 million 26 Comerica Ine. {TX) 5 191,316 047
: . o 27 FirstCitizens Bancihares (nc, (NC} 4 100,318 047
Total Tangible Common Equity: $295 million [ 28 Grand Bankshares inc. (FL] 3 amisr0 oad)
34 Seacoast Banking Carp. of FL {FL] 3 113536 0.8

11) Does nol include impact of purchase accounting; financial data as of December

Total For nstitutions In Market 430 40,406,482
31, 2014
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Dominant Position as a Florida Based Bank

Florida Ranking By Deposits? Palm Beach County Ranking By Deposits!

nia 08 000
Market Market
o4 Deposits Share 2014 Deposits Share
Rank  Institution Branches [$000) [3) Rank  Institution Branches {5000} [3)
1 EverBank Financial 12 13958974 3.09 1 FCB Fimancial Holdings 1ng. 4 468,533 1.16
2 FCB Financlal Holdings Ine. 53 34968465 .58 2 CentarStats Banks 5 414,475 1.03
3 LenterState Banks S8 3,161,794 .70 3 Seacoast Banking Corp. of FL {Pro Forma) B 301,506
4 Seacoast Banking Corp. of FL [Pro Formal 2511330 4 Stonegete Bank 2 247,328 061
5 Stonegate Bank 24 1334038 0.41 5 Paradise Bank 2 220,089 0.54
[ Capital City Bank Group Ing 53 1821832 0.40 ] Palm Beach Community Bank [ 230,250 0.52
7 Capital Bank Finl Corp I35 1.708823 0,38 i EverBank Financial 1 205,357 .51
2 UsAmeriBancorp e, 13 1,347,190 0.34 8 Grand Banksharas inc. 3 187,970 0.47
g Villages Bancorp, Inc, 11 1,393,485 0.31 9 Legacy Bank of Florida 3 163,629 042
10 HCBF Holding Co. 3R 1,243.933 0.28 10 Flaridian Community Hidgs Ing. 3 155,815 .32
Total Florida Institutions 5425 451,196,774 Total Palm Beach Institutions 480 40,406 482
Treasure Coast Ranking By Deposits'? Orlando Ranking By Deposits!
2014 2014
MWarket Market
2014 Deposits Share 014 D posits Share
Rank  Institution Branches 5000 £ Rank  Institution Branches {5000) [5)
Seacoast Banking Corp. of FL 1,425.603 : Thres Shores Bancarp. Inc. 2 426562 1.45
2 CenterState Banks 5 407 100 4,36 z CMLBancshares Inc. F.d A0E,BET 140
3 FCB Firancial Holdings Inc, a 325,279 2,86 3 HEBF Helding Co. 3 122,374 0.56
4 HCBF Helding Co. 10 290,947 255 4 Cenwertate Banks ? 63,192 0,30
5 Colanial Bang Corg, 8 144,605 1.77 5 FBC Bancorp Ing. 1 53,765 0.25
&  Marine B&TC 2 136,570 1.20 6 Seacoast Banking Corp. of FL 1 52,361
L2 Three Shores Bancerp. Inc. 1 15280 0.13 T FCB Fimancial Heldings Ine, 1 49,6F3 023
Total Treasure Coast Institutions 195 11,399,394 &  Forlda Capital Group inc, 1 42,454 Bl
9 taridian Financial Group Inc 1 28 00 013
10 First Green Bancorp Inc. 1 27.248 .12
Tatal Orlande Institutions 190 21,926,464

11} Includes banks based in Florida and excludes banks headguartered in Miami and Miami Lakes, FL
(2} Includes Okeechobee County, Indian River Caunty, St Lucie County and Martin County
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