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Item 8.01. Other Events.

On April 3, 2012, the United States DepartmenthefTreasury (“Treasury”) closed the secondary putffiering of 2,000 shares of
Fixed Rate Cumulative Perpetual Preferred StockeS@, par value $0.10 per share (the “Series&dPred Shares”) of Seacoast Banking
Corporation of Florida (the “Company”). The SerfePreferred Shares were offered pursuant to anrunidimg agreement (the
“Underwriting Agreement”) dated March 28, 2012, amgdhe Company, Seacoast National Bank, Treasuhwaetrill Lynch, Pierce,
Fenner & Smith Incorporated and Sandler O'Neill &tRers, L.P., as the representatives of the skewederwriters named therein.

The public offering price and the allocation of Beries A Preferred Shares in this offering wetermeined by an auction process. The
public offering price of the Series A Preferred ®isavas equal to its auction clearing price of $20,00 per share. The Company did not
receive any of the proceeds of the offering ofSleeies A Preferred Shares. The offering was maderuprospectus supplement and the
accompanying prospectus filed with the Securities Bxchange Commission pursuant to the Compangistration statement on Form S-3
(Registration No. 333-156803).

The foregoing description of the Underwriting Agmeent does not purport to be complete and is qedlifi its entirety by reference to
Exhibit 1.1 of this Current Report on Form 8-K.

Iltem 9.01. Financial Statements and Exhibits.

(d) Exhibits.
Exhibit
No. Description
1.1 Underwriting Agreement, dated March 28, 2012, am®8agcoast Banking Corporation of Florida, Seaddatibnal Bank, the

United States Department of the Treasury and Mewyiich, Pierce, Fenner & Smith Incorporated anddber O’Neill &
Partners, L.P., as representative of the seveddmmiters.
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By: /s/ Dennis S. Hudson, llI
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1.1 Underwriting Agreement, dated March 28, 2012, am®Bagcoast Banking Corporation of Florida, Seaddasbnal Bank, the

United States Department of the Treasury and Meéwyitich, Pierce, Fenner & Smith Incorporated anddber O’Neill &
Partners, L.P., as representative of the seveddmmiters.



Exhibit 1.1
Execution Versiol

SEACOAST BANKING CORPORATION OF FLORIDA
(a Florida corporation)
2,000 Shares of Series A Fixed Rate Cumulatived®eap Preferred Stock
UNDERWRITING AGREEMENT
March 28, 201

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Sandler O'Neill & Partners, L.P.

as Representatives of the several Underwriters

c/o Merrill Lynch, Pierce, Fenner & Smith

Incorporated

One Bryant Park

New York, New York 1003(

and

Sandler O'Neill & Partners, L.P.

1251 Avenue of the Americas6 Floor

New York, New York 1002(

Ladies and Gentlemen:

Seacoast Banking Corporation of Florida, a Floadeoration (the “Company”), Seacoast National B@hk “Bank”) and the United
States Department of the Treasury (the “Selling&i@lder”) each confirms its agreement with Metrilhch, Pierce, Fenner & Smith
Incorporated (“Merrill Lynch”) and Sandler O’'Ne#ll Partners, L.P. (“Sandler O'Neill,” and collectiyevith Merrill Lynch, the
“Underwriters,” which term shall also include anyderwriter substituted as hereinafter providedeant®n 11 hereof), for whom Merrill
Lynch and Sandler O’Neill are acting as Represamsi(in such capacity, the “Representatives”)hwéspect to the sale by the Selling
Shareholder and the purchase by the Underwritetipgaseverally and not jointly, of the respectivenbers of shares of Fixed Rate
Cumulative Perpetual Preferred Stock, Series Ayphare $0.10 per share, of the Company (the “PredeBtock”) set forth in Schedule A
hereto. The aforesaid 2,000 shares of Preferreck$tobe purchased by the Underwriters are referdubrein, collectively, as the
“Securities.”

The Company understands that the Underwriters p@pmmake a public offering of the Securitiesamsas the Representatives deem
advisable after this Agreement has been executgdelivered.

The Company has prepared and filed with the Séesidtnd Exchange Commission (the “Commission”)gésteation statement on
Form S-3 (File No. 333-156803) covering the resdleertain securities of the Company from timeitoet, including the Securities to be sold
by the Selling Shareholder under this Agreemerdeuthe Securities Act of 1933, as amended (th8314&ct”), and the rules and regulations
promulgated thereunder (the “1933 Act RegulationSt)ch registration statement has been declaredtie® by the Commission under the
1933 Act. Such registration statement, as of ang timeans such registration statement as amendaaylpgost-effective amendments thereto
at such time, including the exhibits and any scheithereto at such time, the documents incorpdm@ateleemed to be incorporated by
reference therein at such time pursuar



Item 12 of Form S-3 under the 1933 Act and the duenits otherwise deemed to be a part thereof agchftsme pursuant to Rule 430B of the
1933 Act Regulations (“Rule 430B"), is referredhterein as the “Registration Statement;” providemydver, that the “Registration
Statement” without reference to a time means segtstration statement as amended by any post-efeatnendments thereto as of the time
of the first contract of sale for the Securitiehieh time shall be considered the “new effectivietiaf the Registration Statement with resg
to the Securities within the meaning of Rule 430{f including the exhibits and schedules theest@f such time, the documents
incorporated or deemed to be incorporated by reéeréherein at such time pursuant to Item 12 offF8f3 under the 1933 Act and the
documents otherwise deemed to be a part theregifagch time pursuant to the Rule 430B. Each piirkiny prospectus supplement and the
base prospectus used in connection with the offesfrthe Securities, including the documents inoosped or deemed to be incorporated by
reference therein pursuant to Item 12 of Form $xBeuthe 1933 Act immediately prior to the Applimbime (as defined below), are
collectively referred to herein as a “preliminampgpectus.” Promptly after execution and delivefrthss Agreement, the Company will
prepare and file a final prospectus supplementingjdo the Securities in accordance with the piovis of Rule 424(b) of the 1933 Act
Regulations (“Rule 424(b)")rhe final prospectus supplement and the base pragpén the form first furnished to the Underwritéor use i
connection with the offering and sale of the Semgj including the documents incorporated or dektade incorporated by reference the
pursuant to Iltem 12 of Form S-3 under the 1933ivatediately prior to the Applicable Time, are cotigely referred to herein as the
“Prospectus.’For purposes of this Agreement, all referenceb@dRegistration Statement, any preliminary prospeot the Prospectus or ¢
amendment or supplement thereto shall be deemieditale the copy filed with the Commission pursuanits Electronic Data Gathering,
Analysis and Retrieval system (or any successdesy$'EDGAR").

As used in this Agreement:

“Applicable Time” means 10:00 P.M., New York Ciiyne, on March 28, 2012 or such other time as agbgedtie Company
and the Representatives.

“General Disclosure Package” means each Issuerr@dose Free Writing Prospectus, the most recegiimpinary
prospectus furnished to the Underwriters for gdraisdribution to investors prior to the Applicabléme and the information
specified in Schedule B hereto, all consideredttugre

“Issuer Free Writing Prospectus” means any “is$tesr writing prospectus,” as defined in Rule 433haf 1933 Act
Regulations (“Rule 433"), including, without limttan, any “free writing prospectus” (as definedRnle 405) relating to the
Securities that is (i) required to be filed witlketBommission by the Company, (ii) a “road show that written communication”
within the meaning of Rule 433(d)(8)(i), whethemmt required to be filed with the Commission, iof €xempt from filing with
the Commission pursuant to Rule 433(d)(5)(i) beeausontains a description of the Securities ahefoffering thereof that does
not reflect the final terms, in each case in thenffiled or required to be filed with the Commigsior, if not required to be filed,
the form retained in the Company’s records purst@mRule 433(Q).

“Issuer General Use Free Writing Prospectus” meawysissuer Free Writing Prospectus that is interidedeneral
distribution to investors, as evidenced by its beipecified in Schedule C hereto.

“Issuer Limited Use Free Writing Prospectus” meany Issuer Free Writing Prospectus that is nosandr General Use
Free Writing Prospectus.



All references in this Agreement to financial stagmts and schedules and other information whi¢bastained,” “included” or
“stated” (or other references of like import) iretRegistration Statement, any preliminary prospeotithe Prospectus shall be deemed to
include all such financial statements and schedaresother information incorporated or deemed tmberporated by reference in the
Registration Statement, any preliminary prospeotute Prospectus, as the case may be, prior tAghkcable Time; and all references in
this Agreement to amendments or supplements tR#ugstration Statement, any preliminary prospeotubte Prospectus shall be deemed to
include the filing of any document under the Sda@siExchange Act of 1934, as amended (the “1934) Aand the rules and regulations
promulgated thereunder (the “1934 Act Regulatiomstprporated or deemed to be incorporated by eafer in the Registration Statement,
such preliminary prospectus or the Prospectud)easdse may be, at or after the Applicable Time.

This Agreement, the Company’s amended and restatietes of incorporation, as amended by the asidf amendment with respect to
the Securities (collectively, the “Charter”), ate tCompany’s By-Laws (the “By-Laws”) are referrecherein, collectively, as the “Operative
Documents.”

SECTION 1. Representations and Warranties

(a) Representations and Warranties by the Compdrhe Company represents and warrants to each Writlsrand the Selling
Shareholder at the date hereof, the Applicable Taméthe Closing Time (as defined below) (eactReptesentation Date”), and agrees
with each Underwriter and the Selling Shareholdsrfollows:

(i) Compliance of the Registration Statement, thespectus and Incorporated Documentie Company meets the
requirements for use of Form S-3 in transactiomsliing secondary offerings under the 1933 Act.lEafthe Registration
Statement and any post-effective amendment theestdeen declared effective by the Commission uheet933 Act. No stop
order suspending the effectiveness of the Regmtr&tatement or any post-effective amendment tbdras been issued under the
1933 Act, no order preventing or suspending theofisay preliminary prospectus or the Prospectuangramendment or
supplement thereto has been issued and no progsddinany of those purposes have been institutedeopending or, to the
Company’s knowledge, contemplated. The Companybagplied with each request (if any) from the Consiwia for additional
information.

Each of the Registration Statement and any posttfe amendment thereto, at the time of its effeoess and as of each
deemed effective date with respect to the Undeevgripursuant to Rule 430B(f)(2), complied in alttem&l respects with the
requirements of the 1933 Act and the 1933 Act Ratipds. Each preliminary prospectus and the Praspend any amendment
supplement thereto, at the time each was filed thighCommission, complied in all material respedgth the requirements of the
1933 Act and the 1933 Act Regulations and are idaintio the electronically transmitted copies tldifded with the Commission
pursuant to EDGAR, except to the extent permittg&bgulation S-T.

The documents incorporated or deemed to be incatpdiby reference in the Registration StatemeatGibneral Disclosure
Package and the Prospectus, when they becameaffectt the time they were or hereafter are filéith the Commission,
complied and will comply in all material respectghathe requirements of the 1934 Act and the 198#Regulations.

(i) Accurate Disclosure Neither the Registration Statement nor any amemdtiereto, at its effective time or at the Clg:
Time, contained, contains or will contain an untrue




statement of a material fact or omitted, omits dfr emit to state a material fact required to batetl therein or necessary to make
the statements therein not misleading. At the Aggtilie Time, neither (A) the General Disclosure Rgeknor (B) any individual
Issuer Limited Use Free Writing Prospectus, whemsiered together with the General Disclosure Rggkiacluded, includes or
will include an untrue statement of a material facbmitted, omits or will omit to state a mateffiatt necessary in order to make
the statements therein, in the light of the circiamses under which they were made, not misleategher the Prospectus nor
any amendment or supplement thereto, as of itg idate, at the time of any filing with the Commisspursuant to Rule 424(b) or
at the Closing Time, included, includes or willlinde an untrue statement of a material fact or tehitomits or will omit to state
material fact necessary in order to make the seésrtherein, in the light of the circumstancesanwdhich they were made, not
misleading. The documents incorporated or deemée iacorporated by reference in the Registratimte®hent, the General
Disclosure Package and the Prospectus, at thethienRegistration Statement became effective or velneh incorporated
documents were filed with the Commission, as ttse eaay be, when read together with the other indtiom in the Registration
Statement, the General Disclosure Package or thepBctus, as the case may be, did not, does natiimibt include an untrue
statement of a material fact or omit to state semtfact required to be stated therein or neggdsamake the statements therein
not misleading.

The representations and warranties in this sulzseshall not apply to statements in or omissioomfthe Registration
Statement or any amendment thereto or the GenéseloBure Package or the Prospectus or any amendmsuapplement thereto
made in reliance upon and in conformity with writieformation furnished to the Company by any Umdéer through the
Representatives or by the Selling Shareholderadéh €ase expressly for use therein. For purpostssofAigreement, the only
information so furnished by (A) any Underwriterdhgh the Representatives shall be (1) the infoonatnder the heading
“Auction Process,” except for any statement thégreeto the Company, its intentions or its potdra@ivity as a bidder in the
auction and (2) the information in the first, sed@md third paragraphs under the heading “UnddangriStabilization,” in each
case, contained in the Registration Statemenprléninary prospectus contained in the Generatlo@ire Package and the
Prospectus (collectively, the “Underwriter Inforneat’) and (B) the Selling Shareholder shall beitifermation in the third and
fourth paragraphs under the heading “Selling Shadeh,” in each case, contained in the Registraitatement, the preliminary
prospectus contained in the General Disclosureadgcknd the Prospectus (collectively, the “Selhareholder Information”).

(iii) Issuer Free Writing ProspectuselNo Issuer Free Writing Prospectus conflicts dt @anflict with the information
contained in the Registration Statement, any pieliny prospectus or the Prospectus, including ammyhent incorporated by
reference therein, that has not been supersedaddified.

(iv) Company Not Ineligible Issuer(A) At the time of filing the Registration Statent and any post-effective amendment
thereto, (B) at the earliest time thereafter that€ompany or another offering participant madersa fideoffer (within the
meaning of Rule 164(h)(2) of the 1933 Act Regulagjoof the Securities, (C) at the date of this Agrent and (D) at the
Applicable Time, the Company was not and is ndtiagligible issuer,” as defined in Rule 405, witlidaking account of any
determination by the Commission pursuant to Rule #@t it is not necessary that the Company beidered an ineligible issuer.

(v) Independent Accountant§ he accountants who certified the financial stegets and supporting schedules included i
Registration Statement, the General Disclosure &pehknd the Prospectus are independent public @ieets as required by the
1933 Act, the 1933 Act Regulations, the 1934 Awt, 1934 Act Regulations and the Public Accountingi®ight Board.
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(vi) Financial Statements; NeBAAP Financial MeasuresThe financial statements of the Company includetie
Registration Statement, the General Disclosure &prknd the Prospectus, together with the relatestisiles and notes, present
fairly the financial position of the Company ansl éonsolidated subsidiaries at the dates indicateidhe statements of income
(loss), shareholders’ equity and cash flows of@oenpany and its consolidated subsidiaries for #réps specified; said financial
statements have been prepared in conformity wigh blenerally accepted accounting principles (“GAA&Iplied on a consistent
basis throughout the periods involved. Any finahstatements of businesses or properties acquirpdoposed to be acquired, if
any, included in the Registration Statement, thegea Disclosure Package and the Prospectus prieseynthe information set
forth therein, have been prepared in conformithvBAAP applied on a consistent basis and otherhase been prepared in
accordance with the financial statement requiremehRule 3-05 or Rule 3-14 of Regulation S-X, ppl@able. The supporting
schedules, if any, present fairly in accordancé W@AAP the information required to be stated ther&éhe selected financial data
and the summary financial information includedhe Registration Statement, the General Disclosackd®)e and the Prospectus
present fairly the information shown therein andéhbeen compiled on a basis consistent with thétefudited financial
statements included therein. Any pro forma finalsiatements and the related notes thereto inclirddae Registration Stateme
the General Disclosure Package and the Prospeassmni fairly the information shown therein, haeeib prepared in accordance
with the Commission’s rules and guidelines withpext to pro forma financial statements and have lpeeperly compiled on the
bases described therein, and the assumptions msiee preparation thereof are reasonable and fhetatbnts used therein are
appropriate to give effect to the transactions @inmimstances referred to therein. Except as imtuterein, no historical or pro
forma financial statements or supporting schedategequired to be included in the Registratione®tant, any preliminary
prospectus or the Prospectus under the 1933 Act,983 Act Regulations, the 1934 Act or the 193#Regulations. All
disclosures contained in the Registration StatepteatGeneral Disclosure Package or the Prospatarsy, regarding “non-
GAAP financial measures” (as such term is defimgthle rules and regulations of the Commission) dgmjith Regulation G
under the 1934 Act and Item 10 of Regulation S-Karthe 1933 Act, to the extent applicable. Therantive data in eXtensible
Business Reporting Language incorporated by referénthe Registration Statement, the General Bssck Package and the
Prospectus fairly present the required informatind has been prepared in accordance with the Caiamis rules and guidelines
applicable thereto.

(vii) No Material Adverse ChangeExcept as described in the Registration StatentemiGeneral Disclosure Package and
the Prospectus, since the respective dates asictiormation is given in the Registration Statar the General Disclosure
Package or the Prospectus, (A) there has been triai@dverse change in the condition, financradtherwise, or in the earnings
or business affairs of the Company and its suhsédiaonsidered as one enterprise, whether orrigd@in the ordinary course
business (a “Material Adverse ChangeB) there have been no transactions entered intadoZompany or any of its subsidiar
other than those in the ordinary course of busjngb&h are material with respect to the Company iss1subsidiaries considered
as one enterprise, and (C) except for regular divild on the Company’s capital stock in amountshpare that are consistent with
past practice, there has been no dividend or bigtan of any kind declared, paid or made by thenBany on any class or series
of its capital stock.




(viii) Good Standing of the Companyrhe Company has been duly organized and is yadixilsting as a corporation in good
standing under the laws of the State of Floridalzaslall requisite power and authority to own, éeaisd operate its properties, to
conduct its business as described in the Regmtr&iatement, the General Disclosure Package andrtdspectus and to enter i
and perform its obligations under, and to consurertta transactions contemplated in, the OperativeuBents. The Company is
duly qualified as a foreign corporation to trandarsiness and is in good standing in each juriggiéh which such qualification
required, whether by reason of the ownership aitgpof property or the conduct of business, exedyre the failure so to
qualify or to be in good standing would not, singlyin the aggregate, result in a material adveffeet (A) in the condition,
financial or otherwise, or in the earnings or basmaffairs of the Company and its subsidiariesidened as one enterprise,
whether or not arising in the ordinary course ddibass, or (B) on the ability of the Company tceemito and perform its
obligations under, or consummate the transactiontemplated in, the Operative Documents (a “Makédverse Effect”). The
Company is duly registered as a bank holding compader the Bank Holding Company Act of 1956, agaded. The Company
has furnished to the Representatives complete @meat copies of the Charter and By-Laws and akdments thereto, and no
change thereto is contemplated or has been autidooizapproved by the Company or its shareholders.

(iX) Good Standing of SubsidiarieIhe Bank is the only “significant subsidiary”thie Company (as such term is defined in
Rule 1-02 of Regulation S-X) and has been duly mimgd and is validly existing and in good standimgler the laws of the
jurisdiction of its incorporation or other orgartiza, has all requisite power and authority to ol@ase and operate its properties,
to conduct its business as described in the Ratjmtr Statement, the General Disclosure Packagéhan@rospectus and to enter
into, and perform its obligations under, this Agremt. The Bank is duly qualified to transact businand is in good standing in
each jurisdiction in which such qualification isjuéred, whether by reason of the ownership or fepef property or the conduct
business, except where the failure to so qualifipdre in good standing would not, singly or in Huygregate, result in a Material
Adverse Effect. Except as described in the Redgistréstatement, the General Disclosure PackagerenBrospectus, all of the
issued and outstanding shares of capital stockeoBank have been duly authorized and validly idsaee fully paid and non-
assessable and are owned by the Company, diredtlyaugh subsidiaries, free and clear of any sgcinterest, mortgage,
pledge, lien, encumbrance, claim or equity. Nonthefoutstanding shares of capital stock of thekBegre issued in violation of
the preemptive or similar rights of any securitytesl of the Bank. The only subsidiaries of the Comypare (A) the subsidiaries
listed on Exhibit 21 to the Company’s annual reporf~orm 10-K and (B) certain other subsidiariescWwhconsidered in the
aggregate as a single subsidiary, do not constttisggnificant subsidiary” within the meaning ofilR 1-02 of Regulation S-X.
The deposit accounts of each of the Compabgnking subsidiaries are insured up to the agipliclimits by the Deposit Insurar
Fund of the Federal Deposit Insurance Corporatios ‘(FDIC”) to the fullest extent permitted by lamd the rules and regulations
of the FDIC, and no proceeding for the revocatioteanination of such insurance is pending orhtoknowledge of the
Company, threatened.

(x) Regulatory MattersExcept as described in the Registration StatenttemiGeneral Disclosure Package and the
Prospectus, neither the Company nor any of itsidiaves is subject or is party to, or has receiaay notice or advice that any of
them may become subject or party to any investgatiith respect to, any corrective, suspensiorease-and-desist order,
agreement, consent agreement, memorandum of uadeirsg) or other regulatory enforcement action, @egéing or order with or
by, or is a party to any commitment letter or samiindertaking to, or is subject to any directiyedr has been a recipient of any
supervisory letter




from, or has adopted any board resolutions atdhaest of, any Regulatory Agency (as defined betbaf) currently relates to or
restricts in any material respect the conduct eirthusiness or that in any manner relates to taital adequacy, credit policies,
management or business (each, a “Regulatory Agme&Eneor has the Company or any of its subside&been advised by any
Regulatory Agency that it is considering issuingemuesting any Regulatory Agreement. There ismresolved violation,
criticism or exception by any Regulatory Agencyhwiéspect to any report or statement relating yoesdaminations of the
Company or any of its subsidiaries. The Companyitsubsidiaries are in compliance in all materéspects with all laws
administered by the Regulatory Agencies. As usedihgthe term “Regulatory Agencyfieans any federal or state agency che
with the supervision or regulation of depositarstitutions or holding companies of depositary tusions, or engaged in the
insurance of depositary institution deposits, or eourt, administrative agency or commission oeothuthority, body or agency
having supervisory or regulatory authority withpest to the Company or any of its subsidiaries.

(xi) Capitalization. The authorized, issued and outstanding shareapifal stock of the Company are as set forth énlaist
balance sheet included or incorporated by referantfee Registration Statement, the preliminaryspeztus contained in the
General Disclosure Package and the Prospectuspieiocesubsequent issuances, if any, pursuantisodffreement, pursuant to
reservations, agreements or employee benefit pifaged to in the Registration Statement, the @edriRisclosure Package and
the Prospectus or pursuant to the exercise of ectihiesecurities or options referred to in the Regtion Statement, the General
Disclosure Package and the Prospectus). The odistashares of capital stock of the Company, indgdhe Securities, have
been duly authorized and validly issued and afg fidid and norassessable. None of the outstanding shares oftafutk of the
Company, including the Securities, were issuedatation of the preemptive or other similar riglofsany securityholder of the
Company or any other entity. The outstanding chptteck of the Company, including the Preferredc8t@onforms to all
statements relating thereto contained in the Regish Statement, the General Disclosure PackadéhenProspectus and such
statements conform to the rights set forth in ttetruments defining the same.

(xii) Authorization of AgreementThis Agreement has been duly authorized, execneddlelivered by each of the Compi
and the Bank.

(xiii) Filing of Articles of Amendment; Form of Céficate . The Articles of Amendment with respect to the B&ies have
been duly filed with the Secretary of State of 8tate of Florida. The form of certificate repregemthe Securities complies with
the requirements of Florida state law, the Chaatef the By-Laws.

(xiv) Registration Rights There are no persons with registration rightstber similar rights to have any securities regesxte
for sale pursuant to the Registration Statementtwrwise registered for sale or sold by the Comiparder the 1933 Act pursuant
to this Agreement other than any rights that haaentdisclosed in the Registration Statement, theefaé Disclosure Package and
the Prospectus and have been waived.

(xv) Absence of Violations, Defaults and Conflictdeither the Company nor any of its subsidiarse@) in violation of its
charter, by-laws or similar organizational documéB) in default in the performance or observanicany obligation, agreement,
covenant or condition contained in any contraateimture, mortgage, deed of trust, loan or crediéemgent, note, lease or other
agreement or instrument to which the Company orddiitg subsidiaries is a party or by which it oyaf them may be bound or
to which any of the properties, assets or operatajrihe Company or any of its subsidiaries is stthjcollectively, “Agreements
and




Instruments”), except for such defaults that waudd, singly or in the aggregate, result in a Matetidverse Effect, or (C) in
violation of any law, statute, rule, regulationdgument, order, writ or decree of any arbitratoyr¢ogovernmental body, regulatc
body, administrative agency (including, without iiation, each applicable Regulatory Agency) or otngthority, body or agency
having jurisdiction over the Company or any ofsitdsidiaries or any of their respective propertiasgets or operations (each, a
“Governmental Entity”), except for such violatiotiat would not, singly or in the aggregate, resuli Material Adverse Effect.
The execution, delivery and performance of the @pex Documents and the consummation of the traiossccontemplated in
this Agreement and in the Registration Stateméet@eneral Disclosure Package and the Prospeaiusoampliance by the
Company and the Bank with their respective oblagyaiunder the Operative Documents have been dthypiazed by the
Company and the Bank, as the case may be, bygailsite action and do not and will not, whetherhwot without the giving of
notice or passage of time or both, conflict withconstitute a breach of, or default or RepaymemnEyas defined below) under,
result in the creation or imposition of any liehacge or encumbrance upon any properties, assefeations of the Company or
any of its subsidiaries pursuant to, the Agreemantsinstruments (except for such conflicts, breacHefaults or Repayment
Events or liens, charges or encumbrances that waatldsingly or in the aggregate, result in a Matekdverse Effect), nor will
such action result in any violation of the provismf the charter, by-laws or similar organizatiaf@ument of the Company or
any of its subsidiaries or any law, statute, reggulation, judgment, order, writ or decree of &gvernmental Entity. As used
herein, a “Repayment Event” means any event oritiondvhich gives the holder of any note, debenturether financing
instrument (or any person acting on such holdestsalf) the right to require the repurchase, redemgir repayment of all or a
portion of the related financing by the Companywy of its subsidiaries.

(xvi) Absence of Labor DisputeNo labor dispute with the employees of the Comypamany of its subsidiaries exists or, to
the knowledge of the Company, is imminent, and@benpany is not aware of any existing or imminehbladisturbance by the
employees of any of its or any subsidiary’s priatiguppliers, manufacturers, customers or contractchich could, singly or in
the aggregate, result in a Material Adverse Effect.

(xvii) Absence of Proceeding€xcept as described in the Registration StatenttemiGeneral Disclosure Package and the
Prospectus, there is no action, suit, proceedimlify or investigation before or brought by anyw@mmental Entity now
pending, or, to the knowledge of the Company, tieread, against or affecting the Company or anysofubsidiaries, which coul
singly or in the aggregate, result in a MaterialV&se Effect, or which might materially and adversdfect their respective
properties, assets or operations, or the consuromatfithe transactions contemplated in this Agredna the performance by the
Company of its obligations under the Operative Doents. The aggregate of all pending legal or gawerntal proceedings to
which the Company or any of its subsidiaries apardy or of which any of their respective propestiassets or operations are the
subject which are not described in the Registrafitiement, the General Disclosure Package ar@rtdspectus, including
ordinary routine litigation incidental to the busgs, would not, singly or in the aggregate, raaudt Material Adverse Effect.

(xviii) Accuracy of Contracts; ExhibitsAll descriptions in the Registration Statemehg General Disclosure Package and
the Prospectus of contracts and other documenthitth the Company or any of its subsidiaries apary are accurate in all
material respects. There are no contracts, insitsye other documents which are required to berie=i in the Registration
Statement, any preliminary prospectus or the Padgper to be filed as exhibits to the Registratidatement which have not be
so described and filed as required.




(xix) Absence of Further Requirementdo filing with, or authorization, approval, comsglicense, order, registration,
qualification or decree of, any Governmental Entpecessary or required for the Company or thekBa enter into, or perform
their respective obligations under, the Operatieeinents or the consummation of the transactionteotplated in this
Agreement, except such as have been already oBitairees may be required under the 1933 Act, th® X33 Regulations, the
securities laws of any state or non-U.S. jurisdittdr the rules of Financial Industry Regulatontifarity, Inc. (“FINRA”).

(xx) Possession of Licenses and Permithe Company and its subsidiaries possess suatitpglicenses, approvals,
consents and other authorizations (collectivelypv&nmental Licenses”) issued by the appropriatee@onental Entities
necessary to conduct the business now operatdtkhy, £xcept where the failure so to possess watldsimgly or in the
aggregate, result in a Material Adverse Effect. Ceenpany and its subsidiaries are in complianchk thi¢ terms and conditions
all Governmental Licenses, except where the faarégo comply would not, singly or in the aggregatsult in a Material Adver:
Effect. All of the Governmental Licenses are valitl in full force and effect, except when the i} of such Governmental
Licenses or the failure of such Governmental Liesrt® be in full force and effect would not, singlyin the aggregate, result in a
Material Adverse Effect. Neither the Company noy ahits subsidiaries has received any notice otpedings relating to the
revocation or modification of any Governmental Lises which, if the subject of an unfavorable deaisiuling or finding, could,
singly or in the aggregate, result in a Material/&de Effect.

(xxi) Title to Property. The Company and its subsidiaries have good amietable title to all real property owned by them
and good title to all other properties owned byrhan each case, free and clear of all mortgadedgps, liens, security interests,
claims, restrictions or encumbrances of any kinteeksuch as (A) are described in the Registr&tatement, the General
Disclosure Package and the Prospectus or (B) dsimgfly or in the aggregate, materially affect Wadue of such property and do
not materially interfere with the use made and ps&g to be made of such property by the Compaayynf its subsidiaries. All
of the leases and subleases material to the bssifi¢lse Company and its subsidiaries, considesazha enterprise, and under
which the Company or any of its subsidiaries hqldsperties described in the Registration StatentkatGeneral Disclosure
Package or the Prospectus, are in full force afetefand neither the Company nor any such subgitias any notice of any
material claim of any sort that has been assegethpone adverse to its rights under any of thedear subleases mentioned
above or affecting or questioning its rights to tlatinued possession of the leased or subleasatiges under any such lease or
sublease.

(xxii) Possession of Intellectual Propertyhe Company and its subsidiaries own or possessn acquire on reasonable
terms, adequate patents, patent rights, licensesniions, copyrights, know-how (including traders¢és and other unpatented
and/or unpatentable proprietary or confidentiabinfation, systems or procedures), trademarks,enaarks, trade names or
other intellectual property (collectively, “Intetlial Property”) necessary to carry on the business operated by them, and
neither the Company nor any of its subsidiariesrbasived any notice or is otherwise aware of afiynigement of or conflict wit
asserted rights of others with respect to any lettelal Property or of any facts or circumstancégtvwould render any
Intellectual Property invalid or inadequate to pmtthe interest of the Company or any of its glibsies therein, and which
infringement or conflict, if the subject of an unéaable decision, ruling or finding, or invaliditr inadequacy, could, singly or in
the aggregate, result in a Material Adverse Effect.




(xxiii) Environmental Laws Except as described in the Registration StatentiemiGeneral Disclosure Package and the
Prospectus or would not, singly or in the aggregasult in a Material Adverse Effect, (A) neitike Company nor any of its
subsidiaries is in violation of any federal, stédbeal or foreign statute, law, rule, regulationdinance, code, policy or rule of
common law or any judicial or administrative intexation thereof, including any judicial or admingdive order, consent, decree
or judgment, relating to pollution or protectiontafman health, the environment (including, withiimitation, ambient air, surfa
water, groundwater, land surface or subsurfacéa3toa wildlife, including, without limitation, lawand regulations relating to the
release or threatened release of chemicals, potijtaontaminants, wastes, toxic substances, hazaslibstances, petroleum or
petroleum products, asbestos-containing materratsadd (collectively, “Hazardous Materials”) or tile manufacture, processing,
distribution, use, treatment, storage, disposahsport or handling of Hazardous Materials (colety, “Environmental Laws”),
(B) the Company and its subsidiaries have all perrauthorizations and approvals required underagmjicable Environmental
Laws and are each in compliance with their requinets, (C) there are no pending or threatened adtrative, regulatory or
judicial actions, suits, demands, demand lettdaéms, liens, notices of noncompliance or violatimvestigation or proceedings
relating to any Environmental Law against the Conypar any of its subsidiaries and (D) there arewents or circumstances that
would reasonably be expected to form the basisi@frder for clean-up or remediation, or an act8uit or proceeding by any
private party or Governmental Entity, against deeting the Company or any of its subsidiariestie¢pto Hazardous Materials or
any Environmental Laws.

(xxiv) Accounting Controls and Disclosure ControlBhe Company and each of its subsidiaries maimgf@ctive internal
control over financial reporting (as defined unBerte 13a-15 and 15d-15 of the 1934 Act Regulatians) a system of internal
accounting controls sufficient to provide reasoeasdsurances that: (A) transactions are execu@ecordance with
management’s general or specific authorizationjti{@)sactions are recorded as necessary to pempiamtion of financial
statements in conformity with GAAP and to maintagtountability for assets; (C) access to assgisriwitted only in accordance
with management’s general or specific authorizat{d) the recorded accountability for assets is parad with the existing assets
at reasonable intervals and appropriate acticakisrt with respect to any differences; and (E) tiveractive data in eXtensible
Business Reporting Language incorporated by referénthe Registration Statement, the General Bssck Package and the
Prospectus fairly present the required informatind is prepared in accordance with the Commissiatés and guidelines
applicable thereto. Except as described in thedtegion Statement, the General Disclosure Packadehe Prospectus, since the
end of the Company’s most recent audited fiscat, ytbare has been (1) no material weakness in ¢mep@ny’s internal control
over financial reporting (whether or not remediataad (2) no change in the Company'’s internal admtver financial reporting
that has materially affected, or is reasonablyyilte materially affect, the Compargy/internal control over financial reporting. T
Company and each of its subsidiaries maintain fat&fe system of disclosure controls and procesl(as defined in Rule 13a-15
and Rule 15d-15 of the 1934 Act Regulations) thatdesigned to ensure that the information requduke disclosed by the
Company in the reports that it files or submitsemithe 1934 Act is recorded, processed, summaarddeported, within the time
periods specified in the Commission’s rules andnfgrand is accumulated and communicated to the @oyp'gomanagement,
including its principal executive officer or officeand principal financial officer or officers, agpropriate, to allow timely
decisions regarding disclosure.

(xxv) Compliance with the Sarban@sxley Act; Registration and Listing of Common Stockhere is and has been no failure
on the part of the Company or any of the Compadir&ctors or officers, in their capacities as suolgcomply in all material
respects
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with any provision of the Sarbanes-Oxley Act of 2@Mhd the rules and regulations promulgated in ection therewith, including
Section 402 related to loans and Sections 302 @6ddated to certifications. The Company’s commtmtk has been duly
registered under the 1934 Act and duly listed @enNlasdaq Global Select Market and the Companydsimpliance in all material
respects with the applicable rules and regulatwitts respect to such registration and listing. Twmpany has taken no action
designed to, or reasonably likely to have the éféécterminating the registration of the Compangtenmon stock under the 1934
Act or the listing of the Company’s common stocktibe Nasdag Global Select Market and has not redeamy communication
that the Commission or the Nasdaqg Global Seleckbtdras terminated, intends to terminate, or ideraplating terminating, sut
registration or listing, respectively.

(xxvi) Payment of TaxesAll United States federal income tax returnshaf Company and its subsidiaries required by law to
be filed have been filed and all taxes shown byseturns or otherwise assessed, which are dupayable, have been paid,
except assessments against which appeals havebedhbe promptly taken and as to which adeques®erves have been
provided. The United States federal income taxrnstof the Company and its subsidiaries througHisival year ended
December 31, 2009 have been settled and no assessnennection therewith has been made agaies€timpany or any of its
subsidiaries. The Company and its subsidiaries fiegkall other tax returns that are required &d been filed by them pursuant
to applicable foreign, state, local or other lawept insofar as the failure to file such returnsildanot, singly or in the aggregate,
result in a Material Adverse Effect, and has pdlitkaes due pursuant to such returns or pursueahy assessment received by
Company or any of its subsidiaries, except for sagles, if any, as are being contested in goot il as to which adequate
reserves have been established by the CompanychEnges, accruals and reserves on the books Gfahmpany in respect of any
income and corporation tax liability for any year# finally determined are adequate to meet angsassents or rassessments f
additional income tax for any years not finallyetetined, except to the extent of any inadequadywbald not, singly or in the
aggregate, result in a Material Adverse Effect.

(xxvii) Insurance. The Company and its subsidiaries carry or arélemto the benefits of insurance, with finangiadbund
and reputable insurers, in such amounts and caystioh risks as is generally maintained by compasii@stablished repute
engaged in the same or similar business, and el sisurance is in full force and effect. The Comphas no reason to believe
that it or any of its subsidiaries will not be al#g to renew its existing insurance coverage aswnen such policies expire or
(B) to obtain comparable coverage from similaritnibns as may be necessary or appropriate towszints business as now
conducted and at a cost that would not, singlywdhé aggregate, result in a Material Adverse Effdeither of the Company nor
any of its subsidiaries has been denied any inseraaverage which it has sought or for which it &yaglied.

(xxviii) Investment Company ActNeither the Company nor the Bank is requiredjgwn the consummation of the
transactions contemplated in this Agreement wiltdmpuired, to register as an “investment compamgeu the Investment
Company Act of 1940, as amended (the “1940 Act”).

(xxix) Absence of ManipulationNeither the Company nor any subsidiary or otlfidiade of the Company has taken, nor
will the Company or any such subsidiary or othdiliafe take, directly or indirectly, any action veh is designed, or would be
expected, to cause or result in, or which congt#tuthe stabilization or manipulation of the piéany security of the Company to
facilitate the sale or resale of the Securitietbaesult in a violation of Regulation M under th@34 Act.
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(xxx) Foreign Corrupt Practices AcNone of the Company, any of its subsidiariedmthe knowledge of the Company, any
director, officer, agent, employee, affiliate ohet person acting on behalf of the Company or dritg subsidiaries is aware of or
has taken any action, directly or indirectly, thatuld result in a violation by such persons of Hoeeign Corrupt Practices Act of
1977, as amended, and the rules and regulatioreutiheer (the “FCPA”), including, without limitatipmaking use of the mails or
any means or instrumentality of interstate commeuozeuptly in furtherance of an offer, payment,mpise to pay or authorization
of the payment of any money, or other propertyt, gifomise to give, or authorization of the giviofganything of value to any
“foreign official” (as such term is defined in tRE€PA) or any foreign political party or officialeheof or any candidate for foreign
political office, in contravention of the FCPA atite Company, its subsidiaries and, to the knowleddbe Company, its other
affiliates have conducted their businesses in campé with the FCPA and have instituted and mainpaiicies and procedures
designed to ensure, and which are reasonably eeghemicontinue to ensure, continued complianceetiigh.

(xxxi) Money Laundering LawsThe operations of the Company and its subsidiaaie and have been conducted at all t
in compliance with applicable financial recordke®pand reporting requirements of the Currency améign Transactions
Reporting Act of 1970, as amended, the money laumgistatutes of all jurisdictions, the rules ardulations thereunder and any
related or similar rules, regulations or guidelinesued, administered or enforced by any Govermah&mtity (collectively, the
“Money Laundering Laws”). No action, suit or prodéey by or before any Governmental Entity involvihg Company or any of
its subsidiaries with respect to the Money Launmdgtiaws is pending or, to the best knowledge ofGbenpany, threatened.

(xxxii) OFAC . None of the Company, any of its subsidiariedmthe knowledge of the Company, any director ceff;
agent, employee, affiliate or other person actindgpehalf of the Company or any of its subsidiaise@\) an individual or entity
(“Person”) currently the subject or target of aap&ions administered or enforced by the UnitedeSt&overnment, including,
without limitation, the U.S. Department of the Tsagay’s Office of Foreign Assets Control (“OFAC”he United Nations Security
Council ("UNSC"), the European Union, Her Majestirseasury (“HMT?"), or other relevant sanctions artty (collectively,
“Sanctions”) or (B) located, organized or residi@nd country or territory that is the subject oh8ions.

(xxxiii) Relationship with UnderwritersExcept as disclosed in the Registration StatentieatGeneral Disclosure Package
and the Prospectus, the Company does not have atgyiah lending or other relationship with the Undeters or any affiliate of
any Underwriter.

(xxxiv) Statistical and MarkeRelated Data Any statistical and market-related data inclugethe Registration Statement,
the General Disclosure Package or the Prospeatusaged on or derived from sources that the Combpeligves, after reasonable
inquiry, to be reliable and accurate and, to thergxrequired, the Company has obtained the wridtersent to the use of such d
from such sources.

(xxxv) Prohibition on Dividends Except as disclosed in the Registration StatentieatGeneral Disclosure Package and the
Prospectus, no subsidiary of the Company is cugr@nbhibited, directly or indirectly, under anydar of any Regulatory Agency
(other than orders applicable to bank or savingslaan holding companies and their subsidiarieeg#ly), under any applicable
law, or under any agreement or other instrumenttizh it is a party or is subject, from paying atiyidends to the Company,
from making any other distribution on such
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subsidiary’s capital stock, from repaying to ther@any or any other subsidiary of the Company aapdcor advances to such
subsidiary or from transferring any of such sulasigls properties, assets or operations to the Campaany other subsidiary of
the Company.

(xxxvi) Not a U.S. Real Property Holding CorporatioThe Company is not, and has not been, a U.Sprepkrty holding
corporation within the meaning of Section 897 af thternal Revenue Code of 1986, as amended.

(xxxvii) Fair Saleable Value of Asset&ach of the Company and its subsidiaries owns aitel giving effect to the
transactions contemplated in this Agreement, wilh@ssets the fair saleable value of which aretgrélaan (A) the total amount
of its liabilities (including known contingent lidibies) and (B) the amount that will be requiredgay the probable liabilities of its
existing debts as they become absolute and mataresidering the financing alternatives reasonatdjlable to it. The Company
has no knowledge of any facts or circumstancesiwlieiad it to believe that it or any of its subsitia will be required to file for
reorganization or liquidation under the bankrupicyeorganization laws of any jurisdiction, and hagresent intent to so file.

(xxxviii) Affiliated Transactions or RelationshipdNo transaction has occurred or relationship sXistween or among the
Company or any of its subsidiaries, on the one hand its affiliates, officers or directors, on tither hand, that is required to be
described in the Registration Statement, the pretiny prospectus contained in the General Disclo&ackage or the Prospectus
(including documents incorporated therein by rafeed that is not so described therein.

(b) Representations and Warranties by the Bafke Bank represents and warrants to each Undenamd the Selling
Shareholder at each Representation Date, and agithesach Underwriter that the deposit accounthefBank are insured up to the
applicable limits by the Deposit Insurance Fundhef FDIC to the fullest extent permitted by law dhe rules and regulations of the
FDIC, and no proceeding for the revocation or teation of such insurance is pending or, to the kadge of the Company, threaten

(c) Representations and Warranties by the Selling Stodder. The Selling Shareholder represents and warrangnt agrees
with, the Company and each Underwriter at each €&gmtation Date as follows:

(i) Good and Marketable TitleThe Selling Shareholder now has and at the Giokime will have good and marketable title
to the Securities to be sold by it, free and ctdaany liens, encumbrances, equities and claing falhright, power and authority
to effect the sale and delivery of the Securitiéison the delivery of, against payment for, the $¢ies pursuant to this Agreeme
and assuming an Underwriter does not have notiempfdverse claim (within the meaning of the Umif&Commercial Code as
in effect in the State of New York), such Undererritvill acquire good and marketable title therétee and clear of any liens,
encumbrances, equities and claims.

(i) Authorization of AgreementThe Selling Shareholder has full right, power anthority to execute and deliver this
Agreement and to perform its obligations hereunded, this Agreement has been duly authorized, eézd@nd delivered by or on
behalf of the Selling Shareholder.
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(iii) Absence of Further Requirementblo consent, approval or waiver is required uralgr instrument or agreement to
which the Selling Shareholder is a party or by \ttiee Selling Shareholder is bound in connectiai wie offering, sale or
purchase by the Underwriters of any of the Seagitiy the Selling Shareholder under this Agreemetite consummation by the
Selling Shareholder of any of the other transastimotemplated hereunder.

(d) Officer’s Certificates Any certificate signed by any officer of the Caany or any of its subsidiaries (including the Baok)py
any representative of the Selling Shareholder atigteted to the Representatives or to counselhieiinderwriters shall be deemed a
representation and warranty by the Company to Blacterwriter as to the matters covered thereby.

SECTION 2. Sale and Delivery to Underwriters; Ghogsi

(a) Securities On the basis of the representations and warsahéeein contained and subject to the terms anditbans herein se
forth, the Selling Shareholder agrees to sell théanderwriter, severally and not jointly, and e&liderwriter, severally and not
jointly, agrees to purchase from the Selling Shaladr, at the price per share set forth in Schedulbe number of Securities set forth
in Schedule A opposite the name of such Underwniiess any additional number of Securities whicbtsUWnderwriter may become
obligated to purchase pursuant to the provisiorS8eafion 11 hereof, subject, in each case, to adpistments among the Underwriters
as the Representatives in their sole discretioh stake to eliminate any sales or purchases otifraal shares.

(b) Payment Payment of the purchase price for, and delivégedificates for, the Securities shall be madthatoffices of Sidle'
Austin LLP, 787 Seventh Avenue, New York, New Ya019, or at such other place as shall be agreeu lpthe Representatives
and the Selling Shareholder, at 9:00 A.M. (New Y@ity time) on the third (fourth, if the pricing cars after 4:30 P.M. (New York Ci
time) on any given day) business day after the dateof (unless postponed in accordance with theigions of Section 11), or such
other time not later than ten business days afieh date as shall be agreed upon by the Represestand the Selling Shareholder
(such time and date of payment and delivery beargih called “Closing Time”).

Payment shall be made to the Selling Shareholdeviteytransfer of immediately available funds tbamk account designated by the
Selling Shareholder against delivery to the Repriagiwes for the respective accounts of the Undéever of certificates for the Securities to
be purchased by them. It is understood that eactekiriter has authorized the Representativeshfeir iccount, to accept delivery of, rec
for, and make payment of the purchase price fer Scurities, which it has agreed to purchase.iMeynch and Sandler O’Neill,
individually and not as Representatives of the Wwders, may (but shall not be obligated to) makgment of the purchase price for the
Securities to be purchased by any Underwriter wiiasds have not been received by the Closing Tiotesbch payment shall not relieve
such Underwriter from its obligations hereunder.

SECTION 3. Covenants of the Comparnkhe Company covenants with each Underwriter aedSelling Shareholder as follows:

(a) Compliance with Commission Requesthie Company, subject to Section 3(b), hereof edthply with the requirements of
Rule 430B, and will notify the Representatives #reSelling Shareholder immediately, and confirentitice in writing, (i) when any
posteffective amendment to the Registration Statemeahg new registration statement relating to theugiges shall become effecti
or any amendment or supplement to the General @igcd Package or the Prospectus shall
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have been used or filed, as the case may be, inglashy document incorporated by reference themeieach case only as permitted by
Section 3 hereof, (ii) of the receipt of any comtsenom the Commission, (iii) of any request by @@mmission for any amendment to
the Registration Statement or any amendment orlem@nt to the General Disclosure Package or thepertus, including any
document incorporated by reference therein, oafttitional information, (iv) of the issuance by themmission of any stop order
suspending the effectiveness of the Registratiate8tent or any post-effective amendment theretd thre issuance of any order
preventing or suspending the use of any prelimipaogpectus or the Prospectus or any amendmenpptesnent thereto, or of the
suspension of the qualification of the Securitmsdffering or sale in any jurisdiction, or of thmtiation or threatening of any
proceedings for any of such purposes or of any éxation pursuant to Section 8(d) or 8(e) of the3 88t concerning the Registration
Statement and (v) if the Company becomes the subjecproceeding under Section 8A of the 1933iAatonnection with the offering
of the Securities. The Company will effect allrijs required under Rule 424(b), in the manner attdmthe time period required by
Rule 424(b) (without reliance on Rule 424(b)(8))davill take such steps as it deems necessarycttasm promptly whether the form
of prospectus transmitted for filing under Rule é94vas received for filing by the Commission aimdthe event that it was not, it will
promptly file such prospectus. The Company will makery reasonable effort to prevent the issuahaeystop, prevention or
suspension order and, if any such order is issoashtain the lifting thereof at the earliest pbfsimoment.

(b) Continued Compliance with Securities Lawhe Company will comply with the 1933 Act, the3B9Act Regulations, the 19:
Act and the 1934 Act Regulations so as to pernaitciimpletion of the distribution of the Securitgsscontemplated in this Agreement
and in the Registration Statement, the Generall@isce Package and the Prospectus. If at any tihenwa prospectus relating to the
Securities is (or, but for the exception affordgdRule 172 of the 1933 Act Regulations (“Rule 172%puld be) required by the 1933
Act to be delivered in connection with sales of 8ezurities any event shall occur or condition Isédbt as a result of which it is
necessary, in the opinion of counsel for the Undiéevs, the Company or the Selling Shareholdefi)tamend the Registration
Statement in order that the Registration Statemvéhnhot include an untrue statement of a mateiaat or omit to state a material fact
required to be stated therein or necessary to riekstatements therein not misleading, (ii) amemslipplement the General Disclosure
Package or the Prospectus in order that the GeDeselosure Package or the Prospectus, as thewagée, will not include any untrue
statement of a material fact or omit to state aen@tfact necessary in order to make the statesrtbetein not misleading in the light of
the circumstances existing at the time it is de#deto a purchaser or (iii) amend the RegistraBtatement or amend or supplement the
General Disclosure Package or the Prospectuseasatie may be, including, without limitation, amcdment incorporated therein by
reference, in order to comply with the requiremaritdhe 1933 Act, the 1933 Act Regulations, the4l88t or the 1934 Act Regulatior
the Company will promptly (A) give the Representasi and the Selling Shareholder written noticeushsevent or condition,
(B) prepare any amendment or supplement as magdessary to correct such statement or omissiom miake the Registration
Statement, the General Disclosure Package or tiepBctus comply with such requirements and, a nedd® amount of time prior to
any proposed filing or use, furnish the Represamatand the Selling Shareholder with copies of sugh amendment or supplement
and (C) file with the Commission any such amendnoestupplement and use its best efforts to haveaamndment to the Registration
Statement declared effective by the Commissioroan as possible if the Company is not eligibleildn automatic shelf registration
statement at such time, provided that the Comphal} sot file or use any such amendment or suppfereewhich the Representatives,
the Selling Shareholder or counsel for the Undeessior the Selling Shareholder shall object.

(c) Filing or Use of Amendments or Supplemeritee Company has given the Representatives areling Shareholder written
notice of any filings made pursuant to the 1934 Act
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or 1934 Act Regulations within 48 hours prior te #pplicable Time and will give the Representatigad the Selling Shareholder
written notice of its intention to file or use aagnendment to the Registration Statement or any dment or supplement to the General
Disclosure Package or the Prospectus, whether gairsoi the 1933 Act, the 1933 Act Regulations,1it84 Act or the 1934 Act
Regulations or otherwise, from the Applicable Titnghe later of (i) the time when a prospectustimdgto the Securities is no longer
required by the 1933 Act (without giving effectRalle 172) to be delivered in connection with salethe Securities and (ii) the Closing
Time, and will furnish the Representatives andSk#ing Shareholder with copies of any such amemdmesupplement a reasonable
amount of time prior to such proposed filing or usethe case may be, and will not file or usesargh amendment or supplement to
which the Representatives, the Selling Shareha@deounsel for the Underwriters or the Selling hatder shall reasonably object.

(d) Delivery of Registration Statement§he Company has furnished or will deliver to Representatives and the Selling
Shareholder and counsel for the Underwriters aadstiling Shareholder, without charge, signed opféhe Registration Statement as
originally filed and each amendment thereto (ingigdexhibits filed therewith or incorporated byesdnce therein and documents
incorporated or deemed to be incorporated by raéeréherein) and signed copies of all consentscartdicates of experts, and will al
deliver to the Representatives, without chargerdarmed copy of the Registration Statement asrailly filed and each amendment
thereto (without exhibits) for each of the Underes$. The signed copies of the Registration Statemred each amendment thereto
furnished to the Underwriters will be identicaltke electronically transmitted copies thereof fikeith the Commission pursuant to
EDGAR, except to the extent permitted by RegulaSen.

(e) Delivery of ProspectusesThe Company has delivered to each Underwriterth@d®elling Shareholder, without charge, as
many copies of each preliminary prospectus as Bucterwriter reasonably requested, and the Comparsbly consents to the use of
such copies for purposes permitted by the 1933 But. Company will furnish to each Underwriter ahd Selling Shareholder, without
charge, during the period when a prospectus reglatinhe Securities is (or, but for the exceptitforded by Rule 172, would be)
required by the 1933 Act to be delivered in conioactvith sales of the Securities, such number pieoof the Prospectus (as amended
or supplemented) as such Underwriter or the Seingreholder, as applicable, may reasonably reqliestProspectus and any
amendments or supplements thereto furnished totiderwriters will be identical to the electronigaliansmitted copies thereof filed
with the Commission pursuant to EDGAR, except ®dhktent permitted by Regulation S-T.

(f) Blue Sky QualificationsThe Company will use its best efforts, in coofierawith the Underwriters and the Selling
Shareholder, to qualify the Securities for offeramgl sale under the applicable securities lawsidf states and ndd-S. jurisdictions a
the Representatives and the Selling Shareholderdasignate and to maintain such qualificationdfiece so long as required to
complete the distribution of the Securities; pr@ddhowever, that the Company shall not be obldytidile any general consent to
service of process or to qualify as a foreign caafion or as a dealer in securities in any jurisdicin which it is not so qualified or to
subject itself to taxation in respect of doing Ingsis in any jurisdiction in which it is not otheseiso subject.

(9) Earnings StatementsThe Company will timely file such reports pursutmthe 1934 Act as are necessary in order to make
generally available to its securityholders as sa@practicable an earnings statement for the pagpofs and to provide to the
Underwriters the benefits contemplated by, thepasagraph of Section 11(a) of the 1933 Act.
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(h) Restriction on Sale of SecuritieBuring a period of 30 days from the date of thigeement, the Company will not, without
the prior written consent of the Representativieglifectly or indirectly, offer, pledge, sell, cwact to sell, sell any option or contract to
purchase, purchase any option or contract togmlht any option, right or warrant to purchasetbeowise transfer or dispose of any
shares of preferred stock or any securities coiterinto or exercisable or exchangeable for prefiéstock or file any registration
statement under the 1933 Act with respect to artheforegoing or (ii) enter into any swap or atlyes agreement or any transaction
that transfers, in whole or in part, directly odiirectly, the economic consequence of ownershijprefferred stock, whether any such
swap or transaction described in clause (i) oafipve is to be settled by delivery of preferregtistor such other securities, in cash or
otherwise.

(i) Reporting Requirementsrhe Company, during the period when a prospeefasing to the Securities is (or, but for the
exception afforded by Rule 172, would be) requibgdhe 1933 Act to be delivered in connection veides of the Securities, will file
documents required to be filed with the Commisgarsuant to the 1934 Act within the time periodguieed by, and each such
document will meet the requirements of, the 193#akal 1934 Act Regulations.

(j) Issuer Free Writing Prospectuse¥he Company agrees that, unless it obtains floe written consent of the Representatives
and the Selling Shareholder, it will not make affgorelating to the Securities that would congétan Issuer Free Writing Prospectu
that would otherwise constitute a “free writing gpectus,” or a portion thereof, required to belfibly the Company with the
Commission or retained by the Company under Rule gidvided that the Representatives and the §eBiimareholder will be deemed
to have consented to the Issuer Free Writing Padgpes listed on Schedule C hereto and any “roaw $at is a written
communication” within the meaning of Rule 433(d{{(Bhat has been reviewed by the Representatindgtee Selling Shareholder. The
Company represents that it has treated or agraett thill treat each such free writing prospeatosisented to, or deemed consented to,
by the Representatives and the Selling Sharehaklan Issuer Free Writing Prospectus and thasitbmplied and will comply with
the applicable requirements of Rule 433 with respereto, including timely filing with the Commiss where required, legending and
record keeping. If at any time following issuand¢@o Issuer Free Writing Prospectus there occusrextcurs an event or condition as a
result of which such Issuer Free Writing Prospectuslicted or would conflict with the informatiaontained in the Registration
Statement, any preliminary prospectus or the Padgper included or would include an untrue statenoé a material fact or omitted or
would omit to state a material fact necessary @eoto make the statements therein, in the lighhefcircumstances existing at that
subsequent time, not misleading, the Company wadlinptly notify the Representatives and the Selhgreholder in writing and will
promptly amend or supplement, at its own expenseh ssuer Free Writing Prospectus to eliminateoorect such conflict, untrue
statement or omission.

(k) DTC. The Company will cooperate with the Underwritensl use its best efforts to permit the Securitidset eligible for
clearance, settlement and trading through theitiasilof The Depository Trust Company (“DTC").

SECTION 4. Covenants of the Selling Shareholdere Selling Shareholder covenants and agreestigtiinderwriters and the
Company as follows:

(a) No Free Writing Prospectusest has not made and will not make any offer iaato the Securities that would constitute an
Issuer Free Writing Prospectus or that would otlisaweonstitute a “free writing prospectus,” or tthereof, required to be filed with
the Commission without the prior written consenttaf Representatives and the Company.
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(b) Restriction on Sale of Remaining Shar@airing a period of 30 days from the date of thigeement, the Selling Shareholder
will not, without the prior written consent of tiRepresentatives, (i) directly or indirectly, offptedge, sell, contract to sell, sell any
option or contract to purchase, purchase any omtiaontract to sell, grant any option, right omkaat to purchase or otherwise transfer
or dispose of any shares of Preferred Stock thainlgonstitute Securities to be sold under thisedgent (the “Remaining Shares”) or
exercise any right with respect to the registratibany of the Remaining Shares, or cause to bd &ihy registration statement in
connection therewith, under the 1933 Act or (iijegrinto any swap or any other agreement or amséetion that transfers, in whole or
in part, directly or indirectly, the economic cogaence of ownership of the Remaining Shares, whetigsuch swap or transaction
described in clause (i) or (ii) above is to belsdtby delivery of Preferred Stock or such oth@usities, in cash or otherwise; provided,
however, that the foregoing restrictions shall aygply to any sales of the Remaining Shares by éfim§ Shareholder to the Company.

SECTION 5. Payment of Expenses

(a) Expenses The Company will pay or cause to be paid all @sps incident to the performance of its obligationder this
Agreement, including (i) the preparation, printengd filing of the Registration Statement (includfirancial statements and exhibits) as
originally filed and each amendment thereto, (ig preparation, printing and delivery to the Undéexs of copies of each preliminary
prospectus, each Issuer Free Writing Prospectushanérospectus and any amendments or supplerhenétd and any costs associated
with electronic delivery of any of the foregoing the Underwriters to investors, (iii) the prepasatiissuance and delivery of the
certificates for the Securities to the Underwritémsluding any stock or other transfer taxes amgstamp or other duties payable upon
the sale, issuance or delivery of the SecuritighedJnderwriters, (iv) the fees and disbursemehtee Companys counsel, accountal
and other advisors, (v) the qualification of the@#ies under securities laws in accordance withgrovisions of Section 3(f) hereof,
including filing fees and the reasonable fees @sduwisements of counsel for the Underwriters imeation therewith and in connecti
with the preparation of the Blue Sky Survey and sugyplement thereto, (vi) the fees and expensasyfransfer agent or registrar for
the Securities, (vii) the costs and expenses of€thrapany relating to investor presentations on“amgd show” undertaken in
connection with the marketing of the Securities|uding, without limitation, expenses associatethwhe production of road show
slides and graphics, fees and expenses of any Itamsuengaged in connection with the road showeprtions, travel and lodging
expenses of the representatives and officers dftmpany and any such consultants, and the castav&ft and other transportation
chartered in connection with the road show, (¥ig filing fees incident to, and the reasonable f®&d disbursements of counsel to the
Underwriters in connection with, the review by FINRf required, of the terms of the sale of the @étes, (ix) the reasonable fees and
expenses of counsel for the Selling Shareholdgthéfees and expenses of making the Securiiigiblel for clearance, settlement and
trading through the facilities of DTC, and (xi) thests and expenses (including, without limitatiamy damages or other amounts
payable in connection with legal or contractudbility) associated with the reforming of any cowtsafor sale of the Securities made by
the Underwriters caused by a breach of the reptasen contained in the second sentence of Set{@)fii).

(b) Termination of Agreementf this Agreement is terminated by the Repredama in accordance with the provisions of
Section 6 or Section 10(a)(i) or (iii) hereof, Bempany shall reimburse the Underwriters for alihefir out-of-pocket expenses,
including the reasonable fees and disbursemergsuwfsel for the Underwriters.
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(c) Other AgreementThe provisions of this Section 5 shall not supdesor otherwise affect any agreement that the @agynpnd
the Selling Shareholder may otherwise have entatedor the allocation of such expenses betweemth

SECTION 6. Conditions of Underwritér®bligations. The obligations of the several Underwriters hedar are subject to the accuracy
of the representations and warranties containegiher in certificates of any officer of the Companr any of its subsidiaries (including the
Bank) or any representative of the Selling Shadrollelivered pursuant to the provisions hereathéoperformance by the Company of its
covenants and other obligations hereunder, anetéollowing further conditions:

(a) Effectiveness of Registration Statement, &ach of the Registration Statement and any dfstteve amendment thereto has
been declared effective by the Commission undel @33 Act. Each preliminary prospectus, each IsBuee Writing Prospectus and
Prospectus have been filed as required by Ruledd2dfthout reliance on Rule 424(b)(8)) and Rul&48s applicable, within the time
period prescribed by, and in compliance with, tB83LAct Regulations. No stop order suspending tfeetdveness of the Registration
Statement or any post-effective amendment therddken issued under the 1933 Act, no order prieigenit suspending the use of any
preliminary prospectus or the Prospectus or anyndment or supplement thereto has been issued apbneedings for any of those
purposes have been instituted or are pending thet€ompany’s knowledge, contemplated. The Compasycomplied with each
request (if any) from the Commission for additioimdibrmation.

(b) Opinion of Counsel for Companyt the Closing Time, the Representatives andstléng Shareholder shall have received the
favorable opinion, dated the Closing Time, of Alst Bird LLP, counsel for the Company, in form asubstance satisfactory to the
Representatives and the Selling Shareholder, tegetith signed or reproduced copies of such Idtteeach of the other Underwriters,
to the effect set forth in Exhibit A hereto andstech further effect as counsel to the Represeetativay reasonably request.

(c) Opinion of Counsel for UnderwritersAt the Closing Time, the Representatives shalehaceived the favorable opinion, de
the Closing Time, of Sidley Austinr , counsel for the Underwriters, together with sidjoe reproduced copies of such letter for eac
the other Underwriters, with respect to such matisrthe Representatives may require. In giving spinion, such counsel may rely,
to all matters governed by the laws of jurisdictiather than the law of the State of New York dmedfederal securities laws of the
United States, upon the opinions of counsel satigfg to the Representatives. Such counsel maystdde that, insofar as such opinion
involves factual matters, they have relied, togkient they deem proper, upon certificates of efcand other representatives of the
Company and its subsidiaries and certificates bfipwfficials.

(d) Officers’ Certificate. At the Closing Time, there shall not have beergesthe date hereof or since the respective destes
which information is given in the Registration ment, the General Disclosure Package or the Rraspeany Material Adverse
Change, and the Representatives and the SellinglS#ider shall have received a certificate of theeCExecutive Officer or the
President and of the chief financial or chief acting officer of each of the Company and the Bat@ted the Closing Time, to the
effect that (i) there has been no Material Adve&lkange, (ii) the representations and warrantigseoCompany or the Bank, as the case
may be, in this Agreement are true and correct thighsame force and effect as though expressly ieuaaled as of the Closing Time,
(iii) the Company has complied with all agreemeartd satisfied all conditions on its part to be perfed or satisfied at or prior to the
Closing Time, and (iv) the conditions specifiedSaction 6(a) hereof have been satisfied.
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(e) Accountant’s Comfort LettersAt the time of the execution of this Agreemehg Representatives and the Selling Shareholder
shall have received from KPMG LLP a letter or letfelated such date, in form and substance sdtsjao the Representatives and the
Selling Shareholder, together with signed or repoed copies of such letter or letters for eacthefdther Underwriters, containing
statements and information of the type ordinanilglided in accountants’ “comfort letters” to undaters or selling shareholders, as
applicable, with respect to the financial stateraemtd financial information contained in the Regisvn Statement, the General
Disclosure Package and the Prospectus.

(f) Bring-down Comfort LettersAt the Closing Time, the Representatives andStléng Shareholder shall have received from
KPMG LLP a letter or letters, dated as of the Gigslime, to the effect that they reaffirm the staéats made in the letter or letters
furnished pursuant to Section 6(e) hereof, exdegitthe specified date referred to shall be a wletenore than three business days prior
to the Closing Time.

(9) No Objection If a filing with FINRA is required, FINRA has cfirmed that it has not raised any objection withpect to the
fairness and reasonableness of the underwritimgstand arrangements relating to the offering oSeeurities.

(h) Maintenance of RatingSince the execution of this Agreement, therel sttalhave been any decrease in or withdrawal ®f th
rating of any securities of the Company or anyt®&ubsidiaries (including the Bank) by any “natitijrecognized statistical rating
organization” s defined for purposes of Section 3(a)(62) ofli&@4 Act) or any notice given of any intended otepdial decrease in «
withdrawal of any such rating or of a possible a@&m any such rating that does not indicate thection of the possible change.

(i) Clearance, Settlement and TradinBrior to the Closing Time, the Company, ContiaéStock Transfer and Trust Company
(or another transfer agent acceptable to the Umiters) and DTC shall have executed and delivened_etter of Representations, ds
the Closing Time, and the Securities shall be lelégior clearance, settlement and trading throhghfacilities of DTC.

() Additional DocumentsAt the Closing Time, counsel for the Underwritehall have been furnished with such documents and
opinions as they may reasonably require for thegse of enabling them to pass upon the issuancea@aadf the Securities as herein
contemplated, or in order to evidence the accucd@ny of the representations or warranties, offalfé¢iment of any of the conditions,
herein contained; and all proceedings taken byCtbmpany and the Bank in connection with this Agreetshall be satisfactory in fo
and substance to the Representatives and coungkefonderwriters.

(k) Termination of Agreementf any condition specified in this Section shatt have been fulfilled when and as required to be
fulfilled, this Agreement may be terminated by Representatives by notice to the Company at ang &ior prior to Closing Time, ai
such termination shall be without liability of apgrty to any other party except as provided iniSeat and except that Sections 1, 7, 8,
9, 15, 16 and 17 shall survive any such terminadioth remain in full force and effect.
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SECTION 7. Indemnification

(a) Indemnification of UnderwritersThe Company and the Bank, jointly and severalyyree to indemnify and hold harmless each
Underwriter, its affiliates (as such term is define Rule 501(b) of the 1933 Act Regulations (each;Affiliate”)), selling agents,
partners, officers and directors, each persomyif who controls any Underwriter within the meanofdSection 15 of the 1933 Act or
Section 20 of the 1934 Act and the Selling Shamddohs follows:

(i) against any and all loss, liability, claim, dage and expense whatsoever, as incurred, arisingf any untrue statement
or alleged untrue statement of a material factaioet in the Registration Statement (or any amendthereto), including any
information deemed to be a part thereof pursuaRuie 430B, or the omission or alleged omissiomefiem of a material fact
required to be stated therein or necessary to riekstatements therein not misleading or arisirtigpbany untrue statement or
alleged untrue statement of a material fact inau@® in any preliminary prospectus, any IssuereR¢riting Prospectus, the
General Disclosure Package or the Prospectus yoarmendment or supplement thereto) or (B) in antends or information
provided to investors by, or with the approvaltb Company in connection with the marketing ofdffering of the Securities
(“Marketing Materials”),including any roadshow or investor presentationderta investors by the Company (whether in pers
electronically), or the omission or alleged omissio any preliminary prospectus, any Issuer FregiffgrProspectus, the General
Disclosure Package or the Prospectus (or any amemtdon supplement thereto) or in any Marketing Mate of a material fact
necessary in order to make the statements thémnetime light of the circumstances under which theye made, not misleading;

(i) against any and all loss, liability, claim,rdage and expense whatsoever, as incurred, to tetex the aggregate
amount paid in settlement of any litigation, or amyestigation or proceeding by any Governmentdit{zrcommenced or
threatened, or of any claim whatsoever based upgsach untrue statement or omission, or any sliebeal untrue statement or
omission; provided that (subject to Section 7(deb® any such settlement is effected with thetemitconsent of the Company;

(iii) against any and all expense whatsoever, esried (including the fees and disbursements ofiseluichosen by the
Representatives), reasonably incurred in investigapreparing or defending against any litigationany investigation or
proceeding by any Governmental Entity, commencetir@atened, or any claim whatsoever based uposaty untrue statement
or omission, or any such alleged untrue statemeaoinission, to the extent that any such expensetipaid under (i) or (ii) abov

provided, however, that this indemnity agreemeatlsiot apply to any loss, liability, claim, damageexpense to the extent arising out of
untrue statement or omission or alleged untruestant or omission made in the Registration Statéfoerany amendment thereto),
including any information deemed to be a part tokpairsuant to Rule 430B, or in the General DisastesPackage or the Prospectus (or any
amendment or supplement thereto) in reliance updriraconformity with the Underwriter Informatiom the Selling Shareholder
Information.

(b) Indemnification of Company, Directors and OfficdEach Underwriter severally agrees to indemnify holdl harmless the
Company, its directors, each of its officers whynsid the Registration Statement, and each peffsamy,iwho controls the Company
within the meaning of Section 15 of the 1933 AcBection 20 of the 1934 Act against any and a8, l6ability, claim, damage and
expense described in the indemnity contained iti@e&(a) hereof, as incurred, but only with reggeaintrue statements or omissions,
or alleged untrue statements or omissions, matleeiRegistration Statement (or any amendment thelietluding any information
deemed to be a part thereof pursuant to Rule 4801, the General Disclosure Package or the Pragpéor any amendment or
supplement thereto) in reliance upon and in conityrmith the Underwriter Information.
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(c) Actions against Parties; NotificationEach indemnified party shall give notice as prdynas reasonably practicable to each
indemnifying party of any action commenced agaitnst respect of which indemnity may be sought beder, but failure to so notify
indemnifying party shall not relieve such indemimfy party from any liability hereunder to the extdns not materially prejudiced as a
result thereof and in any event shall not religvfeoim any liability which it may have otherwiseathon account of this indemnity
agreement. In case any such action is brought stgaity indemnified party and such indemnified paggks or intends to seek
indemnity from an indemnifying party, the indemiiify party will be entitled to participate in and,the extent that it shall elect, jointly
with all other indemnifying parties similarly ndgfl, by written notice delivered to the indemnifigarty promptly after receiving the
aforesaid notice from such indemnified party, teumse the defense thereof with counsel reasonati$fadory to such indemnified
party; provided, however, if the defendants in angh action include both the indemnified party thelindemnifying party and the
indemnified party shall have reasonably concluded & conflict may arise between the positiondefihdemnifying party and the
indemnified party in conducting the defense of angh action or that there may be legal defensatablato it and/or other indemnifie
parties which are different from or additional hm$e available to the indemnifying party, the inddied party or parties shall have the
right to select separate counsel to assume suahdefenses and to otherwise participate in therdssf of such action on behalf of such
indemnified party or parties. Upon receipt of netirom the indemnifying party to such indemnifieatty of such indemnifying party’s
election so to assume the defense of such actibmgproval by the indemnified party of counsel,ittdemnifying party will not be
liable to such indemnified party under this Sec8dior any legal or other expenses subsequentiyriad by such indemnified party in
connection with the defense thereof unless (ijridemnified party shall have employed separate selun accordance with the proviso
to the next preceding sentence (it being understooaever, that the indemnifying party shall notibble for the expenses of more ti
one separate counsel (together with local coursgBroved by the indemnifying party (or by the Reyentatives in the case of Sections
7(b) and 8 hereof), representing the indemnifiedigmwho are parties to such action) or (ii) theemnifying party shall not have
employed counsel satisfactory to the indemnifiedypi® represent the indemnified party within as@@able time after notice of
commencement of the action, in each of which ciee$ees and expenses of counsel shall be at fene& of the indemnifying party.
No indemnifying party shall, without the prior wah consent of the indemnified parties, settleasngromise or consent to the entry of
any judgment with respect to any litigation, or amyestigation or proceeding by any GovernmentditiErcommenced or threatened,
any claim whatsoever in respect of which indematifimn or contribution could be sought under thist®a 7 or Section 8 hereof
(whether or not the indemnified parties are actmgdotential parties thereto), unless such setthgno@mpromise or consent (i) includes
an unconditional release of each indemnified pfromn all liability arising out of such litigationnvestigation, proceeding or claim and
(i) does not include a statement as to or an aslonisof fault, culpability or a failure to act by on behalf of any indemnified party.

(d) Settlement without Consent if Failure to Reimbulfsat any time an indemnified party shall have resfed an indemnifying
party to reimburse the indemnified party for feaed axpenses of counsel, such indemnifying partgegthat it shall be liable for any
settlement of the nature contemplated by Sectiaj(if)(effected without its written consent if §uch settlement is entered into more
than 45 days after receipt by such indemnifyingypaf the aforesaid request, (ii) such indemnifypagty shall have received notice of
the terms of such settlement at least 30 days fwisuch settlement being entered into and (iichsademnifying party shall not have
reimbursed such indemnified party in accordancé witch request prior to the date of such settlement

(e) Exclusion. Notwithstanding the foregoing, the indemnificatjorovided for in this Section 7 and the contribatprovided for
in Section 8 shall not apply to the Bank to theeekthat such indemnification or contribution, las tase may be, by the Bank is found
by any Regulatory Agency, or in a final judgmentabgourt of competent jurisdiction, to constituteo&ered transaction under
Section 23A of the Federal Reserve Act.
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SECTION 8. Contribution If the indemnification provided for in Sectiorh@reof is for any reason unavailable to or insigfitto hold
harmless an indemnified party in respect of angdssliabilities, claims, damages or expensesregfdo therein, then each indemnifying
party shall contribute to the aggregate amountiohdosses, liabilities, claims, damages and exgeimeurred by such indemnified party, as
incurred, (i) in such proportion as is appropriateeflect the relative benefits received by therpany, the Bank and the Selling Shareholder,
on the one hand, and the Underwriters, on the dthed, from the offering of the Securities pursuarthis Agreement or (ii) if the allocation
provided by clause (i) is not permitted by appliedbw, in such proportion as is appropriate téextfnot only the relative benefits referred to
in clause (i) above but also the relative faulthef Company, the Bank and the Selling Sharehotgrethe one hand, and the Underwriters, on
the other hand, in connection with the statementsrissions which resulted in such losses, liabditclaims, damages or expenses, as w
any other relevant equitable considerations.

The relative benefits received by the CompanyBaek and the Selling Shareholder, on the one hamdithe Underwriters, on the otl
hand, in connection with the offering of the Setiesi pursuant to this Agreement shall be deemée io the same respective proportions as
the total net proceeds from the offering of theuBities pursuant to this Agreement (before dedgctirpenses) received by the Company, the
Bank and the Selling Shareholder, on the one hamitithe total underwriting discount received bytmalerwriters, on the other hand, in e
case as set forth on the cover of the Prospeatas,tb the aggregate clearing price for the Seearits set forth on the cover of the Prospe

The relative fault of the Company, the Bank andSk#ing Shareholder, on the one hand, and the tiniers, on the other hand, shall
be determined by reference to, among other thimgsther any such untrue or alleged untrue statenfemtmaterial fact or omission or
alleged omission to state a material fact relatésformation supplied by the Company, the BankherSelling Shareholder or by the
Underwriters, as the case may be, and the parétive intent, knowledge, access to informatind apportunity to correct or prevent such
statement or omission.

The parties hereto agree that it would not begast equitable if contribution pursuant to this 8t8 were determined by pro rata
allocation (even if the Underwriters were treateaae entity for such purpose) or by any other ogktf allocation which does not take
account of the equitable considerations referreabtwve in this Section 8. The aggregate amourdssis, liabilities, claims, damages and
expenses incurred by an indemnified party and medieio above in this Section 8 shall be deemeddinde any legal or other expenses
reasonably incurred by such indemnified party westigating, preparing or defending against amydtton, or any investigation or
proceeding by any Governmental Entity, commencetir@atened, or any claim whatsoever based uposatyuntrue or alleged untrue
statement or omission or alleged omission.

Notwithstanding the provisions of this Section 8,Wnderwriter shall be required to contribute ampoant in excess of the underwriting
discount received by such Underwriter in connectigth the Securities underwritten by it and distitéd to the public.

No person guilty of fraudulent misrepresentatioitifin the meaning of Section 11(f) of the 1933 Asitall be entitled to contribution
from any person who was not guilty of such fraudulaisrepresentation.

For purposes of this Section 8, each person, if ahp controls an Underwriter within the meaningSefction 15 of the 1933 Act or
Section 20 of the 1934 Act and each Underwriteffiates,
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selling agents, partners, officers and directoedl $tave the same rights to contribution as suctiddnriter, and each director of the Compi
each officer of the Company who signed the RegistiéStatement, and each person, if any, who ctenthe Company within the meaning of
Section 15 of the 1933 Act or Section 20 of the4l88t shall have the same rights to contributiothesCompany. The Underwriters’
respective obligations to contribute pursuant te 8ection 8 are several in proportion to the nunatb&ecurities set forth opposite their
respective names in Schedule A hereto and not joint

SECTION 9. Representations, Warranties and AgretmerSurvive All representations, warranties and agreementtageed in this
Agreement, or in certificates of officers of themany or any of its subsidiaries (including the Besubmitted pursuant hereto, shall remain
operative and in full force and effect regardlesg)aany investigation made by or on behalf of dhyderwriter or its Affiliates, partners,
officers, directors and or selling agents, any @ersontrolling any Underwriter or the Company’sicéfs or directors or any person
controlling the Company or the Selling Shareholutesiny representative of the Selling Shareholddr(@ndelivery of and payment for the
Securities.

SECTION 10. Termination of Agreement

(a) Termination. The Representatives may terminate this Agreerbgniptice to the Company and the Selling Sharedrphkt any
time at or prior to the Closing Time, (i) if themas been, in the judgment of the Representatiuase the time of execution of this
Agreement or since the respective dates as of whiohmation is given in the Registration Statemémé General Disclosure Package
or the Prospectus, any Material Adverse Changéi)df there has occurred any material adversengean the financial markets in the
United States or the international financial maskany outbreak of hostilities or escalation thEogmther calamity or crisis or any
change or development involving a prospective changnational or international political, financ@a economic conditions, in each
case the effect of which is such as to make ithénjudgment of the Representatives, impracticablaadvisable to proceed with the
completion of the offering of the Securities orettforce contracts for the sale of the Securitiegijipif trading in any securities of the
Company has been suspended or materially limitetthdyCommission or the Nasdaq Global Select Madkdy) if trading generally
on the New York Stock Exchange or in the Nasdad@&lMarket has been suspended or materially limiedinimum or maximum
prices for trading have been fixed, or maximum esnfpr prices have been required, by any of saiti@xges or by order of the
Commission, FINRA or any other Governmental Entitiy(v) if a material disruption has occurred imguercial banking or securities
settlement or clearance services in the UniteceStait with respect to Clearstream or Eurocleaesystin Europe, or (vi) if a banking
moratorium has been declared by either Federal, Xank or Florida authorities.

(b) Liabilities . If this Agreement is terminated pursuant to Béstion, such termination shall be without liagilif any party to
any other party except as provided in Section 8dfeand provided further that Sections 1, 7, 89,16 and 17 shall survive such
termination and remain in full force and effect.

SECTION 11. Default by One or More of the Underenst If one or more of the Underwriters shall faitla¢ Closing Time to purchase
the Securities which it or they are obligated tocpase under this Agreement (the “Defaulted Saest)t the Representatives shall have the
right, within 36 hours thereafter, to make arrangeta for one or more of the non-defaulting Undetevs, or any other underwriters, to
purchase all, but not less than all, of the De&liBecurities in such amounts as may be agreedamgbupon the terms herein set forth; if,
however, the Representatives shall not have coegpkich arrangements within such 36-hour periah:th

(i) if the number of Defaulted Securities does eateed 10% of the number of Securities to be pgegthan such date, each
of the non-defaulting Underwriters shall be obleghtseverally and not jointly, to purchase the d&ntlount thereof in the
proportions that their respective underwriting gations hereunder bear to the underwriting oblayetiof all non-defaulting
Underwriters, or
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(i) if the number of Defaulted Securities exce&086 of the number of Securities to be purchaseslch date, this
Agreement shall terminate without liability on tpart of any non-defaulting Underwriter.

No action taken pursuant to this Section 11 sledibve any defaulting Underwriter from liability nespect of its default.

In the event of any such default which does natltés a termination of this Agreement, either fepresentatives or the Selling
Shareholder shall have the right to postpone Cip$ime for a period not exceeding seven days iemtal effect any required changes in the
Registration Statement, the General Disclosure &pekr the Prospectus or in any other documerasangements. As used herein, the term
“Underwriter” includes any person substituted forl@nderwriter under this Section 11.

SECTION 12. NoticesAll notices and other communications hereundafl &® in writing and shall be deemed to have likédn given
if mailed or transmitted by any standard form éé¢cemmunication. Notices to the Underwriters shaldirected to the Representatives care
of Merrill Lynch at One Bryant Park, New York, Ne¥ork 10036, attention of Syndicate Department, wittopy to ECM Legal, and Sand
O’Neill at 1251 Avenue of the Americasth6 FlooewW York, New York 10020, attention of General Calngaotices to the Company and
the Bank shall be directed to it at 815 Coloraderue, Stuart, FL 34994 Attention: Chief Executiiiger, facsimile number: (772) 288-
6012, with a copy to Alston & Bird LLP, One AtlaotCenter, 1201 West Peachtree Street, Atlanta, B93, Attention: Randolph A. Moore
11, facsimile number (404) 253-8340; and noticeshe Selling Shareholder shall be directed td 590 Pennsylvania Avenue, N.W.,
Washington, D.C. 20220, Attention: Chief Counsdfjg@ of Financial Stability, facsimile number (20227-9225.

SECTION 13. No Advisory or Fiduciary Relationshigach of the Company and the Bank acknowledgesgreks that (a) the
purchase and sale of the Securities pursuantgdiiieement, including the determination of theudkeg price of the Securities and any
related discounts and commissions, is an arm’sttteogmmercial transaction between the Company la@dank, on the one hand, and the
several Underwriters, on the other hand, (b) imeation with the offering of the Securities and finecess leading thereto, each Underwriter
is and has been acting solely as a principal andtishe agent or fiduciary of the Company or ahifsosubsidiaries or any of their respective
shareholders, creditors or employees or any othy p(c) no Underwriter has assumed or will assamadvisory or fiduciary responsibility
in favor of the Company or any of its subsidiariasjuding the Bank, with respect to the offerirfglee Securities or the process leading
thereto (irrespective of whether such Underwrits hdvised or is currently advising the Compangnyrof its subsidiaries, including the
Bank, on other matters) or any other obligatiotheosCompany or any of its subsidiaries, includimg Bank, with respect to the offering of
Securities except the obligations expressly s¢hfiorthis Agreement, (d) the Underwriters andithespective Affiliates may be engaged in a
broad range of transactions that involve interdsis differ from those of the Company and the Bamld (e) the Underwriters have not
provided any legal, accounting, financial, regutator tax advice with respect to the offering of thecurities and each of the Company and
the Bank has consulted its own respective legabuating, financial, regulatory and tax advisorshe extent it deemed appropriate.
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SECTION 14, PartiesThis Agreement shall inure to the benefit of &edcinding upon the Underwriters, the CompanyBhaek and
the Selling Shareholder and their respective ssoresNothing expressed or mentioned in this Agegens intended or shall be construed to
give any person, firm or corporation, other tham tmderwriters, the Company, the Bank and therg@gfiihareholder and their respective
successors and the controlling persons, Affiliasedling agents, officers and directors referretht8ections 7 and 8 and their heirs and legal
representatives, any legal or equitable right, iyge claim under or in respect of this Agreemarary provision herein contained. This
Agreement and all conditions and provisions heagefintended to be for the sole and exclusive lieoiethe Underwriters, the Company, the
Bank and the Selling Shareholder and their respesticcessors, and said controlling persons, aféifi, selling agents, officers and directors
and their heirs and legal representatives, anthfobenefit of no other person, firm or corporatido purchaser of Securities from any
Underwriter shall be deemed to be a successoraspremerely of such purchase.

SECTION 15. Trial by Jury Each of the parties hereto other than the SeSingreholder (on its behalf and, to the extent fitzchby
applicable law, on behalf of its shareholders dfitlades) hereby irrevocably waives, to the fullextent permitted by applicable law, any i
all right to trial by jury in any legal proceediagising out of or relating to this Agreement or tr@nsactions contemplated hereby.

SECTION 16. GOVERNING LAW THIS AGREEMENT AND ANY CLAIM, CONTROVERSY OR DISBTE ARISING UNDER
OR RELATED TO THIS AGREEMENT SHALL BE GOVERNED BYWND CONSTRUED IN ACCORDANCE WITH THE LAWS OF,
THE STATE OF NEW YORK WITHOUT REGARD TO ITS CHOICEF LAW PROVISIONS (OTHER THAN SECTION 5401 OF THE
GENERAL OBLIGATIONS LAW OF NEW YORK), PROVIDED THATALL RIGHTS AND OBLIGATIONS OF THE SELLING
SHAREHOLDER UNDER THIS AGREEMENT SHALL BE GOVERNEBY, AND CONSTRUED IN ACCORDANCE WITH, THE
FEDERAL LAWS OF THE UNITED STATES OF AMERICA.

SECTION 17. Consent to Jurisdictioach of the parties hereto other than the SeSingreholder agrees that any legal suit, action or
proceeding arising out of or based upon this Agesgtror the transactions contemplated hereby (“BeélBroceedings”) shall be instituted in
(i) the federal courts of the United States of Aiceetocated in the City and County of New York, Bogh of Manhattan or (ii) the courts of
the State of New York located in the City and CourftNew York, Borough of Manhattan (collectivethe “Specified Courts”), and
irrevocably submits to the exclusive jurisdicti@x¢ept for proceedings instituted in regard toghforcement of a judgment of any Specified
Court (a “Related Judgment”), as to which suclsglidtion is non-exclusive) of the Specified Coumtsiny such suit, action or proceeding.
Service of any process, summons, notice or docutmentail to such party’s address set forth aboadl &ie effective service of process for
any suit, action or proceeding brought in any SpetiCourt. Each of the parties hereto irrevocahig unconditionally waives any objection
to the laying of venue of any suit, action or pexiag in the Specified Courts and irrevocably andamditionally waive and agree not to
plead or claim in any Specified Court that any sei, action or proceeding brought in any SpedifBourt has been brought in an
inconvenient forum.

SECTION 18. TIME. TIME SHALL BE OF THE ESSENCE OF THIS AGREEMENTXEEPT AS OTHERWISE SET FORTH
HEREIN, SPECIFIED TIMES OF DAY REFER TO NEW YORKTY TIME.

SECTION 19. CounterpartsThis Agreement may be executed in any numbeoofiterparts, each of which shall be deemed to be an
original, but all such counterparts shall togettmrstitute one and the same Agreement.
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SECTION 20. Effect of HeadingsThe Section headings herein are for convenientieamd shall not affect the construction hereof.
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If the foregoing is in accordance with your undansting of our agreement, please sign and retuttmt@€ompany a counterpart hereof,
whereupon this instrument, along with all countetqawill become a binding agreement among the Wmters, the Company, the Bank and
the Selling Shareholder in accordance with its serm

Very truly yours,

SEACOAST BANKING CORPORATION OF
FLORIDA

By: /s/ Dennis S. Hudson I
Title: CEO

SEACOAST NATIONAL BANK

By: /s/ Dennis S. Hudson llI
Name Dennis S. Hudson I
Title: CEO

UNITED STATES DEPARTMENT OF
THE TREASURY, as Selling Shareholc

By: /s/ Mathew Pendo
Name Mathew Pend
Title: Chief Investment Office

Seacoast Banking Corporation of Flori- Underwriting Agreement Signature Pa



CONFIRMED AND ACCEPTED,
as of the date first above writte

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED
SANDLER CNEILL & PARTNERS, L.P.

By: MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

By: /s/ William D. Hobbs
Authorized Signator

By: SANDLER C'NEILL & PARTNERS, L.P.

By: Sandler O'Neill & Partners Corp.,
the sole general partn

By: /s/ Robert A. Kleinert
Name Robert A. Kleiner!
Title: An Officer of the Corporatio

For themselves and as Representatives of the Otidrwriters named in Schedule A hereto.

Seacoast Banking Corporation of Flori- Underwriting Agreement Signature Pa



SCHEDULE A

The purchase price per share for the Securitibg oaid by the several Underwriters shall be $2028) being an amount equal to the

clearing price set forth in Schedule B less $30p@&5share.

Name of Underwrite

Merrill Lynch, Pierce, Fenner & Smith
Incorporatec

Sandler CNeill & Partners, L.P

Drexel Hamilton, LLC

SL Hare Capital, Inc

TBC Securities, LLC

Total

Sch A

Number o

Securities




SCHEDULE B
The clearing price per share for the Securitiedl Sea$20,510.00.
The settlement date / closing time shall be Apr2@12.
Sch B



SCHEDULE C

Issuer Free Writing Prospectuses

None.

Sch C



