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Item 1.01 Entry into a Material Definitive Agreemen

On April 24, 2014, Seacoast Banking Corporatiofrlofida, a Florida corporation (“Seacoast” or ti@inpany”) and Seacoast’'s wholtyvned subsidiar
Seacoast National Bank, a national banking assogigtSNB”) entered into an Agreement and Plan oérlyer (the “Merger Agreementiyith The
BANKshares, Inc., a Florida corporation (“BANKshsfg and BANKshares’ wholly-owned subsidiary, TharlBFIRST, a Florida bank (“BankFIRSTJhe
Merger Agreement provides that, upon the terms @rgect to the conditions set forth in the Merggréement, BANKshares will merge with and
Seacoast, with Seacoast continuing as the survoangoration (the “Merger”).

Following the Merger, BankFIRST will merge with aimto SNB, with SNB surviving the merger and contirg its corporate existence under the n
“Seacoast National Bank.”

Subject to the terms and conditions of the Merggre&ment, which has been unanimously approvedéBdiard of Directors of Seacoast and BANKsh
upon completion of the Merger, each outstandingesiod BANKshares common stock will be convertedittte right to receive 0.4975 (th&xchang
Ratio”) of a share of Seacoast common stock (stlbjethe payment of cash in lieu of fractional gsr(the “Merger Considerationmmediately prior t
the Merger, outstanding BANKshares stock optiomstricted stock units and other equitysed awards will (1) vest in accordance with thefms
(2) exercise in accordance with its terms, or €B)ninate. The resulting BANKshares common stocanif, will be converted as set forth in the prientence
Each outstanding share of Seacoast common stockewikin outstanding and be unaffected by the Merge

Upon completion of the Merger, one individual wisocurrently a director of BANKshares and who iseetdd by Seacoast in its sole discretion wi
appointed to Seacoast’s Board of Directors.

The Merger Agreement contains customary representaand warranties from both Seacoast and BANKshand each have agreed to customary cove
including, among others, covenants relating tat{&)conduct of Seacoast’s and BANKshatassinesses during the interim period between tleedion o
the Merger Agreement and the completion of the Mer¢2) Seacoast’'s and BANKsharedligations to convene and hold meetings of thegpectiv
shareholders to consider and vote upon the appofviae Merger, the Mergekgreement and the Merger Agreement, as applicaide(3) subject to certe
exceptions, the recommendation by the Boards ofdiirs of Seacoast and BANKshares in favor of fiig@val by their respective shareholders of
Merger, the Merger Agreement, the Merger Considradnd the transactions contemplated thereby pplicable. BANKshares has also agreed ni
(1) solicit proposals relating to any alternativguaisition proposals or (2) subject to certain @tioms, enter into any discussions, or enter iniyp agreemer
concerning, or provide confidential informationdannection with, any alternative acquisition prages

Completion of the Merger is subject to certain oosdry conditions, including, among others, (1) appt of the Merger Agreement, the Merger anc
Merger Consideration, as applicable, by Seacoastts BANKshares'shareholders, (2) receipt of required regulatorgrapals without the imposition
conditions or consequences that would have a rahtativerse effect on Seacoast or its subsidiafies the effective time of the Merger, (3) the abs®0
any law or order prohibiting the completion of terger, (4) the effectiveness of the registratitaiesnent for the Seacoast common stock to be isaube
Merger and (5) the quotation of the Seacoast comstack to be issued in the Merger on the NASDAQbL@lIdSelect Market. Each pargybbligation t
complete the Merger is also subject to certaintamdil customary conditions, including (1) subjexicertain exceptions, the accuracy of the reptasens
and warranties of the other party, (2) performancall material respects by the other party ofitligations under the Merger Agreement, and (3gipdy
such party of an opinion from its counsel to thie@fthat the Merger will qualify as a reorganieatiwithin the meaning of the Internal Revenue Cof
1986, as amended.




The Merger Agreement contains certain terminatights for Seacoast and BANKshares, as the casdmagpplicable upon: (1) mutual consent, (2) adh
by the other party that is not or cannot be curétim30 days’'notice of such breach if such breach would resud failure of the conditions to closing
forth in the Merger Agreement, (3) final, non-appbée denial of required regulatory approvals )er Seacoast’'s or BANKshareshareholders failure
approve the Merger, Merger Agreement or Merger @@nation, as applicable, by the required vote,0&ember 31, 2014 if the Merger has not

completed by that date, (6) BANKshares’ withdrawalialification or modification or its shareholdeecommendation, (7) BANKsharegailure tc
substantially comply with its “no-shogdbligations under the Merger Agreement or its dilign to call, give notice of, convene and holdsik&reholde
meeting, (8) BANKshares has recommended, endoessmpted or agreed to a competing acquisition adpor (9) if holders of more than 5% in
aggregate of the outstanding BANKshares commorkstote shares against the Merger Agreement or teeg&t and have given notice of their intentio
exercise their dissentersights. In addition, the Merger Agreement providkat, upon termination of the Merger Agreement émtain circumstance
BANKshares may be required to pay Seacoast a tatimmfee of $4.0 million.

The foregoing description of the Merger and the dgéerAgreement does not purport to be complete sugghalified in its entirety by reference to the lym
Agreement, which is filed as Exhibit 2.1 heretod as incorporated into this report by referenceréb® The Merger Agreement has been attached
exhibit to this report in order to provide invest@nd security holders with information regarditggterms. It is not intended to provide any othearicia
information about Seacoast, BANKshares, or theipeetive subsidiaries and affiliates. The repregimts, warranties and covenants contained in tesgly
Agreement were made only for purposes of that agee¢ and as of specific dates, are solely for #veeht of the parties to the Merger Agreement, 1e
subject to limitations agreed upon by the partiesluding being qualified by confidential disclossrmade for the purposes of allocating contraaisk
between the parties to the Merger Agreement instéabtablishing these matters as facts, and magubgect to standards of materiality applicablehi
parties that differ from those applicable to ineest Investors should not rely on the represeniafizvarranties, or covenants or any descriptioretifea:
characterizations of the actual state of factsomdiion of Seacoast, BANKshares or any of thespestive subsidiaries or affiliates. Moreover, mnfatior
concerning the subject matter of the representstiararranties, and covenants may change after dke af the Merger Agreement, which subsec
information may or may not be fully reflected inlgia disclosures by Seacoast.

Item 2.02 Results of Operations and Financial Contlon
On April 24, 2014, the Company announced its fimarmesults for the first quarter ended March 31142

A copy of the press release announcing Seasoeestults for the first quarter ended March 31 ,42@lattached hereto as Exhibit 99.1 and incorpdraerei
by reference thereto.

Item 7.01 Regulation FD Disclosure

On April 25, 2014, Seacoast held an investor cemieg call to discuss its financial results for fingt quarter ended March 31, 2014. A transcriptto$
conference call is attached hereto as Exhibit @@ incorporated herein by reference thereto. Alsached as Exhibit 99.3 are charts (availableha
Companys website at www.seacoastbanking.net) containifigrrimation used in the conference call and incorgarderein by reference. All informat
included in the transcript and the charts is preskmas of March 31, 2014, and the Company doesas&ime any obligation to correct or update
information in the future.




The information in Items 2.02 and 7.01, as welEakibits 99.1, 99.2 and 99.3, are being furnishedl €hall not be deemed “fileddr purposes of Section
of the Securities Exchange Act of 1934, nor shddeideemed incorporated by reference in any filinder the Securities Act of 1933.

Item 8.01 Other Events

On April 24, 2014, Seacoast issued a press rel@aseuncing that Seacoast and BANKshares had eni#iedhe Agreement, as described in Item
Pursuant to General Instruction F to the Commissiéorm 8K, a copy of the press release is attached hesetexhibit 99.4 and is incorporated into
Item 8.01 by this reference.

In the investor conference call on April 25, 208¢acoast also discussed the Merger. Pursuant ter&dnstruction F to the Commission’s ForniKg8the
slide show presentation related to the merger aferenced and made available in connection withitlestor conference call is attached heret
Exhibit 99.5 and is incorporated into this Item8HY this reference, and is also available on Sesttinternet website.

All information included in the press release dmel slide show presentation is presented as ofesgpective dates thereof, and Seacoast does not@ssu
obligation to correct or update such informationhia future.

Additional Information

Seacoast Banking Corporation of Florida (“Seacgaatid The BANKshares, Inc. will be filing a joint pgo statement/prospectus and other rele
documents concerning the merger with the UnitedeStS8ecurities and Exchange Commission (the “SERs communication does not constitute an «
to sell or the solicitation of an offer to buy asgcurities or a solicitation of any vote or apptoVEE URGE INVESTORS TO READ THE JOINT PRO?
STATEMENT/PROSPECTUS AND ANY OTHER DOCUMENTS TO BHLED WITH THE SEC IN CONNECTION WITH THE MERGER C
INCORPORATED BY REFERENCE IN THE JOINT PROXY STATHWT/PROSPECTUS BECAUSE THEY WILL CONTAIN IMPORTAD
INFORMATION.

Investors will be able to obtain these documergs fif charge at the SEC’s website ( www.sec)gdw addition, documents filed with the SEC by Ses
will be available free of charge by contacting Istee Relations at 772.288.6085.

The directors, executive officers, and certain pthembers of management and employees of Seacuh&ANKshares are participants in the solicitatid
proxies in favor of the merger from the sharehadd#rSeacoast and BANKshares.

Information about the directors and executive efficof Seacoast is included in the proxy staterfugrits 2014 annual meeting of shareholders, whiek
filed with the SEC on April 8, 2014. Additional mrination regarding the interests of such partidipavill be included in the joint proxy statement/gpectu
and the other relevant documents filed with the S&@n they become available.




Important Information for | nvestors and Shareholders

Seacoast Banking Corporation of Florida (“Seacods#/ill file with the Securities and Exchange Conwiais ("SEC") a registration statement on Forrnd S-
containing a joint proxy statement/prospectus af BANKshares, Inc. (‘BANKsharesgdnd Seacoast, and Seacoast will file other docusneiih respect 1
the proposed merger. A definitive joint proxy stagat/prospectus will be mailed to shareholdersAiNBshares and Seacoast. Investors and securityels
of BANKshares and Seacoast are urged to read thepgooxy statement/prospectus and other docunteatswill be filed with the SEC carefully and irett
entirety when they become available because thiéygavitain important information. Investors and gety holders will be able to obtain free copiestloé
registration statement and the joint proxy statetfpaspectus (when available) and other documeted fvith the SEC by Seacoast through the we
maintained by the SEC at http://www.sec.gov. Copighe documents filed with the SEC by Seacodisbevavailable free of charge on Seacoastiterne
website or by contacting Seacoast.

Seacoast, BANKshares, their respective directotsexecutive officers and other members of manageamehemployees may be considered participat
the solicitation of proxies in connection with theposed transaction. Information about the direstand executive officers of Seacoast is set fioriis
Annual Report on Form -K for the year ended December 31, 2013, which e fith the SEC on March 17, 2014, its proxyesta¢nt for its 2014 annt
meeting of shareholders, which was filed with tB€®n April 8, 2014 and its Current Reports on F@#. Other information regarding the participants
the proxy solicitations and a description of thélirect and indirect interests, by security holdings otherwise, will be contained in the joint pr
statement/prospectus and other relevant matergalsetfiled with the SEC when they become available.

Cautionary Notice Regarding Forward-Looking Statements

Exhibits 99.1, 99.2, 99.3, 99.4 and 99.5 refererfoexin contair‘forward-looking statements'within the meaning of Section 27A of the Securitieso
1933 and Section 21E of the Securities Exchang®fAt®34, and is intended to be protected by tlie Barbor provided by the same. These statemege
subject to numerous risks and uncertainties. Thisses and uncertainties include, but are not lirdite, the following: failure to obtain the approvai
shareholders of Seacoast and BANKshares in commewatith the merger; the timing to consummate treppsed merger; the risk that a condition to clo
of the proposed merger may not be satisfied; thle that a regulatory approval that may be requifedthe proposed merger is not obtained or is afee
subject to conditions that are not anticipated; gaaties' ability to achieve the synergies and eatveation contemplated by the proposed mergerptrges
ability to promptly and effectively integrate thesinesses of Seacoast and BANKshares; the divesEimanagement time on issues related to the mettog
failure to consummate or delay in consummatingnieeger for other reasons; changes in laws or retjales; and changes in general economic condit
For additional information concerning factors theduld cause actual conditions, events or resultméderially differ from those described in the fard-
looking statements, please refer to the factorsas#t under the headings "Risk Factors" and "Maeangnt's Discussion and Analysis of Financial Caon
and Results of Operations" in Seacoast's most teEerm 10-K report and to Seacoast's most recenin8K reports, which are available online
www.sec.gov. No assurances can be given that atie @&fvents anticipated by the forwdodking statements will transpire or occur, or iiyaof them do s
what impact they will have on the results of opers or financial condition of Seacoast or BANKgswar




Item 9.01. Financial Statements and Exhibits

(c) Exhibits.
Exhibit No. Description
2.1 Agreement and Plan of Merger, dated as of AprilZ.4, by and among Seacoast, SNB, BANKshares andBRST
99.1 Press Release dated April 24, 2014, with respeSetroa’s financial results for the first quarter ended thaB1, 201+
99.2 Transcript of Seacoast’s investor conferendiehedd on April 25, 2014 to discuss the Companfihancial results for the first quai
ended March 31, 2014 and Mer
99.2 Data on website containing information used indbeference call held on April 25, 20
99.4 Press Release issued on April 24, 2014, with résjeethe announcement of the Agreement and PlaMefer by and amol

Seacoast, SNB, BANKshares and BankFIF

99.t Slide Show Presentation related to the Merger eaefszd and made available in connection with thedtor conference call on Ag
25, 2014




SIGNATURE

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

SEACOAST BANKING CORPORATION OF FLORIDA
By: /s/ William R. Hahl

William R. Hahl
Executive Vice President and Chief Financial Offi

Date: April 28, 2014
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “ Agreement’) is made and entered into as of April 24, 201¢,amd amondSeacoas
Banking Corporation of Florida , a Florida corporation (* SBQ, Seacoast National Bank a national banking association and wholly owndasliary o
SBC (“ SNB” and collectively with SBC, “ Seacodyt The BANKshares, Inc., a Florida corporation (* Holdin), and BankFIRST , a Floridabank an
wholly owned subsidiary of Holding (the_“ Bafiland collectively with Holding, the “ Compariy.

Preamble

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

WHEREAS, this Agreement provides for the acquisition of Hoetgby SBC pursuant to the merger of Holding witid énto SBC (the “ Merget).
This Agreement also provides for the merger ofBaek with and into SNB (the * Bank Merg8rpursuant to the terms of the Agreement to Merge/den
SNB and Bank attached hereto as Exhib{ti#e “ Bank Merger Agreemefit, and

WHEREAS, concurrently with the execution and delivery ofstiigreement, as a condition and inducement to Ss#savillingness to enter in
this Agreement, each of the directors and eachfiogadeholder of 10% or more of the outstanding resaof Holding Common Stock and Holding Prefe
Stock have executed and delivered to SBC an agr@eémeubstantially the form of Exhibit @ach a “* Company Shareholder Support Agreerfyepursuar
to which they have agreed, among other thingsestibp the terms of such Company Shareholder Stigygweement, to vote the shares of Holding Com
Stock and Holding Preferred Stock, respectivelyd toé record by such Persons or as to which thégretise have sole voting power to approve and
this Agreement and the transactions contemplatezblieincluding the Merger and the Bank Merger, aadh of the directors, and each beneficial hadé
10% or more of the outstanding SBC Common Stocle lexecuted and delivered to Holding an agreemeslistantially the form of Exhibit B-1 (eaclf a
SBC Shareholder Support Agreemé&ntpursuant to which they have agreed, subject tdehas of such SBC Shareholder Support Agreementot® the
shares of SBC Commons Stock held of record by Barhons or as to which they otherwise have soiaggbwer to approve and adopt this Agreemen
the transaction contemplated hereby, includingMieeger and the Bank Merger.

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

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




ARTICLE 1
TRANSACTIONS AND TERMS OF MERGER

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

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

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

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

15 Conversion of Holding Stock

(a) At the Effective Time, in each casbjeat to Section 1.5(d) and excluding Dissentin@r8h, by virtue of the Merger and with
any action on the part of the Parties or the hatldereof, each share of Holding Stock that is idsared outstanding immediately prior to the Effeetiime
shall be converted into the right to receive thmber of shares of SBC Common Stock that is equideédExchange Ratio (the " Stock ConsiderationThe
Stock Consideration is sometimes referred to hasithe “_ Merger Consideratioh The consideration which all of the Company sharérs are entitled
receive pursuant to this Article 1 is referred évdin as the “ Aggregate Merger Consideratfon

(b) At the Effective Time, all shares ofltiag Stock shall no longer be outstanding andlshgbomatically be cancelled and reti
and shall cease to exist as of the Effective Tiamel each certificate or electronic book-entry prasly representing any such shares of Holding Stthek*
Holding Certificates) shall thereafter represent only the right to ree¢he Merger Consideration and any cash in lielnagtional shares pursuant to Sec
1.5(c), and any Dissenting Shares shall theresdfgesent only the right to receive applicable payts as set forth in Section 2.3.

-2-




(c) Notwithstanding any other provisiontbis Agreement, each holder of shares of HolditaglSexchanged pursuant to the Me
who would otherwise have been entitled to receifaetion of a share of SBC Common Stock (afteimignto account all Holding Certificates deliverey
such holder) shall receive, in lieu thereof, cagihput interest) in an amount equal to such faai part of a share of SBC Common Stock multipbgdhe
average closing price per share of SBC Common Stacthe NASDAQ Global Select Market for the five (Eading day period ending on the trading
preceding the date of Closing, less any applicabtbholding Taxes. No such holder will be entitlesd dividends, voting rights, or any other rightss
shareholder in respect of any fractional shares.

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

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

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

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

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

(@ The Organizational Documents of SB@ffiect immediately prior to the Effective Time #Hze the Organizational Documents
the Surviving Corporation after the Effective Tinnetil otherwise amended or repealed.
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(b) The directors of SBC immediately priorthe Effective Time shall be the directors af 8urviving Corporation as of the Effect
Time plus one director of Holding to be identified by SBCita sole discretion no later than 30 days priothe Closing Date, until the earlier of tt
resignation or removal or otherwise ceasing to b@ector or until their respective successorsdarlg elected and qualified, as the case may be.offieers
of SBC immediately prior to the Effective Time dha the officers of the Surviving Corporation dshe Effective Time, until the earlier of theirsignatior
or removal or otherwise ceasing to be an officaurdil their respective successors are duly eleatetiqualified, as the case may be.

1.9 Tax Consequenceslt is the intention of the Parties to this Agreemtrat the Merger and the Bank Merger, for fedémabme Ta
purposes, shall qualify as “reorganizations” witthie meaning of Section 368(a) of the Internal ReeeCode and that this Agreement shall constitpitzn'
of reorganizationfor purposes of Sections 354 and 361 of the IntdReaenue Code. SBC shall have the right to retvisestructure of the Merger and/or
Bank Merger contemplated by this Agreement in ortdeassure that the Merger and the Bank Mergerfefderal income Tax purposes shall qualif
“reorganizations” within the meaning of Section @§8of the Internal Revenue Code or to substitaténgerim corporation that is wholly owned by SBC (
Interim ™), which interim corporation may merge with andairHolding, provided, that no such revision to the structure of the déeror the Bank Merg
shall result in any changes in the amount or tyfpe consideration that the holders of sharesalflidig Stock are entitled to receive under thiseggnen
SBC may exercise this right of revision by givingtten notice to the Company in the manner provikefection 7.9which notice shall be in the form of
amendment to this Agreement or in the form of areAded and Restated Agreement and Plan of Merger.

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

Trust Company (the “ Exchange Agét pursuant to an agreement to act as exchange agexuriler. As promptly as practicable after the dfffe Time
(and within five Business Days), the Exchange Agatll send to each former holder of record of eharf Holding Stock, excluding the holders, if aaf
Dissenting Shares, immediately prior to the EffextTime transmittal materials for use in exchangsugh holdes Holding Certificates for the Mer¢
Consideration (which shall specify that delivenalsibe effected, and risk of loss and title to Hading Certificates shall pass, only upon propelivery of
such Holding Certificates (or effective affidavitloss in lieu thereof as provided in Section 2))l{e the Exchange Agent).

(b) Delivery of Merger Consideratiomfter the Effective Time, following the surrendef a Holding Certificate to the Exchar
Agent (or effective affidavit of loss in lieu thefeas provided in Section 2.1(e)) in accordancéa Wit terms of such letter of transmittal, duly e@xed, th
holder of such Holding Certificate shall be enttl® receive in exchange therefor the Merger Camaiibn in respect of the shares of Holding £
represented by its Holding Certificate or Certifeea If any portion of the Merger Consideratiomoide paid to a Person other than the Person irsevham
a Holding Certificate so surrendered is registeiteghall be a condition to such payment that ddolding Certificate shall be properly endorsed threowise
be in proper form for transfer, and the Personesting such payment shall pay to the Exchange Agientransfer or other similar Taxes required essal
of such payment to a Person other than the regasteolder of such Holding Certificate, or estabtisithe reasonable satisfaction of the Exchangene
such Tax has been paid or is not payable. Paynehtdders of Dissenting Shares shall be madeqsrezl by the FBCA .
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(c) Payment of Taxe§he Exchange Agent (or, after the agreement thighExchange Agent is terminated, SBC) shall bileatc
deduct and withhold from the Merger Consideratimel(iding cash in lieu of fractional shares of SBGmmon Stock) otherwise payable pursuant tc
Agreement to any holder of Holding Stock such ant®was the Exchange Agent or SBC, as the case mdyg bequired to deduct and withhold under
Internal Revenue Code, or any provision of stateall or foreign Tax law, with respect to the makiofgsuch payment. To the extent the amounts ¢
withheld by the Exchange Agent or SBC, as the oa@g be, such withheld amounts shall be treatedlfgurposes of this Agreement as having been {o
the holder of shares of Holding Stock in respeatlodm such deduction and withholding was made byBkchange Agent or SBC, as the case may be.

(d) Return of Merger Consideration to SB& any time upon request by SBC following 180 slajter the Closing Date, SBC sl
be entitled to require the Exchange Agent to delisat any remaining portion of the Merger Consat®sn not distributed to holders of Holding Cedifte:
that was deposited with the Exchange Agent (the¢hBnge Fund) (including any interest received with respect themtd other income resulting fri
investments by the Exchange Agent, as directedBiy)Sand holders shall be entitled to look onlySIBC (subject to abandoned property, escheat or
similar laws) with respect to the Merger Considergtany cash in lieu of fractional shares of SB@ntnon Stock and any dividends or other distribi
with respect to SBC Common Stock payable upon dueisder of their Holding Certificates, without aimyerest thereon. Notwithstanding the foregc
neither SBC nor the Exchange Agent shall be lisdlany holder of a Holding Certificate for Mergeor@Gideration (or dividends or distributions witlspec
thereto) or cash from the Exchange Fund in each dakvered to a public official pursuant to anpkgable abandoned property, escheat or similar law

(e) Lost Holding Certificatesin the event any Holding Certificates shall h&een lost, stolen or destroyed, upon the makinar
affidavit of that fact by the Person claiming sudblding Certificate(s) to be lost, stolen or deg&w and, if required by SBC or the Exchange Agte
posting by such Person of a bond in such sum as88Creasonably direct as indemnity against anyncthat may be made against Holding or SBC
respect to such Holding Certificate(s), the Excladgent will issue the Merger Consideration delae in respect of the shares of Holding S
represented by such lost, stolen or destroyed Hgl@ertificates.

2.2 Rights of Former Holding Shareholders At the Effective Time, the stock transfer booksHiflding shall be closed as to holder:
Holding Stock and no transfer of Holding Stock Imy auch holder shall thereafter be made or recegnigntil surrendered for exchange in accordanti
the provisions of Section 2.1, each Holding Cexdife (other than Holding Certificates represenkmgluded Shares) shall from and after the Effecliime
represent for all purposes only the right to reeg¢he Merger Consideration in exchange thereforaamdcash in lieu of fractional shares of SBC Com
Stock to be issued or paid in consideration therefmn surrender of such certificate in accordamitle Section 1.5(c), and any dividends or distribus tc
which such holder is entitled pursuant to this @eti2. No dividends or other distributions withpest to SBC Common Stock with a record date afte
Effective Time shall be paid to the holder of amgurrendered Holding Certificate with respect #® shares of SBC Common Stock represented therat
no cash payment in lieu of fractional shares dhalpaid to any such holder pursuant to Sectiorc),.86d all such dividends, other distributions aadh il
lieu of fractional shares of SBC Common Stock shalpaid by SBC to the Exchange Agent and shatdladed in the Exchange Fund, in each case um
surrender of such Holding Certificate in accordamdth this Article 2. Subject to the effect of ajmalble abandoned property, escheat or similar
following surrender of any such Holding Certificdatere shall be paid to the holder of a SBC stamtificate representing whole shares of SBC Con
Stock issued in exchange therefor, without inter@séat the time of such surrender, the amourdiaflends or other distributions, if applicable thwa recor
date after the Effective Time theretofore paid wigispect to such whole shares of SBC Common Stodkttee amount of any cash payable in lieu
fractional share of SBC Common Stock to which sholder is entitled pursuant to Section 1.5(c), éidat the appropriate payment date, the amou
dividends or other distributions, if applicable thva record date after the Effective Time but ptasuch surrender and with a payment date subsetp
such surrender payable with respect to such whaees of SBC Common Stock. SBC shall make avaifablee Exchange Agent cash for these purpos
necessary.




23 DissentetRights . Any Person who otherwise would be deemed a holfiBissenting Shares (a_* Dissenting Sharehofieshall not b
entitled to receive the applicable Merger Consiti@nawith respect to the Dissenting Shares onlyl soich Person shall have failed to perfect or Ishabe
effectively withdrawn or lost such holdsrtight to dissent from the Merger under the FBEAch Dissenting Shareholder shall be entitled ¢eive only th
payment provided by the provisions of Sections 8801 through 607.1333 of the FBCA with respectharss of Holding Stock owned by such Disser
Shareholder. Holding shall give SBC (i) prompt oetiof any written demands for appraisal, attemptétidrawals of such demands, and any ¢
instruments served pursuant to applicable Law vedeby Holding relating to shareholdergjhts of appraisal and (ii) the opportunity toedit all negotiatior
and proceedings with respect to demand for appraister the FBCA. Holding shall not, except witke thrior written consent of SBC, voluntarily makey
payment with respect to any demands for appraafaBissenting Shares, offer to settle or settle amgh demands or approve any withdrawal of any
demands.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

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

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

(b) Unless the context indicates spedifictn the contrary, a “ Material Adverse Effétton a Party shall mean any change, e
development, violation, inaccuracy or circumstatite effect, individually or in the aggregate, ofigthis or is reasonably likely to have, a mateaidVers
impact on (i) the condition (financial or otherwjisproperty, business, assets (tangible or intdepdr results of operations or prospects of suattyRaken ¢
a whole or (ii) prevents or materially impairs,veould be reasonably likely to prevent or materiathpair, the ability of such Party to perform itsligations
under this Agreement or to timely consummate thegdle the Bank Merger, or the other transactiongaroplated by this Agreememrovided, however
that “Material Adverse Effect8hall not be deemed to include for purposes of)(Alove, (A) changes after the date of this Agreinin GAAP or regulatol
accounting requirements for the financial servicgsistry, (B) changes after the date of this Agreenin laws, rules or regulations or interpretatiof laws
rules or regulations by Governmental Authoritiegieheral applicability to companies in the industryvhich such Party and its subsidiaries opeiatd, (C
changes after the date of this Agreement in gema@homic or market conditions in the United Stateany state or territory thereof, in each caseeggaly
affecting other companies in the industry in whécith Party and its subsidiaries operate, excepta@pect to clauses (A), (B) and (C) to the extieat the
effects of such changes are disproportionately @évi® the business, assets, operations, prosgeatifion (financial or otherwise) or results gferation
of such Party and its Subsidiaries, as comparedh®er companies in the industry in which such Partg its Subsidiaries operate; or for purpose$)fiX
above, the impact of actions and omissions of &Rar any of its Subsidiaries) taken with the piiicformed consent of the other Party in contenipabi
the transactions contemplated hereby. Similarlyesmthe context indicates specifically to the amyt a “_Material Adverse Chandds an event, change
occurrence resulting in a Material Adverse Effatisach Party and its subsidiaries, taken as a whole

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

@) Organization, Standing, and Pow&ach Subsidiary of Holding is listed in Sectio3(8) of the Company Disclosure Let
Holding and each of its Subsidiaries are duly oizgth validly existing, and (as to corporations) ar good standing under the Laws of the jurisdictf its
formation. Holding and each of its Subsidiarieséhétve requisite corporate power and authority to,dease, and operate their properties and asset
carry on their businesses as now conducted. Hollinigeach of its Subsidiaries are duly qualifieicensed to do business and in good standingerstate
of the United States and foreign jurisdictions vehdre character of their assets or the nature ezt of their business requires them to be soifipdalor
licensed. Holding is a bank holding company wittiie meaning of the BHC Act. The Bank is a Florititesbank . The Bank is an “insured instituti@s”
defined in the Federal Deposit Insurance Act amliegible regulations thereunder, and its deposisresured by the Bank Insurance Fund.
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(b) Authority; No Breach of Agreement

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

(i) As of the date hereof, HoldirggBoard of Directors has (A) duly approved and aled advisable this Agreement and
Merger and the other transactions contemplatedbieriecluding the Bank Merger Agreement and the iBMerger; (B) determined that tl
Agreement and the transactions contemplated henebgdvisable and in the best interests of Holdimd)the holders of Holding Stock; (C) resol
to recommend adoption of this Agreement, the Meaget the other transactions contemplated herethetbolders of shares of Holding Stock (s
recommendations being the * Holding DirectdRecommendatiofy); and (D) directed that this Agreement be submittethé holders of shares
Holding Stock for their adoption.

(iii) The Banks Board of Directors has duly approved and declabdsable the Bank Merger Agreement, the Bank &t
and the other transactions contemplated herebytemdby.

(iv) Neither the execution and delivery bistAgreement or the Bank Merger Agreement by itthe consummation by it
the transactions contemplated hereby or therehycompliance by it with any of the provisions hdreo thereof, will (A) violate, conflict with ¢
result in a breach of any provision of its Orgatimaal Documents, (B) except as set forth in Sec88B(b)(iv) of the Company Disclosure Let
constitute or result in a Default under, or reqaing Consent pursuant to, or result in the creaifaamy Lien on any material assets of Holdingts
Subsidiaries under, any Contract or Permit, ors{ject to receipt of the Regulatory Consent aedetkpiration of any waiting period required
Law, violate any Law or Order applicable to Holdimgits Subsidiaries or any of their respectiveariat assets.
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(v) Other than in connection or complianeiéh the provisions of the Securities Laws, andeotthan (A) the Regulatc
Consents, (B) notices to or filings with the Int@rRevenue Service or the Pension Benefit Guar@ntporation or both with respect to any Ber
Plans, and (C) as set forth in Section 3.3(b)(v)¢€}he Company Disclosure Letter, no notice ttndi with, or Consent of, any Governmel
Authority is necessary in connection with the exery delivery or performance of this Agreement dinel consummation by it of the Merger,
Bank Merger and the other transactions contemplaydtiis Agreement.

(c) Capital StockHolding’s authorized capital stock consists 30,000,000 shares of Holding Common Stock, ofclhas of the
date of this Agreement, 12,550,103 shares arelyadisued and outstanding, and (ii) 10,000,000eshaf Holding Preferred Stock, of which, as of dia¢e of
this Agreement, 1,476,666 shares are validly issunedoutstanding. Set forth in Section 3.3(c) ef@mpany Disclosure Letter is a true and complete
schedule of all outstanding Rights to acquire shaféHdolding Common Stock, including grant datestireg schedule, exercise price, expiration datethed
name of the holder of such Rights. As of the datedf, there were 219,354 restricted shares ofikigl@ommon Stock granted and unvested in accordance
with Holding Stock Plans and such restricted shegpeesent all of the Rights issued under the Hgl@tock Plans. Except as set forth in this Se@&i8(c)
or in Section 3.3(c) of the Company Disclosure éetthere are no shares of Holding Common Stoaklaer equity securities of Holding outstanding aod
outstanding Rights relating to the Holding CommaeocE, and no Person has any Contract or any rigptivilege (whether pre-emptive or contractual)
capable of becoming a Contract or Right for thechase, subscription or issuance of any securifie®laling. All of the outstanding shares of Holding
Common Stock are duly and validly issued and onthitey and are fully paid and, except as expresslyiged otherwise under applicable Law, nonassés
under the FBCA. None of the outstanding sharesadiHig Common Stock has been issued in violatioaryf preemptive rights of the current or past
shareholders of Holding. There are no Contractsngntolding and its shareholders or by which Holdsgound with respect to the voting or transfer of
Holding Common Stock or the granting of registmatights to any holder thereof. All of the outstamdshares of Holding Capital Stock and all Rights
acquire shares of Holding Capital Stock have besmed in compliance with all applicable federal stade Securities Laws, except é& minimisssuances
of Holding Common Stock. All issued and outstandihgres of capital stock of its Subsidiaries haaentduly authorized and are validly issued, fullidp
and nonassessable. All of the outstanding shareapital stock of its Subsidiaries are owned bydiw or a wholly owned Subsidiary thereof, free alehr
of all Liens. None of its Subsidiaries has outstagdny Right to acquire any shares of its cagitatk or any security convertible into such shase$ias any
obligation or commitment to issue, sell or delimey of the foregoing or any shares of its capiiatls The outstanding capital stock of each of its
Subsidiaries has been issued in compliance witlegéll requirements and is not subject to any ppdemor similar rights. Neither Holding nor anyitsf
Subsidiaries has any subsidiaries (other than &mkBnd the Subsidiaries) or any direct or indiosahership interest in any firm, corporation, bajolqt
venture, association, partnership or other entity.




(d) Financial Statements; Requlatory Rispo

0] Holding has delivered to Seacoast ind complete copies of (A) all monthly reports éindncial statements of Holdi
and its Subsidiaries that were prepared for Holdimg the Banks Board of Directors since December 31, 2013, dinly the Holding Financi
Statements; (B) the annual report of Bank Holdimgn@anies to the Federal Reserve Board for thegmded December 31, 2013, of Holding an
Subsidiaries required to file such reports; (C) @l reports and consolidated and parent comparly financial statements, including
amendments thereto, made to the Federal Reserwel,Boal the FDIC since December 31, 2012, of Holdirand its Subsidiaries required to
such reports; and (D) Holding’s Annual Report t@a@holders for the year ended 2012 and all subséquearterly Reports to Shareholders.

(i) Holding’s Financial Statements have been (and all finarst@kements to be delivered to Seacoast as reqojretiis
Agreement will be) prepared in accordance with GAgiplied on a consistent basis throughout the gerovered. Holding' Financial Statemet
fairly present the financial position, results gfecations, changes in shareholdeguity and cash flows of Holding and its Subsidiaras of tr
dates thereof and for the periods covered themlbygall and other regulatory reports referred tmee have been filed on the appropriate form
prepared in all material respects in accordanck suth formsinstructions and the applicable rules and regutatiof the regulating federal anc
state agency. As of the date of the latest balaheet forming part of Holding’s Financial Statensefthe “_ Holding Latest Balance Shégtnone o
Holding or its Subsidiaries has had, nor are anguzh entitiesassets subject to, any material liability, committnéndebtedness or obligation
any kind whatsoever, whether absolute, accruedjrgent, known or unknown, matured or unmaturedj th not reflected and adequately prov
for in accordance with GAAP. No report, includingyareport filed with the FDIC, the Federal ReseBaard or other banking regulatory agel
and no report, proxy statement, registration statgnor offering materials made or given to shaméid of Holding or the Bank since Januar
2011, as of the respective dates thereof, contaamgduntrue statement of a material fact or omittedtate a material fact required to be s
therein or necessary to make the statements théneight of the circumstances under which theyeveade, not misleading. No report, incluc
any report filed with the FDIC, the Federal ResdBoard, or other banking regulatory agency, andeport, proxy statement, registration stater
or offering materials made or given to shareholaérslolding or the Bank to be filed or disseminatdter the date of this Agreement will con
any untrue statement of a material fact or will bimistate a material fact required to be statedeih or necessary to make the statements thém
light of the circumstances under which they williade, not misleading. HoldirggFinancial Statements are supported by and censigtith the
general ledger and detailed trial balances of iinvest securities, loans and commitments, depoSitmsounts and cash balances on deposit
other institutions, copies of which have been madailable to Seacoast. Holding and the Bank haweli filed all reports and other docume
required to be filed by them with the FDIC and Hezleral Reserve Board. The call reports of the Bantkaccompanying schedules as filed witl
FDIC, for each calendar quarter beginning with dnarter ended December 31, 2011, through the @d3ate have been, and will be, prepare
accordance with applicable regulatory requiremeantsduding applicable regulatory accounting prinegand practices through periods covere
such reports.
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(iii) Each of Holding and its Subsidiariegimtains accurate books and records reflectingsgets and liabilities and maintz
proper and adequate internal accounting contrdischwprovide assurance that (A) transactions aeswed with managemestauthorization; (E
transactions are recorded as necessary to perepagation of the consolidated financial statementslolding in accordance with GAAP and
maintain accountability for Holding’s consolidatedsets; (C) access to Holding’s assets is permdtey in accordance with management’
authorization; (D) the reporting of Holdirgyassets is compared with existing assets at regdsvals and (E) accounts, notes and other vabés:
and assets are recorded accurately, and propexdetlate procedures are implemented to effectalfecton thereof on a current and timely be
Such records, systems, controls, data and infoomaif Holding and its Subsidiaries are recordedrest maintained and operated under m
(including any electronic, mechanical or photogiagitocess, whether computerized or not) that adeuthe exclusive ownership and direct co
Holding or its Subsidiaries. The corporate recardks of Holdings and its Subsidiaries are compdeie accurate in all material respects and re
all meetings, consents and other actions of thedsaat directors and shareholders of Holdings é&ubsidiaries, respectively.

(iv) Since January 1, 2011, neither Holdimog any Subsidiary nor any current director, offiagor to Holdings Knowledge
any former officer or director or current employeaditor, accountant or representative of Holdingry Subsidiary has received or otherwise hi
obtained Knowledge of any complaint, allegatiorseason or claim, whether written or oral, regagdanmaterial weakness, significant deficienc
other defect or failure in the accounting or audjtpractices, procedures, methodologies or metob#kwlding or any Subsidiary or their respec
internal accounting controls. No attorney reprasgntiolding or any Subsidiary, whether or not emypld by Holding or any Subsidiary, |
reported evidence of a material violation (as sterim is interpreted under Section 307 of the Sarba&Dxley Act and the SE€’regulation
thereunder) by Holding or any Subsidiary or anyceffs, directors, employees or agents of Holdingror of its Subsidiaries to HoldirgBoard ¢
Directors or any committee thereof or to any dimedr officer of Holding. For purposes of the Agment, Knowledge of Holding shall mean
actual knowledge of the individuals listed in SewtB.3(d)(iv) of the Company Disclosure Lettergafieasonable inquiry.

v) Holdings independent public accountants, which have egpdetheir opinion with respect to the FinancialtStent
(including the related notes), are and have besudnout the periods covered by such FinanciakBtahts (A) a registered public accounting
(as defined in Section 2(a)(12) of the Sarbane®PRlct) (to the extent applicable during such pdri¢B) “independentivith respect to Holdir
within the meaning of Regulation6and (C) with respect to Holding, in compliancelwsubsections (g) through (l) of Section 10A &f 1934 Ac
and related Securities Laws. Section 3.3(d) ofGbenpany Disclosure Letter lists all nonaudit sersiperformed by Holding'independent pub
accountants for Holding and its Subsidiaries sirarguary 1, 2010.

(vi) There is no transaction, arrangementotiner relationship between Holding or any of itsbSidiaries and ai
unconsolidated or other affiliated entity that & reflected in the Holding Financial Statementsldihg is not aware of (1) any significant defiag
in the design or operation of internal controls ethéould adversely affect Holdirgability to record, process, summarize and refpmahcial data ¢
any material weaknesses in internal controls ora() fraud, whether or not material, that involveanagement or other employees who he
significant role in Holdings internal controls. Since December 31, 2013, thaxe been no significant changes in internal obstr in other facto
that could significantly affect internal controlsHolding.

-11-




(vii) None of Holding or its Subsidiaries hasy Liabilities that are reasonably likely to hawelividually or in the aggregate
Holding Material Adverse Effect, except Liabilitieshich are accrued or reserved against in the diolased balance sheets of Holding a:
December 31, 2013, included in the Holdings FirarBtatements delivered prior to the date of ttise&ment or reflected in the notes thereto. |
of Holding or its Subsidiaries has incurred or party Liability since December 31, 2012, exceptdoch Liabilities incurred or paid (A) in t
ordinary course of business consistent with pasiness practice and which are not reasonably likelpave, individually or in the aggregat
Holding Material Adverse Effect or (B) in connectiwith the transactions contemplated by this AgreimExcept as disclosed in Section 3.3(d)
of the Company Disclosure Letter, none of Holdingite Subsidiaries is directly or indirectly liablby guarantee or otherwise, to assume
Liability or any Person for any amount in excess$$d0,000. Except (x) as reflected in Holdings laislance Sheet or liabilities described in
notes thereto (or liabilities for which neither aed nor footnote disclosure is required pursuanGRAAP) or (y) for liabilities incurred in ti
ordinary course of business since January 1, 20a8istent with past practice or in connection \tlitls Agreement or the transactions contemp
hereby, neither Holding nor any of its Subsidiatias any Liabilities or obligations of any nature.

(e) Absence of Certain Changes or Ever8tice December 31, 2013, (i) Holding and eacltsoSubsidiaries has conductec
business only in the ordinary course, (ii) neith@lding nor any of its Subsidiaries has taken actidich, if taken after the date of this Agreemewtulc
constitute a breach of Section 4.1 or 4.2, and {fiiere have been no events, changes, or occusréhaé have had, or are reasonably likely to t
individually or in the aggregate, a Material Adweffect on Holding and its Subsidiaries, takea agole.

) Tax Matters

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

(ii) Neither Holding nor any of its Subsidies has received any notice of assessment opgedpassessment in connec
with any Tax, and there is no threatened or pendisgute, action, suit, proceeding, claim, investiign, audit, examination, or other Litigat
regarding any Tax of Holding, any of its Subsidéaror the assets of Holding or any of its SubsiekamNo officer or employee responsible for
matters of Holding or any of its Subsidiaries expeany Taxing Authority to assess any additionat fica any period for which a Tax Return
been filed. There are no agreements, waivers @r@hrangements providing for an extension of twith respect to the assessment of any T
deficiency against Holding or any of its Subsidiariand neither Holding nor any of its Subsidiahias waived or extended the applicable statt
limitations for the assessment or collection of &ax or agreed to a Tax assessment or deficiency.
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(iii) Except as disclosed in Section 3.3i})of the Companys Disclosure Letter, Neither Holding nor any of$isbsidiaries
a party to a Tax allocation, sharing, indemnificator similar agreement or any agreement pursoanhich it has any obligation to any Person
respect to Taxes, and neither Holding nor any8itbsidiaries has been a member of an affiliatedpdfiling a consolidated federal or state or |
income Tax Return or any combined, affiliated oitany group for any Tax purpose (other than theugrof which it is currently a member), ¢
neither Holding nor any of its Subsidiaries has @ay liability under Treasury Regulation Sectiod5026 or any similar provision of Law, or a
transferee or successor, by contract or otherwise.

(iv) The proper and accurate amounts of faxe been withheld by Holding and each of its Slises and timely paid to t
appropriate Taxing Authority for all periods thrduthe Effective Time in compliance with all Tax hliblding provisions of all applicable fede
state, local and foreign Laws, rules and regulationcluding Taxes required to have been withheld paid in connection with amounts paic
owing to any employee or independent contractod, Baxes required to be withheld and paid pursuardctions 1441, 1442 and 3406 of
Internal Revenue Code or similar provisions undates local or foreign Law.

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

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

(vii) Neither Holding nor any of its Subsidis has made any payments, is obligated to mak@ayments, or is a party to ¢
contract that could obligate it to make any paymmehéat could be disallowed as a deduction undetide280G or 162(m) of the Internal Reve
Code or any comparable provision of state or Idead Law.

(viii)  Neither Holding nor any of its Subsidies is or has ever been a United States real gyopelding corporation within tt
meaning of Internal Revenue Code Section 897(engrcomparable provision of state Tax Law. NeitHelding nor any of its Subsidiaries has
or will be required to include any item in incomeexclude any item of deduction from taxable incdoreany Tax period (or portion thereof) enc
after the Closing Date: (i) pursuant to Section 481he Internal Revenue Code or any comparableigiom under state, local or foreign Tax La
(i) as a result of any “closing agreemerd described in Section 7121 of the Internal Regénde or any comparable provision under stata),
or foreign Tax Laws, executed on or prior to thesiiig Date; (iii) intercompany transaction or excless account described in Treasury Regule
under Section 1502 of the Internal Revenue Codengrcomparable provision under state, local, ogifpr Tax Laws; (iv) installment sale or o)
transaction disposition made on or prior to thes@ig Date; or (v) prepaid amount received on asrdo the Closing Date.
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(ix) The current net operating losses ofdity and each of its Subsidiaries are describeskiction 3.3(f)(ix) of the Compa
Disclosure Letter and none of such net operatiisgde are capital losses or, except as disclos&eédtion 3.3(f)(ix) of the Company Disclos
Letter, subject to any limitation on their use unttee provisions of Sections 382 or 269 of therimi Revenue Code or any other provisions @
Internal Revenue Code or the Treasury Regulatiomsp comparable provision of state or local Tawldealing with the utilization of net operat
losses, other than any such limitations as mag aigsa result of the consummation of the transasttontemplated by this Agreement.

x) Holding and each of its Subsidiaries ldisclosed on its Tax Returns any position tdkenvhich substantial author
(within the meaning of Internal Revenue Code Secti662(d)(2)(B)(i) or comparable provision of statelocal Tax Law) did not exist at the ti
the return was filed. Neither Holding nor any of Bubsidiaries has participated in any reportatalestction, as defined in Treasury Regul:
Section 1.601%(b)(1) or any comparable provision of state oaldkax Law, or a transaction substantially simitaa reportable transaction. Neit
Holding nor any of its Subsidiaries is a party hy §oint venture, partnership, or other arrangeneertontract which could be treated as a partng
for federal income Tax purposes.

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

(9) Environmental Matters

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

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

(iii) There is no Litigation pending or tlatened before any Governmental Authority or otleearh in which Holding or it
Subsidiaries or any of their respective PropenieBacilities (including but not limited to Propieg and Facilities that secure or secured loans
by Holding or its Subsidiaries and Properties aadilfies now or formerly held, directly or indify, in a fiduciary capacity by Holding or
Subsidiaries) has been or, with respect to threatdritigation, may be named as a defendant (A)alteged noncompliance (including by
predecessor) with or Liability under any Environraéi.aw or (B) relating to the release, dischagygllage, or disposal into the environment of
Hazardous Material, whether or not occurring at,wtder, adjacent to, or affecting (or potentialfiecting) any such Properties or Facilities.

-14-




(iv) During or prior to the period of (A) Hting or any of its Subsidiarie®wnership or operation (including but not limite
ownership or operation, directly or indirectly, anfiduciary capacity) of, or (B) Holding or any ité Subsidiariesparticipation in the managem
(including but not limited to such participatiorirettly or indirectly, in a fiduciary capacity) ahere have been no releases, discharges, spilia
disposals of Hazardous Material in, on, under,@jato, or affecting (or potentially affecting)csuProperties or Facilities.

(h) Compliance with Permits, Laws and €vsd

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

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

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

(iv) Holding and each of its Subsidiaries and, at all times since January 1, 2011, have, beecompliance with all Lav
applicable to their businesses, operations, prigsedr assets, including the Sarbafedey Act of 2002, Sections 23A and 23B of the Fal
Reserve Act, the Equal Credit Opportunity Act, far Housing Act, the Community Reinvestment Abe Home Mortgage Disclosure Act,
Uniting and Strengthening America by Providing Ammiate Tools Required to Intercept and Obstructdresm (USA PATRIOT) Act of 2001, tl
Bank Secrecy Act and all other applicable fair lagdaws and other laws relating to discriminatbnsiness practices.
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(v) There (A) is no unresolved violatiomiticism, or exception by any Governmental Authpritith respect to any report
statement relating to any examinations or inspastiof Holding or any of its Subsidiaries, (B) has@en no formal or informal inquiries by,
disagreements or disputes with, any Government#idkity with respect to its or any of its Subsid#at business, operations, policies or procec
since December 31, 2010, and (C) is not any penalintp its Knowledge, threatened, nor has any @owental Authority indicated an intentior
conduct any, investigation or review of Holdingamy of its Subsidiaries.

(vi) Neither Holding, the Bank (nor to the@panys Knowledge any of their respective directors, akiges, representative
agents or employees) (A) has used or is using arpocate funds for any illegal contribution, géntertainment or other unlawful expense relatit
political activity, (B) has used or is using anyrarate funds for any direct or indirect unlawfidyment to any foreign or domestic governr
official or employee from corporate funds, (C) hadated or is violating any provision of the FayeiCorrupt Practices Act of 1977, as amende
(D) has made any bribe, unlawful rebate, payoffuence payment, kickback or other unlawful payment

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

(viii)  Since January 1, 2011, Holding and eaxthits Subsidiaries have filed all reports andtesteents, together with a
amendments required to be made with respect thehetobHolding and each of its Subsidiaries waslireq to file with any Governmental Authot
and all other reports and statements required tfilde by Holding and each of its Subsidiaries sinftanuary 1, 2011, including any repor
statement required to be filed pursuant to the Lafvthe United States, any state or political suisibn, any foreign jurisdiction, or any otl
Governmental Authority have been so filed, and kmdand each of its Subsidiaries have paid all f@ed assessments due and payak
connection therewith.

(ix) Neither Holding nor any of its Subsides is authorized to act in any capacity as parate fiduciary.

0] Labor Relations Neither Holding nor any of its Subsidiaries ig tubject of any Litigation asserting that Holdimgany of it:

Subsidiaries has committed an unfair labor pradidgéhin the meaning of the National Labor Relasofct or comparable state Law) or seeking to co
Holding or any of its Subsidiaries to bargain waify labor organization as to wages or conditionsmaployment, nor is Holding or any of its Subsidiar:
party to or bound by any collective bargaining agnent, Contract, or other agreement or understgnalitih a labor union or labor organization, nottisre
any strike or other labor dispute involving it pemglor, to its Knowledge, threatened, nor, to itsokvledge, is there any activity involving its oryaof its
Subsidiaries’ employees seeking to certify a ctillecbargaining unit or engaging in any other oigation activity.
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@) Employee Benefit Plans

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

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

(iii) All of the Benefit Plans have been adimstered in compliance with their terms and witte tapplicable provisions
ERISA; the Code; the Patient Protection and AffoidaCare Act, in combination with the Health Canel &econciliation Act of 2010 (together,
“Affordable Care Act”);and any other applicable Laws. All Benefit Planatthre employee pension benefit plans, as defineBection 3(2) ¢
ERISA, that are intended to be tax qualified urflection 401(a) of the Code, have received a cyrf@anirable determination letter from the Inte
Revenue Service or have filed a timely applicatioerefor, and there are no circumstances thatowilould reasonably result in revocation of
such favorable determination letter or negativeseguences to an application therefor. Each trestted under any of its ERISA Plans has
determined to be exempt from Tax under Sectiond@0df(the Internal Revenue Code and the Compangtisware of any circumstance that wil
could reasonably result in revocation of such ex@np With respect to each of its Benefit Planstiie Companys Knowledge, no event
occurred that will or could reasonably give riseattoss of any intended Tax consequences unddntbmal Revenue Code or to any Tax ul
Section 511 of the Internal Revenue Code that é&saeably likely, individually or in the aggregate, have a Material Adverse Effect on
Company. There are no pending or, to the Compakinowledge, threatened Litigation, governmentalitsuor investigations or other proceedi
or participant claims (other than claims for betseifi the normal course of business) with respeeanty Benefit Plan.
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(iv) The Company has not engaged in a ti@imwawith respect to any of its Benefit Plans ttessuming the Taxable Periot
such transaction expired as of the date of thissAgrent or the Effective Time, would subject the @any to a Tax or penalty imposed by ei
Section 4975 of the Internal Revenue Code or Seéid2(i) of ERISA. Neither the Company nor any aulstrator or fiduciary of any of its or
SubsidiariesBenefit Plans (or any agent of any of the foregpimas engaged in any transaction, or acted ordfadeact in any manner with resg
to any of its Benefit Plans that could subjecbiaty direct or indirect Liability (by indemnity otherwise) for breach of any fiduciary, fiduciary,
or other duty under ERISA. No oral or written reg@etation or communication with respect to any etspkits Benefit Plans of the Company ol
Subsidiaries has been made to employees of the &ogmgr any of its Subsidiaries that is not in confity with the written or otherwise preexist
terms and provisions of such plans.

v) The Company, any Subsidiaries, or aRyFA Affiliates thereof do not and have never sgoad, maintained, contribut
to, or been obligated under ERISA or otherwisedwotitbute to (A) a “defined benefit planag defined in ERISA Section 3(35) or Internal Reae
Code Section 414(j); (B) a “multi-employer plan’s(defined in ERISA Sections 3(37) and 4001(a)(®); 4 “multiple employer plan"njeaning
plan sponsored by more than one employer withinmianing of ERISA Sections 4063 or 4064 or InteReyenue Code Section 413(c); or (I
“multiple employer welfare arrangemer#td defined in ERISA Section 3(40). The CompanyitnBRISA Affiliates have not incurred and there
no circumstances under which either could reasgriabur any Liability under Title IV of ERISA or ternal Revenue Code Section 412.

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

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

(viii)  Each Benefit Plan that is a “non-quedd deferred compensation plaras(defined for purposes of Internal Revenue !
Section 409A) is in documentary compliance withd &as been operated and administered in compliaitbelnternal Revenue Code Section 4(
and the applicable guidance issued thereundernarienefit Plan provides any compensation or benefhich could subject, or have subjecte
covered service provider to gross income inclusioriax pursuant to Internal Revenue Code SectiddA4Oleither the Company nor any of
Subsidiaries has any indemnification obligationgpiant to any Contract to which the Company or anysoSubsidiaries is a party for any Ta
imposed under Section 4999 or 409A of the InteR®alenue Code.

-18-




(k) Material Contracts

0] Except as listed in Section 3.3(k)tlé Company Disclosure Letter, as of the date isf Algreement, neither Holding r
any of its Subsidiaries, nor any of their respectgsets, businesses, or operations is a pauy i@pbound or affected by, or receives benefiden
(A) any employment, severance, termination, comgyltor retirement Contract, (B) any Contract rielgtto the borrowing of money by Holding
any of its Subsidiaries or the guarantee by Holdingny of its Subsidiaries of any such obligafjotiner than Contracts evidencing deposit liab#i
purchases of federal funds, fubgcured repurchase agreements, and Federal HomeBlamk advances of the Bank or Contracts pertaitartgad:
payables incurred in the ordinary course of busipd€) any Contract containing covenants thattlimeé ability of Holding or any of its Affiliateo
engage in any line of business or to compete inliaryof business or with any Person, or that imeany restriction of the geographic area in wi
or method by which, Holding or any of its Subsidiaror Affiliates may carry on its business (otliean as may be required by Law or
Governmental Authority), (D) any Contract or seriégelated Contracts for the purchase of materglpplies, goods, services, equipment or
assets that (x) provides for or is reasonably yikelrequire annual payments by Holding or anyt®fJubsidiaries of $25,000 or more or (y) ha
term exceeding 12 months in duration (except ttezdered into in the ordinary course of business wéspect to loans, lines of credit, letter
credit, depositor agreements, certificates of depasd similar routine banking activities and egungnt maintenance agreements that are
material), (E) any Contract between or among Haldinany of its Subsidiaries, (F) any Contract imirg Intellectual Property (excluding gener:
commercially available “off the shelf’ software grams licensed pursuant to “shrink wrap” or “clankd acceptlicenses), (G) any Contract relat
to the provision of data processing, network comications or other technical services to or by Huddor any of its Subsidiaries, or (H) any o
Contract or amendment thereto that would be redumebe filed as an exhibit to any SEC Report @scdbed in Items 601(b)(4) and 601(b)(1
With respect to each of its Contracts that is disetl in its Disclosure Letter: (v) the Contradniull force and effect; (w) neither Holding nomyaol
its Subsidiaries is in Default thereunder; (x) heitHolding nor any of its Subsidiaries has reptediaor waived any material provision of any ¢
Contract; and (y) no other party to any such Caniig to its Knowledge, in Default in any materiespect or has repudiated or waived any ma
provision of any such Contract. No Consent is negliby any such Contract for the execution, dejivar performance of this Agreement,
consummation of the Merger or the other transastmontemplated hereby. All indebtedness for moreyolwed of Holding and its Subsidiarie:
prepayable without penalty or premium.

(ii) All interest rate swaps, caps, floocsllars, option agreements, futures, and forwardtracts, and other similar r
management arrangements, contracts or agreemerathev entered into for its own account or for @iceount of one or more of its Subsidiarie
their respective customers, were entered into rfAhe ordinary course of business consistent watt practice and in accordance with pru
business practices and all applicable Laws andv{B) counterparties believed to be financially msgible, and each of them is enforceab
accordance with its terms (except in all casesials enforceability may be limited by applicable kaptcy, insolvency, reorganization, receivers
conservatorship, moratorium, or similar Laws affegtthe enforcement of creditondghts generally and except that the availabilityh® equitabl
remedy of specific performance or injunctive relgegubject to the discretion of the court beforgéalr any proceeding may be brought), and is ir
force and effect. Neither Holding nor any of itsbSidliaries, nor to its Knowledge, any other pahnigréto, is in breach of any of its obligations wu
any such agreement or arrangement. Its Financi®ents disclose the value of such agreementarasoigements on a marketftwarket basis i
accordance with GAAP and, since January 1, 20¥tethas not been a change in such value that,dindiNy or in the aggregate, has resulted
Material Adverse Effect on the Company.
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0] Legal ProceedingsThere is no Litigation pending or, to its Knowdgd threatened against Holding or any of its Suases or it
or any of its Subsidiariesissets, interests, or rights, nor are there angr®mf any Governmental Authority or arbitratoréstanding against Holding or ¢
of its Subsidiaries, nor do any facts or circumeganexist that would be likely to form the basisdnoy material claim against Holding or its Subsiilis tha
if adversely determined, individually or in the aggate, would have a Material Adverse Effect ondifa or its Subsidiaries. There is no Litigatioenging
or, to the Knowledge of Holding, threatened, agaémy officer, director, advisory director or emy@ of Holding or its Subsidiaries, in each casedaso
of any person being or having been an officer,afiime advisory director or employee of Holding tr $ubsidiaries.

(m) Intellectual Property

0] Except as specifically set forth orcen 3.3(m)(i) of the Company Disclosure Lettenléing and each of its Subsidiai
own, or are licensed or otherwise possess legaligrecable and unencumbered rights to use, alliésteal Property (including the Technolc
Systems) that is used by Holding or its Subsidsairieits or its Subsidiariegusiness. Neither Holding nor any of its Subsidistias (A) licensed
any Person in source code form dntellectual Property owned by Holding or any of 8ubsidiaries or (B) entered into any exclusiveeagent
relating to Intellectual Property owned by Holdimgits Subsidiaries.

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

(iii) All patents, registered trademarksyvege marks and copyrights held by Holding and Stsbsidiaries are valid a
subsisting. Since January 1, 2011, neither Holdimgany of its Subsidiaries (A) has, to its Knovgedbeen sued in any Litigation which involw
claim of infringement of any patents, trademarksyige marks, copyrights or violation of any trageret or other proprietary right of any third p
or (B) has brought any Litigation for infringementt its Intellectual Property or breach of any liseror other Contract involving its Intellect
Property against any third party.
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(n) Loan and Investment Portfolioall loans, discounts and financing leases in Whitolding or any of its Subsidiaries is the ler
reflected on the Holding Latest Balance Sheet veeyeof the date hereof, and with respect to the dlimlaged balance sheets delivered as of the
subsequent to the execution of this Agreement bdllas of the dates thereof, (i) at the time anceutite circumstances in which made, made for ¢
valuable and adequate consideration in the ordinawyse of business of Holding and its Subsidiaaied are the legal, valid and binding obligatiohshe
obligors thereof, (ii) evidenced by genuine notgieements or other evidences of indebtednessiigntb (the extent secured, have been securedts
Knowledge, by valid Liens that have been perfecfaturate lists of all loans, discounts and finagdieases as of December 31, 2013 and on a mdrakl
thereafter, and of the investment portfolios of diiog and each of its Subsidiaries as of such deee been and will be delivered to Seacoast coeictly
with the Company Disclosure Letter. Except as $madly set forth on Section 3.3(n) of the Compabdisclosure Letter, neither Holding nor any of
Subsidiaries is a party to any written or oral l@greement, note or borrowing arrangement, inctudiny loan guaranty, that was, as of the most t
month-end prior to the date of this Agreement (i) deliequby more than 30 days in the payment of prindpanterest, (ii) known by Holding or any of
Subsidiaries to be otherwise in material defaultnfore than 30 days, (iii) classified as “substaddddoubtful,” “loss,” “other assets especiallyemtioned
or any comparable classification by Holding or afyts Subsidiaries or any Regulatory Authority imayvjurisdiction over Holding or any of its Subsidies
(iv) an obligation of any director, executive o#ficor 10% shareholder of Holding or any of its Sdiasies who is subject to Regulation O of the Fal
Reserve Board (12 C.F.R. Part 215), or any Pereatralling, controlled by or under common contrattwany of the foregoing, or (v) in violation of ¢
Law.

(0) Adequacy of Allowances for Lossdsach of the allowances for losses on loans, éimgnleases and other real estate include
the Holding Latest Balance Sheet (along with ariysequent balance sheet required to be deliverediheéer) is, and with respect to the consolidatdanioe
sheets delivered as of the dates subsequent exéwaition of this Agreement will be as of the dakteseof, adequate in accordance with applicatgelatory
guidelines and GAAP in all material respects, dadts Knowledge, there are no facts or circumstartbat are likely to require in accordance withliapble
regulatory guidelines or GAAP a future materialrggse in any such provisions for losses or a nahigeicrease in any of the allowances therefor. Badhe
allowances for losses on loans, financing leasdso#tmer real estate reflected on the books of Hgl@ind its Subsidiaries at all times from and afterdat
of the Holding Latest Balance Sheet is, and willd@equate in accordance with applicable regulajaigelines and GAAP in all material respects, dodts
Knowledge, there are no facts or circumstances dhatlikely to require, in accordance with applieakegulatory guidelines or GAAP, a future mate
increase in any of such provisions for losses material decrease in any of the allowances therefor

(P Loans to Executive Officers and Diges . Holding has not extended or maintained credigraged for the extension of credit
renewed an extension of credit, in the form of espeal loan to or for any director or executivaadf (or equivalent thereof) of Seller, except amputted b
Section 13(k) of the 1934 Act, as applicable, ang@rmitted by Federal Reserve Regulation O artchtnge been made in accordance with the provisit
Regulation O. Section 3.3(p) of the Company Dianled_etter identifies any loan or extension of drethintained by Holding to which the second sec¢
of Section 13(k)(1) of the 1934 Act applies.

@ Community Reinvestment ActThe Bank has complied in all material respectshwhe provisions of the Commur
Reinvestment Act of 1977 (* CRA and the rules and regulations thereunder, h@RA rating of not less than “satisfactoriyi’ its most recently complet
exam, has received no material criticism from ratprs with respect to discriminatory lending prees, and has no Knowledge of any conditions, fax
circumstances that are could result in a CRA ratinigss than “satisfactorydr material criticism from regulators or consumeith respect to discriminato
lending practices.
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n Privacy of Customer Information

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

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

(s) Technology Systems

0] Except to the extent disclosed on BecB.3(s)(i) of the Company Disclosure Letter,awion will be necessary as a re
of the transactions contemplated by this Agreentergnable use of the Technology Systems to continpu¢ghe Surviving Corporation and
Subsidiaries to the same extent and in the samaendmat it has been used by Holding and its Sidoséd prior to the Effective Time.

(ii) The Technology Systems (for a periddl8 months prior to the Effective Time) have noffered unplanned disrupti
causing a Material Adverse Effect on the Compamxgelgt for ongoing payments due under Contracts thitd parties, the Technology Systems
free from any Liens. Access to business-criticatgaf the Technology Systems is not shared withthind party.

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

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

) Insurance PoliciesHolding and each of its Subsidiaries maintainguih force and effect insurance policies and boidsuct

amounts and against such liabilities and hazardeeofypes and amounts as (i) it reasonably bedi¢wde adequate for its business and operatichsha
value of its properties and (ii) are comparabl¢htuse maintained by other banking organizationsimoflar size and complexity. An accurate list dfsalct
insurance policies is attached as Section 3.3(th@fCompany Disclosure Letter. Neither Holding aay of its Subsidiaries is now liable for, nor tza
such member received notice of, any material retioa premium adjustment. All policies are validdaenforceable and in full force and effect, andenol
Holding or any of its Subsidiaries have receiveg aatice of a material premium increase or cantiettawith respect to any of its insurance policge
bonds. Within the last three years, none of Holdingny of its Subsidiaries have been refused asjcbnsurance coverage sought or applied for (atiar
certain exclusions for coverage of certain eventiroumstances as stated in such policies), aitereHolding nor the Bank has any reason to beliiat it:
existing insurance coverage cannot be renewed csvhan the same shall expire, upon terms and dondistandard in the market at the time renev
sought as favorable as those presently in effect.
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(u) Corporate Documentsiolding has delivered to SBC, with respect toditay and each its Subsidiaries, true and corrguiesoo
its Organizational Documents, and the chartersaohef the committees of its board of directorsaalamended and currently in effect. All of theefpoing
and all of the corporate minutes and stock trangfeords of Holding and each of its Subsidiaries thill be made available to SBC after the dateebkrar
current, complete and correct in all material retpe

v) State Takeover Laws$lolding has taken all action required to be talgiit in order to exempt this Agreement and tl@saction
contemplated hereby from, and this Agreement ardrdmsactions contemplated hereby are exempt fileentequirements of any “moratorium ¢dntro
share,” “fair price,” “affiliate transaction,” “angreenmail,” “business combination” or other atatikeover Laws of any jurisdiction (collectively Takeove
Laws”). Holding has taken all action required to be takeritlin order to make this Agreement and the tratisas contemplated hereby comply with,
this Agreement and the transactions contemplateebliedo comply with, the requirements of any primris of its Organizational Documents concer
“business combination,” “fair price,” “voting reqement,” “constituency requirement” or other rethpgovisions.

(w) Certain Actions Neither Holding nor any of its Subsidiaries offikdtes has taken or agreed to take any actiod, inhas n
Knowledge of any fact or circumstance, that is oeably likely to (i) prevent the Merger and the Bavierger from qualifying as a reorganization witllie
meaning of Section 368(a) of the Internal RevenadeC or (ii) materially impede or delay receiptamiy required Regulatory Consents. To its Knowle
there exists no fact, circumstance, or reasorvtbatd cause any required Consent not to be receéivadimely manner.

x) Real and Personal Propertyolding and its Subsidiaries have good, valid aratketable title to all material real property @&
by them free and clear of all Liens, except Peedittiens and other standard exceptions commonlgdian title policies in the jurisdiction where surda
property is located, and such encumbrances andfegens of title, if any, as do not materiallytadet from the value of the properties and do natemally
interfere with the present or proposed use of guwoperties or otherwise materially impair such agiens. Holding and its Subsidiaries have goodgvahc
marketable title to, or in the case of leased ptgpend leased tangible assets, a valid leasentddest in, all material tangible personal propenyned b
them, free and clear of all Liens (other than P#gadiLiens). Each of Holding and its Subsidiaries lsomplied with the terms of all leases to whicis E
party, and all such leases are valid and bindirgcoordance with their respective terms and infeutte and effect, and there is not under any $eabe an
material existing default by Holding or such Sukesig or, to the knowledge of Company, any othetyp#rereto, or any event which with notice or lapg
time or both would constitute such a default, ekdep any such noncompliance, default or failurebtin full force and effect that, individually or the
aggregate, has not had a Holding Material AdveffecE

) Brokers and FindersExcept for Hovde Group LLC, neither Holding naryaof its Subsidiaries, nor any of their respec
directors, officers, employees or Representatiias, employed any broker or finder or incurred ambility for any financial advisory fees, investnt
bankers’ fees, brokerage fees, commissions, oefgidees in connection with this Agreement orttia@sactions contemplated hereby.

(2) Fairness OpiniarPrior to the execution of this Agreement, Holdhas received an executed opinion of Hovde Group td_the
effect that as of the date thereof and based updrsabject to the matters set forth therein, thehBrge Ratio is fair, from a financial point of wieto the
shareholders of Holding and a signed copy of syshian has been delivered to SBC. Such opinionrttaadeen amended or rescinded as of the dates
Agreement.
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(aa) Transactions with Affiliate§here are no agreements, contracts, plans, @mags or other transactions between Holding ¢
of its Subsidiaries, on the one hand, and anyffideo or director of Holding or any of its Subsadlies, (2) record or beneficial owner of five pencéo) o
more of the voting securities of Holding, (3) affte or family member of any such officer, directorrecord or beneficial owner or (4) any otheiliate of
Holding, on the other hand, except those of a gy@glable to non-affiliates of Holding generally.

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

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

(@ Organization, Standing, and PowEgach of SBC and SNB is duly organized, validlysérg, and (as to SBC) in good stanc
under the Laws of the jurisdiction in which it icorporated. SBC is a bank holding company withanrmeaning of the BHC Act. SNB is a national bag
association domiciled in the State of Florida . SNBan “insured institution'as defined in the Federal Deposit Insurance Act aylicable regulatiol
thereunder, and its deposits are insured by thé& Beurance Fund.

(b) Authority; No Breach of Agreement

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

(ii) SBCS Board of Directors has duly approved and decla@dsable this Agreement and the Merger and the!

transactions contemplated hereby, including thekBeerger Agreement and the Bank Merger. S8iBoard of Directors has duly approved
declared advisable the Bank Merger Agreement, tiikB/erger and the other transactions contemplateeby and thereby.
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(iii) Neither the execution and delivery this Agreement by SBC or SNB, nor the consummaligreither of them of tt
transactions contemplated hereby, nor compliand@day with any of the provisions hereof, will (Aplate, conflict with or result in a breach of
provision of their respective Organizational Docutse or (B) constitute or result in a Default underrequire any Consent pursuant to, or resi
the creation of any Lien on any material asset yratey Contract or Permit, or (C) subject to reteipthe Required Consents and the expiratic
any waiting period required by Law, violate any LanOrder applicable to SBC or SNB or any of theBpective material assets.

(c) Capital StockSBC's authorized capital stock consists of 60 millibares of SBC Common Stock, of which, as of the datais
Agreement, 25,987,934 shares are issued and 28@8B4dre outstanding with 3,446 of those sharesihdld treasury. Set forth in Section 3.4(c) of tBBC
Disclosure Letter is a true and complete schedfill@utstanding rights to acquire shares of SB&@n@ion Stock, including grant date, vesting sche
exercise price and expiration date. As of the tieteof, there were 161,687 restricted shares of SB@mon Stock validly issued and outstanding ae
restricted shares were each issued in accordankeéSBIC Stock Plans and such restricted sharesseqtrall of the Rights issued under the SBC Stdakd
Except as set forth in Section 3.4(c) or in Sec8af(c) of the SBC Disclosure Letter or as sethfamtits SEC Reports, there are no shares of SBGnTar
Stock or other equity securities of SBC outstan@ing no outstanding Rights relating to the SBC Comi&tock, and no Person has any Contract or ahy
of privilege (whether premptive or contractual) capable of becoming a Gattor Right for the purchase, subscription orasse of any securities of SE
All of the outstanding shares of SBC Common Staekduly and validly issued and outstanding andahg paid and, except as expressly provided otliez
under applicable Law, noassessable under the FBCA. None of the outstarstiages of SBC Common Stock have been issued iatiginlof any preemptiy
rights of the current or past shareholders of SBICof the outstanding shares of SBC Common Stauk all Rights to acquire shares of SBC Common ¢
have been issued in compliance in all materialeetspwith all applicable federal and state Seasitiaws. All issued and outstanding shares of alagtiocl
of its Subsidiaries have been duly authorized aadsalidly issued, fully paid and (except as preddn 12 U.S.C. Section 55) nonassessable. The&odis(
capital stock of each of its Subsidiaries has hiessned in compliance with all legal requirements @ not subject to any preemptive or similar rig
Seacoast owns all of the issued and outstandingslud capital stock of SNB free and clear of @lh$, charges, security interests, mortgages, ptedog
other encumbrances.

(d) Financial Statements

0] The financial statements of SBC arsl Subsidiaries included (or incorporated by refeegrin the SBC SEC Repc
(including the related notes, where applicable)h@ye been prepared from, and are in accordande thi¢ books and records of SBC ant
Subsidiaries; (ii) fairly present in all materiaspects the consolidated results of operationd) flaws, changes in stockholdersfuity an
consolidated financial position of SBC and its Sdiasies for the respective fiscal periods or ashefrespective dates therein set forth (subjettte
case of unaudited statements to recurring auditsadents normal in nature and amount); (iii) coegplas to form, as of their respective date
filing with the SEC, in all material respects walbpplicable accounting requirements and with theligiubd rules and regulations of the SEC
respect thereto; and (iv) have been prepared iordance with GAAP consistently applied during trezi@ds involved, except, in each case
indicated in such statements or in the notes theret of the date hereof, the books and record3B@ and its Subsidiaries have been maintain
all material respects in accordance with GAAP amgl@her applicable legal and accounting requirdmand reflect only actual transactions.
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(ii) There is no material transaction, agement or other relationship between SBC or anytsofSubsidiaries and a
unconsolidated or other affiliated entity that,ohigshe date hereof, is not reflected in the SBC $t&ports that would be required to be reflecte
such SEC Reports.

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

(iv) Since January 1, 2011 (i) neither SBE, mo the Knowledge of SBC, any director, officemployee, auditor, accountan
representative of SBC or SNB has received or otisertvad or obtained Knowledge of any material cainpl allegation, assertion or claim, whe
written or oral, regarding the accounting or audjtpractices, procedures, methodologies or metbb&BC or any of its Subsidiaries or its inte
accounting controls, including any material commplaallegation, assertion or claim that SBC or ahyts Subsidiaries has engaged in questior
accounting or auditing practices, and (ii) no atéy representing SBC or any of its Subsidiariestioer Person, whether or not employed by SE
any of its Subsidiaries, has reported evidencerofterial: violation of securities laws, breacHidficiary duty or violation of banking or other ls
by SBC or any of its Subsidiaries or any of thdficers, directors, employees or agents to the 8adrDirectors or senior management of SB
any of its Subsidiaries or any committee thereofcomny director or officer of SBC or any of itsiSidiaries. For purposes of this Agreen
Knowledge of SBC shall mean the actual knowledgefndividuals listed in Section 3.4 (d) of thBGDisclosure Letter, after reasonable inquiry.

(e) Legal Proceeding§ here is no Litigation that would be requiredb disclosed in a Form 10-K or Form @Opursuant to Ite
103 of Regulation % of SEC Rules and Regulations that are not sdatisd, pending or, to its Knowledge, threatenednasg&eacoast, or against any a
interest, or right of any of them, nor are therg @nders of any Governmental Authority or arbitratoutstanding against Seacoast.

) Compliance with Laws

0] SBC and each of its Subsidiaries ame] at all times since January 1, 2011, have heecompliance in all materi
respects with all laws applicable to their busiesseperations, properties, assets, and emplog8&sand each of its Subsidiaries have in effed
at all relevant times since December 31, 2010, hkldhaterial Permits necessary for them to owasédeor operate their properties and assets i
carry on their businesses and operations as noducted and, to SBE&’Knowledge, no suspension or cancellation of aih $ermits is threater
and there has occurred no violation of, defaulteur{@/ith or without notice or lapse of time or bpthr event giving to others any right of revocaj
nontenewal, adverse modification or cancellation dthver without notice or lapse of time or both, awch Permit. The deposit accounts of ¢
are insured by the FDIC through the Deposit Inscedfund to the fullest extent permitted by law, allgpremiums and assessments required
paid in connection therewith have been paid whes #lo action for the revocation or termination o€fs deposit insurance is pending or, tc
Knowledge of SBC, threatened.
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(ii) Since January 1, 2011, neither SBCamy of its Subsidiaries has received any writtetifisation or communication fro
any Governmental Authority (A) requiring SBC or arfyits Subsidiaries to enter into or consent witisuance of a cease and desist order, forr
written agreement, directive, commitment, memoramchf understanding, board resolution, extraordinsupervisory letter or other formal
informal enforcement action of any kind that impoaay restrictions on its conduct of business at thlates to its capital adequacy, its creditisk
management policies, its dividend policy, its mamagnt, its business or its operations (any of ¢inegoing, a “ SBC Requlatory Agreeméptor
(B) threatening or contemplating revocation or tation of, or which would have the effect of revugior limiting, FDIC insurance coverage, anc
the Knowledge of SBC, neither SBC nor any of itbSdiaries has been advised by any Governmentélokity that such Governmental Authority
contemplating issuing or requesting (or is consigethe appropriateness of issuing or requestimy) such judgment, order, injunction, n
agreement, memorandum of understanding, commitrtettar, supervisory letter, decree or similar sugsiain. Neither SBC nor any of
Subsidiaries is currently a party to or subjeciriyg SBC Regulatory Agreement.

(iii) Neither SBC nor any of its Subsidiaiénor, to the Knowledge of SBC, any of their retpe directors, executive
representatives, agents or employees) (A) has arsisdusing any corporate funds for any illegaltcitions, gifts, entertainment or other unlav
expenses relating to political activity, (B) hasdir is using any corporate funds for any diracindirect unlawful payments to any foreigr
domestic governmental officials or employees, (&) kiolated or is violating any provision of ther&gn Corrupt Practices Act of 1977, (D)
established or maintained, or is maintaining, ankawful fund of corporate monies or other propertie (E) has made any bribe, unlawful ret
payoff, influence payment, kickback or other unlalygfayment of any nature.

(9) SEC Filings SBC has and each of its Subsidiaries have tirfiedgl all reports, registrations, statements, aedifications
together with any amendments required to be matlerespect thereto, that they were required tosfibee January 1, 2011 and prior to the date hevib
Governmental Authorities, and have paid all feed assessments due and payable in connection thler&ere is no unresolved violation or exceptid
which SBC has been given notice by any Governmexittiority with respect to any such report, registm statement or certification. No report, indhg
any report filed with the SEC, the FDIC, the OCIt: Federal Reserve Board or other banking regylaigency, and no report, proxy statement, regish
statement or offering materials made or given @reiholders of SBC or SNB since January 1, 201bf &ise respective dates thereof, contained anyue
statement of a material fact or omitted to statmaderial fact required to be stated therein or s&meg to make the statements therein, in lighthe
circumstances under which they were made, not edsig. As of their respective dates, all of theefming reports complied as to form in all mat
respects with the published rules and regulatidrthe Governmental Authority with jurisdiction tlemf and with respect thereto. There are no outstg
comments from or unresolved issues raised by thef@mental Authorities with respect to any of tbeefjoing reports filed by SBC or its SubsidiarieBC
and SNB have timely filed all reports and otherwtoents required to be filed by them with the SE@,EDIC, the OCC, and the Federal Reserve Board.

(h) Community Reinvestment ActSNB has complied in all material respects with grovisions of the CRA and the rules
regulations thereunder, has a CRA rating of nct that “satisfactoryin its most recently completed exam, has receivedhaterial criticism from regulatc
with respect to discriminatory lending practicesd das no knowledge of any conditions, facts afuritstances that could result in a CRA rating o tbsu
“satisfactory” or material criticism from regulagoor consumers with respect to discriminatory leggiractices.
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0] Leqality of Seacoast Securitieall shares of SBC Common Stock to be issued @nsto the Merger have been duly author
and, when issued pursuant to this Agreement, wiNdidly and legally issued, fully paid and noresssmble, and will be, at the time of their delivérge an
clear of all Liens and any preemptive or similahts.

0] Certain Actions Neither SBC nor any of its Subsidiaries or A#iks has taken or agreed to take any action ahdsitni
Knowledge of any fact or circumstance, that is oeably likely to (i) prevent the Merger and the Bavierger from qualifying as a reorganization witte
meaning of Section 368(e) of the Internal RevenadeCor (ii) materially impede or delay receiptofy required Regulatory Consents. To S8Khowledge
there exists no fact, circumstance, or reasorvibatd cause any required Regulatory Consent nbéteceived in a timely manner.

(k) Brokers and Finder€Except for Guggenheim Securities, LLC, neithelCStr any of its Subsidiaries, nor any of theimpeive
directors, officers, employees or Representatiias, employed any broker or finder or incurred amability for any financial advisory fees, investnt
bankers’ fees, brokerage fees, commissions, oefgidees in connection with this Agreement orttia@sactions contemplated hereby.

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

ARTICLE 4
COVENANTS AND ADDITIONAL AGREEMENTS OF THE PARTIES

41 Conduct of Business Prior to Effectiv€ime . During the period from the date of this Agreememtiluhe earlier of the termination of tl
Agreement pursuant to Article 6 or the Effectiven€i except as expressly contemplated or permityethis Agreement, each Party shall (a) condu
business in the ordinary course consistent with pagtice, (b) use reasonable best efforts to wimnd preserve intact its business organizaéioiployee
and advantageous business relationships, (c) nraitéabooks, accounts and records in the usuaneraon a basis consistent with that heretofore epap
and (d) take no action that would adversely afteadelay the satisfaction of the conditions sethfan Section 5.1(a) or 5.1(b) or the ability ofheir Party t
perform its covenants and agreements under thiselgent or to consummate the transactions contesdghareby.

4.2 ForbearancesDuring the period from the date of this Agreemaentilihe earlier of the termination of this Agreem@ursuant to Article
or the Effective Time, except as expressly contewepl or permitted by this Agreement or as othenivideated in this Section 4.2, the Company shat|
without the prior written consent of the chief extdee officer or chief financial officer of SBC (M¢h consent shall not be unreasonably withheldeteyded):

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

(c) other than in the ordinary course o$ibhess or pursuant to Contracts in force at the kdareof, or permitted by, this Agreem
make any investment (either by purchase of stodeourities, contributions to capital, propertynsters, or purchase of any property or assetshynothe
Person;

(d) (i) charge off (except as may otheenali® required by law or by regulatory authoritie®p GAAP) or sell (except in the ordini
course of business consistent with past practiaeg)of its portfolio of loans, discounts or finamgileases, or (ii) sell any asset held as othdresate ¢
other foreclosed assets for an amount that is thare $100,000 less than its book value;

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

) enter into any new line of businesschange its lending, investment, underwritingk @d asset liability management and ¢
banking and operating policies, except as requisedpplicable Laws or any policies imposed on iaby Governmental Authority;

(9) except in the ordinary course of basgconsistent with past practices: (i) lend anpegymr pledge any of its credit in connec
with any aspect of its business whether as a gt@rasurety, issuer of a letter of credit or othismy (i) mortgage or otherwise subject to any,
encumbrance or other liability any of its asset§,qell, assign or transfer any of its assetexeess of $50,000.00 in the aggregate or (iv) iy materic
liability, commitment, indebtedness or obligatiarf &ny kind whatsoever, whether absolute or cosetirig or cancel, release or assign any indebtedess
Person or any claims against any Person, exceiptttie ordinary course of business or (ii) purduarContracts in force as of the date of this Agnent an
disclosed in Section 4.2(e) of the Company Disdledwetter or transfer, agree to transfer or granggree to grant a license to, any of its maténigllectua
Property;

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

0] other than in consultation with SB@structure or change its investment securitiedgmrtor its gap position, through purcha:
sales or otherwise, or the manner in which thefplastis classified or reported,;
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0] other than in the ordinary coursebakiness, terminate or waive any material provisibany Contract other than normal rene\
of Contracts without materially adverse change®ofis;

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

0] settle any Litigation, except in tbeinary course of business;

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

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

(0) knowingly take, or knowingly omit take, any action that is reasonably likely to resulany of the conditions to the Merger
forth in Article 5 not being satisfied, except aayrbe required by applicable Laprovided, that nothing in this Section 4.2(0) shall preeludiolding fron
exercising its rights under Sections 4.5 or 4.12;

) merge or consolidate it or any ofStéhsidiaries with any other Person;
@ acquire assets outside of the ordirmmyrse of business consistent with past pracficea any other Person with a value
purchase price in the aggregate in excess of $8p@Ber than purchase obligations pursuant to r@ots to the extent in effect immediately priortie

execution of this Agreement and described in Seecti@(q) of the Company Disclosure Letter;

n enter into any Contract that is miaeand would have been material had it been edtér® prior to the execution of tl
Agreement;

(s) the Bank shall not make any changekénmix, rates, terms or maturities of the Ban#t&posits or other Liabilities, except |

manner and pursuant to policies consistent with pesctice and competitive factors in the markeicpl open any new branch or deposit taking facidit
close or relocate any existing branch or facility;
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) make any extension of credit thatewtadded to all other extensions of credit to adveer and its affiliates, would exceed
applicable regulatory lending limits; make any lpaor enter into any commitments to make loansclwhiary other than in immaterial respects fror
written loan policies, a true and correct copy wéhs policies has been provided to Seacqastyided, that this covenant shall not prohibit the Bandni
extending or renewing credit or loans in the ordineourse of business consistent with past lengirggctices or in connection with the workou!
renegotiation of loans currently in its loan politipprovided furtherthat from the date hereof, any new individual loamew extension of credit in exces:
$1,000,000 shall require the written approval & @hief Executive Officer or Chief Credit Officef 8NB, which approval or rejection shall be give
writing within two (2) Business Days after the lopackage is delivered to such individual. Notwidimgting the foregoing, the right of SNB to approveg
loans or extensions of credit shall terminate wihenaggregate amount of such loans reviewed by &tdBeds $11,000,000 from and after the date hereof;

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

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

(w) agree or commit to take any of the@wiprohibited by this Section 4.2.
4.3 Litigation. Holding shall give Seacoast the opportunity to atinsith Holding in the defense or settlement of ahareholder or derivati
Litigation against Holding and or its directorsatihg to the transactions contemplated by this Agrent, and no such settlement shall be agreedthmun

Seacoast’s prior written consent which shall notbeeasonably withheld or delayed.

4.4 State Filings Upon the terms and subject to the conditions af fkgreement and prior to or in connection with @lesing, SBC ar
Holding shall execute and the Parties shall came filed the Articles of Merger with the Secrgtaf State of the State of Florida .

45 Holding Shareholder Approval; Reqistrion Statement and Proxy Statement/ Prospectus

(a) Each of Holding and SBC shall call eeting of its respective shareholders to be helsbas as reasonably practicable afte
Registration Statement is declared effective bySBEE for the purpose of obtaining the Holding Shalder Approval and the SBC Shareholder Approvd
such other matters as the Board of Directors ofiiigl or SBC may direct, and each Party shall usee#isonable best efforts to cause such meetiogcto
as soon as reasonably practicable. Each Party séadintitled to have a representative attend stivér d>artys meeting of shareholders. The Boar
Directors of SBC shall make the SBC DirectoRBecommendation to its shareholders and such recadatien shall be included in the Prni
Statement/Prospectus. The Board of Directors oflidgl shall make the Holding Directors’ Recommeratatio its shareholders and the Holding Directors
Recommendation shall be included in the Proxy 8tatd#/Prospectugrovided, that the Holding Board of Directors may withdranodify, or change in ¢
adverse manner to Seacoast its recommendatidms Bdard of Directors of Holding concludes in gdaith (and based upon the written advice of itsiol
counsel) that the failure to so withdraw, modify,amange its recommendations would or would beameasly likely to result in a breach of the fidugi
duties of Holding’s Board of Directors under apphte Law. Notwithstanding such withdrawal of Holgli; Director's recommendation, if Holding has
terminated this Agreement in accordance with Aetig] then Holding shall nevertheless submit thise&gent to its shareholders for adoption.
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(b) As soon as reasonably practicable #fte execution of this Agreement (but in no eueter than (60) sixty days following the d
of this Agreement), SBC shall file the Registratidtatement with the SEC and shall use all reasenefiibrts to cause the Registration Statement
declared effective under the 1933 Act as promp#sypaacticable after filing thereof. Each Party agréo cooperate with the other Party, an
Representatives, in the preparation of the Registré&statement and the Proxy Statement/Prospethes Parties agree to use all reasonable best ®ffi
obtain all Permits required by the Securities Lawscarry out the transactions contemplated by #gseement, and each Party agrees to furnis
information concerning it and the holders of itpital stock as may be reasonably requested in @ionewith any such action.

(c) Each Party agrees, as to itself asBitbsidiaries, that none of the information sugaplbr to be supplied by it for inclusion
incorporation by reference in (i) the RegistratiBtatement will, at the time the Registration Startrand each amendment and supplement theretay,
become effective under the 1933 Act, contain artyuenstatement of a material fact or omit to statg material fact required to be stated thereinemessai
to make the statements therein not misleading,(@nidhe Proxy Statement/Prospectus and any amentoresupplement thereto, at the date of mailir
Holding shareholders and SBC shareholders anddirties of the meeting of Holding shareholders @B& shareholders, will contain an untrue stateroé
a material fact or omit to state a material factessary in order to make the statements, in lighhe® circumstances under which they were made
misleading, or necessary to correct any statenmeahy earlier statement in the Proxy Statementfféaiss or any amendment or supplement thereto.
Party further agrees that if it shall become awatrer to the Effective Time of any information fushed by it that would cause any of the statemientise
Proxy Statement/Prospectus or the Registratiore®it to be false or misleading with respect to muagerial fact, or to omit to state any materiait
necessary to make the statements therein notdalsésleading, to promptly inform the other Patigreof and to take the necessary steps to colre®rox'
Statement/Prospectus or the Registration Statement.

4.6 Quotation of SBC Common Stock SBC shall cause the shares of SBC Common Stocle tiedued in the Merger to be approvec
guotation on NASDAQ, prior to the Effective Time.
4.7 Reasonable Best Efforts
(@ Subject to the terms and conditionthisf Agreement, the Parties will use all reasomdlalist efforts to take, or cause to be take

good faith, all actions, and to do, or cause todbee, all things necessary, proper or desirablegdeisable under applicable Laws, including usits
reasonablébest efforts to lift or rescind any Order adversaffecting its ability to consummate the transawi@ontemplated hereby and to cause °
satisfied the conditions in Article 5, to permitnsommation of the Merger as promptly as practicabid otherwise to enable consummation of
transactions contemplated hereby, and each wipe@te fully with and furnish information to, theher Party to that end, and obtain all consentard, givt
all notices to and make all filings with, all Goaerental Authorities and other third parties thatyrbe or become necessary for the performance
obligations under this Agreement and the consunumaif the transactions contemplated herghgyided, that nothing contained herein shall preclude
Party from exercising its rights under this Agreame

(b) Immediately following the Effective iie (or such later time as SBC may direct), thei€%aghall take all actions necessar
consummate the Bank Merger and cause the Bank MAggeement effecting the Bank Merger to be fileithvthe Office of the Comptroller of the Curren
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(c) Each Party undertakes and agreesddtsigeasonable efforts to cause the Merger amk Béerger, and to take no action f
would cause the Merger and the Bank Merger nogutify for treatment as “reorganizationsithin the meaning of Section 368(a) of the IntéfRavenu
Code for federal income Tax purposes.

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

4.8 Applications and Consents

@) The Parties shall cooperate in seekih@onsents of Governmental Authorities and ofRersons necessary to consummat
transactions contemplated hereby.

(b) Without limiting the foregoing, the iias shall cooperate in (i) the filing of appliats and notices, as applicable, with the B
of Governors of the Federal Reserve System undeBtHC Act, and obtaining approval of such applmagi and notices, (ii) the filing of any requi
applications or notices with any foreign or stadeking, insurance or other Regulatory Authoritiagl abtaining approval of such applications andaes
(iif) making any notices to or filings with the SthBusiness Administration, (iv) making any notiaasfilings under the HSR Act, and (v) making ailings
with and obtaining any Consents in connection witimpliance with the applicable provisions of théesuand regulations of any applicable industry-self
regulatory organization, including approvals froifNRA and any relevant state regulator in connectidth a change of control of the Company Subsid
that are broker-dealers, or that are required ucolesumer finance, mortgage banking and other airhdws (collectively, the “ Regulatory ConsefjtsEact
Party shall file any application and notice reqdioé it to any Regulatory Authority within sixty @ days following the date of this Agreement.

(c) Each Party will promptly furnish toettother Party copies of applications filed with @lbvernmental Authorities and copies
written communications delivered and received bshsBarty from any Governmental Authorities withpest to the transactions contemplated hereby.
Party agrees that it will consult with the othertiPavith respect to the obtaining of all Regulata@®pnsents and other material Consents advisa
consummate the transactions contemplated by thisehgent and each Party will keep the other Pantyisgd of the status of material matters relati
completion of the transactions contemplated herédly documents that the Parties or their respec@ubsidiaries are responsible for filing with
Governmental Authority in connection with the tracsons contemplated hereby (including to obtaiguRatory Consents) will comply as to form in
material respects with the provisions of applicdtder.

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

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

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

411 Press Releases; PublicityPrior to the Effective Time, the Parties shall adhwith each other as to the form and substancangfpres
release, other public statement or shareholder agrwation related to this Agreement and the trainsas contemplated hereby prior to issuing suclss
release, public statement or shareholder commumicar making any other public or shareholder disote related theretprovided, that nothing in th
Section 4.11 shall be deemed to prohibit any Plasty making any disclosure that its counsel deestessary or advisable in order to satisfy suchyRart
disclosure obligations imposed by Law or NASDAQ.

4,12 Acquisition Proposals

(@ The Company agrees that it will natd avill cause its directors, officers, employeesl &epresentatives and Affiliates not
(i) initiate, solicit, encourage or knowingly fatdte inquiries or proposals with respect to, €iljgage or participate in any negotiations concgrnin
(iii) provide any confidential or nonpublic inforti@n or data to, or have or participate in any désitons with, any Person relating to, any Acquis
Proposalprovided, that, in the event the Company receives an witadibona fideAcquisition Proposal that does not violate (i) diidabove at any tin
prior to, but not after, the time this Agreemenadopted by the Holding Shareholder Approval, antiiig’s Board of Directors concludes in good faith
there is a reasonable likelihood that such AcdoisiProposal constitutes or is reasonably likelyesult in a Superior Proposal, the Company mag,raay
permit its officers and Representatives to, furmsicause to be furnished nonpublic informatiorata and participate in such negotiations or disions t(
the extent that the Board of Directors of Holdimapcludes in good faith (and based upon the writtdvice of its outside counsel) that failure to taket
actions would result in a violation of its fidugjagluties under applicable Lawrovided further, that prior to providing any nonpublic informatioermittec
to be provided pursuant to the foregoing provibe, Company shall have entered into a confidenti@greement with such third party on terms no
favorable to it than the Confidentiality Agreemefihe Company will immediately cease and cause tietminated any activities, discussions or negotia
conducted before the date of this Agreement withRersons other than Seacoast with respect to aguigition Proposal. The Company shall promptlyd
in any event within two Business Days) advise Sasictollowing the receipt or notice of any Acqumit Proposal and the substance thereof (includie
identity of the Person making such Acquisition Rregd), and will keep Seacoast apprised of anyeeldevelopments, discussions and negotiations
current basis. The Company agrees that any bregaith Representatives of this Section 4.12 shatldmmed a breach by the Company.
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(b) Notwithstanding the foregoing, if Hold’'s Board of Directors concludes in good faith (arddd up the written advice of
outside counsel and after consultation with itaficial advisor) that an Acquisition Proposal cdntgs a Superior Proposal and that failure to acseq
Superior Proposal would or would be reasonablyhlike result in a violation of its fiduciary oblitjans to shareholders of Holding under applicatdevs, the
Holding Board of Directors may at any time prioithe Holding Shareholder Approval (i) withdraw oodify (a “ Change in Recommendatitynthe Holding
Board of Directors’recommendation that shareholders of Holding apprbi® Agreement or make or cause to be made amyg frarty or publi
communication proposing or announcing an intenterwithdraw or modify the Holding Board of Direcsorecommendation for Holding shareho
approval of this Agreement, and (ii) terminate thiggeement to enter into a definitive agreemenhwéspect to such Superior Proposal; provided, kien
that the Board of Directors of Holding may not mak€hange in Recommendation, and terminate thigekgent, with respect to an Acquisition Prop
unless (i) Holding shall not have breached thistiBect.12 in any respect and (ii) (A) the BoardQifectors of Holding determines in good faith (&
consultation with counsel and its financial adviahat such Superior Proposal has been made anddideen withdrawn and continues to be a Suj
Proposal after taking into account all adjustméntdhe terms of this Agreement that may be offdne@&BC under this Section 4.12(b); (B) Holding gaser
SBC at least (4) four Business Dapsior written notice of its intention to take suattions set forth above (which notice shall spettify material terms a
conditions of any such Superior Proposal (includihg identity of the Person making such Superi@pBsal) and has contemporaneously provide
unredacted copy of the relevant proposed transaciimeements with the Person making such SuperapoBal; and (C) before effecting such Chang
Recommendation, Holding has negotiated, and hasedaits representatives to negotiate in good faith SBC during such notice period to the extenC
wishes to negotiate, to enable SBC to revise thag®f this Agreement such that it would cause sSgperior Proposal to no longer constitute a Sog
Proposal. In the event of any material change ¢otéhms of the such Superior Proposal, Holdinglshakach case, be required to deliver to SBCw
written notice, the notice period shall have recanoed and Holding shall be required to comply \it&lobligations under this Section 4.12 with respe
such new written notice. Holding will advise SBOwmiting within twentyfour (24) hours following the receipt of any Acqtin Proposal and the substa
thereof (including the identity of the Person maksuch Acquisition Proposal) and will keep SBC &mat of any related developments, discussion:
negotiations (including the terms and conditionthef Acquisition Proposal) on a current basis.

4.13 Takeover Laws If any Takeover Law may become, or may purporteépapplicable to the transactions contemplatedblyetdolding an
the members of its Board of Directors will grantiswapprovals and take such actions as are neceggghey than any action requiring the approvalts
shareholders (other than as contemplated by Setfigh so that the transactions contemplated by Agreement may be consummated as promp
practicable on the terms contemplated hereby ahdretse act to eliminate or minimize the effectsamfy Takeover Law on any of the transact
contemplated by this Agreement.
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4.14 Employee Benefits and Contracts

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

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

(c) Prior to the Effective Time, the Compashall take, and shall cause its Subsidiarigake, all actions requested by SBC that
be necessary or appropriate to (i) cause one og therCompany Benefits Plans to terminate as oEffextive Time, or as of the date immediately piaing
the Effective Time, (ii) cause benefit accruals @miittements under any the Company Benefit Plane@se as of the Effective Time, or as of the
immediately preceding the Effective Time, (iii) s@uthe continuation on and after the Effective Tahany contract, arrangement or insurance poktgting
to any Company Benefit Plan for such period as beyequested by SBC, or (iv) facilitate the megfeany Company Benefit Plan into any employee L
plan maintained by SBC or an SBC Subsidiary. Adbtations, notices, or other documents issued, tadapr executed in connection with the implemeat
of this Section 4.14(c) shall be subject to SBE&asonable prior review and approval, which shalbeounreasonably withheld, conditioned or delayed.

(d) Nothing in this Section 4.14 shalldmnstrued to limit the right of SBC or any of itsifSidiaries (including, following the Closi
Date, the Company and its Subsidiaries) to amendrarinate any Company Benefit Plan or other emg#olyenefit plan, to the extent such amendme
termination is permitted by the terms of the alie plan, nor shall anything in this Section 4hB4construed to require SBC or any of its Subsik
(including, following the Closing Date, the Compaayd its Subsidiaries) to retain the employmerdrof particular Covered Employee for any fixed pd
of time following the Closing Date, and the contduretention (or termination) by SBC or any ofStabsidiaries of any Covered Employee subsequeht
Effective Time shall be subject in all events toG8or its applicable Subsidias/'normal and customary employment procedures aadipes, includin
customary background screening and evaluation droes, and satisfactory employment performance.
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(e) If, within six (6) months after thef&ftive Time, any Covered Employee is terminatedSBC or its Subsidiaries other thaior
cause”or as a result of unsatisfactory job performankentSBC shall pay severance to such Covered Enplioyan amount as set forth in the sever
policies set forth in Section 4.14(e)(i) of the SBclosure Letter (and based upon the agempt and exempt status and/or title for the Gay@&mploye
with the Company at the Closing). Any severancehiich a Covered Employee may be entitled in conioeatith a termination occurring more than six
months after the Effective Time will be as setlidrt the severance policies set forth in Sectidd 4e)(ii) of the SBC Disclosure Letter.

) At the Effective Time, Seacoast staslsume the obligations of the Compangalary continuation plans as described in Se@tié
()(i) of the Company Disclosure Letter.

(9) At the Effective Time, the Company Islpay to Donald J. McGowan the amounts owed hinadnordance with, and subjec
(including any limitation necessary to avoid disalance of any deduction due to the applicatiomtérhal Revenue Code Section 280G or the provisit
that certain Separation Agreement entered intbeaEffective Time between Mssr. McGowan and the @amy), the terms of his employment agreemel
amended, and included in Section 3.3(j)(i) of tlmenPany Disclosure Letter.

(h) If the Effective Time occurs during12Q then Seacoast will pay to the Bank participastsoon as practicable in 2015 (and t
extent that such participants have not previousignbpaid by the Bank for calendar year 2014) theusmts such participants would have received froe
Bank for 2014 pursuant to the Bank 2014 Executicehtive Plan and as if the Merger had not occiriddtwithstanding anything in this Agreement te
contrary, the Bank participants shall receive paysender the Bank 2014 Executive Inventive Plalnein of participation in any similar Seacoast imbee,
bonus or other compensation plan for the calendar $014.

4.15 Indemnification.

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

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

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

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

4.17 Resolution of Certain Matters Holding shall use its reasonable best efforts ake tiny all actions (including completing any neee
filings with Regulatory Authorities) to resolve anduse the Bank to resolve the items set forthatre@ule 4.17 of the Company Disclosure Lettersualjec
to SBC's reasonable satisfaction

4.18 Claims Letters Concurrently with the execution and delivery ofstigreement and effective upon the Closing, the @omw has caus
each director of the Company and Bank to execuedativer a Claims Letter in the form attached tees_Exhibit C

4.19 Restrictive Covenant AgreementConcurrently with the execution and delivery oftidigreement, the Company has caused each d
of the Company and the Bank to execute and dediRestrictive Covenant Agreement in the form agddmereto as Exhibit D

4.20 Systems Integration; Operating Function. From and after the date hereof, the Company shate the Bank and its directors, offic
and employees to, and shall make all commercialhsonable best efforts (without undue disruptioritiser business) to cause the Ban#tata processil
consultants and software providers to, cooperadeaanist Holding and Seacoast in connection witbl@ctronic and systems conversion of all appliealaiti
of the Bank and Holding to the Seacoast systencdyding the training of Holding and Bank employedsring normal business hours. Holding ani
Subsidiaries shall cooperate with Seacoast in adimmewith the planning for the efficient and orlyecombination of the parties and the operatiorShfB
(including the former operations of the Bank) aftex Bank Merger, and in preparing for the consdiah of appropriate operating functions to beafie a
the Effective Time or such later date as Seacoast decide. Holding shall take any action Seacoast reasonably request prior to the Effective Tiw
facilitate the combination of the operations of Benk with SNB. Without limiting the foregoing, senofficers of Company and Seacoast shall meen
time to as Company or Seacoast may reasonablysgdaeeview the financial and operational affaif$Holding and its Subsidiaries, and Holding sl
due consideration to Seacoastiput on such matters, with the understanding ttawithstanding any other provision containedhis Agreement, (i) neith
SBC nor SNB shall be permitted to exercise cortfdHolding or Bank, prior to the Effective Time, cafii) neither Holding nor Bank shall be under
obligation to act in a manner that could reasonbblgleemed to constitute anti-competitive behawter federal or state antitrust Laws.

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

ARTICLE 5
CONDITIONS PRECEDENT TO OBLIGATIONS TO CONSUMMATE

5.1 Conditions to Obligations of Each Payt. The respective obligations of each Party to perftiiis Agreement and to consummate
Merger and the other transactions contemplatedblgesiee subject to the satisfaction of the followitgnditions, unless waived by each Party pursuz
Section 7.7:

(@ Shareholder ApprovaHolding shall have obtained the Holding Shareéolépproval and SBC shall have obtained the
Shareholder Approval.
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(b) Requlatory ApprovalsAll Regulatory Consents required by law to conmate the transactions contemplated by this Agret
and the Bank Merger Agreement (the “ Required Catss® shall (i) have been obtained or made and be inffule and effect and all waiting peric
required by Law shall have expired, and (ii) notsoject to any condition or consequence that waoafigr the Effective Time, have a Material Adwi
Effect on Seacoast or any of its Subsidiaries uiiclg the Company.

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

(d) Regqistration StatementThe Registration Statement shall be effectiveeunthe 1933 Act, no stop orders suspending
effectiveness of the Registration Statement stalelbeen issued, and no action, suit, proceedingvestigation by the SEC to suspend the effentst
thereof shall have been initiated and be continuing

(e) Quotation of SBC Common StocKhe shares of SBC Common Stock to be issued dohtiders of Holding Stock up
consummation of the Merger shall have been autbdtfiar quotation on NASDAQ.

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

@) Representations and WarrantiEse representations and warranties of the Companforth in this Agreement, after giving ef
to Sections 3.1 and 3.2, shall be true and coasaif the date of this Agreement and as of thei@oBate as though made at and as of the Closing
(except that representations and warranties thétdiy terms speak specifically as of the daténisf Agreement or some other date shall be truecaméct a
of such date), and Seacoast shall have receivéificzges, dated the Closing Date, signed on betfathe Company by the chief executive officer dine
chief financial officer of Holding, to such effect.

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

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

(d) ConsentsThe Company shall have obtained all Consentsinegjas a result of the transactions contemplagethis Agreemet
pursuant to the Contracts set forth in Sectiont.80d Section 3.3(k) of the Company Disclosurdédret
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(e) Material Adverse EffecSince the date hereof, there shall not have ocedwany fact, circumstance or event, individualiyaker
together with all other facts, circumstances omév¢hat has had or is reasonably likely to havkaterial Adverse Effect on the Company.

) Tax Opinions Seacoast shall have received a written opiniomfAlston & Bird LLP in a form reasonably satisfagt to it, date
the date of the Effective Time, substantially te #ffect that, (i) the Merger will constitute a mganization within the meaning of Section 368(a)tit
Internal Revenue Code, and each of SBC and Holdiligpe a party to that reorganization within theaming of Section 368(a) of the Internal Revenudg
(ii) the Bank Merger will constitute a reorganioatiwithin the meaning of Section 368(a) of the iné¢ Revenue Code, and each of SNB and the Barke
a party to that reorganization within the meanifgection 368(a) of the Internal Revenue Code, @ijdco gain or loss will be recognized by holdext
Holding Stock who exchange all of their Holding &®olely for SBC Common Stock pursuant to the Me gxcept with respect to any cash received u
of a fractional share interest in SBC Common Stotk)rendering such opinion, such counsel shalkbttled to rely upon representations of officef
Seacoast and the Company reasonably satisfactéoynmand substance to such counsel.

(9) Claims LettersSeacoast shall have received from the Persdss lis Section 4.18 of the Company Disclosure lretteexecute
written agreement in substantially the form_of ExhD .

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

0] Holding Consolidated Tangible Shareleos Equity . Holding’s Consolidated Tangible Shareholdeégguity as of the close
business on the fifth Business Day prior to thes@ig Date shall be an amount not less than $54)808,

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

(k) Completion of Section 4.17 ItemEach of the items set forth in Section 4.17 & @ompany Disclosure Letter shall have |
completed and finalized, all to the reasonablesftiion of Seacoast.

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

5.3 Conditions to Obligations of the Compwy . The obligations of the Company to perform this Agnent and consummate the Merger
the other transactions contemplated hereby aresttn the satisfaction of the following conditipnsless waived by the Company pursuant to Seétién
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(@) Representations and Warranti€ke representations and warranties of Seacoagirgie in this Agreement, after giving effec
Sections 3.1 and 3.2, shall be true and correof e date of this Agreement and as of the CloBiatg as though made at and as of the Closing (@atep
that representations and warranties that by teeing speak specifically as of the date of this Agrent or some other date shall be true and caseet suc
date) and the Company shall have received a catifj dated the Closing Date, signed on behaleat&ast by a duly authorized officer of Seacoastutl
effect.

(b) Performance of Agreements and Covesnaiach and all of the agreements and covenanteatdast to be performed
complied with pursuant to this Agreement prior e tEffective Time shall have been duly performed aomplied with in all material respects and
Company shall have received a certificate, datedlosing Date, signed on behalf of Seacoast hyhaadithorized officer of Seacoast, to such effect.

(c) Tax Opinion Holding shall have received a written opinionnfraHacker Johnson & Smith P.A. in a form reasonablysfactor
to it, dated the date of the Effective Time, subtitdly to the effect that, (i) the Merger will cstitute a reorganization within the meaning of ®ec868(a) ¢
the Internal Revenue Code, (ii) each of SBC andiiigl will be a party to that reorganization withiive meaning of Section 368(a) of the Internal Rewe
Code, (iii) no gain or loss will be recognized lglders of Holding Stock who exchange all of thealding Stock solely for SBC Common Stock pursua
the Merger (except with respect to any cash redeiwdieu of a fractional share interest in SBC @oom Stock), (iv) that basis in the shares SBC Con
Stock received in the Merger will consist of thesisgor the shares of Holding Stock exchanged thefeeduced by an amount of any cash received) (@)
the holding period for the shares of SBC CommortiSteceived in the Merger will include the holdipgriod for the shares of Holding Stock exchal
therefor. In rendering such opinion, Hacker John&o8mith P.A. shall be entitled to rely upon remettions of officers of Seacoast and the Com
reasonably satisfactory in form and substance to it

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

(e) SBC Consolidated Tangible Sharehsldequity . SBC’s Consolidated Tangible Shareholdé&iguity as of the close of busin
on the fifth Business Day prior to the Closing Dsitall be an amount not less than $235,936,000.
ARTICLE 6
TERMINATION
6.1 Termination. Notwithstanding any other provision of this Agreemend notwithstanding Holding Shareholder Apptptras Agreemer

and the Bank Merger Agreement may be terminatedla®erger and the Bank Merger abandoned at arg pirior to the Effective Time:

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

(c) By the Board of Directors of eitherrfyain the event that (i) any Regulatory Consermjuieed to be obtained from &
Governmental Authority has been denied by final-appealable action of such Governmental AuthoriiyHolding Shareholder Approval has not b
obtained by reason of the failure to obtain thaiiregl vote at the Holding shareholdemseting where this Agreement was presented to sateholders fi
approval and voted upon, or (ii) SBC Shareholdppval has not been obtained by reason of theréatb obtain the required vote at the SBC shadehs|
meeting where this Agreement was presented to shemteholders for approval and voted upon; or

(d) By the Board of Directors of eitherryan the event that the Merger has not been aonsated by December 31, 2014, if
failure to consummate the transactions contemplagzdby on or before such date is not caused bybeagch of this Agreement by the Party electir
terminate pursuant to this Section 6.1(d); or

(e) By the Board of Directors of SBC iretlevent that (i) Holding has withdrawn, qualified modified the Holding Directois
Recommendation in a manner adverse to Seacoabkalbthave resolved to do any of the foregoing, Hidlding has failed to substantially comply witk
obligations under Sections 4.5 or 4.12, or (iig Board of Directors of Holding has recommendedpesed, accepted or agreed to an Acquisition Pedpot

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

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

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

7.1 Definitions.
@) Except as otherwise provided herdia,dapitalized terms set forth below shall haveféHewing meanings:
“1933 Act” shall mean the Securities Act of 1933, as ameraledithe rules and regulations thereunder.
“1934 Act” shall mean the Securities Exchange Act of 1934naesnded, and the rules and regulations thereunder.

“Acquisition Proposal” shall mean, other than the transactions contentplayethis Agreement, any offer, proposal or inq
relating to, or any third party indication of ingst in, (i) any acquisition or purchase, directnalirect, of 15% or more of the consolidated aset
Holding and its Subsidiaries or 15% or more of alags of equity or voting securities of Holdingamy of its Subsidiaries whose assets, individi
or in the aggregate, constitute more than 15% efctimsolidated assets of Holding, (ii) any tend&rdincluding a selfender offer) or exchan
offer that, if consummated, would result in sucindtiparty beneficially owning 15% or more of anps$ of equity or voting securities of Holding
any of its Subsidiaries whose assets, individuatlyn the aggregate, constitute more than 15% efctnsolidated assets of Holding, (iii) a mei
consolidation, share exchange, business combinatanganization, recapitalization, liquidationssblution or other similar transaction involv
Holding or any of its Subsidiaries whose assetdividually or in the aggregate, constitute morentid% of the consolidated assets of Holdin
(iv) any other transaction the consummation of Whiould reasonably be expected to impede, intexfétte prevent or materially delay the Mer
or the Bank Merger or that could reasonably be etgukto dilute materially the benefits to Seacoishe transactions contemplated hereby.

“Affiliate” of a Person shall mean (i) any other Person djreotl indirectly through one or more intermediayriesntrolling
controlled by or under common control with suchs®aror (ii) any director, partner or officer of &uBerson or, for any Person that is a lin
liability company, any manager or managing membereof. For purposes of this definition, “contrdind its derivatives) shall mean the posses
directly or indirectly, of the power to direct cause the direction of the management and polidiesRerson, whether through ownership of eq
voting or other interests, as trustee or exectiprontract or otherwise.

“Benefit Plan” shall mean any “employee benefit plaas(that term is defined in Section 3(3) of ERISA) any other employ
benefit plan, policy, or agreement, whether or cmtered by ERISA, and any pension, retirement,ipsbiaring, deferred compensation, ec
compensation, employment, stock purchase, gupssetention, incentive compensation, employeekstavnership, severance, vacation, bonu
deferred compensation plan, policy, or arrangemamt, medical, vision, dental, or other written liegllan, any life insurance plan, fringe ber
plan, and any other employee program or agreemérther formal or informal, that is entered int@intained by, sponsored in whole or in par
or contributed to by the Company or any Subsidétiereof, or under which the Company or any Sudr$éd thereof could have any obligatior
Liability, whether actual or contingent, with respto any Company employee.
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“BHC Act” shall mean the federal Bank Holding Company Act@66, as amended, and rules and regulations theégeun

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

“Confidentiality Agreement” shall mean that certain Confidentiality Agreemetidited December 4, 2013 by and betv
Seacoast and the Company.

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

“Consolidated Tangible Shareholders’ Equity” shall mean as to a Party as of the close of busimeshe fifth Business Day pr
to the Closing Date (the “Measuring Date”), the silidated shareholdersquity of such Party as set forth on its balanaesbn the Measuril
Date calculated in accordance with GAAP and inclgdhe recognition of or accrual for all Permittexpenses paid or incurred, or projected t
paid or incurred, in connection with this Agreemant the transactions contemplated by it, excludihgntangible assets, and minus any unrea
gains or plus any unrealized losses (as the cagebg)an such Party’s Subsidiaries’ securities fotid due to mark-tanarket adjustments as of
Measuring Date. The calculation of Consolidateddilale Shareholderd€Equity shall be delivered by each Party to the oBarty, accompanied
appropriate supporting detail, no later than tleselof business on the fourth Business Day pregetim Closing Date, and such calculation she
subject to verification and approval by the otharty, which approval shall not be unreasonably kétt.

“Contract” shall mean any written or oral agreement, arrangémeommitment, contract, indenture, instrumentsé
understanding, note, bond, license, mortgage, det&rdst or undertaking of any kind or charactemtuich any Person is a party or that is bindin
any Person or its capital stock, assets, or busines

“Declaration of Trust” shall mean the Amended and Restated Declaratiofisust for the BankFIRST (FL) Statutory Trus
BankFIRST (FL) Statutory Trust Il, and The BANKskaiCapital Trust I.

“Default” shall mean (i) any breach or violation of or defaulder any Contract, Law, Order, or Permit, (iiyaccurrence of ai
event that with the passage of time or the givihgatice or both would constitute a breach or uiola of or default under any Contract, Law, Or
or Permit, or (iii) any occurrence of any event tvith or without the passage of time or the givafghotice would give rise to a right to terminat
revoke, change the current terms of, or renegotiaitto accelerate, increase, or impose any Lighilder, any Contract, Law, Order, or Permit.
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“Dissenting Shares”shall mean shares of Holding Stock that are ownedHhareholders that properly demand and exercise
dissenters’ rights and who complies in all respatis the provisions of Section 607.1301 to 607388the FBCA.

“Environmental Laws” shall mean all Laws relating to pollution or prdten of human health or the environment (incluc
ambient air, surface water, ground water, landasa;f or subsurface strata) and which are admiatsténterpreted, or enforced by the United S
Environmental Protection Agency and state and lagehcies with jurisdiction over, and including coom Law in respect of, pollution or protect
of the environment, including the ComprehensiveiEmmental Response, Compensation and Liability, Astamended, the Resource Conserv
and Recovery Act, as amended, and other Laws niglati emissions, discharges, releases, or thrahteeases of any Hazardous Materia
otherwise relating to the manufacture, procesditigribution, use, treatment, storage, disposahgport, or handling of any Hazardous Mate
including all requirements for permits, licensed ather authorizations that may be required.

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

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

“Exchange Ratio” shall mean 0.4975.

“Exhibits” A through D, inclusive, shall mean the Exhibits marked, copies of which are attached to this Age@mSuc
Exhibits are hereby incorporated by reference heagid made a part hereof, and may be referred thisnAgreement and any other rele
instrument or document without being attached loeret

“ Facilities " shall mean all buildings and improvements onRieperty of any Person.

“FBCA” shall mean the Florida Business Corporation Act.

“FINRA” shall mean the Financial Industry Regulatory Auitiyor

“FDIC” shall mean the Federal Deposit Insurance Corparatio

“Federal Reserve Board”’shall mean the Board of Governors of the FederatRe System.
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“Financial Statements” shall mean the consolidated balance sheets (imdudiated notes and schedules, if any) of a Ramtlyit:
Subsidiaries as of December 31, 2012 and 2013aaraf March 31, 2014, and the related consolidatattments of operations, cash flows,
shareholderséquity and comprehensive income (loss) (includilgted notes and schedules, if any) for each ofttee years ended Decembet
2011, 2012 and 2013, and for the three months ehtdedh 31, 2014, as delivered by such party toother Party or as filed or to be filed by s
Party in its SEC Reports.

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

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

“Hazardous Material” shall mean (i) any hazardous substance, hazardatesial, hazardous waste, regulated substancexic
substance (as those terms are defined by any aplgi&nvironmental Laws), and (ii) any chemicald|ytants, contaminants, petroleum, petrol
products that are or become regulated under anlcaple local, state, or federal Law (and speciicahall include asbestos requiring abaten
removal, or encapsulation pursuant to the requintésnef governmental authorities and any polychiated biphenyls).

“Holding Capital Stock” shall mean the Holding Common Stock and the Hol@referred Stock.

“Holding Common Stock” shall mean the $ 0.01 par value per share comnoak sf Holding.

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

“ Holding Preferred Stock” shall mean the $ 0.01 par value per share Seriesrivertible Perpetual Preferred Stock of Holding.

“Holding Shareholder Approval” shall meanthe approval of this Agreement by the holders ofleaist a majority of tt
outstanding shares of Holding Common Stock and idgl&referred Stock, voting as separate classes.

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

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

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

-47-




“Indentures” means the Holding Indentures relating to the BaRIH! (FL) Statutory Trust I, BankFIRST (FL) Statytdrrust Il
and the The BANKshares Capital Trust I.

“Intellectual Property” shall mean (i) any patents, copyrights, trademas&syice marks, maskworks or similar rights throug
the world, and applications or registrations foy af the foregoing, (ii) any proprietary interesthether registered or unregistered, in krinow,
copyrights, trade secrets, database rights, datfatabases, website content, inventions, inverdisolosures or applications, software (inclut
source and object code), operating and manufagturincedures, designs, specifications and the (ikpany proprietary interest in any simi
intangible asset of a technical, scientific or tkeanature, including slogans, logos and the kel (iv) any proprietary interest in or to .
documents or other tangible media containing arth@foregoing.

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

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

“Liability” shall mean any direct or indirect, primary or setamy, liability, indebtedness, obligation, penalktpst, or expen:
(including costs of investigation, collection, addfense), claim, deficiency, or guaranty of anyetyphether accrued, absolute or conting
liquidated or unliquidated, matured or unmaturadytberwise.

“Lien” shall mean any mortgage, pledge, reservation,ictstr (other than a restriction on transfers agsunder the Securiti
Laws), security interest, lien, or encumbrancenyf mature whatsoever of, on, or with respect to@mperty or property interest, other than Liem
property Taxes not yet due and payable.

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

“NASDAQ” shall mean the National Market System of The NASD®&tQck Market.

“OCC” shall mean the Office of the Comptroller of the @uacy.

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

“Organizational Documents” shall mearthe articles of incorporation, certificate of inporation, charter, bylaws or other sim
governing instruments, in each case as amendefttlas date specified, of any Person.
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“Party” shall mean Seacoast, on the one hand, or the Cgmparthe other hand, arf®arties” shall mean Seacoast and
Company.

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

“Permitted Expenses”shall mean with respect to the Company and Seaddatte reasonable expenses of such Party indum
connection with the Merger and the Bank Mergerl@ding fees and expenses of attorneys, accountartther consultants) and (ii) the fee pay
to such Party’s financial advisor in accordancélie engagement letter disclosed to each Pany farithe execution of this Agreement.

“Person” shall mean any natural person or any legal, comialeror governmental entity, including, a corpooati gener:
partnership, joint venture, limited partnershippited liability company, trust, business associtior person acting in a representative capacs
well as any syndicate or group that would be deetodx a person under Section 13(d)(3) of the 1834

“Property” shall mean all real property leased or owned byRemgon and its Subsidiaries, either currentlyndghé past.

“Proxy Statement/Prospectus”shall mean the joint proxy statement and other yms®licitation materials of Holding and SE
respectively, and the prospectus of SBC constijuaipart of the Registration Statement.

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

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

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

“Rights” shall mean, with respect to any Person, securibiesbligations convertible into or exercisable, for giving any othe
Person any right to subscribe for or acquire, or aptions, calls, restricted stock, deferred stawlards, stock units, phantom awards, divic
equivalents, or commitments relating to, or anylstappreciation right or other instrument the vadfievhich is determined in whole or in part
reference to the market price or value of, shafespital stock of such Person, whether vestechuested or exercisable or unexercisable, and
include Holding Equity Awards.
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“SBC Common Stock” shall mean the $0.10 par value per share commah sfdSBC.

“SBC Shareholder Approval” shall meanthe approval of the issuance of the Merger Conatder and the Agreement,
applicable, by the holders of SBC Common Stock.

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

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

“Securities Laws” shall mean the 1933 Act, the 1934 Act, the Investn@mpany Act of 1940, the Investment Advisers 6§
1940, and the Trust Indenture Act of 1939, eachrasnded, state securities and “Blue SkgWs, including in each case the rules and reguie
thereunder.

“Subsidiary” or “Subsidiaries” shall have the meaning assigned in Rule 1-02(Rezfulation S-X of the SEC.

“Superior Proposal” means any bona fide, unsolicited, written AcquisitiProposal for at least a majority of the outsiag
shares of Holding Stock on terms that the BoarBicdctors of Holding concludes in good faith torhere favorable from a financial point of view
its shareholders than the Merger and the othesaions contemplated by this Agreement (includhey terms, if any, proposed by Seacoa
amend or modify the terms of the transactions coptated by this Agreement), (1) after receiving Wréiten advice of its financial advisor (wh
shall be a nationally recognized investment baniing, Seacoast acknowledging that Hovde Group Lik@ nationally recognized investm
banking firm), (2) after taking into account thkelihood of consummation of such transaction oni¢hens set forth therein (as compared to, and
due regard for, the terms herein) and (3) afteintpinto account all legal (with the written advioé outside counsel), financial (including
financing terms of any such proposal), regulatory ather aspects of such proposal and any othevraet factors permitted under applicable Law.

“Tax” or “Taxes” shall mean all federal, state, local, and foreigres, charges, fees, levies, imposts, duties, loer dtke
assessments, including assessments for unclainogeénty, as well as income, gross receipts, exesgloyment, sales, use, transfer, intanc
recording, license, payroll, franchise, severagogumentary, stamp, occupation, windfall profitsyieonmental, federal highway use, comme!
rent, customs duties, capital stock, pajeapital, profits, withholding, Social Securigmgle business and unemployment, disability, peaperty
personal property, registration, ad valorem, valdded, alternative or adi minimum, estimated, or other tax or governmefgal of any kin
whatsoever, or any amount in respect of unclainteggrty or escheat, imposed by or required to e pawithheld by the United States or .
state, local, or foreign government or subdivistwragency thereof, whether disputed or not, inclgdiny related interest, penalties, and addi
imposed thereon or with respect thereto, and imatudny liability for Taxes of another Person pasiuto a contract, as a transferee or succt
under Treasury Regulation Section 1.1502-6 or ayuais provision of state, local or foreign Law dnertwise.
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“Tax Return” shall mean any report, return, information retusnother information provided or required to be\pded to
Taxing Authority in connection with Taxes, includiany return of an Affiliated or combined or unjtgroup that includes a Party or its Subsidic

and including without limitation any estimated Traturn.

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

“Taxing Authority” shall mean any federal, state, local, municipaleifm, or other Governmental Authority, instrumditygz

commission, board or body having jurisdiction other Parties to impose or collect any Tax.

“Technology Systems” shall mean the electronic data processing,
telecommunications, hardware, thijpdrty software, networks, peripherals, portfolading and computer systems, including any outsousgstem

and processes, and Intellectual Property usedeoZtimpany.

(b)

“Termination Fee” shall mean $4,000,000.

The terms set forth below shall hawvemeanings ascribed thereto in the referencebssct

Articles of Mergel
Agreemeni

Bank

Bank Mergel

Bank Merger Agreemel
Closing

Closing Date

Company

Company Disclosure Lett
Company Insider

Company Shareholder Support Agreerr
Continuing Employee
Covered Partie

CRA

Dissenting Sharehold
Effective Time

Exchange Ager

Holding

Holding Certificates

Holding Director’ Recommendatio
Holding Latest Balance She
IIPI

Indemnified Party
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Section 1.«
Parties

Parties
Preamble
Preamble
Section 1.7
Section 1.2
Parties
Section 3.1
Section 4.1¢
Preamble
Section 4.14(a
Section 4.15(b
Section 3.3(p
Section 2.2
Section 1.«
Section 2.1
Parties
Section 1.5(b
Section 3.3(b)(ii’
Section 3.3(d)(ii’
Section 3.3(q
Section 4.15(a

infaonat record keeping, communicatic



Material Adverse Effec Section 3.2(b

Merger Preamble
Merger Consideratio Section 1.5(a
Regulatory Consen Section 4.8(b
Required Consen Section 5.1(b
Sarbane-Oxley Act Section 3.3(d)(iii)
SBC Shareholder Support Agreem Preamble
Surviving Bank Section 1.2
Surviving Corporatior Section 1.1
Takeover Law: Section 3.3(u
SBC Parties
Seacoas Parties
Seacoast SEC Repo Section 3.4(d)(i
SNB Parties

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

[NTH

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

7.2 NorSurvival of Representations and CovenantsExcept for Articles 1 and 2, Sections 4.7(b), 4),74c10(b) and 4.15 and this Article
the respective representations, warranties, omigst covenants, and agreements of the Partieskshdkeemed only to be conditions of the Merger simal
not survive the Effective Time.

7.3 Expenses

@) Except as otherwise provided in thest®n 7.3 or in Section 7.4, each of the Partied| bear and pay all direct costs and expe
incurred by it or on its behalf in connection witte transactions contemplated hereunder, inclufiling, registration, and application fees, prirgifees, an
fees and expenses of its own financial or othesglbants, investment bankers, accountants, andseuexcept that Seacoast shall bear and paylitng fie:
payable in connection with the Registration Statenaad the Proxy Statement/Prospectus and onehdie printing costs incurred in connection wilig
printing of the Registration Statement and the Pi®tatement/Prospectus.

(b) Nothing contained in this Section &13Section 7.4 shall constitute or shall be deemoedonstitute liquidated damages for
willful breach by a Party of the terms of this Agneent or otherwise limit the rights of the non-lotgag Party.
7.4 Termination Fee
@) In the event that (A) SBC terminateis tAgreement pursuant to Section 6.1(b), as atreswa willful breach of a covenant

agreement by the Company, or pursuant to Sectidrfe)§) or 6.1(e)(ii), (B) at any time after thatd of this Agreement and prior to such termin:
Company shall have received or there shall hava pablicly announced an Acquisition Proposal the hot been formally withdrawn or abandoned po
such termination, and (C) within 12 months follog/isuch termination an Acquisition Proposal is comsated or a definitive agreement or letter of ihis
entered into by the Company with respect to an sitijpn Proposal, the Company shall pay SeacoasTémmination Fee within five Business Days afte
date it becomes payable pursuant hereto, by véreter of immediately available funds.
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(b) In the event that SBC terminates Adseement pursuant to Section 6.1(e)(iii), the Camypshall pay to Seacoast the Terminz
Fee within five Business Days after the date ttgse&ment is terminated, by wire transfer of immedyjaavailable funds. In the event that Holdingrarate:
this Agreement pursuant to Section 6.1(f), the Camypshall pay to Seacoast the Termination Fee®ddke this Agreement is terminated, by wire trans
immediately available funds.

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

(d) Assuming the Company is not in breatits obligations under this Agreement, includiBections 4.5 and 4.12, then the payr
of the Termination Fee shall fully discharge therpany from and be the sole and exclusive remedfieobther Party with respect to, any and all loske
may be suffered by such other Party based upoaltires from or rising out of the circumstances giyirise to such termination of this Agreement u
Section 7.4(a) or 7.4(b). In no event shall the @any be required to pay the Termination Fee on rii@ne one occasion.

7.5 Entire Agreement Except as otherwise expressly provided herein, Algigeement (including the Company Disclosure Letted th
Exhibits) constitutes the entire agreement betwkerParties with respect to the transactions caopiteled hereunder and supersedes all prior arrangsro
understandings with respect thereto, written ofl, ather than the Confidentiality Agreement, whishall remain in effect. Nothing in this Agreen
expressed or implied, is intended to confer uponRerson, other than the Parties or their respesticcessors, any rights, remedies, obligationgluilities
under or by reason of this Agreement except asesspyr set forth in Sections 4.14 and 4.15.

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

7.7 Waivers
(@ Prior to or at the Effective Time,heit Party shall have the right to waive any Defaulthe performance of any term of |
Agreement by the other Party, to waive or exteradtitme for the compliance or fulfilment by the ethParty of any and all of such other Patgbligation

under this Agreement, and to waive any or all ef ¢bnditions precedent to its obligations undes fgreement, except any condition which, if notsisd,
would result in the violation of any Law. No waivgy a Party shall be effective unless in writingr&d by a duly authorized officer of such Party.
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(b) The failure of any Party at any timetimes to require performance of any provisioneleéishall in no manner affect the righ
such Party at a later time to enforce the samepmother provision of this Agreement. No waiveraofy condition or of the breach of any term contdim
this Agreement in one or more instances shall leeneée to be or construed as a further or continuiaiyer of such condition or breach or a waiver oy

other condition or of the breach of any other tefrthis Agreement.

7.8 Assignment Except as expressly contemplated hereby, neitieAtireement nor any of the rights, interests,ligations hereunder sh
be assigned by any Party hereto (whether by operati Law or otherwise) without the prior writtepnsent of each other party. Subject to the preg
sentence, this Agreement will be binding upon, éntarthe benefit of, and be enforceable by thagmand their respective successors and assigns.

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

Seacoast

Copy to Counsel (whic
shall not constitute notice

Company:

Seacoast Banking Corporation of Flor
815 Colorado Avenu

Stuart, Florida 3499

Telecopy Number: (772) 2-6086
Attention: Dennis Hudsc

Alston & Bird LLP

1201 West Peachtree Str

Atlanta, Georgia 3030

Telecopy Number: (404) 8-7777
Attention: Randolph A. Moore |

The BANKSshares, Inc

1031 W. Morse Blvd., Suite 3:
Winter Park, Florida 3278
Telecopy Number: (407) 6-3181
Attention: Donald J. McGow:
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Copy to Counsel (whic

shall not constitute notice Smith Mackinnon, P#
255 South Orange Avenue, Suite ¢
Orlando, Florida 3280
Telecopy Number: (407) 8-2448
Attention: John P Greel

7.10 Governing Law This Agreement shall be governed by and constmedéordance with the Laws of the State of Flongithout regar
to any applicable principles of conflicts of Laviat would result in the application of the law abther jurisdiction, except that the Laws of thetEleh State
shall govern the consummation of the Bank Merger.

7.11 Counterparts This Agreement may be executed in two or more @parts, each of which shall be deemed to be gnatj but all o
which together shall constitute one and the sarsument. The exchange of copies of this Agreemaent of signature pages by facsimile or electi
transmission shall constitute effective executiod delivery of this Agreement as to the Parties aray be used in lieu of the original Agreement dd
purposes. Signatures of the parties transmittefddsimile or electronic transmission shall be deshoebe their original signatures for all purposes.

7.12 Captions The captions contained in this Agreement are ffaremce purposes only and are not part of this &mgent.

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

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

7.15 Attorneys Fees.

In any action at law or suit in equity to enforbéstAgreement or the rights of any of the partiesehinder, the prevailing party in such action dt
shall be entitled to receive its reasonable atywnfees and costs and expenses incurred in sdinaw suit.
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7.16 Waiver of Jury Trial.

THE PARTIES HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHT THAT ANY PARTY MAY HAVE
TO TRIAL BY JURY IN RESPECT OF ANY PROCEEDING, LIGATION OR COUNTERCLAIM BASED ON, OR ARISING OUT ORJNDER OR IN
CONNECTION WITH THIS AGREEMENT OR ANY COURSE OF CA@NUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAOR
WRITTEN) OR ACTIONS OF ANY PARTY. IF THE SUBJECT MW ER OF ANY LAWSUIT IS ONE IN WHICH THE WAIVER OFURY TRIAL IS
PROHIBITED, NO PARTY TO THIS AGREEMENT SHALL PRESHNAS A NONCOMPULSORY COUNTERCLAIM IN ANY SUCH LAWSUIO ANY
CLAIM BASED ON, OR ARISING OUT OF, UNDER OR IN CONBCTION WITH THIS AGREEMENT. FURTHERMORE, NO PARTYQ THIS
AGREEMENT SHALL SEEK TO CONSOLIDATE ANY SUCH ACTIONN WHICH A JURY TRIAL CANNOT BE WAIVED.

[Signatures on Next Page]
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IN WITNESS WHEREOF , each of the Parties has caused this Agreemeb¢ texecuted on its behalf and its seal to be haveaffixed an
attested by officers thereunto as of the day amad fjest above written.

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

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

SEACOAST NATIONAL BANK

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

THE BANKSHARES, INC.

By: /s/ Donald J. McGowa
Name: Donald J. McGowan
Title : Chief Executive Officer

BANKFIRST

By: /s/ Donald J. McGowa
Name: Donald J. McGowan
Title : Chief Executive Officer

[ Signature Page to Agreement and Plan of Metger




EXHIBIT 99.1
To Form 8-K dated April 24, 201<

NEWS RELEASE

SEACOAST BANKING CORPORATION OF FLORIDA

Dennis S. Hudson, |

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

William R. Hah
Executive Vice Presidel
Chief Financial Office
(772) 221282¢

SEACOAST REPORTS $2.3 MILLION IN NET INCOME FOR THE QUARTER

Net income for the quarter increased 24 percent liked quarter and was up 12 percent year over year sellting from lower credit costs
and expense management

Earnings per share was up 50 percent to $.09 comped with $.06 in 2012

Pretax income was $3.7 million for the quarter comared to $2.0 million in 2013 and $3.1 million in te prior quarter

STUART, FL., April 24, 2014 — Seacoast Banking Qogtion of Florida (NASDAQNMS: SBCF), today reported first quarter 2014 mebme available
common shareholders of $2.3 million or $0.09 partdd common share, compared with $1.1 million$®6 per diluted common share for 2013. The inc
resulted from improved earnings and redemptiorhefdompany’s preferred stock outstanding on Dece@be2013. Seacoastpretax income for the fil
quarter of $3.7 million was up 83.4 percent comgaeea year ago, while net income was $2.3 miliompared to $2.0 million for the same quarter yastr
There was no tax provision in the prior period tluéhe impact of the valuation allowance for thenpany’s deferred tax assets which was subsequently
recovered in the third quarter of 2013.
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The improved earnings for the quarter reflect growt customer deposit and loan relationships, imgdocredit costs and reduced core oper
expenses which were offset by lower mortgage banienenue and severance costs associated witheghsttions announced in the prior quarter. Addl
spending related to customer growth initiatives erdeased customer adoption of new digital prosluare also absorbed during the quarter.

Customer Relationship Growth Improves

« Average noninterest bearing demand deposits we a3 million, or 10.9 percent compared with thiempyear and $18.2 million, or 15.6 percent
linked quarter annualize

» Ending noninterest bearing demand deposits incdetas28.2 percent of total deposits compared W7 percent for the first quarter 2012
« Ending net loan balances increased by 7.5 peroef80.7 million compared to first quarter 2013d 8.8 million linked quarter
Additional Cost Reductions Announced
As previously announced, we implemented annual @@hictions totaling $1.4 million late in the firgharter which resulted in severance exp
totaling $212,000 for the quarter. We have idesdifand are currently implementing an additiona®$fillion in cost reductions to better align oupers:

structure as we continue making the investmentdatbéo drive sustainable long term customer groWth.expect our core operating expenses to fallvk
$17.9 million per quarter when these reductionsfahg absorbed starting in the third quarter.
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Innovation Driving Growth

During the quarter spending for new digital produdhcreased digital adoption and new personnemarketing and data analytics tote
approximately $860,000 annualized, which we expegrrow to approximately $1.3 million annualized ymar end. Growth in new households continut
accelerate with net new households produced dthiaguarter more than doubling over the same pémitite prior year. As of quarter end, 47 percdriw
online customers have adopted our mobile proddetinfys. The total number of services utilized loy cetail customers increased to an average op&
household, primarily due to an increase in debitl Gctivation, direct deposit and mobile bankingras We continue to focus on helping our custo
discover more convenient ways to manage their &ifives while we also work to reduce our legéiged costs.

Acquisition Announced
Seacoast also announced today it has entered idadirtive agreement to acquire The BANKshares,,la commercial bank headquartere
Winter Park, Florida, with $656 million in asselisformation concerning the merger is contained press release separately issued concurrent vistirtsi

quarter earnings release. Seacoast Chairman and0EB@is Hudson will discuss the merits of the asijon during tomorrows previously schedul:
earnings conference call. Dial in instructions pr@vided below.
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“We see enormous opportunities for growth in our ketsr and throughout Florida. Community banking vgfintinue to be impacted by
transformation in customer convenience that isctifig banks of all sizes. We are working to posit®eacoast to grow and prosper as consumel
businesses alike are quickly discovering new antermonvenient ways to access and manage theircialdives. We see opportunities to capitalize loest
new growth opportunities as we add key personnauinCentral and South Florida marketsdid Dennis S. Hudson Ill, Chairman and Chief Ekige
Officer. “Over the past year we have invested significardue®s to support this changing environment whilitimg legacy costs, which will ultimately
significantly reduced resulting in further improvents to our operating leverage.”

Additional detailed information concerning the deaiis presented below.
Deposit Growth Continues:

Our customer relationship strategy continues talpece low cost funding with retail and business lebatds, which will prove particularly valual
as interest rates increase in the future and reshlgher core revenues from both wider margirg iacreased usage of electronic and digital payroptibns

Deposit mix continued to improve in the first qeanvith noninterest bearing demand deposits inargde 28.2 percent of total deposits at the enttheffirs
quarter, from 22.7 percent two years earlier. Thproved deposit mix resulted in lower total intégense, which declined $166,000 year over year.
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First First First 2014 vs 2014 vs
Quarter Quarter Quarter 2013 2012
(Dollars in thousands 2014 2013 2012 Change Change
Customer Relationship Fundil
Demand deposit
(noninterest bearing $ 513,92 $ 453,14 $ 394,53: 13.4% 30.2%
NOW 504,69¢ 482,91 436,71: 4.5 15.¢
Money market accoun 337,40¢ 341,21¢ 330,40¢ (2.2 2.1
Savings deposil 202,17( 177,21 148,06¢ 14.1 36.t
Time certificates of depos 261,59: 307,67¢ 427,73t (15.0 (38.9)
Total deposit: 1,819,79! 1,762,16 1,737,45 3.3 4.7
Sweep repurchase agreeme 156,13t 161,67¢ 149,31t (3.9 4.€
Total core customer funding ( 1,714,33 1,616,16 1,459,03 6.1 17.t
Demand deposit mi
(noninterest bearing 28.2% 25.1% 22. 1%

(1) Total deposits and sweep repurchase agreementsiding certificates of deposit
Credit Quality now at Pre-Crisis Levels:

« Restructured loans reduced to $24.5 million, dow®.6 million compared to a year ago;
« Nonperforming loans totaled 2.0 percent of loansygared with 2.1 percent last quarter and 2.9 péxee year ago; ar

« Nonperforming assets to total assets declineddt@drcent, compared to 2.1 percent a year
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(Dollars in thousands )

Net charg-offs (recoveries

Net charg-offs (recoveries) to average loe

Loan loss provisiol
Allowance to loans at end of peri

Restructured loans (accruin
Nonperforming loan

Other real estate owned
Nonperforming asse

Nonperforming loans to loans outstanding at enplesiod

Nonperforming assets to total ass

Noninterest Income:

First Fourth Third Second First
Quarter Quarter Quarter Quarter Quarter
2014 2013 2013 2013 2013
139 $ 83 % 84z 2,027 $ 1,515
(0.09H% 0.2€% 0.2€% 0.6%% 0.4%
(735) % 49C % 1,18( 565 $ 958
1.48% 1.54% 1.62% 1.5%% 1.7¢%
24537 $ 25137 $ 25,50¢ 29,61: $ 41,17(
26,22( % 27,67: $ 28,72« 33,26¢ $ 35,20¢
6,36¢ 6,86( 5,58¢ 10,06: 10,85(
32,58 $ 3453: $ 34,31 43,32¢  $ 46,05¢
2.0(% 2.12% 2.271% 2.62% 2.88%
1.41 1.52 1.6C 1.9¢ 2.0¢

Noninterest income fell short of the prior quargr6.8 percent primarily due to a decline in mogegdanking fees as a result of lower mort
demand and lower service charges on deposits irgsfilom seasonally higher average balances. Reths were also impacted by two fewer days in s
quarter compared to the fourth quarter. Interchdage were up by 11.0 percent, or $139,000 comparéte same period last year due to higher usad

increased customers.
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First Fourth Third Second First

Quarter Quarter Quarter Quarter Quarter

(Dollars in thousands 2014 2013 2013 2013 2013
Service charges on deposit accot $ 1507 $ 1,77¢  $ 1,741 $ 1641 $ 1,551
Trust income 671 692 667 675 67¢
Mortgage banking fee 661 72¢ 1,07t 1,25¢€ 1,11«
Brokerage commissions and fe 37¢ 461 38¢ 362 42~
Marine finance fee 254 21E 283 41¢ 272
Interchange incom 1,402 1,39¢ 1,35¢ 1,38¢ 1,26¢
Other deposit based EFT fe 98 80 77 87 98
Other 58E 617 508 507 531
Total 5,55¢ 5,96¢ 6,08 6,33¢ 5,931
Securities gains, net 17 0 28C 114 25
$ 557t $ 596¢ $ 6,367 $ 6,44¢ $ 5,95¢

Noninterest Expenses:

Total noninterest expenses of $18.8 million dea@ddsy $176,000, or 0.9 percent compared with tmeesperiod last year. Contributing to
reduction in expenses were lower costs in salameswages as a result of ongoing expense manageasentll as, lower commissions in mortgage bar
and wealth fees, year over year. Partially offagtthe reduction in costs were higher levels ofkatimg expense, up 81.1 percent from first quaéz@3, du
to continued focus on expanding the Seacoast bdigitel communications, and building organic grbwt
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Persistent emphasis on expense reduction resultém isuccessful implementation of first quartest@avings totaling $1.4 million annually. Th
savings were the result of negotiations with oument vendors for competitive pricing, changes he brganizational structure, amige termination ¢
regulatory agreements and requirements. Our foeosins on building our customer franchise and a®irgy our loan production, while investing
resources to support revenue growth. Further seqaader cost saving initiatives, forecasted a® $iillion annually, have been identified and arerently
being implemented. These continued efforts in eoahagement will increase our efficiency through tbduction of legacy costs and other operat

expense.

(Dollars in thousands)
Noninterest Expens:

Salaries and wagt

Employee benefit

Outsourced data processing cc
Telephone / data line
Occupancy expens

Furniture and equipment exper
Marketing expens

Legal and professional fe
FDIC assessmen

Amortization of intangible:
Other

Total Core Operating Expen

Severance and organizational char
Branch consolidatio
Miscellaneous Losse
Recovery of prior legal fee
Net loss on OREO and repossessed a
Asset dispositions expense

Total

First Fourth Third Second First
Quarter Quarter Quarter Quarter Quarter
2014 2013 2013 2013 2013
$ 741z % 8,071 $ 753 % 789 $ 7,43
2,18 1,56¢ 1,713 1,82: 2,22
1,69t 1,58¢ 1,657% 1,631 1,49¢
29¢ 32t 31¢€ 32t 28t
1,83¢ 1,824 1,824 1,77¢ 1,75¢
571 597 60¢& 571 561
813 74¢ 45€ 68t 44¢
941 83¢ 874 94¢ 79€
38¢€ 451 713 72C 717
19¢ 19¢ 19t 197 19t
2,06: 2,414 2,20: 2,51z 2,15:%
18,39( 18,62¢ 18,091 19,08( 18,06¢
212 0 24 10 33
0 0 0 0 0
0 19C 0 0 0
0 (350 0 (650) 0
53 0 22¢ 492 567
12¢€ 18C 15¢ 111 29C
$ 18,78: $ 18,64¢ $ 18,50 $ 19,04« $ 18,95¢
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During the first quarter of 2014, we slowed thevgftorate for investments in commercial loan prothrcpersonnel compared to the prior two ye
Our prior years commercial banking expansion included three Agedt offices in the Orlando MSA. For the first dqag 2014, total commercial lo
balances outstanding increased $69 million, or p2rtent compared to the prior year. Ending consuo@® balances at first quarter 2014 increase@.€
percent year over year, with residential loan bagarincreasing $18 million, or 3.1 percent.

The Companyg tier 1 capital ratio is estimated at 17.5 pereaamt the total risk based capital ratio at 18.%@er at March 31, 2014. The tie
leverage ratio was 10.6 percent at March 31, 20lhé. Company closed on the sale of an additionalr$#%n in common equity in January 2014 relate
the fourth quarter capital raise, which has furiteengthened our capital ratios during the quarter

Seacoast will host a conference call on Friday,ilA&®, 2014 at 9:30 a.m. (Eastern Time) to disdiesearnings results, business trends an
acquisition of BANKshares, Inc. Investors may @al(toll-free) by dialing (888) 512458 (passcode: 7789246; host: Dennis S. HudsSlijes will be use
during the conference call and may be accesseccatodst's website at SeacoastBanking.net by sajetiresentations” under the headingvesto
Services.” A replay of the call will be availalite one month, beginning the afternoon of April By,dialing (888) 843419 (domestic), using the passc
7789246.
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Alternatively, individuals may listen to the liveelycast of the presentation by visiting Seaceasébsite at SeacoastBanking.net. The link istéz
in the subsection “Presentations” under the heatimgestor Services.”Beginning the afternoon of April 25, an archivedsien of the webcast can
accessed from this same subsection of the webElte.archived webcast will be available for oneryea

Seacoast Banking Corporation of Florida is onéneflargest community banks headquartered in Flavittaapproximately $2.3 billion in assets
$1.8 billion in deposits as of March 31, 2014. T@empany provides integrated financial serviceduiing commercial and retail banking, we
management, and mortgage services to customensgtihr®4 traditional branches of its locally-brandeldolly-owned subsidiary bank, Seacoast Nati
Bank, and five Accelerate offices fueled by the powf Seacoast National Bank. Offices stretch fieort Lauderdale north through the Treasure Caad
into Orlando, and west to Okeechobee and surrogrdinnties.

Cautionary Notice Regarding Forward-Looking Statemets

This press release contains “forward-looking st&tetsi’ within the meaning of Section 27A of the Securithet of 1933 and Section 21E of the Secur
Exchange Act of 1934, including, without limitaticstatements about future financial and operatsglts, ability to realized deferred tax assetst savings
enhanced revenues, economic and seasonal conditions markets, and improvements to reported agmthat may be realized from cost controls an
integration of banks that we have acquired, as ag#tatements with respect to Seaceadijectives, expectations and intentions and ataements that ¢
not historical facts. Actual results may differrfradhose set forth in the forward-looking statements

- continuec-




Forwardiooking statements include statements with resfwecur beliefs, plans, objectives, goals, expeateati anticipations, estimates and intentions
involve known and unknown risks, uncertainties attter factors, which may be beyond our control, whéich may cause the actual results, performan
achievements of Seacoast to be materially diffefrent future results, performance or achievemerpsassed or implied by such forwaabking statement
You should not expect us to update any forward-logpktatements.

You can identify these forward-looking statemem®tigh our use of words such as “may,” “will,” “aipate,” “assume,” “should,” “support”, “indicate,
“would,” “believe,” “contemplate,” “expect,” “estiate,” “continue,” “further”, “point to,” “project,™could,” “intend” or other similar words and expressi
of the future. These forwaldoking statements may not be realized due to ietyanf factors, including, without limitation: theffects of future economic a
market conditions, including seasonality; governtaemonetary and fiscal policies, as well as legise, tax and regulatory changes; changes in aticm
policies, rules and practices; the risks of charigeisterest rates on the level and compositiomeposits, loan demand, liquidity and the valuesoaf
collateral, securities, and interest sensitive tasmed liabilities; interest rate risks, sensitdéstand the shape of the yield curve; the effectompetition fron
other commercial banks, thrifts, mortgage bankingd, consumer finance companies, credit unionsyritéees brokerage firms, insurance companies, 1y
market and other mutual funds and other finanaiatitutions operating in our market areas and dise®y including institutions operating region:
nationally and internationally, together with summpetitors offering banking products and serviggsnail, telephone, computer and the Internet; tha
failure of assumptions underlying the establishmanteserves for possible loan losses. The riskmefgers and acquisitions, include, without liméat
unexpected transaction costs, including the cobtsitegrating operations; the risks that the busses will not be integrated successfully or thath
integration may be more difficult, timensuming or costly than expected; the potentidlira to fully or timely realize expected revenusmsd revent
synergies, including as the result of revenuesfahig the merger being lower than expected; tHeafdeposit and customer attrition; any changedeiposi
mix; unexpected operating and other costs, whicl diffier or change from expectations; the risksco$tomer and employee loss and business disr.
including, without limitation, as the result of figfulties in maintaining relationships with empl@ge increased competitive pressures and soligiista
customers by competitors; as well as the diffieslnd risks inherent with entering new markets.

All written or oral forwardlooking statements attributable to us are expregséfified in their entirety by this cautionary ioat, including, without limitatior
those risks and uncertainties described in our @nmeport on Form 10-K for the year ended Decen3fiei2013 underSpecial Cautionary Notice Regard
Forward-Looking Statements” and “Risk Factoid otherwise in our SEC reports and filings. Seeglorts are available upon request from the Compa
from the Securities and Exchange Commission, inetuthrough the SEC’s Internet website at http:/iwsec.gov.




FINANCIAL HIGHLIGHTS (Unaudited) 04/24/1:
SEACOAST BANKING CORPORATION OF FLORIDA AND I8SIDIARIES
(Dollars in thousands, except share de Three Months Ende

March 31, December 31 March 31,

2014 2013 2013

Summary of Earnings
Net income (loss $ 2,29¢ % 1,85 $ 2,04«
Net income available to common shareholders (| 2,29¢ 58¢ 1,107
Net interest income (; 16,27 16,33¢ 16,05¢
Net interest margin (1), (: 3.07 3.0¢ 3.1t
Performance Ratios
Return on average ass-GAAP basis (2), (3 0.41% 0.3%% 0.3¢%
Return on average shareholders' e-GAAP basis (2), (3 4.02 3.1C 5.0¢
Return on average tangible common shareholderigy-GAAP basis (2), (3), (4 4.2¢ 3.3z 4.4t
Efficiency ratio (5) 84.3( 81.92 81.4¢
Noninterest income to total reven 25.52 26.8: 27.04
Per Share Data
Net income (loss) dilut-GAAP basis (6 $ 0.0¢ $ 0.0: $ 0.0¢
Net income (loss) bas-GAAP basis (6 0.0¢ 0.0z 0.0¢
Book value per share common 8.7¢ 8.4(C 6.2(
Tangible book value per share 8.77 8.37 8.7(C
Tangible common book value per share (4). 8.71 8.37 6.1°F
Cash dividends declare 0.0c 0.0c 0.0cC

(1) Calculated on a fully taxable equivalent basis gsamortized cos
(2) These ratios are stated on an annualized basissa@dhot necessarily indicative of future perio
(3) The calculation of ROA and ROE do not inclutiernark-tomarket unrealized gains (losses) because the umeshfains (losses) are not included in

income (loss)

(4) The Company defines tangible common equity assbtakeholder's equity less preferred stock andnigiiale assets
(5) Defined as (noninterest expense less foreclosqueptpexpense and amortization of intangibles)ddidi by net operating revenue (net interest incon

a fully taxable equivalent basis plus noninteresbime excluding securities gain
(6) Calculated based on total shares outstanding sulesatcto the 5/1 reverse stock sy

FINANCIAL HIGHLIGHTS

SEACOAST BANKING CORPORATION OF FLORIDA ANUBSDIARIES

March 31, December 31 March 31,
(Dollars in thousands, except share de 2014 2013 2013
Selected Financial Date
Total asset $ 2,315,99: $ 2,268,941 % 2,202,04
Securities available for sale (at fair vali 658,51 641,61: 649,19¢
Net loans 1,292,98 1,284,13 1,202,271
Deposits 1,819,79! 1,806,04! 1,762,16
Total shareholders' equi 228,38: 198,60 166,70!
Common shareholders' equ 228,38 198,60: 117,64°
Average Balances (Yee-to-Date)
Total average asse $ 2,286,99: $ 2,186,75 $ 2,169,32!
Less: intangible assets 62¢ 1,104 1,39¢
Total average tangible ass $ 2,286,36! $ 2,185,65: $ 2,167,93.
Total average equi $ 231,76¢ $ 183,30c $ 162,79
Less: intangible assets 62¢ 1,10 1,39
Total average tangible equity $ 231,14 $ 182,20( $ 161,40(
Credit Analysis
Net charg-offs yea-to-date $ 139 $ 522 % 1,517
Net charg-offs to average loans (annualiz (0.09)% 0.41% 0.4%%
Loan loss provision ye-to-date $ (738 $ 3,18 $ 952
Allowance to loans at end of peri 1.48% 1.54% 1.7¢%
Nonperforming loan $ 26,22( % 27,67. $ 35,20¢
Other real estate ownt 6,36¢ 6,86( 10,85(
Total nonperforming assets $ 32,58¢ $ 3453 % 46,05¢
Restructured loans (accruin $ 24537 % 25,137 $ 41,17(



Nonperforming loans to loans at end of pel 2.0(% 2.12% 2.8¢%

Nonperforming assets to total ass 1.41% 1.52% 2.0%%




CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(Unaudited) 04/24/1-

SEACOAST BANKING CORPORATION OF FLORIDA AND SUBSRIHS

Three Months Ende

March 31,
(Dollars in thousands, except per share d: 2014 2013
Interest on securitie:
Taxable 343¢ % 3,18¢
Nontaxable 12 18
Interest and fees on loa 13,79¢ 14,027
Interest on federal funds sold and other investment 26€& 22¢
Total Interest Income 17,51: 17,45°
Interest on deposi 194 20¢
Interest on time certificate 407 532
Interest on borrowed money 69C 717
Total Interest Expense 1,291 1,457
Net Interest Income 16,221 16,00(
Provision for loan losses (735) 95¢
Net Interest Income After Provision for Loan Losses 16,95¢ 15,047
Noninterest income
Service charges on deposit accot 1,507 1,551
Trust income 671 67€
Mortgage banking fee 661 1,11«
Brokerage commissions and fe 37¢ 42~
Marine finance fee 254 272
Interchange incom 1,402 1,26¢
Other deposit based EFT fe 98 98
Other 58E 531
5,55¢ 5,931
Securities gains, net 17 25
Total Noninterest Income 5,57¢ 5,95¢
Noninterest expense
Salaries and wage 7,62¢ 7,47(C
Employee benefit 2,18z 2,22°
Outsourced data processing cc 1,69t 1,49¢
Telephone / data line 29¢ 28t
Occupancy 1,83¢ 1,75¢
Furniture and equipme 571 561
Marketing 813 44¢
Legal and professional fe 941 79€
FDIC assessmen 38€ 717
Amortization of intangible: 19¢€ 19t
Asset dispositions expen 12¢ 29C
Net loss on other real estate owned and repossasset 53 567
Other 2,06° 2,15%
Total Noninterest Expense: 18,78: 18,95¢
Income Before Income Taxe: 3,74¢ 2,04«
Income taxes (benefit) 1,44¢ 0
Net Income 2,29¢ 2,04
Preferred stock dividends and accretion on preflesteck discount - 937
Net Income Available to Common Shareholder 229¢ $ 1,107
Per share of common stoc
Net income dilutec 0.0¢ $ 0.0¢
Net income basi 0.0¢ 0.0€
Cash dividends declart 0.0C 0.0C
Average diluted shares outstand 25,656,77 18,925,21
Average basic shares outstand 25,489,63 18,789,42




CONDENSED CONSOLIDATED BALANCE SHEETS (Unaudited 04/24/1+
SEACOAST BANKING CORPORATION OF FLORIDA ANIBSDIARIES
March 31, December 31 March 31,
(Dollars in thousands, except share de 2014 2013 2013
Assets
Cash and due from ban $ 4498 $ 48,561 $ 34,98:
Interest bearing deposits with other banks 173,79: 143,06: 192,06¢
Total Cash and Cash Equivalent: 218,77¢ 191,62 227,05:
Securities
Available for sale (at fair value 658,51: 641,61: 649,19¢
Loans available for sa 11,03¢ 13,83z 24,20¢
Loans, net of deferred cos 1,312,451 1,304,20 1,223,81l
Less: Allowance for loan losses (19,472 (20,06¢) (21,540
Net Loans 1,292,98 1,284,13! 1,202,271
Bank premises and equipment, 35,057 34,50¢ 34,62(
Other real estate ownt 6,36¢ 6,86( 10,85(
Other intangible asse 522 71¢ 1,30¢
Other asset 92,73: 95,65! 52,55
$ 2,315,99. $ 2,268,941 $ 2,202,04!
Liabilities and Shareholders' Equity
Liabilities
Deposits
Demand deposits (noninterest beari $ 513,92 $ 464,00t $ 453,14«
NOW 504,69¢ 540,28t 482,91:
Savings deposil 202,17( 192,49: 177,21
Money market accoun 337,40t 331,18 341,21t
Other time certificate 148,97: 154,74: 175,93-
Brokered time certificate 9,61¢ 9,77¢ 10,16¢
Time certificates of $100,000 or more 103,00 113,55° 121,57!
Total Deposits 1,819,79! 1,806,04! 1,762,16
Federal funds purchased and securities sold t
agreements to repurchase, maturing within 30 156,13¢ 151,31¢( 161,67¢
Borrowed funds 50,00( 50,00( 50,00(
Subordinated det 53,61( 53,61( 53,61(
Other liabilities 8,06¢ 9,371 7,89:
2,087,611 2,070,33! 2,035,34.
Shareholders' Equity
Preferred stoc- Series A 0 0 49,05¢
Common stocl 2,59¢ 2,36¢ 9,48¢
Additional paid in capita 301,91¢ 277,29( 222,94(
Accumulated defici (68,39¢) (70,695 (117,50,
Treasury stock (39) (11) (25)
236,08: 208,94 163,95:
Accumulated other comprehensive gain (loss), net (7,700) (10,344 2,751
Total Shareholders' Equity 228,38: 198,60 166,70!
$ 2,315,99. $ 2,268,941 $ 2,202,04!
Common Shares Outstandi 25,984,48 23,637,43 18,970,00

Note: The balance sheet at December 31, 2013d®msderived from the audited financial statementisa date




CONSOLIDATED QUARTERLY FINANCIAL DATA (Unaudited) 04/24/1-
SEACOAST BANKING CORPORATION OF FLORIDA AND SUBSRIHS

QUARTERS
2014 2013
(Dollars in thousands, except per share d: First Fourth Third Seconc First
Net income (loss $ 2,29¢ $ 1,85 $ 4514:  $ 295 $ 2,044
Operating Ratios
Return on average ass-GAAP basis (2),(3),(5 0.41% 0.32% 8.32% 0.54% 0.38%
Return on average tangible assets (2),(3 0.4 0.3t 8.3¢ 0.57 0.41
Return on average shareholders' e-GAAP basis (2),(3),(5 4.0z 3.1C 106.5¢ 7.1¢ 5.0¢
Efficiency ratio (6) 84.3( 81.9Z 78.0% 81.0% 81.4f
Noninterest income to total reven 25.52 26.82 26.5¢ 28.2% 27.0¢
Net interest margin (1),(z 3.07 3.0¢ 3.2t 3.12 3.1¢F
Average equity to average ass 10.1% 10.5¢ 7.8C 7.5€ 7.5C
Credit Analysis
Net charg-offs (recoveries $ (1399 % 83t % 84z $ 2,027 $ 1,517
Net charg-offs to average loans (recoveri (0.09% 0.2€% 0.2€% 0.64% 0.4%%
Loan loss provisiol $ (735) % 49C $ 1,18 $ 565 $ 952
Allowance to loans at end of peri 1.48% 1.54% 1.62% 1.5%% 1.7¢%
Restructured loans (accruir $ 24,531 $ 25137 $ 2550¢ $ 29,61: $ 41,17(
Nonperforming loan $ 26,22( $ 27,67 $ 28,72  $ 33,26t $ 35,20¢
Other real estate ownt 6,36¢ 6,86( 5,58¢ 10,06: 10,85(
Nonperforming asse $ 32,58¢ $ 3453: $ 3431 $ 4332¢ % 46,05¢
Nonperforming loans to loans at end of pel 2.0(% 2.12% 2.21% 2.62% 2.88%
Nonperforming assets to total ass 1.41 1.52 1.6C 1.9¢ 2.0¢
Per Share Common Stocl
Net income (loss) diluteGAAP basis (7' $ 0.0¢ $ 0.0t $ 231 $ 011 $ 0.0€
Net income (loss) ba-GAAP basis (7. 0.0¢ 0.0 2.3t 0.11 0.0€
Cash dividends declared ( 0.0C 0.0C 0.0C 0.0C 0.0C
Book value per share common 8.7¢ 8.4(C 8.12 5.8¢ 6.2C

Average Balances

Total average asse

Less: Intangible assets
Total average tangible ass

2,286,99! $ 2,24515" $ 2,153,831 % 2,178,224,  $ 2,169,32!
62¢ 812 1,00¢ 1,20¢ 1,39¢
2,286,36! $ 2,24434; $ 2,15282 $ 2,177,03 $ 2,167,93
$ $

$ $

236,95( $ 168,07¢ $ 164,74
812 1,00¢ 1,20¢
236,130 $ 167,060 $ 163,54:

Total average equit
Less: Intangible asse

Total average tangible equity

231,76¢
62¢
231,14(

162,79¢
1,39¢
161,40(

*®| B |r »

(1) Calculated on a fully taxable equivalent basis gsimortized cos

(2) These ratios are stated on an annualized basisaa@dhot necessarily indicative of future perio

(3) The calculation of ROA and ROE do not inclutemark-to-market unrealized gains (losses), bexz#us unrealized gains (losses) are not includeukin
income (loss)

(4) The Company believes that return on averagetasmd equity excluding the impacts of noncashré@ation expense on intangible assets is a better
measurement of the Company's trend in earnings trc

(5) Excluding the income tax benefit related to theersal of the valuation allowance for deferred tasets and reflectintax provisioning of $1,351 for the
third quarter 2013, adjusted return on average éss@d adjusted return on average shareholder'stedor the third quarter was 0.40 percent and 5.07
percent, respectivel

(6) Defined as (noninterest expense less forecloseuepiypexpense and amortization of intangibles)ddidi by net operating reven(net interest income on
a fully taxable equivalent basis plus nonintereasbime excluding securities gain

(7) Calculated based on total shares outstanding sules®cto the 5/1 reverse stock sg

March 31, December 31 March 31,
SECURITIES 2014 2013 2013
U.S. Treasury and U.S. Government Agen $ 10C $ 10C $ 1,207
Mortgage-backed 619,95: 602,56¢ 638,57:
Collateralized loan obligatior 32,21¢ 32,17¢ -
Obligations of states and political subdivisic 6,24¢ 6,76¢ 7,88t
Other securities - - 1,53¢
Securities Available for Sale $ 658,51: $ 641,61. $ 649,19
March 31, December 31 March 31,
LOANS 2014 2013 2013
Construction and land developmi $ 67,197 $ 67,45( $ 62,85:
Real estate mortga 1,121,02 1,113,12 1,052,761
Installment loans to individua 44,601 44,71: 43,24¢

Commercial and financic 79,401 78,63¢ 64,75:



Other loans 23C 28C 19z
Total Loans $ 1,312,451 $ 1,304,200 $ 1,223,811




AVERAGE BALANCES

(Unaudited)

04/24/14

SEACOAST BANKING CORPORATION OF FLORIDA AND SUBSRIHS

QUARTER Percent Change v
2014 2013 4th Qtr 1st Qtr
(Dollars in thousands First Fourth Third Seconc First 2013 2013
Assets
Earning asset:
Securities
Taxable $ 653,64¢ 655,17¢ 664,10 $ 639,76¢ 646,18¢ (0.2% 1.2%
Nontaxable 1,01¢ 1,56( 1,56( 1,647 1,66€ (34.9 (39.0
Total Securities 654,66: 656,73¢ 665,66! 641,41¢ 647,85( 0.3 1.1
Federal funds sold and other investme 188,04¢ 156,82¢ 113,79¢ 168,74( 172,50! 19.¢ 9.0
Loans, net 1,307,791 1,293,37. 1,278,39 1,269,78! 1,247,66! 1.1 4.8
Total Earning Assets 2,150,501 2,106,93: 2,057,85: 2,079,94! 2,068,02 2.1 4.0
Allowance for loan losse (20,205 (20,817 (20,20¢) (21,51%) (22,019 (2.9 (8.2
Cash and due from ban 37,18¢ 40,83¢ 35,81( 34,27¢ 34,70¢ (8.9 7.1
Premises and equipme 34,73: 34,75( 34,83« 35,12: 34,51¢ (0. 0.6
Other asset 84,78( 83,45¢ 45,54( 50,41. 54,10¢ 1€ 56.7
$ 2,286,99! 2,245,15! 2,153,83( $ 2,178,24. 2,169,32! 1.9 54
Liabilities and Shareholders' Equity
Interes-bearing liabilities
NOW $ 507,31 483,56¢ 447,35( $ 461,00! 474,91! 4.%% 6.8%
Savings deposit 197,30( 190,55¢ 185,91¢ 180,91! 170,50: 3.t 15.7
Money market accoun 330,78° 332,57¢ 336,22¢ 339,05¢ 341,83: (0.5) 3.9
Time deposit: 270,21t 282,54; 289,40¢ 302,11( 311,94! (4.4) (13.9)
Federal funds purchased &
other short term borrowing 155,65¢ 142,99¢ 157,60° 159,84° 160,60( 8.¢ (3.
Other borrowings 103,61( 103,61( 103,61( 103,61( 103,61( 0.C 0.0
Total Interest-Bearing Liabilities 1,564,88. 1,535,85! 1,520,12: 1,546,54! 1,563,40! 1.8 0.1
Demand deposits (noninter-bearing) 481,04¢ 462,83( 454,64: 455,52! 433,75 3. 10.€
Other liabilities 9,30C 9,52( 10,98¢ 11,42t 9,37 (239 0.8)
Total Liabilities 2,055,22! 2,008,20! 1,985,75; 2,013,49! 2,006,53 2.3 24
Shareholders' equi 231,76¢ 236,95( 168,07¢ 164,74 162,79! (2.2 42.4
$ 2,286,99i 2,245,15! 2,153831 $ 2,178,24 2,169,32! 1.9 54
AVERAGE YIELDS / RATES () (Unauditec
SEACOAST BANKING CORPORATION OF FLORIDA AND SUBSRIHS
QUARTER
2014 2013
(Dollars in thousands First Fourth Third Seconc First
Assets
Earning asset:
Securities
Taxable 2.1(% 2.11% 1.92% 1.88% 1.9%%
Nontaxable 6.6 6.41 6.67 6.58 6.37
Total Securities 2.11 2.1z 1.9t 1.8¢ 1.9¢
Federal funds sold and ottinvestments 0.5¢ 0.57 0.67 0.5¢ 0.5¢
Loans, net 4.2¢ 4.2¢ 4.5¢ 4.52 4.57
Total Earning Assel 3.31 3.3 3.52 3.3¢ 3.4%
Liabilities and Shareholders' Equ
Interes-bearing liabilities
NOW 0.0¢ 0.0¢ 0.0¢ 0.0¢ 0.1¢
Savings deposil 0.0% 0.0% 0.0% 0.0% 0.0€
Money market accoun 0.0¢ 0.0¢ 0.0¢ 0.0¢ 0.0¢
Time deposit: 0.61 0.62 0.64 0.67 0.6¢
Federal funds purchased and other short terr
borrowings 0.17 0.17 0.17 0.1¢ 0.21
Other borrowing 2.44 2.44 2.44 2.45 2.4¢
Total Interes-Bearing Liabilities 0.3z 0.3t 0.3€ 0.3€ 0.3¢
Interest expense as a % of earning as 0.24 0.2t 0.2€ 0.27 0.2¢
Net interest income as a % of earning as 3.07 3.0¢ 3.2t 3.1z 3.1t

(1) On a fully taxable equivalent basis

Fees on loans have been included in interest ondollonaccrual loans are included in loan balances.

. All yields aates have been computed on an annualized basig amortized cos




INTEREST INCOME / EXPENSE ()

(Unaudited)

SEACOAST BANKING CORPORATION OF FLORIDA AND SUBSRIHS

QUARTER Percent Change vs.
2014 2013 4th Qtr
(Dollars in thousands First Fourth Third Seconc First 2013
Assets
Earning asset:
Securities
Taxable $ 3,43¢ 3,45: 3,212 $ 3,00¢ 3,18¢ (0.5% 7.%%
Nontaxable 17 25 26 27 27 (32.0 (37.09
Total Securities 3,451 3,47 3,23¢ 3,03t 3,211 (0.7 7.5
Federal funds sold and ott
investment: 26¢ 224 192 224 22¢ (19.6) 17.5
Loans, ne 13,84¢ 13,97+ 14,80¢ 14,31 14,07: (0.9) (1.6
Total Earning Assets 17,56¢ 17,67¢ 18,23« 17,57 17,51 (0.6) 0.3
Liabilities and Shareholders' Equity
Interes-bearing liabilities
NOW 102 96 93 10C 112 6.2 (8.9
Savings deposit 24 26 25 24 26 (7.7 (7.7
Money market accoun 68 74 69 67 70 (8. (2.9
Time deposit: 407 444 47¢C 501 532 (8.9 (23.9
Federal funds purchased and other short terr
borrowings 66 62 68 73 83 6.5 (20.5)
Other borrowings 624 637 637 634 634 (2.0 (1.6)
Total Interest-Bearing Liabilities 1,291 1,33¢ 1,362 1,39¢ 1,457 (3.6) (11.9
Net interest incom 16,27 16,33¢ 16,87 16,17 16,05¢ (0.9 14

(1) On a fully taxable equivalent basis.

Fees on |daage been included in interest on loa




CONSOLIDATED QUARTERLY FINANCIAL DATA (Unaudited)

04/24/1-

SEACOAST BANKING CORPORATION OF FLORIDA AND SUBSRIHS

2014 2013
(Dollars in thousands First Quarter Fourth Quarte Third Quartel Second Quarte First Quarte!
Customer Relationship Funding (Period End;
Demand deposits (noninterest beari
Commercia $ 291,22:  $ 261,93t $ 254,37 $ 260,328 $ 246,84!
Retail 173,69t 159,11° 155,28: 163,55: 167,511
Public funds 34,63¢ 32,97 27,00: 29,487 26,16¢
Other 14,37( 9,98( 16,29: 15,15/ 12,61
513,92! 464,00¢ 452,94¢ 468,51 453,14
NOW accountt
Commercia 41,28 43,24: 35,02¢ 35,71« 39,30!
Retail 329,22t 324,58 305,05! 308,39( 307,54!
Public funds 134,19: 172,46¢ 100,78! 108,96! 136,06!
504,69¢ 540,28t 440,86 453,06 482,91
Total Transaction Accoun
Commercia 332,50: 305,17¢ 289,40: 296,03¢ 286,15:
Retail 502,92: 483,70( 460,33¢ 471,94: 475,06:
Public funds 168,82t 205,43! 127,78 138,45: 162,23:
Other 14,37( 9,98( 16,29: 15,15/ 12,61:
1,018,62: 1,004,29. 893,81t 921,58t 936,05
Savings accoun 202,17( 192,49: 187,18: 184,21¢ 177,21
Money market accoun
Commercia 109,15¢ 100,60: 107,76 109,93t 111,58(
Retail 221,76: 221,06: 217,17t 216,37( 220,55!
Public funds 6,48¢ 9,521 9,73t 9,63¢ 9,081
337,40¢ 331,18« 334,67¢ 335,94 341,211
Time certificates of depos 261,59: 278,07t 283,23: 296,85 307,67¢
Total Deposits $ 1,819,79! $ 1,806,040 $ 169891 $ 1,738,60¢ $ 1,762,16
Sweep repurchase agreeme $ 156,13t $ 15131 $ 13433 $ 160,93 $ 161,67
Total core customer funding ( $ 1,71433 $ 1,679,27° $ 1,550,01! $ 1,602,68 $ 1,616,16.

(1) Total deposits and sweep repurchase agreemexttijding certificates of deposits.




QUARTERLY TRENDS - LOANS AT END OF PERIOD (Dollars in Millions)

04/24/1-

SEACOAST BANKING CORPORATION OF FLORIDA AND SUBSRIHS

Installment loans to individua
Automobile and truck
Marine loans
Other

Construction and land development to individt
Lot loans
Construction

Residential real esta
Adjustable
Fixed rate
Home equity mortgage
Home equity lines

TOTAL CONSUMER
Commercial & financia

Construction and land development for commel
Residentia
Single family residence
Single family land and lot
Townhomes
Multifamily

Commercia
Office buildings
Retail trade
Land
Healthcare
Churches and educational facilit|
Lodging

Total construction and land developm

Commercial real esta
Office buildings
Retail trade
Industrial
Healthcare
Churches and educational facilit]
Recreatior
Multifamily
Mobile home park:
Lodging
Restauran
Agricultural
Convenience store
Marina
Other

TOTAL COMMERCIAL

Other

2014 2013

1st Qtr 4th Qtr 3rd Qtr 2nd Qtr 1st Qtr
6.2 $ 6.6 71 % 75 % 7.€
20.¢ 20.z 21.2 16.7 15.4
17.€ 17.¢ 18.€ 20.1 20.C
44.€ 447 47.2 442 43.2
13.2 12.¢ 14.7 15.5 16.€
24.4 21.2 19.7 20.7 20.¢
37.7 34.2 34.4 36.2 37.4
392.t 391.¢ 378.2 372.¢ 365.¢
89.¢ 91.1 94.7 97.t 98.2
60.€ 62.C 61.€ 62.2 61.3
49.7 47.7 47.7 49.1 49.2
592.¢ 592.7 582.¢ 581.4 574.¢
674.¢ 671.¢ 664.2 661.¢ 655.2
79.4 78.€ 70.€ 65.2 64.€
1.8 2.C - - -
4.7 4.9 4.9 5.C 4.¢
0.t - - - -
3.€ 3.7 3.8 3.9 3.€
10.€ 10.€ 8.7 8.9 8.6
- - 1.€ 1.€ 1.1
2.9 7.7 1.8 1.8 -
4.4 4.9 7.3 7.2 7.6
7.1 5.4 4.7 2.9 3.2
11 3.8 4.C 255 1.2
3.4 0.9 0.3 - -
18.¢ 22.7 19.7 16.C 13.4
29.t 33.c 28.4 24.¢ 22.2
120.( 118.7 118.2 112.( 1125
142.( 130.¢ 128.¢ 135.F 122.2
76.7 81.1 79.€ 83.3 73.4
44.1 45 38.€ 42.1 39.4
26.¢ 25.2 24.2 26.4 26.¢
24 25 25 2.€ 2.€
17.2 16.€ 6.2 9.5 8.E
1.8 1.9 1.9 1.9 2.C
16.€ 17.1 17.c 17.5 18.C
3.7 3.7 3.8 3.5 3.€
4.7 7.C 7.2 7.1 5.¢
22.C 20.€ 21.C 20.z 20.2
20.€ 21.2 21k 20.¢ 21.1
29.4 28.1 27.€ 31.1 25.1
528.< 520.< 499.( 513.¢ 481 .«
637.: 632.1 598.2 603.7 568.¢
0.2 0.3 0.5 0.3 0.2
1,312 $ 1,304.: 1,262.¢ $ 1,265.¢ $ 1,223.¢




QUARTERLY TRENDS - INCREASE (DECREASE) IN LOANS BY QUARTER (Dollars in Millions) 04/24/1-
SEACOAST BANKING CORPORATION OF FLORIDA AND SUBSRIHS

2014 2013
1st Qtr 4th Qtr 3rd Qtr 2nd Qtr 1st Qtr
Installment loans to individua
Automobile and truck $ 0.9 $ 05 $ 0.9 $ 0.3 $ -
Marine loans 0.€ (2.2 4.€ 1.3 3.0
Other (0.9 (0.9 1.9 0.1 (0.7)
0.3 (2.5 2.9 1.1 (3.9
Construction and land development to individt
Lot loans 0.4 (2.9 (0.9) (2.2 (0.2
Construction 3.1 1.6 (1.0 (0.7) (1.9
3.5 0.2 (1.8 1.2 (1.5
Residential real esta
Adjustable 0.€ 13t 5.8 6.8 4.¢
Fixed rate 1.9 (3.6) (2.9) (0.7) (0.9
Home equity mortgage (1.9 0.2 (0.9) 0.¢ 3
Home equity lines 2.C - (1.4 (0.2) (2.7)
(0.7) 10.1 1.2 6.8 5.2
TOTAL CONSUMER 3.3 7.4 2.3 6.7 -
Commercial & financia 0.8 7.8 5.€ 0.4 2.¢
Construction and land development for commel
Residentia
Single family residence (0.2 2.C - - -
Single family land and lot (0.2 - (0.2 0.1 (0.7)
Townhomes 0.t - - - -
Multifamily (0.2) (0.2) (0.2) - (0.9)
(0.0 1.6 0.2 0.1 (1.9
Commercia
Office buildings - (1.6€) - 0.t 1.1
Retail trade (4.9 5.8 - 1.8 -
Land (0.5 (2.9 0.1 (0.6 (1.9
Healthcare 1.7 0.7 1.8 (0.9) 1t
Churches and educational faciliti (2.7) (0.2 1.5 1.3 0.7
Lodging 2.5 0.€ 0.3 - -
(3.9 3.C 3.7 2.€ 1.t
Total construction and land developm (3.9 4.8 3:5 2.7 0.4
Commercial real esta
Office buildings 1.3 0.t 6.2 (0.5) 7.€
Retail trade 11.4 1.7 (6.€) 13.2 4.5
Industrial (4.9) 1.t 3.7 9.6 0.€
Healthcare (2.9 6.7 (3.3 2.7 1.9
Churches and educational faciliti 1.€ 1.1 (2.2) (0.5) a.7)
Recreatior (0.2) - (0.2) - (0.2
Multifamily 0.4 10.€ (3.3 1.C (0.5
Mobile home park: (0.2) - - (0.7 -
Lodging 0.2 0.2 0.2 (0.5 0.9
Restauran - (0.2) 0.3 (0.2) 0.1
Agricultural (2.3 (0.2 0.1 1.2 (0.2
Convenience store 1.2 (0.2 0.8 - (0.9
Marina (0.7) (0.2 0.€ (0.2 (0.7
Other 1.3 0.2 (3.2 6.C (4.7)
8.C 21.4 (14.6) 32.2 (5.4)
TOTAL COMMERCIAL 5.C 34.1 (5.5 35.2 (2.7)
Other (0.7) (0.2) 0.2 0.1 (0.2

$ 82 $ 415 3 GO § 21 $ 2.9
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Seacoast Banking Corporation of Florida
First Quarter Conference Call
April 25, 2014
9:30 AM Eastern Time

Company Participants:

Dennis S. Hudson, Ill, Chairman and Chief Execu@fficer, Seacoast Banking Corporation of Florida
William R. Hahl, Executive Vice President and Chi@fancial Officer, Seacoast Banking Corporatioffriofida

Other Participants:

Scott Valentin, Managing Director, FBR Capital Meik

Enrique Acedo, Analyst, Raymond James & AsSocCidtes,

Tom Alonzo, Head of US Bank Research, Macquarieu@ro

Christopher Marinac, Managing Principal and DirectbResearch, FIG Partners

Management Discussion

Operator: Welcome to the Seacoast First Quarter Conferenck ®y name is Christine, and | will be the openafor today’s call. At this time, &
participants are in a liste-only mode. Later, we will conduct a question-amdwaer session. Please note that this conferenioeiig recorded.

I will now turn the call over to Mr. Dennis S. Huts You may begil

Dennis S. Hudson, Ill: Thank you very much, Christine; and welcome, evedyhto our conference call this morning.

As always, before we begin, we direct your attentim the statement contained at the end of ouspedease regarding forward statements. During i
we're going to be talking about certain issues thastitute forwardeoking statements within the meaning of the Séiesriand Exchange Act al

accordingly, our comments are intended to be caverthin the meaning of Section 27A of that Act.

With me today is Bill Hahl, our CFO, and David Hasthell, our Chief Credit Officer.
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Today, we are going to be discussing our earniegglts for the quarter. Wehave a few comments as well on the outlook far year, and of course we \
also discuss our just announced acquisition of BERET. We are quite excited about the acquisitits.our first since 2006, and one that | believeoimg
to be very important to our future.

But first let me just give you a brief overview thie quarter. By the way, we have posted slidesusnv@bsite on SeacoastBanking.net under Presemd:
During our conversation today, | will be referritgythose slides. Last night, we reported earnifgs0d9 per share, up from $0.06 per share the gea
and up from $0.03 in the linked quarter. This imment was due of course to better performanceshwive are going to talk about in a minute, as s
the redemption at year-end of our preferred stadktanding, which of course freed up additionabme to be attributed to common shareholders. Qair pr
tax income was up 83 percent over the prior yaad;igs perhaps a better way to compare our performagcause, as you well know, we were not accl
any tax expense last year. Pre-tax income was $idmiiast year in the first quarter, and this year pretax grew to $3.7 million in the first quarter. \\Wé
we are clearly making progress in improving oumeags, we are still not performing at a level thetkes me happy, and in a minute | am going toytal
what we're doing about it.

But first | want to tell you what did make me haghis quarter. If you flip to our first quarter eargs slides—I am on slide threeve produced some terri
customer growth this quarter. Our zero cost dentimbsit accounts grew by some $61 million, or 1, over the prior year. Total transaction aots
exceeded $1 billion in the quarter, and our commakleans grew by 12 percent year-over-year. Tlagseall areas where we? been focusing our spend
and our investments over the past couple of yaaus$,'m proud of the job that our team has done to prediese kinds of results. Our net household gr
also more than doubled in the first quarter whempmared to the prior year. So we are seeing somegad and some continuing growth in our custc
accounts and customer balances in a very toughmavgin marketplace. Keep in mind that the growthare reporting is totally organic. So how are
doing it? In a word or two, better execution andagrservice by our dedicated team members.

But that's not enough. We need to continue to sigpur investments because the world is contintongansform as our customers demand new and
convenient ways to interact with us. And as | sadier, I'm not happy with the level of earnings’ve producing, so let me tell you what weedoing abot
it. Let me tell you what we are doing to clear thay for better earnings and to provide for increlasgending for innovationbecause in this environme
we have got to do both.

If you flip to page number four, you can see thatare bringing down our overall cost structure, hade been doing so fairly consistently over thet fige
quarters, but we need to move these numbers dostarfeSo far this year, we have identified arou@d3$nillion in cost savingsthe $1.4 million w
announced in the first quarter and the $1.9 milii@ive just announced this quarter—all of which eitéer in the process or has been implemented.dls:
committed us to taking around ottgrd of those savings off for use in new spending investments designed to support even bettéoroas growth an
faster revenue improvements. Wealso looking for ways to bring down our fixedjdey costs, which remain large, while we explomgeiocost ways |
bring better service and convenience to our custen®» stay tuned. | expect to announce additi@gacy cost initiatives in our next call and veegoing tt
continue to invest in growth, as | said, while waka& meaningful progress on our earnings.
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On page five, you can see we continue to see loantly this quarter. We expect these trends to pickext quarter as a result of even better pipglihe
have developed towards the end of this quarter.

On page six, you can see that mortgage bankinghoevslowed considerably in the quarter, which wdragainst our more recent growth trends for tate
revenues. Service charges were also impacted hehigalances this quarter as business customeesiexped higher cash balances due to an incre
strong winter season this year in Florida.

On page eight, you can see the coverage ratiomt@#ito climb as we booked a net recovery thistguathargesffs that have been coming out of
residential book over the last year and half to yw@ars have dropped to very low numbers now, anéxpect those numbers to remain low as our rad
are backed way off. And as you can see, our proibtiows have become quite small and it remainsegstieady.

So our earnings were improved this quarter, andevgfeased with the progress. We have a lot moeadiof us, however, and vlecontinue to focus ¢
bringing our cost structure in line as we investtfe future as well.

Now I'd like to shift the conversation over to the aaifion that we also announced last night. Véeposted a second slide deck on our Seacoast 18
website and, again, it's listed under Presentatiombit’s titledAcquisition of BANKshares

The transaction we announced last night is expedctéeé significantly accretive to earnings, 13 petdn fact, and will be modestly dilutive to tablgi bool
value, in fact less than 5 percent dilutive to thiggbook, which we believe will be earned backhgsncremental earnings produced in the transadtioes:
than three years. We calculate the internal ratetafn for this transaction to be around 19 pdrcen

Let me tell you about BankFIRST, which is of coutlke bank sub of the company we acquired, BANKshaFais company has been around for ove
years and, with $674 million in assets, operatdszen locations around Orlando and also over orEtis Coast around Melbourne on the north end «
current market and up through part of the SpacesiC&opughly 65 percent of their business is cedtareund the Orlando market and the rest over €
coast. Their footprint fits very well into our etiigg Orlando franchise and adds significantly to market presence in both markets, both the Orlandike
and the Space Coast market. The combination togetbates the fifth largest Floridesed community bank and significantly improves market presen:

in the Orlando MSA, where, on a combined basispe®ome the sixth largest. BankFIRST has for marsys/been focused on serving small and medium
sized business customers in its markets with audétg service. Strong core customers make up #mgire customer base with a very strong businesA
mix. The keys to their success have been manyoagfocused strategy, solid experience leadenshier the direction of CEO Don McGowan and, t
importantly, a great group of market leaders aheoteam members who will be joining us to crelgeltest business banking team in the state ofd@lori
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If you take a look at page seven in the deck, yan see that the combination adds tremendous valwert already very valuable deposit profile.
combined DDA mix grows to over 30 percent. Thimsaction also pushes up our total deposits by aimgfall 28 percent, all of that growth in very laes
or no cost categories. Pro forma cost of depoditsniboth companies are combined is a remarkabbadig points.

If you turn to page eight in the deck, we see aamably clean and solidly performing loan portfolithis was one of the very few banks in the Std
Florida that performed pretty well through The Greacession. Today their problem credits and tN8IAs are right on top of our numbers. Absorbing
portfolio is not expected to add much to our comityeor to our cost structure.

Pro forma loan composition, you can see on page, isractually quite complementary with Seacoastti@ whole, we will see an increase in the mipa
owneroccupied CRE and C&l loans, which of course welydile, and a decrease in our residential mortganpe which we also like. So our portfo
becomes even more balanced and actually has ingioverms of other fundamentals, including yiellgerage loan size and exposure to interest ke ri

The transaction that we announced last night 30apEercent stock. It has a fixed exchange ratibaut any collars.

If you turn to page 10, you can also see our prmé#ocapital ratios actually will change very lithad remain very strong with a TCE/TA ratio of ardif.t
percent and a Tier 1 leverage ratio at 10.5 perdédrgse ratios leave us room for more growth inftitere. As | said earlier, wit’see a 13 percent earnit
accretion in 2015 when we expect to have all of enst savings in place, and that accretion nunsbéased on our IBES consensus estimate of $0.
share for 2015. We do not expect any delay in abtgiapprovals, and we expect that we will closeg/early in the fourth quarter of this year.

So with that, I'd like to turn the call back to tbperator and open the floor for a few questions.

Operator: Thank you. We will now begin the question-andwer session. If you have a question, pleases @tas then one on your touchtone phone. [i
wish to be removed from the queue, please pregsotived sign or the hash key. There will be a dbksipre the first question is announced. If youwsmg ¢
speakerphone, you may need to pick up the handstebéfore pressing the numbers. Once again, if lyave a question, please press star then one or
touchtone phone.

Our first question comes from Scott Valentin froBRFCapital Markets. Please go ahead.

Scott Valentin: Good morning, and thanks for taking my questihurst with regard to the cost saves, you spoke aboluguess $1.4 million was previous

announced. Is the $1.9 million in addition to the $.4? And | know you also mentioned a $2.3 milliordon’t know if that was the total cost saves yc
expect, and | assume that's pre-acquisition. And wdit timeframe do you expect to realize those cost\szs?
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Dennis S. Hudson, Ill: The answer is yes to all your questions. The $ill®mis in addition to the $1.4 million.

Scott Valentin: Okay.And in terms of timing of implementing the cost sag strategies?

Dennis S. Hudson, Ill: Well the $1.4 million was executed at the end effirst quarter, so its impact will be felt, fulifect, beginning in the second quar
The $1.9 million has been effected recently and take effect half way through the second quaderyell get a partial effect in Q2 and then full effext
both in Q3. And | think we indicated in the preskease that our total core expense structurelfaltsy $17.9 million...

William R. Hahl: Per quarter.

Dennis S. Hudson, llI: ... when it's fully effected. | also indicated on thalldhat we are pursuing additional cost outs, Wwhiell be talking about ne
quarter.

Scott Valentin: Okay, all right. Thank you very much.

Dennis S. Hudson, IlI: Yep.

Operator: Thank you. Our next question comes from Enriqueéé®m Raymond James. Please go ahead.

Enrique Acedo: Hey good morning, guys.

Dennis S. Hudson, Ill: Good morning.

Enrique Acedo: First of all, congrats on the dedwas wondering, how comfortable would you guys bbandling more than one deal at a time? | kno
you guys have had a little bit of overlap before ahyour capital ratios are - -or TCE is going to above an eight on a pro forma tsis, so if you give m
some color around that area, that'll be helpful.

Dennis S. Hudson, llI: Well | think we want to be very selective in worlewdo on the acquisition front. | talked at greaigll in my remarks about 1
impact this acquisition has. $tmeaningful in terms of size relative to our sisember one and, number two, has a deposit partfold a loan portfolio that
is highly complementary and actually strategicaltgretive to our focus and our future and so fdBit.well continue to focus on franchises that meet
objective. But we have done in the past more thamai the same time, and it's something we wotildetessarily look away from, but no current plaf
course. As we get later in this year, we’'ll be limgkwhat opportunities exist out there, so...

Enrique Acedo: All right, thanks. That’s helpfulAnd if | could switch back to the quarter, | know you guys said that your pipeline was up at the endf

the quarter and you guys usually provide a commerai loan pipeline breakdown, which | didn't see in the press release. Can you maybe give noens
color on your pipeline, maybe if you have a numberPknow you guys didn’t put it out there, but that would be helpful as well.
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Dennis S. Hudson, llI: Yeah, we dort’have the number out there. Our pipeline hasdktetd over the last year and a half, but it is tr@gg to fill up mor
comprehensively in some of the early stage partsepipeline, and that's become more consistentv&think we are moving into a period where lWeave
a little more consistency to our growth and a neiedble growth. The other impact is that we have edaow lot of problem assets off the balance sheet
back in the crisis periodbut even over the last 12 months to 18 months, wisenook at how some of our problem numbers haraecdown. We are nc
at a point where those numbers are at a low entavgh where that impact is going to stop affecting growth rate. So we are feeling more comfortal
we are going to see more consistent, stable loanthrgoing forward. 18 going to be, | would say, comparable to soméefgrowth we saw this quarter,
we'll continue focusing on that. As you look outther in the year and into 2015, | caemphasize enough the acquisition we announcedda® a ver
significant number of new folks into the combineguction teams that are going to be very helpdul fs as we continue to build out our produc
objectives and goals into 2015.

Enrique Acedo: All right, well thank you very much.

Operator: Thank you. Our next question comes from Tom Alfroro Macquarie Group. Please go ahead.

Tom Alonzo: Hey, guys, good morning. Congrats on the deal.

Dennis S. Hudson, Ill: Good morning.

Tom Alonzo: Just real quickly, on the cost savesng sort of sense on the timing of when those areatized or is it sort of through the year and by th
end of ‘15 you'll be at 100 percent of the run rateé

William R. Hahl: You said on the acquisition cost saves or the...
Tom Alonzo: Yes, I'm sorry. | apologize, yes, the acquisitiasicsaves.

Dennis S. Hudson, IIIl: Thanks. No, we're planning on our integration wbding done towards the end of this year. The wayhawe looked at it, wee
planning on having 100 percent of the cost savedaice in the first quarter of ‘15, so we’re loogiat them being fully realized in the fiscal ye843.

Tom Alonzo: Okay.

Dennis S. Hudson, lll: And the run rate, our goal is to have that theraia impact basically in January ‘15.

Tom Alonzo: Okay.

Dennis S. Hudson, llI:If we for some reason saw a delay in the approraitegration for any reason, which we do not cotigesee, it could push us ot

month or two, but that’s kind of the downside riskould say. So we're looking to pick all of that in the first quarter.
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Tom Alonzo: Okay, great. Thanks. That's very helpfuthink when you were talking about the acquired patfolio here, you said their loans are a little
bit larger than yours and you said it gives you moe interest rate, | think you said, risk. Is that just saying that there is more variablerate loans ir
that portfolio?

Dennis S. Hudson, llI:1f that's what | said, | apologize. | was trying...
Tom Alonzo: | may have heard it wrong. | didn’t think you meémsay that.

Dennis S. Hudson, lll: Yeah, | was making the point that, beyond soméefrix improvements that | referred to, it bringais a smaller average loan ¢
so it further granulizes and diversifies from aes&zandpoint our combined portfolio. Number tweaid that | thought it helped improve our intenegé risl
structure given some of the terms on those lo&esdtiration of the portfolio and the like when wekKed at that.

Tom Alonzo: Okay.

Dennis S. Hudson, IlI: So it helps improve from a diversity standpoint &moen a rate risk standpoint we believe.
Tom Alonzo: Great. Okay, thanks. | think | heard that completelong. Thank you for that.

Dennis S. Hudson, Ill: Sure. Thanks for asking.

Operator: Thank you. Our next question comes from Christopaainac from FIG Partners. Please go ahead.

Christopher Marinac: Hey thanks, Denny. Good morningwanted to ask about integration as it pertains towhat you've learned from the las
acquisition way back in 2006; what would be some thgs that you may do differently now than from whatyou did at Big Lake back pre-crisis?

Dennis S. Hudson, III: Well our 2006 acquisition was very similar in tliatvas an older franchise that had some real costomers and it went extrem
well. | think one thing that we learned in that aisifion was working very closely with the teamtla¢ other bank was very important to maintainingst
customers. It got us into some of the center pafrthe state in some markets where we had no expaguall, and | think it went extremely well. Wac
another smaller acquisition a year earlier, or 9ithe earlier, that was in the Orlando market, butas the opposite. It was a bank in Orlando tlaat hee
around for a fairly short period of time, and idhaore concentrated relationships in the bank, litthy in terms of loan portfolio. Simply put,\tas less of
true deep franchise from a customer standpointtlaaidone didn’t work out as well for us back @5: So we think this is an excellent partner farwe like
the people. They have tremendously deep relatipashith their customers and they’'ve been doing fiiisa very long time, so wee looking forward t
picking up this customer base and a lot of thedesé-pretty much the entire leadership teawhieh is going to really help us move the ball fard. Also ir
terms of integration risk here, we both use theesaendor for some of our core processing. We tttiak's going to make it a little easier and whave les
of an integration risk.




I don’t know if that answered your question, Chris.

Christopher Marinac: No, that's helpful backgrounddnd | guess my other question, as we are doing thmath on sub threeyear payback on the
tangible book dilution, what is the accretion backinto earnings that you see the first couple of yeaP | mean do you get substantially most of th
back as part of that calculation or will it take longer than three years to - - for keeping the discaus?

Dennis S. Hudson, llI: Chris, can you speak up on that last part?

Christopher Marinac: Sure.l was asking about the discounts as it pertains tthe non-accretion that comes back into calculation of the ayback
period?

Dennis S. Hudson, IlI:I'm sorry, we're still not...

William R. Hahl: Telephonically (inaudible)...

Dennis S. Hudson, lll: Yeah, you're breaking up a little bit. If you coyidst say it one more time. I'm sorry.
Christopher Marinac: Sure. Can you hear me now?

William R. Hahl: Yeah, that's much better.

Dennis S. Hudson, Ill: Much better.

Christopher Marinac: The payback period sub three years, is there or are there discounts coming backtio accretion that is part of this, and are yo
substantially recalculating most of the discountsn the next three years?

William R. Hahl: Do you mean on the loan book? It's not really thaterial, if that's what you're... In another words...
Christopher Marinac: Okay, yep.

William R. Hahl: ...accretable yield type of things is that what yoel getting at. Yeah, it's a small number.
Christopher Marinac: Okay, very good. Thanks.

Dennis S. Hudson, IlI: Thanks, Chris.

Operator: Thank you. And once again, if you would like to askiestion, please press star then one on yowhtone phone. We have no further questio
this time.




Dennis S. Hudson, llI: Great. Well, thank you very much for attending tadend we look forward to speaking with everybodgia next quarter. Thank yc

Operator: Thank you and thank you ladies and gentlemen.cidnisludes today's conference. Thank you for padi@ing. You may now disconnect.
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Cautionary Notice Regarding Forward-Looking Statements

This press release contains "forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933 and
Section 21E of the Securiies Exchange Act of 1934, including, without limitation, statements about future financial and
operating results, ability to realized deferred tax assets, cost savings, enhanced revenues, economic and seasonal conditions in
our markets, and improvements to reported earnings that may be realized from cost controls and for integration of banks that
we have acquired, as well as statements with respect to Seacoast’s objectives, expectations and intentions and other
statements that are not historical facts. Actual results may differ from those set forth in the forward-looking statements.

Forwanrd-looking statements include statements with respect to our beliefs, plans, objectives, goals, expectations, anticipations,
estimates and intentions, and involve known and unknown risks, uncertainties and other factors, which may be beyond our
control, and which may cause the actual results, performance or achievements of Seacoast to be materally different from future
results, perfformance or achievements expressed or implied by such forward-looking statements. You should not expect us to
update any forward-looking statements.

You can identify these forwardlooking statements through our use of words such as “may,” “will,” “anticipate,” “assume,”
“should,” “support”, “indicate,” “would,” “believe,” “contemplate,” “expect,” “estimate,” “continue,” “further”, “point to,”
“project,” “could,” “intend” or other similar words and expressions of the future. These forwardlooking statements may not be
realized due to a variety of factors, including, without limitation: the effects of future economic and market conditions, including
seasonality; governmental monetary and fiscal policies, as well as legislative, tax and ﬁﬁ]ulamw changes; changes in
accounting policies, rules and practices; the risks of changes in interest rates on the level and composition of deposits, loan
demand, liquidity and the values of loan collateral, securities, and interest sensitive assets and liabilifies; interest rate risks,
sensitivities and the shape of the yield curve; the effects of competition from other commercial banks, thrifts, morigage banking
firms, consumer finance companies, credit unions, securities brokerage firms, insurance companies, money market and other
mutual funds and other financial institutions operating in our market areas and elsewhere, including institutions operating
recre!ionall'jr, nationally and internationally, together with such competitors offering banking products and services b¥ mail,
telephone, computer and the Intemet; and the failure of assumptions underlying the establishment of reserves for possible loan
losses. The risks of mergers and acquisitions, include, without limitation: unexpected transaction costs, including the costs of
integrating operations; the risks that the businesses will not be integrated successfully or that such integration may be more
difficult, ime-consuming or costly than expected; the potential failure to fully or timely realize expected revenues and revenue
synergies, including as the result of revenues following the merger being lower than expected; the risk of deposit and customer
attrition; any changes in deposit mix; unexpected operating and other costs, which may differ or change from expectations; the
risks of customer and employee loss and business disruption, including, without limitation, as the result of difficulties in
maintaining relationships with employees; increased competitive pressures and solicitations of customers by competitors; as
well as the difficulties and risks inherent with entering new markets.

All written or oral forwardlooking statements attributable to us are expressly qualified in their enfirety b‘i’ this cautionary notice,
including, without limitation, those risks and uncertainties described in our annual report on Form 10K for the year ended
December 31, 2013 under “Special Cautionary Notice Regarding Forward-Looking Statements” and “Risk Factors”, and
otherwise in our SEC reports and filings. Such reports are available upon request from the Company, or from the Securities and
Exchange Commission, including through the SEC’s Internet website at hifp v sec. gov
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Q1 2014 Financial and Strategic Highlights

Bmldmg Shareholder Value
Definitive agreement reached to acguire The BANKshares, Inc. with $656 million in assets
» Net income of $2.3 million, an increase of 24% linked quarter and 12% from Q1 2013

»  Pretax income of $3.7 million, up $1.7 million or 83.4% compared to 2013 and $0.6 million linked
quarter

= Earnings per share up 50% to $.09 from $.06 in 2013, the result of improved earmings and
redemption of preferred stock in Q4 2013

» Net loan outstandings up 7.5%, or $91 million from Q1 2013

» Cost saving initiative totaling $1.4 million successfully implemented during Q1 with $1.9 million in
additional cost reductions identified for Q2 implementation

*  Tangible common equity of 9.68% at March 31, 2014

Growing Our Franchise

» Customer demand deposits increased $60.8 million, or 13.4%, year over year

= Commercial loan outstandings increased $69 million, or 12.1%, compared to 2013
» Transaction accounts exceed $1.0 billion, up $82.6 million, or 8.8% year over year
» Cost of deposits of approximately 14bps for Q1 2014

Reducing our Risk Posture

= Net recoveries of $139thousand, or (0.04%), of average loans compared to $1.5 million, or 0.49%,
one year prior

« Nonperforming loans declined by $9.0 million, or 25 5%, year aver year
= Accruing restructured loans reduced by $16.6 million, or 40 4%, year over year
+  Monperforming assets to total assets of 1.41%, compared to 2. 09% at March 31, 2013

£




Cost Reductions Power Opportunities to
Invest in Revenue Producing Strategies

- Approximately $1.4 million in annualized cost savings implementedin
Q1 2014

Approximately $1.9 million in annualized cost savings identified, with
implementationin Q2 2014

Reinvested cost savings into additional new digital services and

marketing and data analytics personnel totaling approximately $860
thousand annualized in the first quarter
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Loan Outstandings Continue Growth Trend

Net loans increased $91 million, or 7.5%, year overyear

Commercial loan balances outstanding increased $69 million, or 12.1%,
at March 31, 2014 _
Residential loans outstanding increased $18 million, or 3.1%, at March

31,2014
T— —
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Noninterest Income Growth Slowed by Decrease in
Mortgage Banking

Noninterest income reduced $373 thousand from Q1 2013 and $408
thousand linked quarter

Mortgage banking fees decreased $453 thousand from Q1 2013 and $67
thousand linked quarter

Deposit fees up $95 thousand, driven primarily by interchange income up
11.0% compared to Q1 2013

Noninterest Income Fee Based Revenues
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Prior Years Reductions in Problem Assets Resultin
Continued Lower Workout Expenses

= Problem loans significantly reduced
< Expense associated with problem loan workouts have come to a

conclusion
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Coverage Ratio Maintained, Net Recoveries for First
Quarter

« Credit metrics at pre crisis levels
- Netrecoveries of $139 thousand in Q1

»  $19.5 million of loan loss reserves at March 31, 2014, down $2.1 million
from Q1 2013

- Loan loss provision reversal of $735 thousand in Q1
- Continued lower charge offs anticipated going forward

Net Charge Offs (Recoveries)

To Average Loans Coverage Ratio - NPLs
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Substandard Loans Significantly Reduced Resulting
in Much Improved Credit Statistics
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Seacoast Retail Franchise Continues to Accrete
Value

Core customer funding totaled $1.7 billion at March 31, 2014, an increase of
$98.2 million, or 6.1% from the prior year

Average noninterest bearin% demand deposits were up $47 million, or 11%,
compared to @1 2013 and $18 million linked quarter

Ending noninterest bearing demand deposits at 28.2% of total deposits
compared to 22.7% at March 31, 2012

Continued positive net new household growth driven by marketing
customer acquisition and retention strategies

Retail Demand Deposits Business Demand Deposits
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2014 Priorities
Bmldlng Shareholder Value

Successful integration of merger agreement with The BANKshares, Inc.

Continued focus on building customer franchise, increasing loan production,
and investing in revenue growth

Reduction of legacy costs and other operational expense

Achieve a return on assets that successfully provides shareholder returns
above peer group

Growmg Our Franchise
Examine branch network for opportunities for reinvestment and enhancements
to the customer experience

Continued improvement on our value proposition with concentration on a robust
customer engagement strategy and targeted customer acquisition utilizing
numerous marketing channels
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EXHIBIT 99.4
To Form 8-K dated April 24, 201<

NEWS RELEASE
SEACOAST BANKING CORPORATION OF FLORIDA

Dennis S. Hudson, |

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

William R. Hah
Executive Vice Presidel
Chief Financial Office
(772) 221282¢

SEACOAST SIGNS DEFINITIVE MERGER AGREEMENT
TO ACQUIRE THE BANKSHARES, INC.

STUART, FL., April 24, 2014 — Seacoast Banking Gugtion of Florida (NASDAQ-NMS: SBCF) and The BANiaes, Inc. (‘BANKshares"announce

today the signing of a definitive agreement pursdarwhich BANKshares will merge with and into Seast. The acquisition will create the sixth lar
Florida-based bank by total assets with approxily&®.0 billion. The combined franchise will alsave $2.3 billion of deposits and 46 branches.

- continuec-




BANKshares, headquartered in Winter Park, Floridd @hich operates BankFIRST, will add approximat#y4 million in assets, $506 million
deposits, and $372 million in gross loans, alonthw? branch locations positioned throughout Cérfttarida. BankFIRST was founded in 1989 and
successfully executed a relationsbigsed business strategy resulting in a solid def@sichise and an attractive commercial loan pctido network
Approximately 80% of BankFIRST$’ total deposits consist of low cost core deposibants, with 39% of total deposits in noninteresaring demar
deposits. BankFIRSE strong market presence and focus on small bissares commercial relationships is highly compleragnto Seacoast, particularly
the business banking channel. BankFIRST’s longstgnfbcus on small business and owonecupied CRE lending brings even greater diversityhe
Seacoast loan portfolio.

“We are very pleased to welcome the BankFIRST aastsscand leadership team members to Seacoasth€oget are going to create even stro
growth in business banking across our combinedpfott, said Dennis S. Hudson, Seacoast’'s Chairarath CEO. The combined market leadership te
will significantly expand our reach in our importa@entral Florida and Central East Coast growthketar and will bring even greater focus on busi
banking in our existing markets.”

“We are thrilled to join with Seacoast in creatmguper community bank that offers added valud& banks’ clientssaid BankFIRST Preside

and CEO Donald J. McGowanTHis transaction represents the coming togethéwofgreat Florida banking heritages with a sharéskimn of exception
client service and serving our communities in aabycresponsible manner.”

- continuec-




Under the terms of the definitive agreement, Sestoadl issue 0.4975 Seacoast shares for each stid8&NKshares, or a total of approximat
7.09 million shares of common stock to BANKsharesiareholders. Based on Seacaasising stock price of $10.74 on April 24, 20thE transaction wi
be valued at approximately $76.1 million. Seacesgtects the acquisition to be significantly aceretio 2015 operating earnings per share with 10€
expected cost savings phased in. Estimated tanigdulk value per common share dilution of approxetya#.9 percent is expected to be earned backn
three years. The all-stock transaction will maimt&eacoast’'s strong capital ratios. Based on Ss&sdast quarter capital ratios, pro forma Tang
Common Equity to Tangible Assets and Tier 1 levenagios would be approximately 9.5% and 10.5%paetvely.

The boards of directors of both companies have iomaursly approved the transaction. Funds affiliateth CapGen Financial Group, the larg
shareholder of BANKshares and of Seacoast, andedastek Capital, a large shareholder of BANKshahese agreed to vote in favor of and fully sup
the transaction. The transaction is expected teecla the fourth quarter of 2014, and is subjecapgproval by each comparsyshareholders, receipt
regulatory approvals and other customary closinglitmns.

Guggenheim Securities, LLC served as exclusivenfirea advisor and provided a fairness opinion tac®asts board, and Alston & Bird LLP serv

as legal counsel to Seacoast. Hovde Group, LLCesleag financial advisor and provided a fairnessiopito BANKshares board, and Smith Mackinni
PA served as legal counsel to BANKshares.

- continuec-




Investor Conference Call

Seacoast will host a conference call on Friday,ilA&&, 2014 at 9:30 a.m. (Eastern Time) to disdirss quarter earnings results and the acquis
of BANKshares. Investors may call in (toll-freey Hialing (888) 5172458 (passcode: 7789246; host: Dennis S. HudsGharts will be used during t
conference call and may be accessed at Seacoast'sitey at SeacoastBanking.net by selecting “Praens” under the heading “Investor Service#t.
replay of the call will be available for one monlieginning the afternoon of April 25, by dialing3@ 843-7419 (domestic), using the passcode 7789246

Alternatively, individuals may listen to the livealycast of the presentation by visiting Seaceagébsite at SeacoastBanking.net. The link istén
in the subsection “Presentations” under the headimgestor Services”.Beginning the afternoon of April 25, an archivedsien of the webcast can
accessed from this same subsection of the webElte.archived webcast will be available for oneryea

About Seacoast Banking Corporation of Florida

Seacoast Banking Corporation of Florida is onéheflargest community banks headquartered in Flavittaapproximately $2.3 billion in assets
$1.8 billion in deposits as of March 31, 2014. T@empany provides integrated financial serviceduiing commercial and retail banking, we
management, and mortgage services to customensgthi®4 traditional branches of its locally-brandelgolly-owned subsidiary bank, Seacoast Nati
Bank, and five Accelerate offices fueled by the powf Seacoast National Bank. Offices stretch f@moward County north through the Treasure Coad
into Orlando, and west to Okeechobee and surrogrdinnties.

- continuec-




Important I nformation for Investors and Shareholder

This communication does not constitute an offeseibor the solicitation of an offer to buy any geties or a solicitation of any vote or approvalor shal
there be any sale of securities in any jurisdictionwhich such offer, solicitation or sale would telawful prior to registration or qualification wter the
securities laws of such jurisdiction. Seacoast BamlCorporation of Florida ("Seacoast”) will fileithh the Securities and Exchange Commission ("SE&
registration statement on Form4Seontaining a joint proxy statement/prospectu3ioé BANKshares, Inc. ("BANKshares") and Seacoast, $eacoast w
file other documents with respect to the proposedger. A definitive joint proxy statement/prospsciill be mailed to shareholders of BANKshares
Seacoast. Investors and security holders of BANKshand Seacoast are urged to read the joint pstagement/prospectus and other documents thabe
filed with the SEC carefully and in their entiratyien they become available because they will conmaportant information. Investors and security dek
will be able to obtain free copies of the regiswatstatement and the joint proxy statement/progfee@vhen available) and other documents filed it
SEC by Seacoast through the website maintainetleb$EC at http://www.sec.gov. Copies of the doctsriided with the SEC by Seacoast will be avail
free of charge on Seaco’s internet website or by contacting Seacoast.

Seacoast, BANKshares, their respective directotsexecutive officers and other members of manageamehemployees may be considered participat
the solicitation of proxies in connection with theposed transaction. Information about the direstand executive officers of Seacoast is set fioriis
Annual Report on Form -K for the year ended December 31, 2013, which e fith the SEC on March 17, 2014, its proxyestant for its 2014 annt
meeting of shareholders, which was filed with tB€®n April 8, 2014 and its Current Reports on F@#. Other information regarding the participants
the proxy solicitations and a description of thélirect and indirect interests, by security holdings otherwise, will be contained in the joint pr
statement/prospectus and other relevant matergalsetfiled with the SEC when they become available.

Cautionary Notice Regarding Forward-Looking Statements

This press release contains “forward-looking steg¢eits” within the meaning of Section 27A of the Securifietsof 1933 and Section 21E of the Secu
Exchange Act of 1934, and is intended to be pretedty the safe harbor provided by the same. Thiegensents are subject to numerous risks
uncertainties. These risks and uncertainties ingjudut are not limited to, the following: failure tbtain the approval of shareholders of Seacoas
BANKshares in connection with the merger; the tgrim consummate the proposed merger; the riskahaindition to closing of the proposed merger
not be satisfied; the risk that a regulatory appabthat may be required for the proposed mergarasobtained or is obtained subject to conditiomat tare
not anticipated; the parties' ability to achieveetBynergies and value creation contemplated byptbposed merger; the parties' ability to promptiyd
effectively integrate the businesses of SeacoasBaMNKshares; the diversion of management timessmeis related to the merger; the failure to consate
or delay in consummating the merger for other remsachanges in laws or regulations; and changegyémeral economic conditions. For additio
information concerning factors that could causeuatitonditions, events or results to materiallyfetifrom those described in the forwdabking statement
please refer to the factors set forth under thedirggs "Risk Factors" and "Management's Discussiod A&nalysis of Financial Condition and Result
Operations" in Seacoast's most recent Form 10-Korepnd to Seacoast's most recent ForrK 8eports, which are available online at www.see.ghic
assurances can be given that any of the eventsipatied by the forwardboking statements will transpire or occur, or ifyaof them do so, what impact t
will have on the results of operations or finanaahdition of Seacoast or BANKshares.




Seacoast

BANKING CORPORATION
OF FLORIDA

Acquisition of

The BANKshares, Inc.
April 25, 2014

For further information, contact:

Dennis S. Hudson, Il William R. Hahl

CEQ CFO

Phone. 772-288-6085 Phone: 772-221-2825

Email: denny hudson@seacoastnational.com Email: whahl@seacoasinalional.com
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Cautionary Notice Regarding Forward-Locking Statements SeﬂCUaSt

BANKING CORPORATION
OF FLORIDA

This presentation includes forward-looking staterments within the meaning of the “Safe-Harbor” provisions of the Private Securities Litigation
Reform Act of 1995, which management believes are a benefit to shareholders. These statements are necessarily subject to risk and
uncertainty and actual results could differ materially due to certain risk factors, including those set forth from time to time in Seacoast's filings
with the SEC. You should not place undue reliance on forward-looking statements and we undertake no obligation to update any such
statements. Specific risks in this presentation include whether shareholders approve the merger, whether the companias receive regulatory
approvals, the timing of closing, whether the companies have accurately predicted acquisition and consolidation expenses, the timing and
amount of savings from consolidation, the expected earnings contributions of both companies and management's ahility to effectively
integrate the companies.

This presentation may be deemed to be offering or solicitation materials of Seacoast in connection with the proposed merger of The
BAMKshares, Inc. (“BANKshares”) with and into Seacoast Financial Corporation of Florida (“Seacoast”). Shareholders of both companies are
urged to read the joint proxy statement/prospectus that will be included in the registration statement on Form 5-4, which Seacoast will file with
the SEC in connection with the proposed acquisition, because it will contain important information about Seacoast, BANKshares, the
acquisition and related matters. The directors and executive officers of Seacoast and BANKshares may be deemed to be participants In the
solicitation of proxies from their respective shareholders. Information regarding Seacoast’s participants and their security holdings can be
found in Seacoast’s most recent proxy statements filed with the SEC and the joint proxy statement/prospectus when it is filed with the SEC.
All documents filed with the SEC are or will be available for free, both on the SEC web site (hitp:/l'www.sec.gov) and from Seacoast by
directing a request to Seacoast Financial Corporation of Florida, Attention: Investor Relations, 815 Colorado Avenue, Stuart, Florida 34934,

All written or oral forward-looking statements attributable to us are expressly qualified in their entirety by this cautionary notice, including,
without limitation, those risks and uncertainties described in our annual report on Form 10-K for the year ended December 31, 2012 under
“Special Cautionary Motice Regarding Forward-Looking Statements” and “Risk Factors®”, and otherwise in our SEC reports and filings. Such
reports are available upon request from the Company, or from the Securities and Exchange Commission, including through the SEC's Internet

website at hitp.fwww, sec. gov
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Seacoast

BANKING CORPORATION

TRANSACTION OVERVIEW OF FLORIDA

Consideration

Deal Value'®

Valuation Multiples

Required
Approvals

Governance

Timing

Tax-free, stock-for-stock exchange

Seacoast to issue 7.08 million shares of common stock to BANKshares shareholders!?

$76.1 mitlion in aggregate

1.37x Price / Tangible book value at 3/31/2014
10.8% LTM core pre-pravision earnings with cost saves
Core deposit premium of 4.8%

BAMKshares and Seacoast shareholder approvals
Bank regulatory approvals and customary closing conditions

Mo change to Seacoast senior management team
One BANKshares director will join Seacoast's board

CapGen Financial Group, the largest shareholder of Seacoast and BEANKshares, and
Castle Creek Capital, a large shareholder of BANKshares, have agreed to vote in favar
of and fully support the transaction

All directors of BANKshares and Seacoast have agreed to vote in favaor of the
transaction

Expected closing by end of 2014

(1) Fied exchangs ratio of 2975 shares of Seacoas! comman stock v eachk BANKshsres shane (noluding Seres A Convarible Preferad)
3 {2 Bazad on Sail cloaing share pros of ST0.74 an 4242014 COMNFIDENTIAL




AcauisiTioN WITH A COMPEL

Seacoast

BANKING CORPORATION
OF FLORIDA

LING VISION

Strategically
attractive

. Accelerates the optimization of Seacoast's branch network across a broader

Meaningful extension of Seacoast’s existing market footprint -- becomes #6
Florida-based bank in the attractive Orlando MSA and 5t largest bank
headquartered in Florida(

market footprint to drive organic growth

BANKshares's small business and commercial client base highly
complementary to Seacoast

Cultural similarities support efficient, low risk integration with minimal customer
attrition

Both organizations have prior acquisition experience

Financially
compelling ¢

Highly attractive returns, based on conservative assumptions -- significantly
accretive to earnings per share; modest dilution to TBVY, with rapid earnback;

strong IRR
Cost savings drive enhanced operating leverage and profitability

Conservative balance sheet marks to avoid balance sheet surprises and ensure
focus on accelerating profitable loan growth

100% stock transaction preserves Seacoast's strong capital position and
flexibility

{1) By deposits st 3013, Bowrce: SKL Firancial
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OveRvIEW OF THE BANKSHARES INC.

Seacoast

BANKING CORPORATION
OF FLORIDA

COMPANY HIGHLIGHTS

CORE PRE-TAX PRE-PROVISION INCOME

$2.0 4

% Milliens

The BANKshares, Inc., is headquartered in Winter
Park, Florida and is a 25-year-old franchise

Operates through 12 branch locations positioned
throughout Central Florida

Strong market presence in the Orlando market,
with long-standing small business and commercial
relationships

1.5 4
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FINANCIAL HIGHLIGHTS AT 3/31/2014

Total Assets - $674.1 million
Gross Loans - $371.8 million
Total Deposits - $506.2 million
Tangible Equity - $55.4 million

TCE/TA -9.3%

NPAs ex Restructured Loans [ Assets - 1.57%

Core PrRe-Tax PRe-ProviSiON ROAA
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Seacoast

BANKING CORPORATION
OF FLORIDA

ENHANCES OUR FLORIDA FRANCHISE

PrO ForRmMa BRANCH Map FLoriDA Rank — FL BASED BANKS ORLANDO MSA Rank — FL Basen BANKS

oS Dwposits
Ingtitution Branches §8 % Share Institution Branthes 58 % Share
1 BankUnitad 104 388 0% 1 Qid Florida Bancshanas 132 14 %
2 Bend Straet Heldings ar IE 0g 2 Canler=iate Banks 18 0E 18
3 CanlerSiata Sanks Ta 3 0E 3 Thies Shores Bancomp 4 0s 13
4 Ocean Bankghares 3| 30 oy 4 Villages Bencom E s 13
{5) Pra Forma 45 2.3 ok & CHLUBancshanes 4 0.5 1.2
5 Cap#al Cily Bank 53 18 0.4 {B) Pro Forma ] 0.4 1.0
T Capial Bank Find ki 1.7 4 7 HameBancemp 2 03 (R}
& 1st Uniled Bancam a2 18 0.3
9 Stonagate Eank 2 14 0z 9 Czares Bancarp 4 0g 153
10 LS amanBancom 13 14 03 10 Bond Street Holdings 5 [ 0§

Creates 5" largest Florida-based community bank and significantly
improves Seacoast’'s market presence in Orlando market

Sowres SNL Firancal 8z of 82043, gro forma for anncanced Soquisiions CONEIDENTIAL




Pro FORMA DEPOSIT COMPOSITION

Seacoast

BANKING CORPORATION
OF FLORIDA

SEACOAST AT 3/31/2014

H=tail Tima Featail Time
Deposits, 8% Deposits,
Jumbo Tima Juribe i
Depasits. 6% Time
r ' Deposits,
10%

Total = $1,820 million
Cost of deposits = 0.14%

28% non-interest bearing

SEACOAST PRO FORMA AT 3/31/2014

Riztail Teme
Deposits, 7%

Jurnba Time
Deposits. T a8

Total = $2,326 million
Cost of deposits = 0.17%

31% non-interest bearing

BANKSHARES AT 3/31/2014

Total = $506 million
Cost of deposits = 0.24%

39% non-interest bearing

Sowres: Dampany Filigs

CONFIDENTIAL




BANKSHARES CREDIT SUMMARY

Seacoast

BANKING CORPORATION
OF FLORIDA

CREDIT SUMMARY

High quality loan portfolio with concentration in
small balance commercial loans with low LTVs,
first position liens and high quality clientele
Portfolio mix, average loan size, as well as
geography and industry sectar improve
diversification
Strong asset quality metrics
NPAs ex restructured loans fassets = 1.57%
MNaonaccrual loans / loans = 1.36%

Extensive credit diligence completed

Reviewed all criticized and classified lcans, all
participation loans and all OREQG assets

Estimated gross credit mark on the loan portfolio
of approximately $16 million {(4.3% of loans)

BANKSHARES NET CHARGE-OFFS

1.650% -

1.20%

0.80%

0.40%

0,00%

0,40% -

1434

0.85%
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0.61%
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Souree: SNL Finanoal and Company Filings
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Seacoast

BANKING CORPORATION
Pro FORMA LOAN COMPOSITION OF FLORIDA
SEACOAST AT 3/31/2014 BANKSHARES AT 3/31/2014

Cansurer,  Commercal Cansumer,
& Industrial.
5%

Total = 1,324 million Total = $372 million

Yield = 4.29% Yield = 5.74%
SEACOAST PRO FORMA AT 3/31/2014
Ml {5y SRR, 0 it
Total = $1,696 million
Yield = 4.61%
g SR o N CONFIDENTIAL




SUMMARY AcaQuisiTION CONSEQUENCES

Seacoast

BANKING CORPORATION
OF FLORIDA

ACQUISITION ASSUMPTIONS PROJECTED ACQUISITION IMPACT

= 5.5 million pre-tax, or ~30% of 2013 Pro Forma
Cost savings BANKshares cash operating expenses 1)
2015 EPS Accretion'" (with 100% of cost savings) 13%
Merger- N B
related « Pre-tax charge of 6.0 million Tangible book value per share dilution at close 4.8%
charges
Eamback period Under 3 years
= $16.0 milion gross pre-tax mark on loans (4. 3%
Credit mark of gross loans): $12.3 million pre-tax net of i
accretable premium Capital ratlns Seacoast Pro Forma
= ~36.0 million pre-tax on bank premises, OREC TCEMTA O A%, g 5%,
Other and other marks
balance i ”
sheetmarks * ~$3.0million positive pre-tax mark on trust Tier 1 Leverage 10.6% 10.5%
preferred securities
Core deposit = ~35.5 million pre-tax; amortized over 10 yvears ingRriak Rale ol Retum e
intangible (sum-of-the-years digits methodology)
1) Bosed on (BES 2015 aami timate for 5 tof §0.6 h
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" Seacoast

BANKING CORPORATION

WELL-PosITIONED To EXECUTE SUCCESSFULLY O EEORIDA

* Low integration risk
= Strong credit profile
» Common core processing vendor
=  Complementary market coverage (facilitates assimilation of customer-facing business development teams)
= Well-defined, achievable cost savings opportunities
= Like-minded culture and management
» Strong risk management culture at both companies
= Focused on customer service and personal interactions
= Passion for helping customers improve their financial lives and build better communities
= Significant opportunity to expand revenue and deepen customer relationships
» Complementary retail- and commercial-focused legacy organizations
= Expands opportunities across the platform with specialized groups: Residential, Wealth, Marine, SBA and
Factoring
= Seacoast's online and mobile banking technology provides opportunity to deepen engagement while lowering
cost to serve customers
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