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Item 1.01 Entry into a Material Definitive Agreement  
   
On April 24, 2014, Seacoast Banking Corporation of Florida, a Florida corporation (“Seacoast” or the “Company”) and Seacoast’s wholly-owned subsidiary, 
Seacoast National Bank, a national banking association (“SNB”) entered into an Agreement and Plan of Merger (the “Merger Agreement”) with The 
BANKshares, Inc., a Florida corporation (“BANKshares”), and BANKshares’ wholly-owned subsidiary, The BankFIRST, a Florida bank (“BankFIRST”). The 
Merger Agreement provides that, upon the terms and subject to the conditions set forth in the Merger Agreement, BANKshares will merge with and into 
Seacoast, with Seacoast continuing as the surviving corporation (the “Merger”).  
   
Following the Merger, BankFIRST will merge with and into SNB, with SNB surviving the merger and continuing its corporate existence under the name 
“Seacoast National Bank.”  
   
Subject to the terms and conditions of the Merger Agreement, which has been unanimously approved by the Board of Directors of Seacoast and BANKshares, 
upon completion of the Merger, each outstanding share of BANKshares common stock will be converted into the right to receive 0.4975 (the “Exchange 
Ratio”) of a share of Seacoast common stock (subject to the payment of cash in lieu of fractional shares) (the “Merger Consideration”). Immediately prior to 
the Merger, outstanding BANKshares stock options, restricted stock units and other equity-based awards will (1) vest in accordance with their terms, 
(2) exercise in accordance with its terms, or (3) terminate. The resulting BANKshares common stock, if any, will be converted as set forth in the prior sentence. 
Each outstanding share of Seacoast common stock will remain outstanding and be unaffected by the Merger.  
   
Upon completion of the Merger, one individual who is currently a director of BANKshares and who is selected by Seacoast in its sole discretion will be 
appointed to Seacoast’s Board of Directors.  
   
The Merger Agreement contains customary representations and warranties from both Seacoast and BANKshares and each have agreed to customary covenants, 
including, among others, covenants relating to (1) the conduct of Seacoast’s and BANKshares’ businesses during the interim period between the execution of 
the Merger Agreement and the completion of the Merger, (2) Seacoast’s and BANKshares’ obligations to convene and hold meetings of their respective 
shareholders to consider and vote upon the approval of the Merger, the Merger Agreement and the Merger Agreement, as applicable and (3) subject to certain 
exceptions, the recommendation by the Boards of Directors of Seacoast and BANKshares in favor of the approval by their respective shareholders of the 
Merger, the Merger Agreement, the Merger Consideration and the transactions contemplated thereby, as applicable. BANKshares has also agreed not to 
(1) solicit proposals relating to any alternative acquisition proposals or (2) subject to certain exceptions, enter into any discussions, or enter into any agreement, 
concerning, or provide confidential information in connection with, any alternative acquisition proposals.  
   
Completion of the Merger is subject to certain customary conditions, including, among others, (1) approval of the Merger Agreement, the Merger and the 
Merger Consideration, as applicable, by Seacoast’s and BANKshares’ shareholders, (2) receipt of required regulatory approvals without the imposition of 
conditions or consequences that would have a material adverse effect on Seacoast or its subsidiaries after the effective time of the Merger, (3) the absence of 
any law or order prohibiting the completion of the Merger, (4) the effectiveness of the registration statement for the Seacoast common stock to be issued in the 
Merger and (5) the quotation of the Seacoast common stock to be issued in the Merger on the NASDAQ Global Select Market. Each party’s obligation to 
complete the Merger is also subject to certain additional customary conditions, including (1) subject to certain exceptions, the accuracy of the representations 
and warranties of the other party, (2) performance in all material respects by the other party of its obligations under the Merger Agreement, and (3) receipt by 
such party of an opinion from its counsel to the effect that the Merger will qualify as a reorganization within the meaning of the Internal Revenue Code of 
1986, as amended.  
   

  

  



   
The Merger Agreement contains certain termination rights for Seacoast and BANKshares, as the case may be, applicable upon: (1) mutual consent, (2) a breach 
by the other party that is not or cannot be cured within 30 days’ notice of such breach if such breach would result in a failure of the conditions to closing set 
forth in the Merger Agreement, (3) final, non-appealable denial of required regulatory approvals (4) either Seacoast’s or BANKshares’ shareholders failure to 
approve the Merger, Merger Agreement or Merger Consideration, as applicable, by the required vote, (5) December 31, 2014 if the Merger has not been 
completed by that date, (6) BANKshares’ withdrawal, qualification or modification or its shareholder recommendation, (7) BANKshares’ failure to 
substantially comply with its “no-shop” obligations under the Merger Agreement or its obligation to call, give notice of, convene and hold its shareholders 
meeting, (8) BANKshares has recommended, endorsed, accepted or agreed to a competing acquisition proposal, or (9) if holders of more than 5% in the 
aggregate of the outstanding BANKshares common stock vote shares against the Merger Agreement or the Merger and have given notice of their intention to 
exercise their dissenters’ rights. In addition, the Merger Agreement provides that, upon termination of the Merger Agreement in certain circumstances, 
BANKshares may be required to pay Seacoast a termination fee of $4.0 million.  
   
The foregoing description of the Merger and the Merger Agreement does not purport to be complete and is qualified in its entirety by reference to the Merger 
Agreement, which is filed as Exhibit 2.1 hereto, and is incorporated into this report by reference thereto. The Merger Agreement has been attached as an 
exhibit to this report in order to provide investors and security holders with information regarding its terms. It is not intended to provide any other financial 
information about Seacoast, BANKshares, or their respective subsidiaries and affiliates. The representations, warranties and covenants contained in the Merger 
Agreement were made only for purposes of that agreement and as of specific dates, are solely for the benefit of the parties to the Merger Agreement, may be 
subject to limitations agreed upon by the parties, including being qualified by confidential disclosures made for the purposes of allocating contractual risk 
between the parties to the Merger Agreement instead of establishing these matters as facts, and may be subject to standards of materiality applicable to the 
parties that differ from those applicable to investors. Investors should not rely on the representations, warranties, or covenants or any description thereof as 
characterizations of the actual state of facts or condition of Seacoast, BANKshares or any of their respective subsidiaries or affiliates. Moreover, information 
concerning the subject matter of the representations, warranties, and covenants may change after the date of the Merger Agreement, which subsequent 
information may or may not be fully reflected in public disclosures by Seacoast.  
   
Item 2.02 Results of Operations and Financial Condition  
   
On April 24, 2014, the Company announced its financial results for the first quarter ended March 31, 2014.  

   
A copy of the press release announcing Seacoast’s results for the first quarter ended March 31, 2014 is attached hereto as Exhibit 99.1 and incorporated herein 
by reference thereto.  

   
Item 7.01 Regulation FD Disclosure  
   
On April 25, 2014, Seacoast held an investor conference call to discuss its financial results for the first quarter ended March 31, 2014. A transcript of this 
conference call is attached hereto as Exhibit 99.2 and incorporated herein by reference thereto. Also attached as Exhibit 99.3 are charts (available on the 
Company’s website at www.seacoastbanking.net) containing information used in the conference call and incorporated herein by reference. All information 
included in the transcript and the charts is presented as of March 31, 2014, and the Company does not assume any obligation to correct or update said 
information in the future.  
   

  

  



   
The information in Items 2.02 and 7.01, as well as Exhibits 99.1, 99.2 and 99.3, are being furnished and shall not be deemed “filed” for purposes of Section 18 
of the Securities Exchange Act of 1934, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933.  
   

   
On April 24, 2014, Seacoast issued a press release announcing that Seacoast and BANKshares had entered into the Agreement, as described in Item 1.01. 
Pursuant to General Instruction F to the Commission’s Form 8-K, a copy of the press release is attached hereto as Exhibit 99.4 and is incorporated into this 
Item 8.01 by this reference.  

   
In the investor conference call on April 25, 2014, Seacoast also discussed the Merger. Pursuant to General Instruction F to the Commission’s Form 8-K, the 
slide show presentation related to the merger and referenced and made available in connection with the investor conference call is attached hereto as 
Exhibit 99.5 and is incorporated into this Item 8.01 by this reference, and is also available on Seacoast’s internet website.  

   
All information included in the press release and the slide show presentation is presented as of the respective dates thereof, and Seacoast does not assume any 
obligation to correct or update such information in the future.  
   
Additional Information  
   
Seacoast Banking Corporation of Florida (“Seacoast”) and The BANKshares, Inc. will be filing a joint proxy statement/prospectus and other relevant 
documents concerning the merger with the United States Securities and Exchange Commission (the “SEC”). This communication does not constitute an offer 
to sell or the solicitation of an offer to buy any securities or a solicitation of any vote or approval. WE URGE INVESTORS TO READ THE JOINT PROXY 
STATEMENT/PROSPECTUS AND ANY OTHER DOCUMENTS TO BE FILED WITH THE SEC IN CONNECTION WITH THE MERGER OR 
INCORPORATED BY REFERENCE IN THE JOINT PROXY STATEMENT/PROSPECTUS BECAUSE THEY WILL CONTAIN IMPORTANT 
INFORMATION.  
   
Investors will be able to obtain these documents free of charge at the SEC’s website ( www.sec.gov ). In addition, documents filed with the SEC by Seacoast 
will be available free of charge by contacting Investor Relations at 772.288.6085.  
   
The directors, executive officers, and certain other members of management and employees of Seacoast and BANKshares are participants in the solicitation of 
proxies in favor of the merger from the shareholders of Seacoast and BANKshares.  
   
Information about the directors and executive officers of Seacoast is included in the proxy statement for its 2014 annual meeting of shareholders, which was 
filed with the SEC on April 8, 2014. Additional information regarding the interests of such participants will be included in the joint proxy statement/prospectus 
and the other relevant documents filed with the SEC when they become available.  
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Important Information for Investors and Shareholders  

 
Seacoast Banking Corporation of Florida (“Seacoast”) will file with the Securities and Exchange Commission ("SEC") a registration statement on Form S-4 
containing a joint proxy statement/prospectus of The BANKshares, Inc. (“BANKshares”) and Seacoast, and Seacoast will file other documents with respect to 
the proposed merger. A definitive joint proxy statement/prospectus will be mailed to shareholders of BANKshares and Seacoast. Investors and security holders 
of BANKshares and Seacoast are urged to read the joint proxy statement/prospectus and other documents that will be filed with the SEC carefully and in their 
entirety when they become available because they will contain important information. Investors and security holders will be able to obtain free copies of the 
registration statement and the joint proxy statement/prospectus (when available) and other documents filed with the SEC by Seacoast through the website 
maintained by the SEC at http://www.sec.gov. Copies of the documents filed with the SEC by Seacoast will be available free of charge on Seacoast’s internet 
website or by contacting Seacoast.  
 
Seacoast, BANKshares, their respective directors and executive officers and other members of management and employees may be considered participants in 
the solicitation of proxies in connection with the proposed transaction. Information about the directors and executive officers of Seacoast is set forth in its 
Annual Report on Form 10-K for the year ended December 31, 2013, which was filed with the SEC on March 17, 2014, its proxy statement for its 2014 annual 
meeting of shareholders, which was filed with the SEC on April 8, 2014 and its Current Reports on Form 8-K. Other information regarding the participants in 
the proxy solicitations and a description of their direct and indirect interests, by security holdings or otherwise, will be contained in the joint proxy 
statement/prospectus and other relevant materials to be filed 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 referenced herein contain “forward-looking statements” within the meaning of Section 27A of the Securities Act of 
1933 and Section 21E of the Securities Exchange Act of 1934, and is intended to be protected by the safe harbor provided by the same. These statements are 
subject to numerous risks and uncertainties. These risks and uncertainties include, but are not limited to, the following: failure to obtain the approval of 
shareholders of Seacoast and BANKshares in connection with the merger; the timing to consummate the proposed merger; the risk that a condition to closing 
of the proposed merger may not be satisfied; the risk that a regulatory approval that may be required for the proposed merger is not obtained or is obtained 
subject to conditions that are not anticipated; the parties' ability to achieve the synergies and value creation contemplated by the proposed merger; the parties' 
ability to promptly and effectively integrate the businesses of Seacoast and BANKshares; the diversion of management time on issues related to the merger; the 
failure to consummate or delay in consummating the merger for other reasons; changes in laws or regulations; and changes in general economic conditions. 
For additional information concerning factors that could cause actual conditions, events or results to materially differ from those described in the forward-
looking statements, please refer to the factors set forth under the headings "Risk Factors" and "Management's Discussion and Analysis of Financial Condition 
and Results of Operations" in Seacoast's most recent Form 10-K report and to Seacoast's most recent Form 8-K reports, which are available online at 
www.sec.gov. No assurances can be given that any of the events anticipated by the forward-looking statements will transpire or occur, or if any of them do so, 
what impact they will have on the results of operations or financial condition of Seacoast or BANKshares.  

  

  



   

   

   

   

  

Item 9.01. Financial Statements and Exhibits. 

(c) Exhibits. 

Exhibit No.    Description  
        

2.1     Agreement and Plan of Merger, dated as of April 24, 2014, by and among Seacoast, SNB, BANKshares and BankFIRST 
        

99.1     Press Release dated April 24, 2014, with respect to Seacoast’s financial results for the first quarter ended March 31, 2014 
        

99.2     Transcript of Seacoast’s investor conference call held on April 25, 2014 to discuss the Company’s financial results for the first quarter 
ended March 31, 2014 and Merger 

        
99.3     Data on website containing information used in the conference call held on April 25, 2014 

        
99.4     Press Release issued on April 24, 2014, with respect to the announcement of the Agreement and Plan of Merger by and among 

Seacoast, SNB, BANKshares and BankFIRST 
        

99.5     Slide Show Presentation related to the Merger referenced and made available in connection with the investor conference call on April 
25, 2014 
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 

undersigned hereunto duly authorized.  
   

   
Date: April 28, 2014  
   

   

  

  SEACOAST BANKING CORPORATION OF FLORIDA 
    
  By: /s/ William R. Hahl   
  William R. Hahl 
  Executive Vice President and Chief Financial Officer 
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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, 2014, by and among Seacoast 

Banking Corporation of Florida , a Florida corporation (“ SBC ”), Seacoast National Bank , a national banking association and wholly owned subsidiary of 
SBC (“ SNB ” and collectively with SBC, “ Seacoast ”), The BANKshares, Inc. , a Florida corporation (“ Holding ”), and BankFIRST , a Florida bank and 
wholly owned subsidiary of Holding (the “ Bank ” and collectively with Holding, the “ Company ”).  
   

Preamble  
   

WHEREAS, the Boards of Directors of SBC and Holding have approved this Agreement and the transactions described herein and have declared the 
same advisable and in the best interests of each of SBC and Holding and each of SBC and Holding’s shareholders;  
   

WHEREAS, this Agreement provides for the acquisition of Holding by SBC pursuant to the merger of Holding with and into SBC (the “ Merger ” ). 
This Agreement also provides for the merger of the Bank with and into SNB (the “ Bank Merger ”) pursuant to the terms of the Agreement to Merge between 
SNB and Bank attached hereto as Exhibit A (the “ Bank Merger Agreement ”); and  
   

WHEREAS, concurrently with the execution and delivery of this Agreement, as a condition and inducement to Seacoast’s willingness to enter into 
this Agreement, each of the directors and each beneficial holder of 10% or more of the outstanding shares of Holding Common Stock and Holding Preferred 
Stock have executed and delivered to SBC an agreement in substantially the form of Exhibit B (each a “ Company Shareholder Support Agreement ”), pursuant 
to which they have agreed, among other things, subject to the terms of such Company Shareholder Support Agreement, to vote the shares of Holding Common 
Stock and Holding Preferred Stock, respectively, held of record by such Persons or as to which they otherwise have sole voting power to approve and adopt 
this Agreement and the transactions contemplated hereby, including the Merger and the Bank Merger, and each of the directors, and each beneficial holder of 
10% or more of the outstanding SBC Common Stock have executed and delivered to Holding an agreement in substantially the form of Exhibit B-1 (each a “
SBC Shareholder Support Agreement ”), pursuant to which they have agreed, subject to the terms of such SBC Shareholder Support Agreement, to vote the 
shares of SBC Commons Stock held of record by such Persons or as to which they otherwise have sole voting power to approve and adopt this Agreement and 
the transaction contemplated hereby, including the Merger and the Bank Merger.  
   

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

NOW, THEREFORE , in consideration of the above and the mutual warranties, representations, covenants, and agreements set forth herein, and for 
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and intending to be legally bound hereby, the Parties 
agree as follows:  
   

  

  



   
ARTICLE 1  

TRANSACTIONS AND TERMS OF MERGER  
   

1.1          Merger . Subject to the terms and conditions of this Agreement, at the Effective Time (as defined in Section 1.4 herein), Holding shall be 
merged with and into SBC in accordance with the provisions of the FBCA. SBC shall be the surviving corporation (the “ Surviving Corporation ”) resulting 
from the Merger and the separate corporate existence of Holding shall thereupon cease. SBC shall continue to be governed by the Laws of the State of Florida, 
and the separate corporate existence of SBC with all of its rights, privileges, immunities, powers and franchises shall continue unaffected by the Merger.  
   

1.2          Bank Merger . Prior to the Effective Time, the Boards of Directors of SNB and the Bank will execute the Bank Merger Agreement. Subject 
to the terms and conditions of this Agreement and the Bank Merger Agreement, the Bank shall be merged with and into SNB in accordance with the provisions 
of 12 U.S.C. Section 215 and with the effect provided in 12 U.S.C. Section 215. SNB shall be the surviving bank (the “ Surviving Bank ”) resulting from the 
Bank Merger and the separate existence of the Bank shall thereupon cease. SNB shall continue to be governed by the Laws of the United States, and the 
separate existence of SNB with all of its rights, privileges, immunities, powers and franchises shall continue unaffected by the Bank Merger. Subject to the 
satisfaction of the conditions to closing set forth in the Bank Merger Agreement, the Bank Merger shall occur immediately following the Merger unless 
otherwise determined by Seacoast in its sole discretion.  
   

1.3          Time and Place of Closing . Unless otherwise mutually agreed to by SBC and Holding, the closing of the Merger (the “ Closing ”) shall 
take place in the offices of Alston & Bird LLP, One Atlantic Center, 1201 West Peachtree Street, Atlanta, Georgia 30309 at 10:00 a.m., Atlanta time, on the 
date when the Effective Time is to occur (the “ Closing Date ”).  
   

1.4          Effective Time . Subject to the terms and conditions of this Agreement, on the Closing Date, the Parties will cause articles of merger to be 
filed with the Secretary of State of the State of Florida as provided in the FBCA (the “ Articles of Merger ”). The Merger shall take effect when the Articles of 
Merger becomes effective (the “ Effective Time ”). Subject to the terms and conditions hereof, the Parties shall use their reasonable best efforts to cause the 
Effective Time to occur on a mutually agreeable date following the date on which satisfaction or waiver of the conditions set forth in Article 5 has occurred 
(other than those conditions that by their nature are to be satisfied at the Closing, but subject to the fulfillment or waiver of those conditions).  
   

1.5          Conversion of Holding Stock .  
   

(a)          At the Effective Time, in each case subject to Section 1.5(d) and excluding Dissenting Shares, by virtue of the Merger and without 
any action on the part of the Parties or the holder thereof, each share of Holding Stock that is issued and outstanding immediately prior to the Effective Time 
shall be converted into the right to receive the number of shares of SBC Common Stock that is equal to the Exchange Ratio (the “ Stock Consideration ”). The 
Stock Consideration is sometimes referred to herein as the “ Merger Consideration .” The consideration which all of the Company shareholders are entitled to 
receive pursuant to this Article 1 is referred to herein as the “ Aggregate Merger Consideration .”  

   
(b)          At the Effective Time, all shares of Holding Stock shall no longer be outstanding and shall automatically be cancelled and retired 

and shall cease to exist as of the Effective Time, and each certificate or electronic book-entry previously representing any such shares of Holding Stock (the “
Holding Certificates ”) shall thereafter represent only the right to receive the Merger Consideration and any cash in lieu of fractional shares pursuant to Section 
1.5(c), and any Dissenting Shares shall thereafter represent only the right to receive applicable payments as set forth in Section 2.3.  
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(c)          Notwithstanding any other provision of this Agreement, each holder of shares of Holding Stock exchanged pursuant to the Merger 

who would otherwise have been entitled to receive a fraction of a share of SBC Common Stock (after taking into account all Holding Certificates delivered by 
such holder) shall receive, in lieu thereof, cash (without interest) in an amount equal to such fractional part of a share of SBC Common Stock multiplied by the 
average closing price per share of SBC Common Stock on the NASDAQ Global Select Market for the five (5) trading day period ending on the trading day 
preceding the date of Closing, less any applicable withholding Taxes. No such holder will be entitled to dividends, voting rights, or any other rights as a 
shareholder in respect of any fractional shares.  

   
(d)          If, prior to the Effective Time, the issued and outstanding shares of SBC Common Stock or Holding Stock shall have been 

increased, decreased, changed into or exchanged for a different number or kind of shares or securities as a result of a reorganization, recapitalization, 
reclassification, stock dividend, stock split, reverse stock split, or other similar change in capitalization, then an appropriate and proportionate adjustment shall 
be made to the Merger Consideration.  

   
(e)          Each share of Holding Stock issued and outstanding immediately prior to the Effective Time and owned by any of the Parties or 

their respective Subsidiaries (in each case other than shares of Holding Stock held on behalf of third parties) shall, by virtue of the Merger and without any 
action on the part of the holder thereof, cease to be outstanding, shall be cancelled and retired without payment of any consideration therefore and shall cease to 
exist (together with the Dissenting Shares, the “ Excluded Shares ”).  
   

1.6          SBC Common Stock . At and after the Effective Time, each share of SBC Common Stock issued and outstanding immediately prior to the 
Effective Time shall remain an issued and outstanding share of SBC Common Stock and shall not be affected by the Merger.  

   
1.7          Holding Equity Awards . Holding shall take all actions necessary to cause each outstanding Holding Equity Award to be, immediately prior 

to the Effective Time, either (a) vested in accordance with its terms, (b) exercised in accordance with its terms, or (c) terminated. Prior to the Effective Time, 
Holding shall also take all actions necessary to terminate the Holding Stock Plans as of the Effective Time and to cause the provisions in any other Holding 
Benefit Plan providing for the issuance, transfer or grant of any capital stock of Holding or any interest in respect of any capital stock of Holding to terminate 
and be of no further force and effect as of the Effective Time, and Holding shall ensure that following the Effective Time no holder of any Holding Equity 
Award or any participant in any Holding Stock Plan or other Holding Benefit Plan shall have any right thereunder to acquire any capital stock of SBC, SNB, 
Holding or the Bank, except as provided in Section 1.5 of this Agreement with respect to Holding Common Stock which such person received or became 
entitled to receive in accordance with the vesting or exercise of such Holding Equity Award prior to the Effective Time.  
   

1.8          Organizational Documents of Surviving Corporation; Directors and Officers .  
   

(a)          The Organizational Documents of SBC in effect immediately prior to the Effective Time shall be the Organizational Documents of 
the Surviving Corporation after the Effective Time until otherwise amended or repealed.  
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(b)          The directors of SBC immediately prior to the Effective Time shall be the directors of the Surviving Corporation as of the Effective 

Time plus one director of Holding to be identified by SBC in its sole discretion no later than 30 days prior to the Closing Date, until the earlier of their 
resignation or removal or otherwise ceasing to be a director or until their respective successors are duly elected and qualified, as the case may be. The officers 
of SBC immediately prior to the Effective Time shall be the officers of the Surviving Corporation as of the Effective Time, until the earlier of their resignation 
or removal or otherwise ceasing to be an officer or until their respective successors are duly elected and qualified, as the case may be.  
   

1.9          Tax Consequences . It is the intention of the Parties to this Agreement that the Merger and the Bank Merger, for federal income Tax 
purposes, shall qualify as “reorganizations” within the meaning of Section 368(a) of the Internal Revenue Code and that this Agreement shall constitute “plans 
of reorganization” for purposes of Sections 354 and 361 of the Internal Revenue Code. SBC shall have the right to revise the structure of the Merger and/or the 
Bank Merger contemplated by this Agreement in order to assure that the Merger and the Bank Merger, for federal income Tax purposes shall qualify as 
“reorganizations” within the meaning of Section 368(a) of the Internal Revenue Code or to substitute an interim corporation that is wholly owned by SBC (“
Interim ”), which interim corporation may merge with and into Holding, provided , that no such revision to the structure of the Merger or the Bank Merger 
shall result in any changes in the amount or type of the consideration that the holders of shares of Holding Stock are entitled to receive under this Agreement. 
SBC may exercise this right of revision by giving written notice to the Company in the manner provided in Section 7.9, which notice shall be in the form of an 
amendment to this Agreement or in the form of an Amended and Restated Agreement and Plan of Merger.  
    

ARTICLE 2  
DELIVERY OF MERGER CONSIDERATION  

   
2.1          Exchange Procedures .  

   
(a)           Delivery of Transmittal Materials . Prior to the Effective Time, SBC shall appoint its transfer agent, Continental Stock Transfer and 

Trust Company (the “ Exchange Agent ”), pursuant to an agreement to act as exchange agent hereunder. As promptly as practicable after the Effective Time 
(and within five Business Days), the Exchange Agent shall send to each former holder of record of shares of Holding Stock, excluding the holders, if any, of 
Dissenting Shares, immediately prior to the Effective Time transmittal materials for use in exchanging such holder’s Holding Certificates for the Merger 
Consideration (which shall specify that delivery shall be effected, and risk of loss and title to the Holding Certificates shall pass, only upon proper delivery of 
such Holding Certificates (or effective affidavit of loss in lieu thereof as provided in Section 2.1(e)) to the Exchange Agent).  

   
(b)           Delivery of Merger Consideration . After the Effective Time, following the surrender of a Holding Certificate to the Exchange 

Agent (or effective affidavit of loss in lieu thereof as provided in Section 2.1(e)) in accordance with the terms of such letter of transmittal, duly executed, the 
holder of such Holding Certificate shall be entitled to receive in exchange therefor the Merger Consideration in respect of the shares of Holding Stock 
represented by its Holding Certificate or Certificates. If any portion of the Merger Consideration is to be paid to a Person other than the Person in whose name 
a Holding Certificate so surrendered is registered, it shall be a condition to such payment that such Holding Certificate shall be properly endorsed or otherwise 
be in proper form for transfer, and the Person requesting such payment shall pay to the Exchange Agent any transfer or other similar Taxes required as a result 
of such payment to a Person other than the registered holder of such Holding Certificate, or establish to the reasonable satisfaction of the Exchange Agent that 
such Tax has been paid or is not payable. Payments to holders of Dissenting Shares shall be made as required by the FBCA .  
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(c)           Payment of Taxes . The Exchange Agent (or, after the agreement with the Exchange Agent is terminated, SBC) shall be entitled to 

deduct and withhold from the Merger Consideration (including cash in lieu of fractional shares of SBC Common Stock) otherwise payable pursuant to this 
Agreement to any holder of Holding Stock such amounts as the Exchange Agent or SBC, as the case may be, is required to deduct and withhold under the 
Internal Revenue Code, or any provision of state, local or foreign Tax law, with respect to the making of such payment. To the extent the amounts are so 
withheld by the Exchange Agent or SBC, as the case may be, such withheld amounts shall be treated for all purposes of this Agreement as having been paid to 
the holder of shares of Holding Stock in respect of whom such deduction and withholding was made by the Exchange Agent or SBC, as the case may be.  

   
(d)           Return of Merger Consideration to SBC . At any time upon request by SBC following 180 days after the Closing Date, SBC shall 

be entitled to require the Exchange Agent to deliver to it any remaining portion of the Merger Consideration not distributed to holders of Holding Certificates 
that was deposited with the Exchange Agent (the “ Exchange Fund ”) ( including any interest received with respect thereto and other income resulting from 
investments by the Exchange Agent, as directed by SBC), and holders shall be entitled to look only to SBC (subject to abandoned property, escheat or other 
similar laws) with respect to the Merger Consideration, any cash in lieu of fractional shares of SBC Common Stock and any dividends or other distributions 
with respect to SBC Common Stock payable upon due surrender of their Holding Certificates, without any interest thereon. Notwithstanding the foregoing, 
neither SBC nor the Exchange Agent shall be liable to any holder of a Holding Certificate for Merger Consideration (or dividends or distributions with respect 
thereto) or cash from the Exchange Fund in each case delivered to a public official pursuant to any applicable abandoned property, escheat or similar law.  

   
(e)           Lost Holding Certificates . In the event any Holding Certificates shall have been lost, stolen or destroyed, upon the making of an 

affidavit of that fact by the Person claiming such Holding Certificate(s) to be lost, stolen or destroyed and, if required by SBC or the Exchange Agent, the 
posting by such Person of a bond in such sum as SBC may reasonably direct as indemnity against any claim that may be made against Holding or SBC with 
respect to such Holding Certificate(s), the Exchange Agent will issue the Merger Consideration deliverable in respect of the shares of Holding Stock 
represented by such lost, stolen or destroyed Holding Certificates.  
   

2.2          Rights of Former Holding Shareholders . At the Effective Time, the stock transfer books of Holding shall be closed as to holders of 
Holding Stock and no transfer of Holding Stock by any such holder shall thereafter be made or recognized. Until surrendered for exchange in accordance with 
the provisions of Section 2.1, each Holding Certificate (other than Holding Certificates representing Excluded Shares) shall from and after the Effective Time 
represent for all purposes only the right to receive the Merger Consideration in exchange therefor and any cash in lieu of fractional shares of SBC Common 
Stock to be issued or paid in consideration therefor upon surrender of such certificate in accordance with Section 1.5(c), and any dividends or distributions to 
which such holder is entitled pursuant to this Article 2. No dividends or other distributions with respect to SBC Common Stock with a record date after the 
Effective Time shall be paid to the holder of any unsurrendered Holding Certificate with respect to the shares of SBC Common Stock represented thereby, and 
no cash payment in lieu of fractional shares shall be paid to any such holder pursuant to Section 1.5(c), and all such dividends, other distributions and cash in 
lieu of fractional shares of SBC Common Stock shall be paid by SBC to the Exchange Agent and shall be included in the Exchange Fund, in each case until the 
surrender of such Holding Certificate in accordance with this Article 2. Subject to the effect of applicable abandoned property, escheat or similar laws, 
following surrender of any such Holding Certificate there shall be paid to the holder of a SBC stock certificate representing whole shares of SBC Common 
Stock issued in exchange therefor, without interest, (i) at the time of such surrender, the amount of dividends or other distributions, if applicable, with a record 
date after the Effective Time theretofore paid with respect to such whole shares of SBC Common Stock and the amount of any cash payable in lieu of a 
fractional share of SBC Common Stock to which such holder is entitled pursuant to Section 1.5(c), and (ii) at the appropriate payment date, the amount of 
dividends or other distributions, if applicable, with a record date after the Effective Time but prior to such surrender and with a payment date subsequent to 
such surrender payable with respect to such whole shares of SBC Common Stock. SBC shall make available to the Exchange Agent cash for these purposes, if 
necessary.  
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2.3            Dissenters’  Rights . Any Person who otherwise would be deemed a holder of Dissenting Shares (a “ Dissenting Shareholder ”) shall not be 

entitled to receive the applicable Merger Consideration with respect to the Dissenting Shares only until such Person shall have failed to perfect or shall have 
effectively withdrawn or lost such holder’s right to dissent from the Merger under the FBCA. Each Dissenting Shareholder shall be entitled to receive only the 
payment provided by the provisions of Sections 607.1301 through 607.1333 of the FBCA with respect to shares of Holding Stock owned by such Dissenting 
Shareholder. Holding shall give SBC (i) prompt notice of any written demands for appraisal, attempted withdrawals of such demands, and any other 
instruments served pursuant to applicable Law received by Holding relating to shareholders’ rights of appraisal and (ii) the opportunity to direct all negotiations 
and proceedings with respect to demand for appraisal under the FBCA. Holding shall not, except with the prior written consent of SBC, voluntarily make any 
payment with respect to any demands for appraisals of Dissenting Shares, offer to settle or settle any such demands or approve any withdrawal of any such 
demands.  
   

ARTICLE 3  
REPRESENTATIONS AND WARRANTIES  

   
3.1            Company Disclosure Letter . Prior to the execution and delivery of this Agreement, the Company has delivered to Seacoast a letter (the “

Company Disclosure Letter ”) setting forth, among other things, items the disclosure of which is necessary or appropriate either in response to an express 
disclosure requirement contained in a provision hereof or as an exception to one or more of the Company’s representations or warranties contained in this 
Article 3 or to one or more of its covenants contained in Article 4; provided , that (a) no such item is required to be set forth in the Company Disclosure Letter 
as an exception to any representation or warranty of the Company if its absence would not result in the related representation or warranty being deemed untrue 
or incorrect under the standard established by Section 3.2, and (b) the mere inclusion of an item in the Company Disclosure Letter as an exception to a 
representation or warranty shall not be deemed an admission by the Company that such item represents a material exception or fact, event or circumstance or 
that such item is reasonably likely to result in a Material Adverse Effect with respect to the Company. Any disclosures made with respect to a subsection of 
Section 3.3 shall be deemed to qualify any subsections of Section 3.3 specifically referenced or cross-referenced that contains sufficient detail to enable a 
reasonable Person to recognize the relevance of such disclosure to such other subsections. All representations and warranties of Seacoast shall be qualified by 
reference to Seacoast’s SEC Reports and such disclosures in any such SEC Reports or other publicly available documents filed with or furnished by Seacoast to 
the SEC or any other Governmental Authority prior to the date hereof (but excluding any risk factor disclosures contained under the heading “Risk Factors” , 
any disclosure of risks included in any “forward-looking statements” disclaimer or any other statements that are similarly forward-looking in nature).  
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3.2          Standards .  
   

(a)          No representation or warranty of any Party hereto contained in this Article 3 (other than the representations and warranties in (i) 
Section 3.3(c) and 3.4(c), which shall be true and correct in all respects (except for inaccuracies that are de minimis in amount), and (ii) Sections 3.3(b)(i), 3.3
(b)(ii), 3.3(d) and 3.4(b)(i), which shall be true and correct in all material respects) shall be deemed untrue or incorrect, and no Party shall be deemed to have 
breached any of its representations or warranties, as a consequence of the existence or absence of any fact, circumstance or event unless such fact, circumstance 
or event, individually or taken together in the aggregate with all other facts, circumstances or events inconsistent with such Party’s representations or 
warranties contained in this Article 3, has had or is reasonably likely to have a Material Adverse Effect on such Party; provided , that, for purposes of Sections 
5.2(a) and 5.3(a) only, the representations and warranties which are qualified by references to “material,” “Material Adverse Effect” or to the “Knowledge” of 
any Party shall be deemed not to include such qualifications.  

   
(b)          Unless the context indicates specifically to the contrary, a “ Material Adverse Effect ” on a Party shall mean any change, event, 

development, violation, inaccuracy or circumstance the effect, individually or in the aggregate, of which is or is reasonably likely to have, a material adverse 
impact on (i) the condition (financial or otherwise), property, business, assets (tangible or intangible) or results of operations or prospects of such Party taken as 
a whole or (ii) prevents or materially impairs, or would be reasonably likely to prevent or materially impair, the ability of such Party to perform its obligations 
under this Agreement or to timely consummate the Merger, the Bank Merger, or the other transactions contemplated by this Agreement; provided, however , 
that “Material Adverse Effect” shall not be deemed to include for purposes of (b)(i) above, (A) changes after the date of this Agreement in GAAP or regulatory 
accounting requirements for the financial services industry, (B) changes after the date of this Agreement in laws, rules or regulations or interpretations of laws, 
rules or regulations by Governmental Authorities of general applicability to companies in the industry in which such Party and its subsidiaries operate, and (C) 
changes after the date of this Agreement in general economic or market conditions in the United States or any state or territory thereof, in each case generally 
affecting other companies in the industry in which such Party and its subsidiaries operate, except with respect to clauses (A), (B) and (C) to the extent that the 
effects of such changes are disproportionately adverse to the business, assets, operations, prospects, condition (financial or otherwise) or results of operations 
of such Party and its Subsidiaries, as compared to other companies in the industry in which such Party and its Subsidiaries operate; or for purposes of (b)(ii) 
above, the impact of actions and omissions of a Party (or any of its Subsidiaries) taken with the prior informed consent of the other Party in contemplation of 
the transactions contemplated hereby. Similarly, unless the context indicates specifically to the contrary, a “ Material Adverse Change ” is an event, change or 
occurrence resulting in a Material Adverse Effect on such Party and its subsidiaries, taken as a whole.  
   

3.3          Representations and Warranties of the Company . Subject to and giving effect to Sections 3.1 and 3.2 and except as set forth in the 
Company Disclosure Letter, Holding and the Bank, jointly and severally, hereby represent and warrant to Seacoast as follows:  
   

(a)           Organization, Standing, and Power . Each Subsidiary of Holding is listed in Section 3.3(a) of the Company Disclosure Letter. 
Holding and each of its Subsidiaries are duly organized, validly existing, and (as to corporations) are in good standing under the Laws of the jurisdiction of its 
formation. Holding and each of its Subsidiaries have the requisite corporate power and authority to own, lease, and operate their properties and assets and to 
carry on their businesses as now conducted. Holding and each of its Subsidiaries are duly qualified or licensed to do business and in good standing in the States 
of the United States and foreign jurisdictions where the character of their assets or the nature or conduct of their business requires them to be so qualified or 
licensed. Holding is a bank holding company within the meaning of the BHC Act. The Bank is a Florida state bank . The Bank is an “insured institution” as 
defined in the Federal Deposit Insurance Act and applicable regulations thereunder, and its deposits are insured by the Bank Insurance Fund.  
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(b)           Authority; No Breach of Agreement .  

   
(i)          Holding and the Bank each has the corporate power and authority necessary to execute, deliver, and perform its obligations 

under this Agreement and to consummate the transactions contemplated hereby. The execution, delivery, and performance of this Agreement, and the 
consummation of the transactions contemplated hereby, have been duly and validly authorized by all necessary corporate action (including valid 
authorization and adoption of this Agreement by its duly constituted Board of Directors and, in the case of the Bank, its sole shareholder), subject only 
to the Holding Shareholder Approval and such regulatory approvals as are required by law. Subject to the Holding Shareholder Approval and 
assuming due authorization, execution, and delivery of this Agreement by each of SBC and SNB, this Agreement represents a legal, valid, and binding 
obligation of each of Holding and the Bank enforceable against Holding and the Bank in accordance with its terms (except in all cases as such 
enforceability may be limited by (A) bankruptcy, insolvency, reorganization, moratorium, receivership, conservatorship, and other laws now or 
hereafter in effect relating to or affecting the enforcement of creditors’ rights generally or the rights of creditors of insured depository institutions, (B) 
general equitable principles and (C) laws relating to the safety and soundness of insured depository institutions, and except that no representation is 
made as to the effect or availability of equitable remedies or injunctive relief (regardless of whether such enforceability is considered in a proceeding 
in equity or at law) and except that the availability of the equitable remedy of specific performance or injunctive relief is subject to the discretion of 
the court before which any proceeding may be brought).  

   
(ii)         As of the date hereof, Holding’s Board of Directors has (A) duly approved and declared advisable this Agreement and the 

Merger and the other transactions contemplated hereby, including the Bank Merger Agreement and the Bank Merger; (B) determined that this 
Agreement and the transactions contemplated hereby are advisable and in the best interests of Holding and the holders of Holding Stock; (C) resolved 
to recommend adoption of this Agreement, the Merger and the other transactions contemplated hereby to the holders of shares of Holding Stock (such 
recommendations being the “ Holding Directors’  Recommendation ”); and (D) directed that this Agreement be submitted to the holders of shares of 
Holding Stock for their adoption.  

   
(iii)        The Bank’s Board of Directors has duly approved and declared advisable the Bank Merger Agreement, the Bank Merger 

and the other transactions contemplated hereby and thereby.  
   
(iv)        Neither the execution and delivery of this Agreement or the Bank Merger Agreement by it nor the consummation by it of 

the transactions contemplated hereby or thereby, nor compliance by it with any of the provisions hereof or thereof, will (A) violate, conflict with or 
result in a breach of any provision of its Organizational Documents, (B) except as set forth in Section 3.3(b)(iv) of the Company Disclosure Letter, 
constitute or result in a Default under, or require any Consent pursuant to, or result in the creation of any Lien on any material assets of Holding or its 
Subsidiaries under, any Contract or Permit, or (C) subject to receipt of the Regulatory Consent and the expiration of any waiting period required by 
Law, violate any Law or Order applicable to Holding or its Subsidiaries or any of their respective material assets.  
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(v)         Other than in connection or compliance with the provisions of the Securities Laws, and other than (A) the Regulatory 

Consents, (B) notices to or filings with the Internal Revenue Service or the Pension Benefit Guaranty Corporation or both with respect to any Benefit 
Plans, and (C) as set forth in Section 3.3(b)(v)(C) of the Company Disclosure Letter, no notice to, filing with, or Consent of, any Governmental 
Authority is necessary in connection with the execution, delivery or performance of this Agreement and the consummation by it of the Merger, the 
Bank Merger and the other transactions contemplated by this Agreement.  

   
(c)           Capital Stock . Holding’s authorized capital stock consists of (i) 30,000,000 shares of Holding Common Stock, of which, as of the 

date of this Agreement, 12,550,103 shares are validly issued and outstanding, and (ii) 10,000,000 shares of Holding Preferred Stock, of which, as of the date of 
this Agreement, 1,476,666 shares are validly issued and outstanding. Set forth in Section 3.3(c) of the Company Disclosure Letter is a true and complete 
schedule of all outstanding Rights to acquire shares of Holding Common Stock, including grant date, vesting schedule, exercise price, expiration date and the 
name of the holder of such Rights. As of the date hereof, there were 219,354 restricted shares of Holding Common Stock granted and unvested in accordance 
with Holding Stock Plans and such restricted shares represent all of the Rights issued under the Holding Stock Plans. Except as set forth in this Section 3.3(c) 
or in Section 3.3(c) of the Company Disclosure Letter, there are no shares of Holding Common Stock or other equity securities of Holding outstanding and no 
outstanding Rights relating to the Holding Common Stock, and no Person has any Contract or any right or privilege (whether pre-emptive or contractual) 
capable of becoming a Contract or Right for the purchase, subscription or issuance of any securities of Holding. All of the outstanding shares of Holding 
Common Stock are duly and validly issued and outstanding and are fully paid and, except as expressly provided otherwise under applicable Law, nonassessable 
under the FBCA. None of the outstanding shares of Holding Common Stock has been issued in violation of any preemptive rights of the current or past 
shareholders of Holding. There are no Contracts among Holding and its shareholders or by which Holding is bound with respect to the voting or transfer of 
Holding Common Stock or the granting of registration rights to any holder thereof. All of the outstanding shares of Holding Capital Stock and all Rights to 
acquire shares of Holding Capital Stock have been issued in compliance with all applicable federal and state Securities Laws, except for de minimis issuances 
of Holding Common Stock. All issued and outstanding shares of capital stock of its Subsidiaries have been duly authorized and are validly issued, fully paid 
and nonassessable. All of the outstanding shares of capital stock of its Subsidiaries are owned by Holding or a wholly owned Subsidiary thereof, free and clear 
of all Liens. None of its Subsidiaries has outstanding any Right to acquire any shares of its capital stock or any security convertible into such shares, or has any 
obligation or commitment to issue, sell or deliver any of the foregoing or any shares of its capital stock. The outstanding capital stock of each of its 
Subsidiaries has been issued in compliance with all legal requirements and is not subject to any preemptive or similar rights. Neither Holding nor any of its 
Subsidiaries has any subsidiaries (other than the Bank and the Subsidiaries) or any direct or indirect ownership interest in any firm, corporation, bank, joint 
venture, association, partnership or other entity.  
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(d)           Financial Statements; Regulatory Reports .  

   
(i)          Holding has delivered to Seacoast true and complete copies of (A) all monthly reports and financial statements of Holding 

and its Subsidiaries that were prepared for Holding’s or the Bank’s Board of Directors since December 31, 2013, including the Holding Financial 
Statements; (B) the annual report of Bank Holding Companies to the Federal Reserve Board for the year ended December 31, 2013, of Holding and its 
Subsidiaries required to file such reports; (C) all call reports and consolidated and parent company only financial statements, including all 
amendments thereto, made to the Federal Reserve Board, and the FDIC since December 31, 2012, of Holding’s and its Subsidiaries required to file 
such reports; and (D) Holding’s Annual Report to Shareholders for the year ended 2012 and all subsequent Quarterly Reports to Shareholders.  

   
   
(ii)         Holding’s Financial Statements have been (and all financial statements to be delivered to Seacoast as required by this 

Agreement will be) prepared in accordance with GAAP applied on a consistent basis throughout the periods covered. Holding’s Financial Statements 
fairly present the financial position, results of operations, changes in shareholders’ equity and cash flows of Holding and its Subsidiaries as of the 
dates thereof and for the periods covered thereby. All call and other regulatory reports referred to above have been filed on the appropriate form and 
prepared in all material respects in accordance with such forms’ instructions and the applicable rules and regulations of the regulating federal and/or 
state agency. As of the date of the latest balance sheet forming part of Holding’s Financial Statements (the “ Holding Latest Balance Sheet ”), none of 
Holding or its Subsidiaries has had, nor are any of such entities’ assets subject to, any material liability, commitment, indebtedness or obligation (of 
any kind whatsoever, whether absolute, accrued, contingent, known or unknown, matured or unmatured) that is not reflected and adequately provided 
for in accordance with GAAP. No report, including any report filed with the FDIC, the Federal Reserve Board or other banking regulatory agency, 
and no report, proxy statement, registration statement or offering materials made or given to shareholders of Holding or the Bank since January 1, 
2011, as of the respective dates thereof, contained any untrue statement of a material fact or omitted to state a material fact required to be stated 
therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading. No report, including 
any report filed with the FDIC, the Federal Reserve Board, or other banking regulatory agency, and no report, proxy statement, registration statement 
or offering materials made or given to shareholders of Holding or the Bank to be filed or disseminated after the date of this Agreement will contain 
any untrue statement of a material fact or will omit to state a material fact required to be stated therein or necessary to make the statements therein, in 
light of the circumstances under which they will be made, not misleading. Holding’s Financial Statements are supported by and consistent with the 
general ledger and detailed trial balances of investment securities, loans and commitments, depositors’ accounts and cash balances on deposit with 
other institutions, copies of which have been made available to Seacoast. Holding and the Bank have timely filed all reports and other documents 
required to be filed by them with the FDIC and the Federal Reserve Board. The call reports of the Bank and accompanying schedules as filed with the 
FDIC, for each calendar quarter beginning with the quarter ended December 31, 2011, through the Closing Date have been, and will be, prepared in 
accordance with applicable regulatory requirements, including applicable regulatory accounting principles and practices through periods covered by 
such reports.  
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(iii)        Each of Holding and its Subsidiaries maintains accurate books and records reflecting its assets and liabilities and maintains 

proper and adequate internal accounting controls, which provide assurance that (A) transactions are executed with management’s authorization; (B) 
transactions are recorded as necessary to permit preparation of the consolidated financial statements of Holding in accordance with GAAP and to 
maintain accountability for Holding’s consolidated assets; (C) access to Holding’s assets is permitted only in accordance with management’s 
authorization; (D) the reporting of Holding’s assets is compared with existing assets at regular intervals and (E) accounts, notes and other receivables 
and assets are recorded accurately, and proper and adequate procedures are implemented to effect the collection thereof on a current and timely basis. 
Such records, systems, controls, data and information of Holding and its Subsidiaries are recorded, stored maintained and operated under means 
(including any electronic, mechanical or photographic process, whether computerized or not) that are under the exclusive ownership and direct control 
Holding or its Subsidiaries. The corporate record books of Holdings and its Subsidiaries are complete and accurate in all material respects and reflect 
all meetings, consents and other actions of the boards of directors and shareholders of Holdings and its Subsidiaries, respectively.  

   
(iv)        Since January 1, 2011, neither Holding nor any Subsidiary nor any current director, officer, nor to Holding’s Knowledge, 

any former officer or director or current employee, auditor, accountant or representative of Holding or any Subsidiary has received or otherwise had or 
obtained Knowledge of any complaint, allegation, assertion or claim, whether written or oral, regarding a material weakness, significant deficiency or 
other defect or failure in the accounting or auditing practices, procedures, methodologies or methods of Holding or any Subsidiary or their respective 
internal accounting controls. No attorney representing Holding or any Subsidiary, whether or not employed by Holding or any Subsidiary, has 
reported evidence of a material violation (as such term is interpreted under Section 307 of the Sarbanes-Oxley Act and the SEC’s regulations 
thereunder) by Holding or any Subsidiary or any officers, directors, employees or agents of Holding or any of its Subsidiaries to Holding’s Board of 
Directors or any committee thereof or to any director or officer of Holding. For purposes of the Agreement, Knowledge of Holding shall mean the 
actual knowledge of the individuals listed in Section 3.3(d)(iv) of the Company Disclosure Letter, after reasonable inquiry.  

   
(v)         Holding’s independent public accountants, which have expressed their opinion with respect to the Financial Statements 

(including the related notes), are and have been throughout the periods covered by such Financial Statements (A) a registered public accounting firm 
(as defined in Section 2(a)(12) of the Sarbanes-Oxley Act) (to the extent applicable during such period), (B) “independent” with respect to Holding 
within the meaning of Regulation S-X and (C) with respect to Holding, in compliance with subsections (g) through (l) of Section 10A of the 1934 Act 
and related Securities Laws. Section 3.3(d) of the Company Disclosure Letter lists all nonaudit services performed by Holding’s independent public 
accountants for Holding and its Subsidiaries since January 1, 2010.  

   
(vi)        There is no transaction, arrangement or other relationship between Holding or any of its Subsidiaries and any 

unconsolidated or other affiliated entity that is not reflected in the Holding Financial Statements. Holding is not aware of (1) any significant deficiency 
in the design or operation of internal controls which could adversely affect Holding’s ability to record, process, summarize and report financial data or 
any material weaknesses in internal controls or (2) any fraud, whether or not material, that involves management or other employees who have a 
significant role in Holding’s internal controls. Since December 31, 2013, there have been no significant changes in internal controls or in other factors 
that could significantly affect internal controls of Holding.  
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(vii)       None of Holding or its Subsidiaries has any Liabilities that are reasonably likely to have, individually or in the aggregate, a 

Holding Material Adverse Effect, except Liabilities which are accrued or reserved against in the consolidated balance sheets of Holding as of 
December 31, 2013, included in the Holdings Financial Statements delivered prior to the date of this Agreement or reflected in the notes thereto. None 
of Holding or its Subsidiaries has incurred or paid any Liability since December 31, 2012, except for such Liabilities incurred or paid (A) in the 
ordinary course of business consistent with past business practice and which are not reasonably likely to have, individually or in the aggregate, a 
Holding Material Adverse Effect or (B) in connection with the transactions contemplated by this Agreement. Except as disclosed in Section 3.3(d)(vii) 
of the Company Disclosure Letter, none of Holding or its Subsidiaries is directly or indirectly liable, by guarantee or otherwise, to assume any 
Liability or any Person for any amount in excess of $10,000. Except (x) as reflected in Holdings latest Balance Sheet or liabilities described in any 
notes thereto (or liabilities for which neither accrual nor footnote disclosure is required pursuant to GAAP) or (y) for liabilities incurred in the 
ordinary course of business since January 1, 2013 consistent with past practice or in connection with this Agreement or the transactions contemplated 
hereby, neither Holding nor any of its Subsidiaries has any Liabilities or obligations of any nature.  

   
(e)           Absence of Certain Changes or Events . Since December 31, 2013, (i) Holding and each of its Subsidiaries has conducted its 

business only in the ordinary course, (ii) neither Holding nor any of its Subsidiaries has taken action which, if taken after the date of this Agreement, would 
constitute a breach of Section 4.1 or 4.2, and (iii) there have been no events, changes, or occurrences that have had, or are reasonably likely to have, 
individually or in the aggregate, a Material Adverse Effect on Holding and its Subsidiaries, taken as a whole.  
   

(f)           Tax Matters .  
   

(i)          All Taxes of Holding and each of its Subsidiaries that are or were due or payable (whether or not shown on any Tax Return) 
have been fully and timely paid. Holding and each of its Subsidiaries has timely filed all Tax Returns in all jurisdictions in which Tax Returns are 
required to have been filed by it or on its behalf, and each such Tax Return is complete and accurate in all material respects. Except as disclosed in 
Section 3.3(f)(i) of the Company Disclosure Letter, neither Holding nor any of its Subsidiaries is the beneficiary of any extension of time within 
which to file any Tax Return. Except as disclosed in Section 3.3(f)(i) of the Company Disclosure Letter, there have been no examinations or audits of 
any Tax Return by any Taxing Authority. Holding and each of its Subsidiaries has made available to Seacoast true and correct copies of the United 
States federal and state and local income Tax Returns filed by it for each of the three most recent fiscal years ended on or before December 31, 2012. 
No claim has ever been made by a Taxing Authority in a jurisdiction where Holding or any of its Subsidiaries does not file a Tax Return that Holding 
or any of its Subsidiaries may be subject to Taxes by that jurisdiction, and to the Knowledge of Holding and each of its Subsidiaries, no basis for such 
a claim exists.  

   
(ii)         Neither Holding nor any of its Subsidiaries has received any notice of assessment or proposed assessment in connection 

with any Tax, and there is no threatened or pending dispute, action, suit, proceeding, claim, investigation, audit, examination, or other Litigation 
regarding any Tax of Holding, any of its Subsidiaries or the assets of Holding or any of its Subsidiaries. No officer or employee responsible for Tax 
matters of Holding or any of its Subsidiaries expects any Taxing Authority to assess any additional Tax for any period for which a Tax Return has 
been filed. There are no agreements, waivers or other arrangements providing for an extension of time with respect to the assessment of any Tax or 
deficiency against Holding or any of its Subsidiaries, and neither Holding nor any of its Subsidiaries has waived or extended the applicable statute of 
limitations for the assessment or collection of any Tax or agreed to a Tax assessment or deficiency.  
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(iii)        Except as disclosed in Section 3.3(f)(iii) of the Company’s Disclosure Letter, Neither Holding nor any of its Subsidiaries is 

a party to a Tax allocation, sharing, indemnification or similar agreement or any agreement pursuant to which it has any obligation to any Person with 
respect to Taxes, and neither Holding nor any of its Subsidiaries has been a member of an affiliated group filing a consolidated federal or state or local 
income Tax Return or any combined, affiliated or unitary group for any Tax purpose (other than the group of which it is currently a member), and 
neither Holding nor any of its Subsidiaries has any Tax liability under Treasury Regulation Section 1.1502-6 or any similar provision of Law, or as a 
transferee or successor, by contract or otherwise.  

   
(iv)        The proper and accurate amounts of Tax have been withheld by Holding and each of its Subsidiaries and timely paid to the 

appropriate Taxing Authority for all periods through the Effective Time in compliance with all Tax withholding provisions of all applicable federal, 
state, local and foreign Laws, rules and regulations, including Taxes required to have been withheld and paid in connection with amounts paid or 
owing to any employee or independent contractor, and Taxes required to be withheld and paid pursuant to Sections 1441, 1442 and 3406 of the 
Internal Revenue Code or similar provisions under state, local or foreign Law.  

   
(v)         Neither Holding nor any of its Subsidiaries has been a party to any distribution occurring during the five-year period ending 

on the date hereof in which the parties to such distribution treated the distribution as one to which Section 355 of the Internal Revenue Code applied. 
No Liens for Taxes exist with respect to any assets of Holding or any of its Subsidiaries, except for statutory Liens for Taxes not yet due and payable.  

   
(vi)        Neither Holding nor any of its Subsidiaries is a controlled foreign corporation within the meaning of the Internal Revenue 

Code. Holding and each of its Subsidiaries has complied with all of the income inclusion and Tax reporting provisions of the U.S. anti-deferral Tax 
regimes, including the controlled foreign corporation, passive foreign investment company and foreign personal holding company regimes.  

   
(vii)       Neither Holding nor any of its Subsidiaries has made any payments, is obligated to make any payments, or is a party to any 

contract that could obligate it to make any payments that could be disallowed as a deduction under Section 280G or 162(m) of the Internal Revenue 
Code or any comparable provision of state or local Tax Law.  

   
(viii)      Neither Holding nor any of its Subsidiaries is or has ever been a United States real property holding corporation within the 

meaning of Internal Revenue Code Section 897(c) or any comparable provision of state Tax Law. Neither Holding nor any of its Subsidiaries has been 
or will be required to include any item in income or exclude any item of deduction from taxable income for any Tax period (or portion thereof) ending 
after the Closing Date: (i) pursuant to Section 481 of the Internal Revenue Code or any comparable provision under state, local or foreign Tax Laws; 
(ii) as a result of any ‘‘closing agreement’’ as described in Section 7121 of the Internal Revenue Code or any comparable provision under state, local, 
or foreign Tax Laws, executed on or prior to the Closing Date; (iii) intercompany transaction or excess loss account described in Treasury Regulations 
under Section 1502 of the Internal Revenue Code or any comparable provision under state, local, or foreign Tax Laws; (iv) installment sale or open 
transaction disposition made on or prior to the Closing Date; or (v) prepaid amount received on or prior to the Closing Date.  
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(ix)         The current net operating losses of Holding and each of its Subsidiaries are described in Section 3.3(f)(ix) of the Company 

Disclosure Letter and none of such net operating losses are capital losses or, except as disclosed in Section 3.3(f)(ix) of the Company Disclosure 
Letter, subject to any limitation on their use under the provisions of Sections 382 or 269 of the Internal Revenue Code or any other provisions of the 
Internal Revenue Code or the Treasury Regulations or any comparable provision of state or local Tax Law dealing with the utilization of net operating 
losses, other than any such limitations as may arise as a result of the consummation of the transactions contemplated by this Agreement.  

   
(x)          Holding and each of its Subsidiaries has disclosed on its Tax Returns any position taken for which substantial authority 

(within the meaning of Internal Revenue Code Section 6662(d)(2)(B)(i) or comparable provision of state or local Tax Law) did not exist at the time 
the return was filed. Neither Holding nor any of its Subsidiaries has participated in any reportable transaction, as defined in Treasury Regulation 
Section 1.6011-4(b)(1) or any comparable provision of state or local Tax Law, or a transaction substantially similar to a reportable transaction. Neither 
Holding nor any of its Subsidiaries is a party to any joint venture, partnership, or other arrangement or contract which could be treated as a partnership 
for federal income Tax purposes.  

   
(xi)         The unpaid Taxes of Holding and each of its Subsidiaries (A) did not, as of the date of the Holding Latest Balance Sheet, 

exceed the reserve for Tax Liability (rather than any reserve for deferred Taxes established to reflect timing differences between book and Tax 
income) set forth on the face of the Holding Latest Balance Sheet (rather than in any notes thereto) and (B) do not exceed that reserve as adjusted for 
the passage of time through the Closing Date in accordance with the past custom and practice of Holding and each of its Subsidiaries in filing their 
Tax Returns. Since the date of the Holding Latest Balance Sheet, neither Holding nor any of its Subsidiaries has incurred any liability for Taxes 
arising from extraordinary gains or losses, as that term is used in GAAP, outside the ordinary course of business consistent with past practice.  

   
(g)           Environmental Matters .  

   
(i)          Holding and the Bank have delivered, or caused to be delivered to Seacoast, or provided Seacoast access to, true and 

complete copies of, all environmental site assessments, test results, analytical data, boring logs, and other environmental reports and studies held by 
Holding and each of its Subsidiaries relating to their respective Properties and Facilities.  

   
(ii)         Holding and each of its Subsidiaries and their respective Facilities and Properties are, and have been, in compliance with all 

Environmental Laws, except for violations that are not reasonably likely to have, individually or in the aggregate, a Material Adverse Effect, and there 
are no past or present events, conditions, circumstances, activities or plans related to the Properties or Facilities that did or would violate or prevent 
compliance or continued compliance with any of the Environmental Laws.  

   
(iii)        There is no Litigation pending or threatened before any Governmental Authority or other forum in which Holding or its 

Subsidiaries or any of their respective Properties or Facilities (including but not limited to Properties and Facilities that secure or secured loans made 
by Holding or its Subsidiaries and Properties and Facilities now or formerly held, directly or indirectly, in a fiduciary capacity by Holding or its 
Subsidiaries) has been or, with respect to threatened Litigation, may be named as a defendant (A) for alleged noncompliance (including by any 
predecessor) with or Liability under any Environmental Law or (B) relating to the release, discharge, spillage, or disposal into the environment of any 
Hazardous Material, whether or not occurring at, on, under, adjacent to, or affecting (or potentially affecting) any such Properties or Facilities.  
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(iv)        During or prior to the period of (A) Holding or any of its Subsidiaries’ ownership or operation (including but not limited to 

ownership or operation, directly or indirectly, in a fiduciary capacity) of, or (B) Holding or any of its Subsidiaries’ participation in the management 
(including but not limited to such participation, directly or indirectly, in a fiduciary capacity) of, there have been no releases, discharges, spillages, or 
disposals of Hazardous Material in, on, under, adjacent to, or affecting (or potentially affecting) such Properties or Facilities.  

   
(h)           Compliance with Permits, Laws and Orders .  

   
(i)          Holding and each of its Subsidiaries has in effect all Permits and has made all filings, applications, and registrations with 

Governmental Authorities that are required for it to own, lease, or operate its material assets and to carry on its business as now conducted and there 
has occurred no Default under any Permit applicable to their respective businesses or employees conducting their respective businesses.  
   

(ii)         Neither Holding nor any of its Subsidiaries is in Default under any Laws or Orders applicable to its business or employees 
conducting its business. As of the date of this Agreement, none of Holdings or its Subsidiaries knows of any reason why all Regulatory Approvals 
required for the consummation of the transactions contemplated by this Agreement should not be obtained on a timely basis.  

   
(iii)        Neither Holding nor any of its Subsidiaries has received any notification or communication from any Governmental 

Authority, (A) asserting that Holding or any of its Subsidiaries is in Default under any of the Permits, Laws or Orders which such Governmental 
Authority enforces, (B) threatening to revoke any Permits, or (C) requiring or advising that it may require Holding or any of its Subsidiaries (x) to 
enter into or consent to the issuance of a cease and desist order, formal agreement, directive, commitment, or memorandum of understanding, or (y) to 
adopt any resolution of its Board of Directors or similar undertaking that restricts materially the conduct of its business or in any material manner 
relates to its management.  

   
(iv)        Holding and each of its Subsidiaries are and, at all times since January 1, 2011, have been, in compliance with all Laws 

applicable to their businesses, operations, properties or assets, including the Sarbanes-Oxley Act of 2002, Sections 23A and 23B of the Federal 
Reserve Act, the Equal Credit Opportunity Act, the Fair Housing Act, the Community Reinvestment Act, the Home Mortgage Disclosure Act, the 
Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism (USA PATRIOT) Act of 2001, the 
Bank Secrecy Act and all other applicable fair lending laws and other laws relating to discriminatory business practices.  
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(v)         There (A) is no unresolved violation, criticism, or exception by any Governmental Authority with respect to any report or 

statement relating to any examinations or inspections of Holding or any of its Subsidiaries, (B) have been no formal or informal inquiries by, or 
disagreements or disputes with, any Governmental Authority with respect to its or any of its Subsidiaries’ business, operations, policies or procedures 
since December 31, 2010, and (C) is not any pending or, to its Knowledge, threatened, nor has any Governmental Authority indicated an intention to 
conduct any, investigation or review of Holding or any of its Subsidiaries.  

   
(vi)        Neither Holding, the Bank (nor to the Company’s Knowledge any of their respective directors, executives, representatives, 

agents or employees) (A) has used or is using any corporate funds for any illegal contribution, gift, entertainment or other unlawful expense relating to 
political activity, (B) has used or is using any corporate funds for any direct or indirect unlawful payment to any foreign or domestic government 
official or employee from corporate funds, (C) has violated or is violating any provision of the Foreign Corrupt Practices Act of 1977, as amended, or 
(D) has made any bribe, unlawful rebate, payoff, influence payment, kickback or other unlawful payment.  

   
(vii)       Except as required by the Bank Secrecy Act, to Company’s Knowledge, no employee of Holding or any Subsidiary has 

provided or is providing information to any law enforcement agency regarding the commission or possible commission of any crime or the violation 
or possible violation of any applicable Law by Holding or any of its Subsidiaries or any employee thereof acting in its capacity as such. Neither 
Holding nor any Subsidiary nor any officer, employee, contractor, subcontractor or agent of Holding or any such Subsidiary has discharged, demoted, 
suspended, threatened, harassed or in any other manner discriminated against any employee of Holding or any Subsidiary in the terms and conditions 
of employment because of any act of such employee described in 18 U.S.C. Section 1514A(a).  

   
(viii)      Since January 1, 2011, Holding and each of its Subsidiaries have filed all reports and statements, together with any 

amendments required to be made with respect thereto, that Holding and each of its Subsidiaries was required to file with any Governmental Authority 
and all other reports and statements required to be filed by Holding and each of its Subsidiaries since January 1, 2011, including any report or 
statement required to be filed pursuant to the Laws of the United States, any state or political subdivision, any foreign jurisdiction, or any other 
Governmental Authority have been so filed, and Holding and each of its Subsidiaries have paid all fees and assessments due and payable in 
connection therewith.  

   
(ix)         Neither Holding nor any of its Subsidiaries is authorized to act in any capacity as a corporate fiduciary.  

   
(i)           Labor Relations . Neither Holding nor any of its Subsidiaries is the subject of any Litigation asserting that Holding or any of its 

Subsidiaries has committed an unfair labor practice (within the meaning of the National Labor Relations Act or comparable state Law) or seeking to compel 
Holding or any of its Subsidiaries to bargain with any labor organization as to wages or conditions of employment, nor is Holding or any of its Subsidiaries a 
party to or bound by any collective bargaining agreement, Contract, or other agreement or understanding with a labor union or labor organization, nor is there 
any strike or other labor dispute involving it pending or, to its Knowledge, threatened, nor, to its Knowledge, is there any activity involving its or any of its 
Subsidiaries’ employees seeking to certify a collective bargaining unit or engaging in any other organization activity.  
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(j)           Employee Benefit Plans .  

   
(i)          Section 3.3(j)(i) of the Company Disclosure Letter sets forth each Benefit Plan whether or not such Benefit Plan is or is 

intended to be (A) arrived at through collective bargaining or otherwise, (B) funded or unfunded, (C) covered or qualified under the Internal Revenue 
Code, ERISA, or other applicable law, (D) set forth in an employment agreement, consulting agreement, individual award agreement, or (E) written or 
oral.  

   
(ii)         The Company has delivered to Seacoast prior to the date of this Agreement correct and complete copies of the following 

documents: (A) all Benefit Plan documents (and all amendments thereto), (B) all trust agreements or other funding arrangements for its Benefit Plans 
(including insurance or group annuity Contracts), and all amendments thereto, (C) with respect to any Benefit Plans or amendments, the most recent 
determination letters, as well as a correct and complete copy of each pending application for a determination letter (if any), and all rulings, opinion 
letters, information letters, or advisory opinions issued by the Internal Revenue Service, the United States Department of Labor, or the Pension Benefit 
Guaranty Corporation after December 31, 1994, (D) annual reports or returns, audited or unaudited financial statements, actuarial valuations and 
reports, and summary annual reports prepared for any Benefit Plans with respect to the most recent plan year, including but not limited to the annual 
report on Form 5500 (if such report was required), (E) the most recent summary plan description for each Benefit Plan for which a summary plan 
description is required by Law, including any summary of material modifications thereto, and (F) in the case of Benefit Plans that are individual award 
agreements under the Holding Stock Plan, a representative form of award agreement together with a list of persons covered by such representative 
form and the number of shares of Holding Common Stock covered thereby.  

   
(iii)        All of the Benefit Plans have been administered in compliance with their terms and with the applicable provisions of 

ERISA; the Code; the Patient Protection and Affordable Care Act, in combination with the Health Care and Reconciliation Act of 2010 (together, the 
“Affordable Care Act”); and any other applicable Laws. All Benefit Plans that are employee pension benefit plans, as defined in Section 3(2) of 
ERISA, that are intended to be tax qualified under Section 401(a) of the Code, have received a current, favorable determination letter from the Internal 
Revenue Service or have filed a timely application therefor, and there are no circumstances that will or could reasonably result in revocation of any 
such favorable determination letter or negative consequences to an application therefor. Each trust created under any of its ERISA Plans has been 
determined to be exempt from Tax under Section 501(a) of the Internal Revenue Code and the Company is not aware of any circumstance that will or 
could reasonably result in revocation of such exemption. With respect to each of its Benefit Plans, to the Company’s Knowledge, no event has 
occurred that will or could reasonably give rise to a loss of any intended Tax consequences under the Internal Revenue Code or to any Tax under 
Section 511 of the Internal Revenue Code that is reasonably likely, individually or in the aggregate, to have a Material Adverse Effect on the 
Company. There are no pending or, to the Company’s Knowledge, threatened Litigation, governmental audits or investigations or other proceedings, 
or participant claims (other than claims for benefits in the normal course of business) with respect to any Benefit Plan.  
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(iv)        The Company has not engaged in a transaction with respect to any of its Benefit Plans that, assuming the Taxable Period of 

such transaction expired as of the date of this Agreement or the Effective Time, would subject the Company to a Tax or penalty imposed by either 
Section 4975 of the Internal Revenue Code or Section 502(i) of ERISA. Neither the Company nor any administrator or fiduciary of any of its or its 
Subsidiaries’ Benefit Plans (or any agent of any of the foregoing) has engaged in any transaction, or acted or failed to act in any manner with respect 
to any of its Benefit Plans that could subject it to any direct or indirect Liability (by indemnity or otherwise) for breach of any fiduciary, co-fiduciary, 
or other duty under ERISA. No oral or written representation or communication with respect to any aspect of its Benefit Plans of the Company or its 
Subsidiaries has been made to employees of the Company or any of its Subsidiaries that is not in conformity with the written or otherwise preexisting 
terms and provisions of such plans.  

   
(v)         The Company, any Subsidiaries, or any ERISA Affiliates thereof do not and have never sponsored, maintained, contributed 

to, or been obligated under ERISA or otherwise to contribute to (A) a “defined benefit plan” (as defined in ERISA Section 3(35) or Internal Revenue 
Code Section 414(j); (B) a “multi-employer plan” (as defined in ERISA Sections 3(37) and 4001(a)(3); (C) a “multiple employer plan” (meaning a 
plan sponsored by more than one employer within the meaning of ERISA Sections 4063 or 4064 or Internal Revenue Code Section 413(c); or (D) a 
“multiple employer welfare arrangement” as defined in ERISA Section 3(40). The Company and its ERISA Affiliates have not incurred and there are 
no circumstances under which either could reasonably incur any Liability under Title IV of ERISA or Internal Revenue Code Section 412.  

   
(vi)        Neither the Company nor any of its Subsidiaries nor ERISA Affiliates has any incurred current or projected obligations or 

Liability for post-employment or post-retirement health, medical, or life insurance benefits under any of its Benefit Plans, other than with respect to 
benefit coverage mandated by Internal Revenue Code Section 4980B or other applicable Law.  

   
(vii)       No Benefit Plan exists and there are no other Contracts, plans, or arrangements (written or otherwise) covering any 

Company employee that, individually or collectively, as a result of the execution of this Agreement or the consummation of the transactions 
contemplated by this Agreement (whether alone or in connection with any other event(s)), would reasonably be expected to, (A) result in any material 
severance pay upon any termination of employment, (B) accelerate the time of payment or vesting or result in any material payment or material 
funding (through a grantor trust or otherwise) of compensation or benefits under, materially increase the amount payable, require the security of 
material benefits under or result in any other material obligation pursuant to, any such Company Plans, contracts, plans, or arrangements, or (C) result 
in the payment of any amount that would, individually or in combination with any other such payment, result in the loss of a deduction under Internal 
Revenue Code Section 280G or be subject to an excise tax under Section 4999 of the Internal Revenue Code.  
   

(viii)      Each Benefit Plan that is a “non-qualified deferred compensation plan” (as defined for purposes of Internal Revenue Code 
Section 409A) is in documentary compliance with, and has been operated and administered in compliance with, Internal Revenue Code Section 409A 
and the applicable guidance issued thereunder, and no Benefit Plan provides any compensation or benefits which could subject, or have subjected, a 
covered service provider to gross income inclusion or tax pursuant to Internal Revenue Code Section 409A. Neither the Company nor any of its 
Subsidiaries has any indemnification obligation pursuant to any Contract to which the Company or any of its Subsidiaries is a party for any Taxes 
imposed under Section 4999 or 409A of the Internal Revenue Code.  
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(k)           Material Contracts .  

   
(i)          Except as listed in Section 3.3(k) of the Company Disclosure Letter, as of the date of this Agreement, neither Holding nor 

any of its Subsidiaries, nor any of their respective assets, businesses, or operations is a party to, or is bound or affected by, or receives benefits under, 
(A) any employment, severance, termination, consulting, or retirement Contract, (B) any Contract relating to the borrowing of money by Holding or 
any of its Subsidiaries or the guarantee by Holding or any of its Subsidiaries of any such obligation (other than Contracts evidencing deposit liabilities, 
purchases of federal funds, fully-secured repurchase agreements, and Federal Home Loan Bank advances of the Bank or Contracts pertaining to trade 
payables incurred in the ordinary course of business), (C) any Contract containing covenants that limit the ability of Holding or any of its Affiliates to 
engage in any line of business or to compete in any line of business or with any Person, or that involve any restriction of the geographic area in which, 
or method by which, Holding or any of its Subsidiaries or Affiliates may carry on its business (other than as may be required by Law or any 
Governmental Authority), (D) any Contract or series of related Contracts for the purchase of materials, supplies, goods, services, equipment or other 
assets that (x) provides for or is reasonably likely to require annual payments by Holding or any of its Subsidiaries of $25,000 or more or (y) have a 
term exceeding 12 months in duration (except those entered into in the ordinary course of business with respect to loans, lines of credit, letters of 
credit, depositor agreements, certificates of deposit and similar routine banking activities and equipment maintenance agreements that are not 
material), (E) any Contract between or among Holding or any of its Subsidiaries, (F) any Contract involving Intellectual Property (excluding generally 
commercially available “off the shelf” software programs licensed pursuant to “shrink wrap” or “click and accept” licenses), (G) any Contract relating 
to the provision of data processing, network communications or other technical services to or by Holding or any of its Subsidiaries, or (H) any other 
Contract or amendment thereto that would be required to be filed as an exhibit to any SEC Report (as described in Items 601(b)(4) and 601(b)(10)). 
With respect to each of its Contracts that is disclosed in its Disclosure Letter: (v) the Contract is in full force and effect; (w) neither Holding nor any of 
its Subsidiaries is in Default thereunder; (x) neither Holding nor any of its Subsidiaries has repudiated or waived any material provision of any such 
Contract; and (y) no other party to any such Contract is, to its Knowledge, in Default in any material respect or has repudiated or waived any material 
provision of any such Contract. No Consent is required by any such Contract for the execution, delivery or performance of this Agreement, the 
consummation of the Merger or the other transactions contemplated hereby. All indebtedness for money borrowed of Holding and its Subsidiaries is 
prepayable without penalty or premium.  

   
(ii)         All interest rate swaps, caps, floors, collars, option agreements, futures, and forward contracts, and other similar risk 

management arrangements, contracts or agreements, whether entered into for its own account or for the account of one or more of its Subsidiaries or 
their respective customers, were entered into (A) in the ordinary course of business consistent with past practice and in accordance with prudent 
business practices and all applicable Laws and (B) with counterparties believed to be financially responsible, and each of them is enforceable in 
accordance with its terms (except in all cases as such enforceability may be limited by applicable bankruptcy, insolvency, reorganization, receivership, 
conservatorship, moratorium, or similar Laws affecting the enforcement of creditors’ rights generally and except that the availability of the equitable 
remedy of specific performance or injunctive relief is subject to the discretion of the court before which any proceeding may be brought), and is in full 
force and effect. Neither Holding nor any of its Subsidiaries, nor to its Knowledge, any other party thereto, is in breach of any of its obligations under 
any such agreement or arrangement. Its Financial Statements disclose the value of such agreements and arrangements on a market-to-market basis in 
accordance with GAAP and, since January 1, 2011, there has not been a change in such value that, individually or in the aggregate, has resulted in a 
Material Adverse Effect on the Company.  
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(l)           Legal Proceedings . There is no Litigation pending or, to its Knowledge, threatened against Holding or any of its Subsidiaries or its 

or any of its Subsidiaries’ assets, interests, or rights, nor are there any Orders of any Governmental Authority or arbitrators outstanding against Holding or any 
of its Subsidiaries, nor do any facts or circumstances exist that would be likely to form the basis for any material claim against Holding or its Subsidiaries that, 
if adversely determined, individually or in the aggregate, would have a Material Adverse Effect on Holding or its Subsidiaries. There is no Litigation, pending 
or, to the Knowledge of Holding, threatened, against any officer, director, advisory director or employee of Holding or its Subsidiaries, in each case by reason 
of any person being or having been an officer, director, advisory director or employee of Holding or its Subsidiaries.  

   
(m)           Intellectual Property .  

   
(i)          Except as specifically set forth on Section 3.3(m)(i) of the Company Disclosure Letter, Holding and each of its Subsidiaries 

own, or are licensed or otherwise possess legally enforceable and unencumbered rights to use, all Intellectual Property (including the Technology 
Systems) that is used by Holding or its Subsidiaries in its or its Subsidiaries’ business. Neither Holding nor any of its Subsidiaries has (A) licensed to 
any Person in source code form any Intellectual Property owned by Holding or any of its Subsidiaries or (B) entered into any exclusive agreements 
relating to Intellectual Property owned by Holding or its Subsidiaries.  

   
(ii)         Section 3.3(m)(ii) of the Company Disclosure Letter lists all patents and patent applications, all registered and unregistered 

trademarks and applications therefor, trade names and service marks, registered copyrights and applications therefor, domain names, web sites, and 
mask works owned by or exclusively licensed to Holding or its Subsidiaries included in its Intellectual Property, including the jurisdictions in which 
each such Intellectual Property right has been issued or registered or in which any application for such issuance and registration has been filed. No 
royalties or other continuing payment obligations are due in respect of any third-party patents, trademarks or copyrights, including software.  

   
(iii)        All patents, registered trademarks, service marks and copyrights held by Holding and its Subsidiaries are valid and 

subsisting. Since January 1, 2011, neither Holding nor any of its Subsidiaries (A) has, to its Knowledge, been sued in any Litigation which involves a 
claim of infringement of any patents, trademarks, service marks, copyrights or violation of any trade secret or other proprietary right of any third party 
or (B) has brought any Litigation for infringement of its Intellectual Property or breach of any license or other Contract involving its Intellectual 
Property against any third party.  
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(n)           Loan and Investment Portfolios . All loans, discounts and financing leases in which Holding or any of its Subsidiaries is the lender 

reflected on the Holding Latest Balance Sheet were as of the date hereof, and with respect to the consolidated balance sheets delivered as of the dates 
subsequent to the execution of this Agreement will be as of the dates thereof, (i) at the time and under the circumstances in which made, made for good, 
valuable and adequate consideration in the ordinary course of business of Holding and its Subsidiaries and are the legal, valid and binding obligations of the 
obligors thereof, (ii) evidenced by genuine notes, agreements or other evidences of indebtedness and (iii) to the extent secured, have been secured, to its 
Knowledge, by valid Liens that have been perfected. Accurate lists of all loans, discounts and financing leases as of December 31, 2013 and on a monthly basis 
thereafter, and of the investment portfolios of Holding and each of its Subsidiaries as of such date, have been and will be delivered to Seacoast concurrently 
with the Company Disclosure Letter. Except as specifically set forth on Section 3.3(n) of the Company Disclosure Letter, neither Holding nor any of its 
Subsidiaries is a party to any written or oral loan agreement, note or borrowing arrangement, including any loan guaranty, that was, as of the most recent 
month-end prior to the date of this Agreement (i) delinquent by more than 30 days in the payment of principal or interest, (ii) known by Holding or any of its 
Subsidiaries to be otherwise in material default for more than 30 days, (iii) classified as “substandard,” “doubtful,” “loss,” “other assets especially mentioned”
or any comparable classification by Holding or any of its Subsidiaries or any Regulatory Authority having jurisdiction over Holding or any of its Subsidiaries, 
(iv) an obligation of any director, executive officer or 10% shareholder of Holding or any of its Subsidiaries who is subject to Regulation O of the Federal 
Reserve Board (12 C.F.R. Part 215), or any Person controlling, controlled by or under common control with any of the foregoing, or (v) in violation of any 
Law.  

   
(o)           Adequacy of Allowances for Losses . Each of the allowances for losses on loans, financing leases and other real estate included on 

the Holding Latest Balance Sheet (along with any subsequent balance sheet required to be delivered hereunder) is, and with respect to the consolidated balance 
sheets delivered as of the dates subsequent to the execution of this Agreement will be as of the dates thereof, adequate in accordance with applicable regulatory 
guidelines and GAAP in all material respects, and, to its Knowledge, there are no facts or circumstances that are likely to require in accordance with applicable 
regulatory guidelines or GAAP a future material increase in any such provisions for losses or a material decrease in any of the allowances therefor. Each of the 
allowances for losses on loans, financing leases and other real estate reflected on the books of Holding and its Subsidiaries at all times from and after the date 
of the Holding Latest Balance Sheet is, and will be, adequate in accordance with applicable regulatory guidelines and GAAP in all material respects, and, to its 
Knowledge, there are no facts or circumstances that are likely to require, in accordance with applicable regulatory guidelines or GAAP, a future material 
increase in any of such provisions for losses or a material decrease in any of the allowances therefor.  

   
(p)           Loans to Executive Officers and Directors . Holding has not extended or maintained credit, arranged for the extension of credit, or 

renewed an extension of credit, in the form of a personal loan to or for any director or executive officer (or equivalent thereof) of Seller, except as permitted by 
Section 13(k) of the 1934 Act, as applicable, and as permitted by Federal Reserve Regulation O and that have been made in accordance with the provisions of 
Regulation O. Section 3.3(p) of the Company Disclosure Letter identifies any loan or extension of credit maintained by Holding to which the second sentence 
of Section 13(k)(1) of the 1934 Act applies.  

   
(q)           Community Reinvestment Act . The Bank has complied in all material respects with the provisions of the Community 

Reinvestment Act of 1977 (“ CRA ”) and the rules and regulations thereunder, has a CRA rating of not less than “satisfactory” in its most recently completed 
exam, has received no material criticism from regulators with respect to discriminatory lending practices, and has no Knowledge of any conditions, facts or 
circumstances that are could result in a CRA rating of less than “satisfactory” or material criticism from regulators or consumers with respect to discriminatory 
lending practices.  
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(r)           Privacy of Customer Information .  

   
(i)          Holding and its Subsidiaries, as applicable, are the sole owners of all individually identifiable personal information (“ IIPI 

”) relating to customers, former customers and prospective customers that will be transferred to SNB or a subsidiary of SNB pursuant to this 
Agreement and the Bank Merger Agreement and the other transactions contemplated hereby. For purposes of this Section 3.3(r), “IIPI” means any 
information relating to an identified or identifiable natural person.  

   
(ii)         Holding and its Subsidiaries’ collection and use of such IIPI, the transfer of such IIPI to Seacoast or any of its Subsidiaries, 

and the use of such IIPI by Seacoast or any of its Subsidiaries complies with all applicable privacy policies, the Fair Credit Reporting Act, the 
Gramm-Leach-Bliley Act and all other applicable state, federal and foreign privacy Laws, and any contract or industry standard relating to privacy.  

   
(s)           Technology Systems .  

   
(i)          Except to the extent disclosed on Section 3.3(s)(i) of the Company Disclosure Letter, no action will be necessary as a result 

of the transactions contemplated by this Agreement to enable use of the Technology Systems to continue by the Surviving Corporation and its 
Subsidiaries to the same extent and in the same manner that it has been used by Holding and its Subsidiaries prior to the Effective Time.  

   
(ii)         The Technology Systems (for a period of 18 months prior to the Effective Time) have not suffered unplanned disruption 

causing a Material Adverse Effect on the Company. Except for ongoing payments due under Contracts with third parties, the Technology Systems are 
free from any Liens. Access to business-critical parts of the Technology Systems is not shared with any third party.  

   
(iii)        Section 3.3(s)(iii) of the Company Disclosure Letter sets forth details of Holding’s disaster recovery and business 

continuity arrangements.  
   

(iv)        Neither Holding nor any of its Subsidiaries has received notice of or is aware of any material circumstances, including the 
execution of this Agreement, that would enable any third party to terminate any of its or any of its Subsidiaries’ agreements or arrangements relating 
to the Technology Systems (including maintenance and support).  

   
(t)           Insurance Policies . Holding and each of its Subsidiaries maintains in full force and effect insurance policies and bonds in such 

amounts and against such liabilities and hazards of the types and amounts as (i) it reasonably believes to be adequate for its business and operations and the 
value of its properties and (ii) are comparable to those maintained by other banking organizations of similar size and complexity. An accurate list of all such 
insurance policies is attached as Section 3.3(t) of the Company Disclosure Letter. Neither Holding nor any of its Subsidiaries is now liable for, nor has any 
such member received notice of, any material retroactive premium adjustment. All policies are valid and enforceable and in full force and effect, and none of 
Holding or any of its Subsidiaries have received any notice of a material premium increase or cancellation with respect to any of its insurance policies or 
bonds. Within the last three years, none of Holding or any of its Subsidiaries have been refused any basic insurance coverage sought or applied for (other than 
certain exclusions for coverage of certain events or circumstances as stated in such policies), and neither Holding nor the Bank has any reason to believe that its 
existing insurance coverage cannot be renewed as and when the same shall expire, upon terms and conditions standard in the market at the time renewal is 
sought as favorable as those presently in effect.  
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(u)           Corporate Documents . Holding has delivered to SBC, with respect to Holding and each its Subsidiaries, true and correct copies of 

its Organizational Documents, and the charters of each of the committees of its board of directors, all as amended and currently in effect. All of the foregoing, 
and all of the corporate minutes and stock transfer records of Holding and each of its Subsidiaries that will be made available to SBC after the date hereof, are 
current, complete and correct in all material respects.  
   

(v)          State Takeover Laws . Holding has taken all action required to be taken by it in order to exempt this Agreement and the transactions 
contemplated hereby from, and this Agreement and the transactions contemplated hereby are exempt from, the requirements of any “moratorium,” “control 
share,” “fair price,” “affiliate transaction,” “anti-greenmail,” “business combination” or other anti-takeover Laws of any jurisdiction (collectively, “ Takeover 
Laws ”). Holding has taken all action required to be taken by it in order to make this Agreement and the transactions contemplated hereby comply with, and 
this Agreement and the transactions contemplated hereby do comply with, the requirements of any provisions of its Organizational Documents concerning 
“business combination,” “fair price,” “voting requirement,” “constituency requirement” or other related provisions.  
   

(w)           Certain Actions . Neither Holding nor any of its Subsidiaries or Affiliates has taken or agreed to take any action, and it has no 
Knowledge of any fact or circumstance, that is reasonably likely to (i) prevent the Merger and the Bank Merger from qualifying as a reorganization within the 
meaning of Section 368(a) of the Internal Revenue Code, or (ii) materially impede or delay receipt of any required Regulatory Consents. To its Knowledge, 
there exists no fact, circumstance, or reason that would cause any required Consent not to be received in a timely manner.  
   

(x)           Real and Personal Property . Holding and its Subsidiaries have good, valid and marketable title to all material real property owned 
by them free and clear of all Liens, except Permitted Liens and other standard exceptions commonly found in title policies in the jurisdiction where such real 
property is located, and such encumbrances and imperfections of title, if any, as do not materially detract from the value of the properties and do not materially 
interfere with the present or proposed use of such properties or otherwise materially impair such operations. Holding and its Subsidiaries have good, valid and 
marketable title to, or in the case of leased property and leased tangible assets, a valid leasehold interest in, all material tangible personal property owned by 
them, free and clear of all Liens (other than Permitted Liens). Each of Holding and its Subsidiaries has complied with the terms of all leases to which it is a 
party, and all such leases are valid and binding in accordance with their respective terms and in full force and effect, and there is not under any such lease any 
material existing default by Holding or such Subsidiary or, to the knowledge of Company, any other party thereto, or any event which with notice or lapse of 
time or both would constitute such a default, except for any such noncompliance, default or failure to be in full force and effect that, individually or in the 
aggregate, has not had a Holding Material Adverse Effect.  
   

(y)           Brokers and Finders . Except for Hovde Group LLC, neither Holding nor any of its Subsidiaries, nor any of their respective 
directors, officers, employees or Representatives, has employed any broker or finder or incurred any Liability for any financial advisory fees, investment 
bankers’ fees, brokerage fees, commissions, or finders’ fees in connection with this Agreement or the transactions contemplated hereby.  
   

(z)           Fairness Opinion . Prior to the execution of this Agreement, Holding has received an executed opinion of Hovde Group LLC to the 
effect that as of the date thereof and based upon and subject to the matters set forth therein, the Exchange Ratio is fair, from a financial point of view, to the 
shareholders of Holding and a signed copy of such opinion has been delivered to SBC. Such opinion has not been amended or rescinded as of the date of this 
Agreement.  
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(aa)          Transactions with Affiliates . There are no agreements, contracts, plans, arrangements or other transactions between Holding or any 

of its Subsidiaries, on the one hand, and any (1) officer or director of Holding or any of its Subsidiaries, (2) record or beneficial owner of five percent (5%) or 
more of the voting securities of Holding, (3) affiliate or family member of any such officer, director or record or beneficial owner or (4) any other affiliate of 
Holding, on the other hand, except those of a type available to non-affiliates of Holding generally.  
   

(bb)          Representations Not Misleading . No representation or warranty by Holding in this Agreement contains any untrue statement of a 
material fact or omits to state a material fact necessary to make the statements contained therein, in light of the circumstances in which they were made, not 
misleading.  
   

3.4          Representations and Warranties of Seacoast . Subject to and giving effect to Section 3.2, SBC and SNB, jointly and severally, hereby 
represent and warrant to the Company as follows:  

   
(a)           Organization, Standing, and Power . Each of SBC and SNB is duly organized, validly existing, and (as to SBC) in good standing 

under the Laws of the jurisdiction in which it is incorporated. SBC is a bank holding company within the meaning of the BHC Act. SNB is a national banking 
association domiciled in the State of Florida . SNB is an “insured institution” as defined in the Federal Deposit Insurance Act and applicable regulations 
thereunder, and its deposits are insured by the Bank Insurance Fund.  

   
(b)           Authority; No Breach of Agreement .  

   
(i)          SBC and SNB each have the corporate power and authority necessary to execute, deliver and perform its obligations under 

this Agreement and to consummate the transactions contemplated hereby. The execution, delivery, and performance of this Agreement, and the 
consummation of the transactions contemplated hereby have been duly and validly authorized by all necessary corporate action (including valid 
authorization and adoption of this Agreement by its duly constituted Board of Directors and in the case of SNB, its sole shareholder). Assuming due 
authorization, execution and delivery of this Agreement by Holding and the Bank, this Agreement represents a legal, valid and binding obligation of 
each of SBC and SNB, enforceable against each of SBC and SNB, in accordance with its terms (except in all cases as such enforceability may be 
limited by applicable bankruptcy, insolvency, reorganization, receivership, conservatorship, moratorium or similar Laws affecting the enforcement of 
creditors’ rights generally and except that the availability of the equitable remedy of specific performance or injunctive relief is subject to the 
discretion of the court before which any proceeding may be brought).  
   

(ii)         SBC’s Board of Directors has duly approved and declared advisable this Agreement and the Merger and the other 
transactions contemplated hereby, including the Bank Merger Agreement and the Bank Merger. SNB’s Board of Directors has duly approved and 
declared advisable the Bank Merger Agreement, the Bank Merger and the other transactions contemplated hereby and thereby.  
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(iii)        Neither the execution and delivery of this Agreement by SBC or SNB, nor the consummation by either of them of the 

transactions contemplated hereby, nor compliance by them with any of the provisions hereof, will (A) violate, conflict with or result in a breach of any 
provision of their respective Organizational Documents, or (B) constitute or result in a Default under, or require any Consent pursuant to, or result in 
the creation of any Lien on any material asset under, any Contract or Permit, or (C) subject to receipt of the Required Consents and the expiration of 
any waiting period required by Law, violate any Law or Order applicable to SBC or SNB or any of their respective material assets.  

   
(c)           Capital Stock . SBC’s authorized capital stock consists of 60 million shares of SBC Common Stock, of which, as of the date of this 

Agreement, 25,987,934 shares are issued and 25,984,488 are outstanding with 3,446 of those shares held in its treasury. Set forth in Section 3.4(c) of the SBC 
Disclosure Letter is a true and complete schedule of all outstanding rights to acquire shares of SBC Common Stock, including grant date, vesting schedule, 
exercise price and expiration date. As of the date hereof, there were 161,687 restricted shares of SBC Common Stock validly issued and outstanding and the 
restricted shares were each issued in accordance with SBC Stock Plans and such restricted shares represent all of the Rights issued under the SBC Stock Plans. 
Except as set forth in Section 3.4(c) or in Section 3.4(c) of the SBC Disclosure Letter or as set forth in its SEC Reports, there are no shares of SBC Common 
Stock or other equity securities of SBC outstanding and no outstanding Rights relating to the SBC Common Stock, and no Person has any Contract or any right 
of privilege (whether pre-emptive or contractual) capable of becoming a Contract or Right for the purchase, subscription or issuance of any securities of SBC. 
All of the outstanding shares of SBC Common Stock are duly and validly issued and outstanding and are fully paid and, except as expressly provided otherwise 
under applicable Law, non-assessable under the FBCA. None of the outstanding shares of SBC Common Stock have been issued in violation of any preemptive 
rights of the current or past shareholders of SBC. All of the outstanding shares of SBC Common Stock and all Rights to acquire shares of SBC Common Stock 
have been issued in compliance in all material respects with all applicable federal and state Securities Laws. All issued and outstanding shares of capital stock 
of its Subsidiaries have been duly authorized and are validly issued, fully paid and (except as provided in 12 U.S.C. Section 55) nonassessable. The outstanding 
capital stock of each of its Subsidiaries has been issued in compliance with all legal requirements and is not subject to any preemptive or similar rights. 
Seacoast owns all of the issued and outstanding shares of capital stock of SNB free and clear of all liens, charges, security interests, mortgages, pledges and 
other encumbrances.  
   

(d)           Financial Statements .  
   

(i)          The financial statements of SBC and its Subsidiaries included (or incorporated by reference) in the SBC SEC Reports 
(including the related notes, where applicable) (i) have been prepared from, and are in accordance with, the books and records of SBC and its 
Subsidiaries; (ii) fairly present in all material respects the consolidated results of operations, cash flows, changes in stockholders’ equity and 
consolidated financial position of SBC and its Subsidiaries for the respective fiscal periods or as of the respective dates therein set forth (subject in the 
case of unaudited statements to recurring audit adjustments normal in nature and amount); (iii) complied as to form, as of their respective dates of 
filing with the SEC, in all material respects with applicable accounting requirements and with the published rules and regulations of the SEC with 
respect thereto; and (iv) have been prepared in accordance with GAAP consistently applied during the periods involved, except, in each case, as 
indicated in such statements or in the notes thereto. As of the date hereof, the books and records of SBC and its Subsidiaries have been maintained in 
all material respects in accordance with GAAP and any other applicable legal and accounting requirements and reflect only actual transactions.  
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(ii)         There is no material transaction, arrangement or other relationship between SBC or any of its Subsidiaries and any 

unconsolidated or other affiliated entity that, as of the date hereof, is not reflected in the SBC SEC Reports that would be required to be reflected in 
such SEC Reports.  

   
(iii)        The records, systems, controls, data and information of SBC and its Subsidiaries are recorded, stored, maintained and 

operated under means (including any electronic, mechanical or photographic process, whether computerized or not) that are under the exclusive 
ownership or direct control of SBC or its Subsidiaries or accountants (including all means of access thereto and therefrom), except for any non-
exclusive ownership and non-direct control that would not reasonably be expected to have a Material Adverse Effect on SBC’s (or any SBC 
Subsidiary’s) system of internal accounting controls.  

   
(iv)        Since January 1, 2011 (i) neither SBC nor, to the Knowledge of SBC, any director, officer, employee, auditor, accountant or 

representative of SBC or SNB has received or otherwise had or obtained Knowledge of any material complaint, allegation, assertion or claim, whether 
written or oral, regarding the accounting or auditing practices, procedures, methodologies or methods of SBC or any of its Subsidiaries or its internal 
accounting controls, including any material complaint, allegation, assertion or claim that SBC or any of its Subsidiaries has engaged in questionable 
accounting or auditing practices, and (ii) no attorney representing SBC or any of its Subsidiaries, or other Person, whether or not employed by SBC or 
any of its Subsidiaries, has reported evidence of a material: violation of securities laws, breach of fiduciary duty or violation of banking or other laws 
by SBC or any of its Subsidiaries or any of their officers, directors, employees or agents to the Board of Directors or senior management of SBC or 
any of its Subsidiaries or any committee thereof or to any director or officer of SBC or any of its Subsidiaries. For purposes of this Agreement, 
Knowledge of SBC shall mean the actual knowledge of the individuals listed in Section 3.4 (d) of the SBC Disclosure Letter, after reasonable inquiry.  

   
(e)           Legal Proceedings . There is no Litigation that would be required to be disclosed in a Form 10-K or Form 10-Q pursuant to Item 

103 of Regulation S-K of SEC Rules and Regulations that are not so disclosed, pending or, to its Knowledge, threatened against Seacoast, or against any asset, 
interest, or right of any of them, nor are there any Orders of any Governmental Authority or arbitrators outstanding against Seacoast.  
   

(f)           Compliance with Laws .  
   

(i)          SBC and each of its Subsidiaries are, and at all times since January 1, 2011, have been, in compliance in all material 
respects with all laws applicable to their businesses, operations, properties, assets, and employees. SBC and each of its Subsidiaries have in effect, and 
at all relevant times since December 31, 2010, held all material Permits necessary for them to own, lease or operate their properties and assets and to 
carry on their businesses and operations as now conducted and, to SBC’s Knowledge, no suspension or cancellation of any such Permits is threatened 
and there has occurred no violation of, default under (with or without notice or lapse of time or both) or event giving to others any right of revocation, 
non-renewal, adverse modification or cancellation of, with or without notice or lapse of time or both, any such Permit. The deposit accounts of SNB 
are insured by the FDIC through the Deposit Insurance Fund to the fullest extent permitted by law, and all premiums and assessments required to be 
paid in connection therewith have been paid when due. No action for the revocation or termination of such deposit insurance is pending or, to the 
Knowledge of SBC, threatened.  
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(ii)         Since January 1, 2011, neither SBC nor any of its Subsidiaries has received any written notification or communication from 

any Governmental Authority (A) requiring SBC or any of its Subsidiaries to enter into or consent to the issuance of a cease and desist order, formal or 
written agreement, directive, commitment, memorandum of understanding, board resolution, extraordinary supervisory letter or other formal or 
informal enforcement action of any kind that imposes any restrictions on its conduct of business or that relates to its capital adequacy, its credit or risk 
management policies, its dividend policy, its management, its business or its operations (any of the foregoing, a “ SBC Regulatory Agreement ”), or 
(B) threatening or contemplating revocation or limitation of, or which would have the effect of revoking or limiting, FDIC insurance coverage, and, to 
the Knowledge of SBC, neither SBC nor any of its Subsidiaries has been advised by any Governmental Authority that such Governmental Authority is 
contemplating issuing or requesting (or is considering the appropriateness of issuing or requesting) any such judgment, order, injunction, rule, 
agreement, memorandum of understanding, commitment letter, supervisory letter, decree or similar submission. Neither SBC nor any of its 
Subsidiaries is currently a party to or subject to any SBC Regulatory Agreement.  

   
(iii)        Neither SBC nor any of its Subsidiaries (nor, to the Knowledge of SBC, any of their respective directors, executives, 

representatives, agents or employees) (A) has used or is using any corporate funds for any illegal contributions, gifts, entertainment or other unlawful 
expenses relating to political activity, (B) has used or is using any corporate funds for any direct or indirect unlawful payments to any foreign or 
domestic governmental officials or employees, (C) has violated or is violating any provision of the Foreign Corrupt Practices Act of 1977, (D) has 
established or maintained, or is maintaining, any unlawful fund of corporate monies or other properties or (E) has made any bribe, unlawful rebate, 
payoff, influence payment, kickback or other unlawful payment of any nature.  

   
(g)           SEC Filings . SBC has and each of its Subsidiaries have timely filed all reports, registrations, statements, and certifications, 

together with any amendments required to be made with respect thereto, that they were required to file since January 1, 2011 and prior to the date hereof with 
Governmental Authorities, and have paid all fees and assessments due and payable in connection therewith. There is no unresolved violation or exception of 
which SBC has been given notice by any Governmental Authority with respect to any such report, registration statement or certification. No report, including 
any report filed with the SEC, the FDIC, the OCC, the Federal Reserve Board or other banking regulatory agency, and no report, proxy statement, registration 
statement or offering materials made or given to shareholders of SBC or SNB since January 1, 2011, as of the respective dates thereof, contained any untrue 
statement of a material fact or omitted to state a material fact required to be stated therein or necessary to make the statements therein, in light of the 
circumstances under which they were made, not misleading. As of their respective dates, all of the foregoing reports complied as to form in all material 
respects with the published rules and regulations of the Governmental Authority with jurisdiction thereof and with respect thereto. There are no outstanding 
comments from or unresolved issues raised by the Governmental Authorities with respect to any of the foregoing reports filed by SBC or its Subsidiaries. SBC 
and SNB have timely filed all reports and other documents required to be filed by them with the SEC, the FDIC, the OCC, and the Federal Reserve Board.  
   

(h)           Community Reinvestment Act . SNB has complied in all material respects with the provisions of the CRA and the rules and 
regulations thereunder, has a CRA rating of not less that “satisfactory” in its most recently completed exam, has received no material criticism from regulators 
with respect to discriminatory lending practices, and has no knowledge of any conditions, facts of circumstances that could result in a CRA rating of less than 
“satisfactory” or material criticism from regulators or consumers with respect to discriminatory lending practices.  
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(i)           Legality of Seacoast Securities . All shares of SBC Common Stock to be issued pursuant to the Merger have been duly authorized 

and, when issued pursuant to this Agreement, will be validly and legally issued, fully paid and nonassessable, and will be, at the time of their delivery, free and 
clear of all Liens and any preemptive or similar rights.  
   

(j)           Certain Actions . Neither SBC nor any of its Subsidiaries or Affiliates has taken or agreed to take any action and it has no 
Knowledge of any fact or circumstance, that is reasonably likely to (i) prevent the Merger and the Bank Merger from qualifying as a reorganization with the 
meaning of Section 368(e) of the Internal Revenue Code, or (ii) materially impede or delay receipt of any required Regulatory Consents. To SBC’s Knowledge, 
there exists no fact, circumstance, or reason that would cause any required Regulatory Consent not to be received in a timely manner.  
   

(k)           Brokers and Finders . Except for Guggenheim Securities, LLC, neither SBC nor any of its Subsidiaries, nor any of their respective 
directors, officers, employees or Representatives, has employed any broker or finder or incurred and Liability for any financial advisory fees, investment 
bankers’ fees, brokerage fees, commissions, or finders’ fees in connection with this Agreement or the transactions contemplated hereby.  
   

(l)           Representations Not Misleading . No representation or warranty by Seacoast in this Agreement contains any untrue statement of a 
material fact or omits to state a material fact necessary to make the statements contained therein, in light of the circumstances in which they were made, not 
misleading.  
   

ARTICLE 4  
COVENANTS AND ADDITIONAL AGREEMENTS OF THE PARTIES  

   
4.1          Conduct of Business Prior to Effective Time . During the period from the date of this Agreement until the earlier of the termination of this 

Agreement pursuant to Article 6 or the Effective Time, except as expressly contemplated or permitted by this Agreement, each Party shall (a) conduct its 
business in the ordinary course consistent with past practice, (b) use reasonable best efforts to maintain and preserve intact its business organization, employees 
and advantageous business relationships, (c) maintain its books, accounts and records in the usual manner on a basis consistent with that heretofore employed 
and (d) take no action that would adversely affect or delay the satisfaction of the conditions set forth in Section 5.1(a) or 5.1(b) or the ability of either Party to 
perform its covenants and agreements under this Agreement or to consummate the transactions contemplated hereby.  
   

4.2          Forbearances . During the period from the date of this Agreement until the earlier of the termination of this Agreement pursuant to Article 6 
or the Effective Time, except as expressly contemplated or permitted by this Agreement or as otherwise indicated in this Section 4.2, the Company shall not, 
without the prior written consent of the chief executive officer or chief financial officer of SBC (which consent shall not be unreasonably withheld or delayed):  
   

(a)          amend its Organizational Documents or any resolution or agreement concerning indemnification of its directors or officers;  
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(b)          (i) adjust, split, combine, subdivide or reclassify any capital stock, (ii) make, declare, set aside or pay any dividend or make any 

other distribution on, or directly or indirectly redeem, purchase or otherwise acquire, any shares of its capital stock or any securities or obligations convertible 
(whether currently convertible or convertible only after the passage of time or the occurrence of certain events) into or exchangeable for any shares of its 
capital stock, (iii) grant any Rights, (iv) issue, sell, pledge, dispose of, grant, transfer, lease, license, guarantee, encumber, or authorize the issuance, sale, 
pledge, disposition, grant, transfer, lease, license, guarantee or encumbrance of, any shares of its capital stock, or (v) make any change in any instrument or 
Contract governing the terms of any of its securities;  

   
(c)          other than in the ordinary course of business or pursuant to Contracts in force at the date hereof, or permitted by, this Agreement, 

make any investment (either by purchase of stock or securities, contributions to capital, property transfers, or purchase of any property or assets) in any other 
Person;  

   
(d)          (i) charge off (except as may otherwise be required by law or by regulatory authorities or by GAAP) or sell (except in the ordinary 

course of business consistent with past practices) any of its portfolio of loans, discounts or financing leases, or (ii) sell any asset held as other real estate or 
other foreclosed assets for an amount that is more than $100,000 less than its book value;  

   
(e)          terminate or allow, after the use of reasonable best efforts, to be terminated any of the policies of insurance it maintains on its 

business or property, cancel any material indebtedness owing to it or any claims that it may have possessed, or waive any right of substantial value or discharge 
or satisfy any material noncurrent liability;  

   
(f)          enter into any new line of business, or change its lending, investment, underwriting, risk and asset liability management and other 

banking and operating policies, except as required by applicable Laws or any policies imposed on it by any Governmental Authority;  
   
(g)          except in the ordinary course of business consistent with past practices: (i) lend any money or pledge any of its credit in connection 

with any aspect of its business whether as a guarantor, surety, issuer of a letter of credit or otherwise, (ii) mortgage or otherwise subject to any lien, 
encumbrance or other liability any of its assets, (iii) sell, assign or transfer any of its assets in excess of $50,000.00 in the aggregate or (iv) incur any material 
liability, commitment, indebtedness or obligation (of any kind whatsoever, whether absolute or contingent), or cancel, release or assign any indebtedness of any 
Person or any claims against any Person, except (i) in the ordinary course of business or (ii) pursuant to Contracts in force as of the date of this Agreement and 
disclosed in Section 4.2(e) of the Company Disclosure Letter or transfer, agree to transfer or grant, or agree to grant a license to, any of its material Intellectual 
Property;  

   
(h)          other than in the ordinary course of business, incur any indebtedness for borrowed money (other than short-term indebtedness 

incurred to refinance short-term indebtedness (it being understood that for purposes of this Section 4.2(f), “short-term” shall mean maturities of six months or 
less); assume, guarantee, endorse or otherwise as an accommodation become responsible for the obligations of any Person;  

   
(i)          other than in consultation with SBC, restructure or change its investment securities portfolio or its gap position, through purchases, 

sales or otherwise, or the manner in which the portfolio is classified or reported;  
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(j)           other than in the ordinary course of business, terminate or waive any material provision of any Contract other than normal renewals 

of Contracts without materially adverse changes of terms;  
   
(k)          Except as set forth in Section 4.2(k) of the Company Disclosure Letter, other than in the ordinary course of business and consistent 

with past practice or as required by Benefit Plans and Contracts as in effect at the date of this Agreement, (i) increase in any manner the compensation or fringe 
benefits of any of its officers, employees or directors, whether under a Benefit Plan or otherwise, (ii) pay any pension or retirement allowance not required by 
any existing Benefit Plan or Contract to any such officers, employees or directors, (iii) become a party to, amend or commit itself to any Benefit Plan or 
Contract (or any individual Contracts evidencing grants or awards thereunder) or employment agreement with or for the benefit of any officer, employee or 
director, or (iv)  accelerate the vesting of, or the lapsing of restrictions with respect to, Rights pursuant to any Holding Stock Plan or (v) make any changes to a 
Benefit Plan that are not required by Law;  

   
(l)           settle any Litigation, except in the ordinary course of business;  
   
(m)          revalue any of its or its Subsidiaries’ assets or change any method of accounting or accounting practice used by it or any of its 

Subsidiaries, other than changes required by GAAP or the FDIC or any Regulatory Authority;  
   
(n)          file or amend any Tax Return except in the ordinary course of business; settle or compromise any Tax Liability; or make, change or 

revoke any Tax election or change any method of Tax accounting, except as required by applicable Law;  
   
(o)          knowingly take, or knowingly omit to take, any action that is reasonably likely to result in any of the conditions to the Merger set 

forth in Article 5 not being satisfied, except as may be required by applicable Law; provided , that nothing in this Section 4.2(o) shall preclude Holding from 
exercising its rights under Sections 4.5 or 4.12;  

   
(p)          merge or consolidate it or any of its Subsidiaries with any other Person;  
   
(q)          acquire assets outside of the ordinary course of business consistent with past practices from any other Person with a value or 

purchase price in the aggregate in excess of $50,000, other than purchase obligations pursuant to Contracts to the extent in effect immediately prior to the 
execution of this Agreement and described in Section 4.2(q) of the Company Disclosure Letter;  

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

Agreement;  
   
(s)          the Bank shall not make any changes in the mix, rates, terms or maturities of the Bank’s deposits or other Liabilities, except in a 

manner and pursuant to policies consistent with past practice and competitive factors in the market place; open any new branch or deposit taking facility; or 
close or relocate any existing branch or facility;  
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(t)           make any extension of credit that, when added to all other extensions of credit to a borrower and its affiliates, would exceed its 

applicable regulatory lending limits; make any loans, or enter into any commitments to make loans, which vary other than in immaterial respects from its 
written loan policies, a true and correct copy of such policies has been provided to Seacoast; provided , that this covenant shall not prohibit the Bank from 
extending or renewing credit or loans in the ordinary course of business consistent with past lending practices or in connection with the workout or 
renegotiation of loans currently in its loan portfolio; provided further that from the date hereof, any new individual loan or new extension of credit in excess of 
$1,000,000 shall require the written approval of the Chief Executive Officer or Chief Credit Officer of SNB, which approval or rejection shall be given in 
writing within two (2) Business Days after the loan package is delivered to such individual. Notwithstanding the foregoing, the right of SNB to approve any 
loans or extensions of credit shall terminate when the aggregate amount of such loans reviewed by SNB exceeds $11,000,000 from and after the date hereof;  

   
(u)          take any action that at the time of taking such action is reasonably likely to prevent, or would materially interfere with, the 

consummation of the Merger;  
   
(v)          knowingly take any action that would prevent or impede the Merger and the Bank Merger from qualifying as a reorganization 

within the meaning of Section 368(a) of the Internal Revenue Code; or  
   
(w)         agree or commit to take any of the actions prohibited by this Section 4.2.  

   
4.3          Litigation . Holding shall give Seacoast the opportunity to consult with Holding in the defense or settlement of any shareholder or derivative 

Litigation against Holding and or its directors relating to the transactions contemplated by this Agreement, and no such settlement shall be agreed to without 
Seacoast’s prior written consent which shall not be unreasonably withheld or delayed.  
   

4.4          State Filings . Upon the terms and subject to the conditions of this Agreement and prior to or in connection with the Closing, SBC and 
Holding shall execute and the Parties shall cause to be filed the Articles of Merger with the Secretary of State of the State of Florida .  
   

4.5          Holding Shareholder Approval; Registration Statement and Proxy Statement/ Prospectus .  
   

(a)          Each of Holding and SBC shall call a meeting of its respective shareholders to be held as soon as reasonably practicable after the 
Registration Statement is declared effective by the SEC for the purpose of obtaining the Holding Shareholder Approval and the SBC Shareholder Approval and 
such other matters as the Board of Directors of Holding or SBC may direct, and each Party shall use its reasonable best efforts to cause such meeting to occur 
as soon as reasonably practicable. Each Party shall be entitled to have a representative attend such other Party’s meeting of shareholders. The Board of 
Directors of SBC shall make the SBC Directors’ Recommendation to its shareholders and such recommendation shall be included in the Proxy 
Statement/Prospectus. The Board of Directors of Holding shall make the Holding Directors’ Recommendation to its shareholders and the Holding Directors’
Recommendation shall be included in the Proxy Statement/Prospectus; provided , that the Holding Board of Directors may withdraw, modify, or change in an 
adverse manner to Seacoast its recommendations if the Board of Directors of Holding concludes in good faith (and based upon the written advice of its outside 
counsel) that the failure to so withdraw, modify, or change its recommendations would or would be reasonably likely to result in a breach of the fiduciary 
duties of Holding’s Board of Directors under applicable Law. Notwithstanding such withdrawal of Holding’s Director’s recommendation, if Holding has not 
terminated this Agreement in accordance with Article 6, then Holding shall nevertheless submit this Agreement to its shareholders for adoption.  
   

  

- 31 - 



   
(b)          As soon as reasonably practicable after the execution of this Agreement (but in no event later than (60) sixty days following the date 

of this Agreement), SBC shall file the Registration Statement with the SEC and shall use all reasonable efforts to cause the Registration Statement to be 
declared effective under the 1933 Act as promptly as practicable after filing thereof. Each Party agrees to cooperate with the other Party, and its 
Representatives, in the preparation of the Registration Statement and the Proxy Statement/Prospectus. The Parties agree to use all reasonable best efforts to 
obtain all Permits required by the Securities Laws to carry out the transactions contemplated by this Agreement, and each Party agrees to furnish all 
information concerning it and the holders of its capital stock as may be reasonably requested in connection with any such action.  
   

(c)          Each Party agrees, as to itself and its Subsidiaries, that none of the information supplied or to be supplied by it for inclusion or 
incorporation by reference in (i) the Registration Statement will, at the time the Registration Statement and each amendment and supplement thereto, if any, 
become effective under the 1933 Act, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary 
to make the statements therein not misleading, and (ii) the Proxy Statement/Prospectus and any amendment or supplement thereto, at the date of mailing to 
Holding shareholders and SBC shareholders and at the times of the meeting of Holding shareholders and SBC shareholders, will contain an untrue statement of 
a material fact or omit to state a material fact necessary in order to make the statements, in light of the circumstances under which they were made, not 
misleading, or necessary to correct any statement in any earlier statement in the Proxy Statement/Prospectus or any amendment or supplement thereto. Each 
Party further agrees that if it shall become aware prior to the Effective Time of any information furnished by it that would cause any of the statements in the 
Proxy Statement/Prospectus or the Registration Statement to be false or misleading with respect to any material fact, or to omit to state any material fact 
necessary to make the statements therein not false or misleading, to promptly inform the other Party thereof and to take the necessary steps to correct the Proxy 
Statement/Prospectus or the Registration Statement.  
   

4.6          Quotation of SBC Common Stock . SBC shall cause the shares of SBC Common Stock to be issued in the Merger to be approved for 
quotation on NASDAQ, prior to the Effective Time.  
   

4.7          Reasonable Best Efforts .  
   

(a)          Subject to the terms and conditions of this Agreement, the Parties will use all reasonable best efforts to take, or cause to be taken, in 
good faith, all actions, and to do, or cause to be done, all things necessary, proper or desirable, or advisable under applicable Laws, including using its 
reasonable best efforts to lift or rescind any Order adversely affecting its ability to consummate the transactions contemplated hereby and to cause to be 
satisfied the conditions in Article 5, to permit consummation of the Merger as promptly as practicable and otherwise to enable consummation of the 
transactions contemplated hereby, and each will cooperate fully with and furnish information to, the other Party to that end, and obtain all consents of, and give 
all notices to and make all filings with, all Governmental Authorities and other third parties that may be or become necessary for the performance of its 
obligations under this Agreement and the consummation of the transactions contemplated hereby; provided , that nothing contained herein shall preclude any 
Party from exercising its rights under this Agreement.  
   

(b)          Immediately following the Effective Time (or such later time as SBC may direct), the Parties shall take all actions necessary to 
consummate the Bank Merger and cause the Bank Merger Agreement effecting the Bank Merger to be filed with the Office of the Comptroller of the Currency. 
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(c)          Each Party undertakes and agrees to use its reasonable efforts to cause the Merger and Bank Merger, and to take no action that 

would cause the Merger and the Bank Merger not, to qualify for treatment as “reorganizations” within the meaning of Section 368(a) of the Internal Revenue 
Code for federal income Tax purposes.  
   

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

4.8          Applications and Consents .  
   

(a)          The Parties shall cooperate in seeking all Consents of Governmental Authorities and other Persons necessary to consummate the 
transactions contemplated hereby.  
   

(b)          Without limiting the foregoing, the Parties shall cooperate in (i) the filing of applications and notices, as applicable, with the Board 
of Governors of the Federal Reserve System under the BHC Act, and obtaining approval of such applications and notices, (ii) the filing of any required 
applications or notices with any foreign or state banking, insurance or other Regulatory Authorities and obtaining approval of such applications and notices, 
(iii) making any notices to or filings with the Small Business Administration, (iv) making any notices or filings under the HSR Act, and (v) making any filings 
with and obtaining any Consents in connection with compliance with the applicable provisions of the rules and regulations of any applicable industry self-
regulatory organization, including approvals from FINRA and any relevant state regulator in connection with a change of control of the Company Subsidiaries 
that are broker-dealers, or that are required under consumer finance, mortgage banking and other similar Laws (collectively, the “ Regulatory Consents ”). Each 
Party shall file any application and notice required of it to any Regulatory Authority within sixty (60) days following the date of this Agreement.  
   

(c)          Each Party will promptly furnish to the other Party copies of applications filed with all Governmental Authorities and copies of 
written communications delivered and received by such Party from any Governmental Authorities with respect to the transactions contemplated hereby. Each 
Party agrees that it will consult with the other Party with respect to the obtaining of all Regulatory Consents and other material Consents advisable to 
consummate the transactions contemplated by this Agreement and each Party will keep the other Party apprised of the status of material matters relating to 
completion of the transactions contemplated hereby. All documents that the Parties or their respective Subsidiaries are responsible for filing with any 
Governmental Authority in connection with the transactions contemplated hereby (including to obtain Regulatory Consents) will comply as to form in all 
material respects with the provisions of applicable Law.  
   

4.9          Notification of Certain Matters . Each Party will give prompt notice to the other (and subsequently keep such other Party informed on a 
current basis) upon its becoming aware of the occurrence or existence of any fact, event, development or circumstance that (a) is reasonably likely to result in 
any Material Adverse Effect on it, or (b) would cause or constitute a breach of any of its representations, warranties, covenants, or agreements contained 
herein; provided , that any failure to give notice in accordance with the foregoing with respect to any breach shall not be deemed to constitute the failure of any 
condition set forth in Section 5.2(b) or 5.2(c), as the case may be, to be satisfied, or otherwise constitute a breach of this Agreement by such Party due to its 
failure to give such notice unless the underlying breach would independently result in a failure of the conditions set forth in Sections 5.2(a) or 5.2(b), or 
Sections 5.3(a) or 5.3(b), as the case may be, or give rise to a termination right under Section 6.1. The Company shall deliver to Seacoast a copy of each written 
opinion (or any withdrawal of such opinion) of Hovde Group LLC or any other financial advisor, as soon as reasonably practicable after the Company’s receipt 
thereof.  
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4.10        Investigation and Confidentiality .  
   

(a)          Each Party shall permit the other to make or cause to be made such investigation of the business and Properties of it and its 
Subsidiaries and of its Subsidiaries’ financial and legal conditions as the other reasonably requests; provided , that such investigation shall be reasonably 
related to the transactions contemplated hereby and shall not interfere unnecessarily with normal operations. No investigation by a Party shall affect the 
representations and warranties of the other or the right of a Party to rely thereon.  
   

(b)          Each Party shall, and shall cause its directors, officers, employees and Representatives to, maintain the confidentiality of all 
confidential information furnished to it by the other Party concerning its and its Subsidiaries’ businesses, operations, and financial positions to the extent 
required by, and in accordance with, the Confidentiality Agreement, and shall not use such information for any purpose except in furtherance of the 
transactions contemplated by this Agreement.  
   

4.11        Press Releases; Publicity . Prior to the Effective Time, the Parties shall consult with each other as to the form and substance of any press 
release, other public statement or shareholder communication related to this Agreement and the transactions contemplated hereby prior to issuing such press 
release, public statement or shareholder communication or making any other public or shareholder disclosure related thereto; provided , that nothing in this 
Section 4.11 shall be deemed to prohibit any Party from making any disclosure that its counsel deems necessary or advisable in order to satisfy such Party’s 
disclosure obligations imposed by Law or NASDAQ.  
   

4.12        Acquisition Proposals .  
   

(a)          The Company agrees that it will not, and will cause its directors, officers, employees and Representatives and Affiliates not to, 
(i) initiate, solicit, encourage or knowingly facilitate inquiries or proposals with respect to, (ii) engage or participate in any negotiations concerning, or 
(iii) provide any confidential or nonpublic information or data to, or have or participate in any discussions with, any Person relating to, any Acquisition 
Proposal; provided , that, in the event the Company receives an unsolicited bona fide Acquisition Proposal that does not violate (i) and (ii) above at any time 
prior to, but not after, the time this Agreement is adopted by the Holding Shareholder Approval, and Holding’s Board of Directors concludes in good faith that 
there is a reasonable likelihood that such Acquisition Proposal constitutes or is reasonably likely to result in a Superior Proposal, the Company may, and may 
permit its officers and Representatives to, furnish or cause to be furnished nonpublic information or data and participate in such negotiations or discussions to 
the extent that the Board of Directors of Holding concludes in good faith (and based upon the written advice of its outside counsel) that failure to take such 
actions would result in a violation of its fiduciary duties under applicable Law; provided further , that prior to providing any nonpublic information permitted 
to be provided pursuant to the foregoing proviso, the Company shall have entered into a confidentiality agreement with such third party on terms no less 
favorable to it than the Confidentiality Agreement. The Company will immediately cease and cause to be terminated any activities, discussions or negotiations 
conducted before the date of this Agreement with any Persons other than Seacoast with respect to any Acquisition Proposal. The Company shall promptly (and 
in any event within two Business Days) advise Seacoast following the receipt or notice of any Acquisition Proposal and the substance thereof (including the 
identity of the Person making such Acquisition Proposal), and will keep Seacoast apprised of any related developments, discussions and negotiations on a 
current basis. The Company agrees that any breach by its Representatives of this Section 4.12 shall be deemed a breach by the Company.  
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(b)          Notwithstanding the foregoing, if Holding’s Board of Directors concludes in good faith (and based up the written advice of its 

outside counsel and after consultation with its financial advisor) that an Acquisition Proposal constitutes a Superior Proposal and that failure to accept such 
Superior Proposal would or would be reasonably likely to result in a violation of its fiduciary obligations to shareholders of Holding under applicable Laws, the 
Holding Board of Directors may at any time prior to the Holding Shareholder Approval (i) withdraw or modify (a “ Change in Recommendation ”) the Holding 
Board of Directors’ recommendation that shareholders of Holding approve this Agreement or make or cause to be made any third party or public 
communication proposing or announcing an intention to withdraw or modify the Holding Board of Directors recommendation for Holding shareholder 
approval of this Agreement, and (ii) terminate this Agreement to enter into a definitive agreement with respect to such Superior Proposal; provided, however, 
that the Board of Directors of Holding may not make a Change in Recommendation, and terminate this Agreement, with respect to an Acquisition Proposal 
unless (i) Holding shall not have breached this Section 4.12 in any respect and (ii) (A) the Board of Directors of Holding determines in good faith (after 
consultation with counsel and its financial advisors) that such Superior Proposal has been made and has not been withdrawn and continues to be a Superior 
Proposal after taking into account all adjustments to the terms of this Agreement that may be offered by SBC under this Section 4.12(b); (B) Holding has given 
SBC at least (4) four Business Days’ prior written notice of its intention to take such actions set forth above (which notice shall specify the material terms and 
conditions of any such Superior Proposal (including the identity of the Person making such Superior Proposal) and has contemporaneously provided an 
unredacted copy of the relevant proposed transaction agreements with the Person making such Superior Proposal; and (C) before effecting such Change in 
Recommendation, Holding has negotiated, and has caused its representatives to negotiate in good faith with SBC during such notice period to the extent SBC 
wishes to negotiate, to enable SBC to revise the terms of this Agreement such that it would cause such Superior Proposal to no longer constitute a Superior 
Proposal. In the event of any material change to the terms of the such Superior Proposal, Holding shall, in each case, be required to deliver to SBC a new 
written notice, the notice period shall have recommenced and Holding shall be required to comply with its obligations under this Section 4.12 with respect to 
such new written notice. Holding will advise SBC in writing within twenty-four (24) hours following the receipt of any Acquisition Proposal and the substance 
thereof (including the identity of the Person making such Acquisition Proposal) and will keep SBC apprised of any related developments, discussions and 
negotiations (including the terms and conditions of the Acquisition Proposal) on a current basis.  
   

4.13        Takeover Laws . If any Takeover Law may become, or may purport to be, applicable to the transactions contemplated hereby, Holding and 
the members of its Board of Directors will grant such approvals and take such actions as are necessary (other than any action requiring the approval of its 
shareholders (other than as contemplated by Section 4.5)) so that the transactions contemplated by this Agreement may be consummated as promptly as 
practicable on the terms contemplated hereby and otherwise act to eliminate or minimize the effects of any Takeover Law on any of the transactions 
contemplated by this Agreement.  
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4.14        Employee Benefits and Contracts .  

   
(a)          Following the Effective Time, SBC shall maintain or cause to be maintained employee benefit plans and compensation opportunities 

for the benefit of employees (as a group) who are full-time active employees of the Company and its Subsidiaries on the Closing Date (“ Covered Employees ” ) 
that provide employee benefits and compensation opportunities which, in the aggregate, are substantially comparable to the employee benefits and 
compensation opportunities that are made available on a uniform and non-discriminatory basis to similarly situated employees of SBC or its Subsidiaries, as 
applicable; provided , however , that in no event shall any Covered Employee be eligible to participate in any closed or frozen plan of SBC or its Subsidiaries. 
SBC shall give the Covered Employees full credit for their prior service with the Company and its Subsidiaries (i) for purposes of eligibility (including initial 
participation and eligibility for current benefits) and vesting under any qualified or non-qualified employee benefit plan maintained by SBC and in which 
Covered Employees may be eligible to participate and (ii) for all purposes under any welfare benefit plans, vacation plans and similar arrangements maintained 
by SBC.  

   
(b)          With respect to any employee benefit plan of SBC that is a health, dental, vision or other welfare plan in which any Covered 

Employee is eligible to participate, for the plan year in which such Covered Employee is first eligible to participate, SBC or its applicable Subsidiary shall use 
its commercially reasonable best efforts to (i) cause any pre-existing condition limitations or eligibility waiting periods under such SBC or Subsidiary plan to 
be waived with respect to such Covered Employee to the extent such condition was or would have been covered under the Company Benefit Plan in which 
such Covered Employee participated immediately prior to the Effective Time, and (ii) recognize any health, dental, vision or other welfare expenses incurred 
by such Covered Employee in the year that includes the Closing Date (or, if later, the year in which such Covered Employee is first eligible to participate) for 
purposes of any applicable deductible and annual out-of-pocket expense requirements under any such health, dental, vision or other welfare plan.  

   
(c)          Prior to the Effective Time, the Company shall take, and shall cause its Subsidiaries to take, all actions requested by SBC that may 

be necessary or appropriate to (i) cause one or more the Company Benefits Plans to terminate as of the Effective Time, or as of the date immediately preceding 
the Effective Time, (ii) cause benefit accruals and entitlements under any the Company Benefit Plan to cease as of the Effective Time, or as of the date 
immediately preceding the Effective Time, (iii) cause the continuation on and after the Effective Time of any contract, arrangement or insurance policy relating 
to any Company Benefit Plan for such period as may be requested by SBC, or (iv) facilitate the merger of any Company Benefit Plan into any employee benefit 
plan maintained by SBC or an SBC Subsidiary. All resolutions, notices, or other documents issued, adopted or executed in connection with the implementation 
of this Section 4.14(c) shall be subject to SBC’s reasonable prior review and approval, which shall not be unreasonably withheld, conditioned or delayed.  

   
(d)          Nothing in this Section 4.14 shall be construed to limit the right of SBC or any of its Subsidiaries (including, following the Closing 

Date, the Company and its Subsidiaries) to amend or terminate any Company Benefit Plan or other employee benefit plan, to the extent such amendment or 
termination is permitted by the terms of the applicable plan, nor shall anything in this Section 4.14 be construed to require SBC or any of its Subsidiaries 
(including, following the Closing Date, the Company and its Subsidiaries) to retain the employment of any particular Covered Employee for any fixed period 
of time following the Closing Date, and the continued retention (or termination) by SBC or any of its Subsidiaries of any Covered Employee subsequent to the 
Effective Time shall be subject in all events to SBC’s or its applicable Subsidiary’s normal and customary employment procedures and practices, including 
customary background screening and evaluation procedures, and satisfactory employment performance.  
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(e)          If, within six (6) months after the Effective Time, any Covered Employee is terminated by SBC or its Subsidiaries other than “for 

cause” or as a result of unsatisfactory job performance, then SBC shall pay severance to such Covered Employee in an amount as set forth in the severance 
policies set forth in Section 4.14(e)(i) of the SBC Disclosure Letter (and based upon the non-exempt and exempt status and/or title for the Covered Employee 
with the Company at the Closing). Any severance to which a Covered Employee may be entitled in connection with a termination occurring more than six (6) 
months after the Effective Time will be as set forth in the severance policies set forth in Section 4.14 (e)(ii) of the SBC Disclosure Letter.  

   
(f)          At the Effective Time, Seacoast shall assume the obligations of the Company’s salary continuation plans as described in Section 3.3

(j)(i) of the Company Disclosure Letter.  
   
(g)          At the Effective Time, the Company shall pay to Donald J. McGowan the amounts owed him in accordance with, and subject to 

(including any limitation necessary to avoid disallowance of any deduction due to the application of Internal Revenue Code Section 280G or the provisions of 
that certain Separation Agreement entered into at the Effective Time between Mssr. McGowan and the Company), the terms of his employment agreement, as 
amended, and included in Section 3.3(j)(i) of the Company Disclosure Letter.  

   
(h)          If the Effective Time occurs during 2014, then Seacoast will pay to the Bank participants as soon as practicable in 2015 (and to the 

extent that such participants have not previously been paid by the Bank for calendar year 2014) the amounts such participants would have received from the 
Bank for 2014 pursuant to the Bank 2014 Executive Incentive Plan and as if the Merger had not occurred). Notwithstanding anything in this Agreement to the 
contrary, the Bank participants shall receive payments under the Bank 2014 Executive Inventive Plan in lieu of participation in any similar Seacoast incentive, 
bonus or other compensation plan for the calendar year 2014.  

   
4.15        Indemnification .  

   
(a)          From and after the Effective Time, in the event of any threatened or actual claim, action, suit, proceeding, or investigation, whether 

civil, criminal, or administrative, in which any Person who is now, or has been at any time prior to the date of this Agreement, or who becomes prior to the 
Effective Time, a director or officer of the Company (each an “ Indemnified Party ”) is, or is threatened to be, made a party based in whole or in part on, or 
arising in whole or in part out of, or pertaining to (i) the fact that the Indemnified Party is or was a director, officer, or employee of the Company its 
Subsidiaries or any of its predecessors, or (ii) this Agreement or any of the transactions contemplated hereby, whether in any case asserted or arising before or 
after the Effective Time, Seacoast shall indemnify, defend and hold harmless, to the greatest extent such Indemnified Parties are indemnified or have the right 
to advancement of expenses pursuant to the (i) Organizational Documents of the Company and indemnification agreements, if any, in existence on the date of 
this Agreement with the Company or its Subsidiaries and disclosed in the Company Disclosure Letter, and (ii) the FBCA, each such Indemnified Party against 
any Liability (including advancement of reasonable attorneys’ fees and expenses prior to the final disposition of any claim, suit, proceeding, or investigation to 
each Indemnified Party to the fullest extent permitted by Law upon receipt of any undertaking required by applicable Law), judgments, fines, and amounts paid 
in settlement in connection with any such threatened or actual claim, action, suit, proceeding, or investigation. In the event of any such threatened or actual 
claim, action, suit, proceeding, or investigation (whether asserted or arising before or after the Effective Time), the Indemnified Parties may retain counsel 
reasonably satisfactory to them; provided , that (1) Seacoast shall have the right to assume the defense thereof and upon such assumption Seacoast shall not be 
required to advance to any Indemnified Party any legal expenses of other counsel or any other expenses subsequently incurred by any Indemnified Party in 
connection with the defense thereof, except that if Seacoast elects not to assume such defense or counsel for the Indemnified Parties reasonably advises the 
Indemnified Parties that there are material issues that raise conflicts of interest between Seacoast and the Indemnified Parties, the Indemnified Parties may 
retain counsel reasonably satisfactory to them, and Seacoast shall advance the reasonable fees and expenses of such counsel for the Indemnified Parties, 
(2) Seacoast shall not be liable for any settlement effected without its prior written consent (which consent shall not be unreasonably withheld), and 
(3) Seacoast shall have no obligation hereunder to any Indemnified Party when and if a court of competent jurisdiction shall determine, and such determination 
shall have become final, that indemnification of such Indemnified Party in the manner contemplated hereby is prohibited by applicable Law.  
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(b)          Seacoast agrees that all existing rights to indemnification and all existing limitations on Liability existing in favor of the directors, 

officers, and employees of the Company (the “ Covered Parties ”) as provided in their respective Organizational Documents as in effect as of the date of this 
Agreement or in any indemnification agreement in existence on the date of this Agreement with the Company and disclosed in the Company Disclosure Letter 
with respect to matters occurring prior to the Effective Time shall survive the Merger and shall continue in full force and effect, and shall be honored by such 
entities or their respective successors as if they were the indemnifying party thereunder, without any amendment thereto; provided , that nothing contained in 
this Section 4.15(b) shall be deemed to preclude the liquidation, consolidation, or merger of Seacoast or SNB, in which case all of such rights to 
indemnification and limitations on Liability shall be deemed to so survive and continue notwithstanding any such liquidation, consolidation or merger. Without 
limiting the foregoing, in any case in which approval by Seacoast is required to effectuate any indemnification for any director or officer of the Company, 
Seacoast shall direct, at the election of the Indemnified Party, that the determination of any such approval shall be made by independent counsel mutually 
agreed upon between Seacoast and the Indemnified Party.  
   

(c)          Seacoast, from and after the Effective Time, will directly or indirectly cause the Persons who served as directors or officers of the 
Company at or before the Effective Time to be covered by the Company’s existing directors’ and officers’ liability insurance policy; provided , that Seacoast 
may substitute therefor policies of at least the same coverage and amounts containing terms and conditions that are not less advantageous than such policy; 
provided further , that in no event shall the aggregate premiums applicable to coverage exceed 250% of the current annual premium paid by the Company (as 
set forth in the Company Disclosure Letter) for such insurance. Such insurance coverage shall commence at the Effective Time and will be provided for a 
period of no less than six years after the Effective Time.  
   

(d)          If SBC or SNB or any of their respective successors or assigns shall consolidate with or merge into any other Person and shall not 
be the continuing or surviving Person of such consolidation or merger or shall transfer all or substantially all of its assets to any Person, then and in each case, 
proper provision shall be made so that the successors and assigns of SBC or SNB, as applicable, as the surviving entities shall assume the obligations set forth 
in this Section 4.15.  
   

(e)          The provisions of this Section 4.15 are intended to be for the benefit of and shall be enforceable by, each Indemnified Party and his 
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 and take any all actions (including completing any necessary 

filings with Regulatory Authorities) to resolve and cause the Bank to resolve the items set forth on Schedule 4.17 of the Company Disclosure Letter, all subject 
to SBC’s reasonable satisfaction .  
   

4.18        Claims Letters . Concurrently with the execution and delivery of this Agreement and effective upon the Closing, the Company has caused 
each director of the Company and Bank to execute and deliver a Claims Letter in the form attached hereto as Exhibit C .  
   

4.19        Restrictive Covenant Agreement . Concurrently with the execution and delivery of this Agreement, the Company has caused each director 
of the Company and the Bank to execute and deliver a Restrictive Covenant Agreement in the form attached hereto as Exhibit D .  
   

4.20        Systems Integration; Operating Functions . From and after the date hereof, the Company shall cause the Bank and its directors, officers 
and employees to, and shall make all commercially reasonable best efforts (without undue disruption to either business) to cause the Bank’s data processing 
consultants and software providers to, cooperate and assist Holding and Seacoast in connection with an electronic and systems conversion of all applicable data 
of the Bank and Holding to the Seacoast systems, including the training of Holding and Bank employees, during normal business hours. Holding and its 
Subsidiaries shall cooperate with Seacoast in connection with the planning for the efficient and orderly combination of the parties and the operation of SNB 
(including the former operations of the Bank) after the Bank Merger, and in preparing for the consolidation of appropriate operating functions to be effective at 
the Effective Time or such later date as Seacoast may decide. Holding shall take any action Seacoast may reasonably request prior to the Effective Time to 
facilitate the combination of the operations of the Bank with SNB. Without limiting the foregoing, senior officers of Company and Seacoast shall meet from 
time to as Company or Seacoast may reasonably request, to review the financial and operational affairs of Holding and its Subsidiaries, and Holding shall give 
due consideration to Seacoast’s input on such matters, with the understanding that, notwithstanding any other provision contained in this Agreement, (i) neither 
SBC nor SNB shall be permitted to exercise control of Holding or Bank, prior to the Effective Time, and (ii) neither Holding nor Bank shall be under any 
obligation to act in a manner that could reasonably be deemed to constitute anti-competitive behavior under federal or state antitrust Laws.  
   

4.21        Assumption of Indentures . At the Effective Time, SBC will assume, pursuant to duly executed and delivered supplemental indentures 
satisfactory in form to the trustees under the Indentures, the assumption of the obligations of Holding pursuant to the Indentures in accordance with their terms. 
   

ARTICLE 5  
CONDITIONS PRECEDENT TO OBLIGATIONS TO CONSUMMATE  

   
5.1          Conditions to Obligations of Each Party . The respective obligations of each Party to perform this Agreement and to consummate the 

Merger and the other transactions contemplated hereby are subject to the satisfaction of the following conditions, unless waived by each Party pursuant to 
Section 7.7:  
   

(a)           Shareholder Approval . Holding shall have obtained the Holding Shareholder Approval and SBC shall have obtained the SBC 
Shareholder Approval.  
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(b)           Regulatory Approvals . All Regulatory Consents required by law to consummate the transactions contemplated by this Agreement 

and the Bank Merger Agreement (the “ Required Consents ”) shall (i) have been obtained or made and be in full force and effect and all waiting periods 
required by Law shall have expired, and (ii) not be subject to any condition or consequence that would, after the Effective Time, have a Material Adverse 
Effect on Seacoast or any of its Subsidiaries, including the Company.  

   
(c)           No Orders or Restraints; Illegality . No Order issued by any Governmental Authority (whether temporary, preliminary, or 

permanent) preventing the consummation of the Merger shall be in effect and no Law or Order shall have been enacted, entered, promulgated or enforced by 
any Governmental Authority that prohibits, restrains or makes illegal the consummation of the Merger.  
   

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

   
(e)           Quotation of SBC Common Stock . The shares of SBC Common Stock to be issued to the holders of Holding Stock upon 

consummation of the Merger shall have been authorized for quotation on NASDAQ.  
   
5.2          Conditions to Obligations of Seacoast . The obligations of Seacoast to perform this Agreement and consummate the Merger and the other 

transactions contemplated hereby are subject to the satisfaction of the following conditions, unless waived by Seacoast pursuant to Section 7.7:  
   

(a)           Representations and Warranties . The representations and warranties of the Company set forth in this Agreement, after giving effect 
to Sections 3.1 and 3.2, shall be true and correct as of the date of this Agreement and as of the Closing Date as though made at and as of the Closing Date 
(except that representations and warranties that by their terms speak specifically as of the date of this Agreement or some other date shall be true and correct as 
of such date), and Seacoast shall have received certificates, dated the Closing Date, signed on behalf of the Company by the chief executive officer and the 
chief financial officer of Holding, to such effect.  
   

(b)           Performance of Agreements and Covenants . Each and all of the agreements and covenants of the Company to be performed and 
complied with pursuant to this Agreement prior to the Effective Time shall have been duly performed and complied with in all material respects and Seacoast 
shall have received certificates, dated the Closing Date, signed on behalf of the Company by the chief executive officer and the chief financial officer of 
Holding, to such effect.  
   

(c)           Corporate Authorization . Seacoast shall have received from the Company (i) certified resolutions of its Board of Directors and 
shareholders authorizing the execution and delivery of this Agreement and the Bank Merger Agreement and the consummation of the transactions 
contemplated hereby and thereby; (ii) a certificate as to the incumbency and signatures of officers authorized to execute this Agreement; and (iii) certificates of 
good standing, dated not more than three Business Days before the Closing Date, from the Secretary of State of the State of Florida.  
   

(d)           Consents . The Company shall have obtained all Consents required as a result of the transactions contemplated by this Agreement 
pursuant to the Contracts set forth in Section 3.3(b) and Section 3.3(k) of the Company Disclosure Letter.  
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(e)           Material Adverse Effect . Since the date hereof, there shall not have occurred any fact, circumstance or event, individually or taken 

together with all other facts, circumstances or events that has had or is reasonably likely to have a Material Adverse Effect on the Company.  
   

(f)           Tax Opinions . Seacoast shall have received a written opinion from Alston & Bird LLP in a form reasonably satisfactory to it, dated 
the date of the Effective Time, substantially to the effect that, (i) the Merger will constitute a reorganization within the meaning of Section 368(a) of the 
Internal Revenue Code, and each of SBC and Holding will be a party to that reorganization within the meaning of Section 368(a) of the Internal Revenue Code, 
(ii) the Bank Merger will constitute a reorganization within the meaning of Section 368(a) of the Internal Revenue Code, and each of SNB and the Bank will be 
a party to that reorganization within the meaning of Section 368(a) of the Internal Revenue Code, and (iii) no gain or loss will be recognized by holders of 
Holding Stock who exchange all of their Holding Stock solely for SBC Common Stock pursuant to the Merger (except with respect to any cash received in lieu 
of a fractional share interest in SBC Common Stock). In rendering such opinion, such counsel shall be entitled to rely upon representations of officers of 
Seacoast and the Company reasonably satisfactory in form and substance to such counsel.  
   

(g)           Claims Letters . Seacoast shall have received from the Persons listed in Section 4.18 of the Company Disclosure Letter an executed 
written agreement in substantially the form of Exhibit D .  
   

(h)           Restrictive Covenant Agreement . Each of the Persons as set forth in Section 4.19 of the Company Disclosure Letter shall have 
entered into the Restrictive Covenant Agreement in substantially the form of Exhibit D .  
   

(i)           Holding Consolidated Tangible Shareholders’  Equity . Holding’s Consolidated Tangible Shareholders’ Equity as of the close of 
business on the fifth Business Day prior to the Closing Date shall be an amount not less than $54,598,000.  
   

(j)           Vesting, Exercise or Termination of Holding Equity Awards . All outstanding Holding Equity Awards shall have been vested, 
exercised or terminated as provided in Section 1.9, and Holding’s Board of Directors and shareholders shall have taken all action necessary to terminate the 
Holding Stock Plans effective prior to the Effective Time. No Holding Equity Awards, whether vested or unvested, shall be outstanding as of the Effective 
Time.  

   
(k)           Completion of Section 4.17 Items . Each of the items set forth in Section 4.17 of the Company Disclosure Letter shall have been 

completed and finalized, all to the reasonable satisfaction of Seacoast.  
   

(l)           FIRPTA Certificate. Seacoast shall have received from each of Holding and the Company, under penalties of perjury, a certificate 
stating that each of Holding and the Company, respectively, is not and has not been a United States real property holding corporation, dated as of the Closing 
Date and in form and substance required under Treasury Regulation Section 1.897-2(h) and as reasonably acceptable to Seacoast.  
   

5.3          Conditions to Obligations of the Company . The obligations of the Company to perform this Agreement and consummate the Merger and 
the other transactions contemplated hereby are subject to the satisfaction of the following conditions, unless waived by the Company pursuant to Section 7.7:  
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(a)           Representations and Warranties . The representations and warranties of Seacoast set forth in this Agreement, after giving effect to 

Sections 3.1 and 3.2, shall be true and correct as of the date of this Agreement and as of the Closing Date as though made at and as of the Closing Date (except 
that representations and warranties that by their terms speak specifically as of the date of this Agreement or some other date shall be true and correct as of such 
date) and the Company shall have received a certificate, dated the Closing Date, signed on behalf of Seacoast by a duly authorized officer of Seacoast, to such 
effect.  
   

(b)           Performance of Agreements and Covenants . Each and all of the agreements and covenants of Seacoast to be performed and 
complied with pursuant to this Agreement prior to the Effective Time shall have been duly performed and complied with in all material respects and the 
Company shall have received a certificate, dated the Closing Date, signed on behalf of Seacoast by a duly authorized officer of Seacoast, to such effect.  
   

(c)           Tax Opinion . Holding shall have received a written opinion from, Hacker Johnson & Smith P.A. in a form reasonably satisfactory 
to it, dated the date of the Effective Time, substantially to the effect that, (i) the Merger will constitute a reorganization within the meaning of Section 368(a) of 
the Internal Revenue Code, (ii) each of SBC and Holding will be a party to that reorganization within the meaning of Section 368(a) of the Internal Revenue 
Code, (iii) no gain or loss will be recognized by holders of Holding Stock who exchange all of their Holding Stock solely for SBC Common Stock pursuant to 
the Merger (except with respect to any cash received in lieu of a fractional share interest in SBC Common Stock), (iv) that basis in the shares SBC Common 
Stock received in the Merger will consist of the basis for the shares of Holding Stock exchanged therefor (reduced by an amount of any cash received), and (v) 
the holding period for the shares of SBC Common Stock received in the Merger will include the holding period for the shares of Holding Stock exchanged 
therefor. In rendering such opinion, Hacker Johnson & Smith P.A. shall be entitled to rely upon representations of officers of Seacoast and the Company 
reasonably satisfactory in form and substance to it.  
   

(d)           Material Adverse Effect . Since the date hereof, there shall not have occurred any fact, circumstance or even, individually or taken 
together with all other facts, circumstances or events that has had or is reasonably likely a Material Adverse Effect on Seacoast.  
   

(e)           SBC Consolidated Tangible Shareholders’  Equity . SBC’s Consolidated Tangible Shareholders’ Equity as of the close of business 
on the fifth Business Day prior to the Closing Date shall be an amount not less than $235,936,000.  
   

ARTICLE 6  
TERMINATION  

   
6.1          Termination . Notwithstanding any other provision of this Agreement, and notwithstanding Holding Shareholder Approval, this Agreement 

and the Bank Merger Agreement may be terminated and the Merger and the Bank Merger abandoned at any time prior to the Effective Time:  
   

(a)          By mutual consent of the Board of Directors of Holding and the Board of Directors or Executive Committee of the Board of 
Directors of SBC; or  
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(b)          By the Board of Directors of either Party in the event of a breach of any representation, warranty, covenant or agreement contained 

in this Agreement on the part of the other Party, which breach would result in, if occurring or continuing on the Closing Date, the failure of the conditions to 
the terminating Party’s obligations set forth in Sections 5.2 or 5.3, as the case dictates, and that cannot be or has not been cured within 30 days after the giving 
of written notice to the breaching Party of such breach, provided that the right to effect such cure shall not extend beyond the date set forth in subparagraph (d) 
below; or  

   
(c)          By the Board of Directors of either Party in the event that (i) any Regulatory Consent required to be obtained from any 

Governmental Authority has been denied by final non-appealable action of such Governmental Authority, (ii) Holding Shareholder Approval has not been 
obtained by reason of the failure to obtain the required vote at the Holding shareholders’ meeting where this Agreement was presented to such shareholders for 
approval and voted upon, or (iii) SBC Shareholder Approval has not been obtained by reason of the failure to obtain the required vote at the SBC shareholders’
meeting where this Agreement was presented to such shareholders for approval and voted upon; or  

   
(d)          By the Board of Directors of either Party in the event that the Merger has not been consummated by December 31, 2014, if the 

failure to consummate the transactions contemplated hereby on or before such date is not caused by any breach of this Agreement by the Party electing to 
terminate pursuant to this Section 6.1(d); or  

   
(e)          By the Board of Directors of SBC in the event that (i) Holding has withdrawn, qualified or modified the Holding Directors’

Recommendation in a manner adverse to Seacoast or shall have resolved to do any of the foregoing, (ii) Holding has failed to substantially comply with its 
obligations under Sections 4.5 or 4.12, or (iii) the Board of Directors of Holding has recommended, endorsed, accepted or agreed to an Acquisition Proposal; or 

   
(f)          By the Board of Directors of Holding in the event that (i) the Board of Directors of Holding has determined in accordance with 

Section 4.12 that a Superior Proposal has been made with respect to it and has not been withdrawn and the Board of Directors of Holding has accepted or 
agreed to an Acquisition Proposal, and (ii) neither Holding nor any of its Representatives has failed to comply in all material respects with Section 4.12; or  

   
(g)          By the Board of Directors of SBC if holders of more than 5% in the aggregate of the outstanding Holding Common Stock shall have 

voted such shares against this Agreement or the Merger at any meeting called for the purpose of voting thereon and shall have given notice of their intention to 
exercise their dissenters’ rights in accordance with the FBCA.  

   
6.2          Effect of Termination . In the event of the termination and abandonment of this Agreement pursuant to Section 6.1, this Agreement shall 

become void and have no effect, and none of Seacoast, Holding, any of their respective Subsidiaries, or any of the officers or directors of any of them, shall 
have any Liability of any nature whatsoever hereunder or in conjunction with the transactions contemplated hereby, except that (i) the provisions of Section 
4.10(b), Article 6 and Article 7 shall survive any such termination and abandonment, and (ii) a termination of this Agreement shall not relieve the breaching 
Party from Liability for an uncured willful breach of a representation, warranty, covenant, or agreement of such Party contained in this Agreement.  
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ARTICLE 7  

MISCELLANEOUS  
   

7.1          Definitions .  
   

(a)          Except as otherwise provided herein, the capitalized terms set forth below shall have the following meanings:  
   

“1933 Act” shall mean the Securities Act of 1933, as amended, and the rules and regulations thereunder.  
   

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

“Acquisition Proposal” shall mean, other than the transactions contemplated by this Agreement, any offer, proposal or inquiry 
relating to, or any third party indication of interest in, (i) any acquisition or purchase, direct or indirect, of 15% or more of the consolidated assets of 
Holding and its Subsidiaries or 15% or more of any class of equity or voting securities of Holding or any of its Subsidiaries whose assets, individually 
or in the aggregate, constitute more than 15% of the consolidated assets of Holding, (ii) any tender offer (including a self-tender offer) or exchange 
offer that, if consummated, would result in such third party beneficially owning 15% or more of any class of equity or voting securities of Holding or 
any of its Subsidiaries whose assets, individually or in the aggregate, constitute more than 15% of the consolidated assets of Holding, (iii) a merger, 
consolidation, share exchange, business combination, reorganization, recapitalization, liquidation, dissolution or other similar transaction involving 
Holding or any of its Subsidiaries whose assets, individually or in the aggregate, constitute more than 15% of the consolidated assets of Holding, or 
(iv) any other transaction the consummation of which could reasonably be expected to impede, interfere with, prevent or materially delay the Merger 
or the Bank Merger or that could reasonably be expected to dilute materially the benefits to Seacoast of the transactions contemplated hereby.  
   

“Affiliate” of a Person shall mean (i) any other Person directly, or indirectly through one or more intermediaries, controlling, 
controlled by or under common control with such Person or (ii) any director, partner or officer of such Person or, for any Person that is a limited 
liability company, any manager or managing member thereof. For purposes of this definition, “control” (and its derivatives) shall mean the possession, 
directly or indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether through ownership of equity, 
voting or other interests, as trustee or executor, by contract or otherwise.  
   

“Benefit Plan” shall mean any “employee benefit plan” (as that term is defined in Section 3(3) of ERISA) and any other employee 
benefit plan, policy, or agreement, whether or not covered by ERISA, and any pension, retirement, profit-sharing, deferred compensation, equity 
compensation, employment, stock purchase, gross-up, retention, incentive compensation, employee stock ownership, severance, vacation, bonus, or 
deferred compensation plan, policy, or arrangement, any medical, vision, dental, or other written health plan, any life insurance plan, fringe benefit 
plan, and any other employee program or agreement, whether formal or informal, that is entered into, maintained by, sponsored in whole or in part by, 
or contributed to by the Company or any Subsidiaries thereof, or under which the Company or any Subsidiaries thereof could have any obligation or 
Liability, whether actual or contingent, with respect to any Company employee.  
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“BHC Act” shall mean the federal Bank Holding Company Act of 1956, as amended, and rules and regulations thereunder.  

   
“Business Day ” shall mean any day that NASDAQ is normally open for trading for a full day and that is not a Saturday, a Sunday 

or a day on which banks in New York, New York are authorized or required to close for regular banking business.  
   

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

“Consent” shall mean any consent, approval, authorization, clearance, exemption, waiver, or similar affirmation by any Person 
pursuant to any Contract, Law, Order, or Permit.  
   

“Consolidated Tangible Shareholders’ Equity” shall mean as to a Party as of the close of business on the fifth Business Day prior 
to the Closing Date (the “Measuring Date”), the consolidated shareholders’ equity of such Party as set forth on its balance sheet on the Measuring 
Date calculated in accordance with GAAP and including the recognition of or accrual for all Permitted Expenses paid or incurred, or projected to be 
paid or incurred, in connection with this Agreement and the transactions contemplated by it, excluding all intangible assets, and minus any unrealized 
gains or plus any unrealized losses (as the case may be) in such Party’s Subsidiaries’ securities portfolio due to mark-to-market adjustments as of the 
Measuring Date. The calculation of Consolidated Tangible Shareholders’ Equity shall be delivered by each Party to the other Party, accompanied by 
appropriate supporting detail, no later than the close of business on the fourth Business Day preceding the Closing Date, and such calculation shall be 
subject to verification and approval by the other Party, which approval shall not be unreasonably withheld.  
   

“Contract” shall mean any written or oral agreement, arrangement, commitment, contract, indenture, instrument, lease, 
understanding, note, bond, license, mortgage, deed of trust or undertaking of any kind or character to which any Person is a party or that is binding on 
any Person or its capital stock, assets, or business.  
   

“Declaration of Trust” shall mean the Amended and Restated Declarations of Trust for the BankFIRST (FL) Statutory Trust I, 
BankFIRST (FL) Statutory Trust II, and The BANKshares Capital Trust I.  
   

“Default” shall mean (i) any breach or violation of or default under any Contract, Law, Order, or Permit, (ii) any occurrence of any 
event that with the passage of time or the giving of notice or both would constitute a breach or violation of or default under any Contract, Law, Order, 
or Permit, or (iii) any occurrence of any event that with or without the passage of time or the giving of notice would give rise to a right to terminate or 
revoke, change the current terms of, or renegotiate, or to accelerate, increase, or impose any Liability under, any Contract, Law, Order, or Permit.  
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“Dissenting Shares” shall mean shares of Holding Stock that are owned by shareholders that properly demand and exercise their 

dissenters’ rights and who complies in all respects with the provisions of Section 607.1301 to 607.1333 of the FBCA.  
   

“Environmental Laws” shall mean all Laws relating to pollution or protection of human health or the environment (including 
ambient air, surface water, ground water, land surface, or subsurface strata) and which are administered, interpreted, or enforced by the United States 
Environmental Protection Agency and state and local agencies with jurisdiction over, and including common Law in respect of, pollution or protection 
of the environment, including the Comprehensive Environmental Response, Compensation and Liability Act, as amended, the Resource Conservation 
and Recovery Act, as amended, and other Laws relating to emissions, discharges, releases, or threatened releases of any Hazardous Material, or 
otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport, or handling of any Hazardous Material, 
including all requirements for permits, licenses and other authorizations that may be required.  

   
“ERISA Affiliate” of any Person means any entity that is, or at any relevant time was, a member of (i) a controlled group of 

corporations (as defined in Section 414(b) of the Internal Revenue Code), (ii) a group of trades or businesses under common control (as defined in 
Section 414(c) of the Internal Revenue Code) or (iii) an affiliated service group (as defined under Section 414(m) of the Internal Revenue Code or the 
regulations under Section 414(o) of the Internal Revenue Code) with such Person.  

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

ERISA, or an “employee pension benefit plan,” as that term is defined in Section 3(2) of ERISA.  
   
“Exchange Ratio” shall mean 0.4975.  

   
“Exhibits” A through D, inclusive, shall mean the Exhibits so marked, copies of which are attached to this Agreement. Such 

Exhibits are hereby incorporated by reference herein and made a part hereof, and may be referred to in this Agreement and any other related 
instrument or document without being attached hereto.  

   
“ Facilities ” shall mean all buildings and improvements on the Property of any Person.  

   
“FBCA” shall mean the Florida Business Corporation Act.  

   
“FINRA” shall mean the Financial Industry Regulatory Authority.  

   
“FDIC” shall mean the Federal Deposit Insurance Corporation.  

   
“Federal Reserve Board” shall mean the Board of Governors of the Federal Reserve System.  
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“Financial Statements” shall mean the consolidated balance sheets (including related notes and schedules, if any) of a Party and its 

Subsidiaries as of December 31, 2012 and 2013, and as of March 31, 2014, and the related consolidated statements of operations, cash flows, and 
shareholders’ equity and comprehensive income (loss) (including related notes and schedules, if any) for each of the three years ended December 31, 
2011, 2012 and 2013, and for the three months ended March 31, 2014, as delivered by such party to the other Party or as filed or to be filed by such 
Party in its SEC Reports.  
   

“GAAP” shall mean accounting principles generally accepted in the United States of America, consistently applied during the 
periods involved.  

   
“Governmental Authority” shall mean each Regulatory Authority and any other domestic or foreign court, administrative agency, 

commission or other governmental authority or instrumentality (including the staff thereof), or any industry self-regulatory authority (including the 
staff thereof).  
   

“Hazardous Material” shall mean (i) any hazardous substance, hazardous material, hazardous waste, regulated substance, or toxic 
substance (as those terms are defined by any applicable Environmental Laws), and (ii) any chemicals, pollutants, contaminants, petroleum, petroleum 
products that are or become regulated under any applicable local, state, or federal Law (and specifically shall include asbestos requiring abatement, 
removal, or encapsulation pursuant to the requirements of governmental authorities and any polychlorinated biphenyls).  
   

“Holding Capital Stock” shall mean the Holding Common Stock and the Holding Preferred Stock.  
   
“Holding Common Stock” shall mean the $ 0.01 par value per share common stock of Holding.  

   
“Holding Equity Award” shall mean an award, grant, unit, option to purchase, or other right to receive a share or shares of Holding 

Common Stock and shall specifically include any restricted stock awards.  
   

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

“Holding Shareholder Approval” shall mean the approval of this Agreement by the holders of at least a majority of the 
outstanding shares of Holding Common Stock and Holding Preferred Stock, voting as separate classes.  
   

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

“Holding Stock Plan” shall mean any equity compensation plan, stock purchase plan, incentive compensation plan, or any other 
Benefit Plan under which Holding Equity Awards have been or may be issued.  
   

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, any successor statute thereto, and the 
rules and regulations promulgated thereunder.  
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“Indentures” means the Holding Indentures relating to the BankFIRST (FL) Statutory Trust I, BankFIRST (FL) Statutory Trust II, 

and the The BANKshares Capital Trust I.  
   

“Intellectual Property” shall mean (i) any patents, copyrights, trademarks, service marks, maskworks or similar rights throughout 
the world, and applications or registrations for any of the foregoing, (ii) any proprietary interest, whether registered or unregistered, in know-how, 
copyrights, trade secrets, database rights, data in databases, website content, inventions, invention disclosures or applications, software (including 
source and object code), operating and manufacturing procedures, designs, specifications and the like, (iii) any proprietary interest in any similar 
intangible asset of a technical, scientific or creative nature, including slogans, logos and the like and (iv) any proprietary interest in or to any 
documents or other tangible media containing any of the foregoing.  
   

“Internal Revenue Code” shall mean the Internal Revenue Code of 1986, as amended, any successor statute thereto, and the rules 
and regulations thereunder.  
   

“Law” shall mean any code, law (including any rule of common law), ordinance, regulation, rule, or statute applicable to a Person 
or its assets, Liabilities, or business, including those promulgated, interpreted, or enforced by any Governmental Authority.  
   

“Liability” shall mean any direct or indirect, primary or secondary, liability, indebtedness, obligation, penalty, cost, or expense 
(including costs of investigation, collection, and defense), claim, deficiency, or guaranty of any type, whether accrued, absolute or contingent, 
liquidated or unliquidated, matured or unmatured, or otherwise.  
   

“Lien” shall mean any mortgage, pledge, reservation, restriction (other than a restriction on transfers arising under the Securities 
Laws), security interest, lien, or encumbrance of any nature whatsoever of, on, or with respect to any property or property interest, other than Liens for 
property Taxes not yet due and payable.  
   

“Litigation” shall mean any action, arbitration, cause of action, claim, complaint, criminal prosecution, demand letter, 
governmental or other examination or investigation, hearing, inquiry, administrative or other proceeding, or notice (written or oral) by any Person 
alleging potential Liability, but shall not include claims of entitlement under any Benefit Plans that are made or received in the ordinary course of 
business.  
   

“NASDAQ” shall mean the National Market System of The NASDAQ Stock Market.  
   

“OCC” shall mean the Office of the Comptroller of the Currency.  
   

“Order” shall mean any administrative decision or award, decree, injunction, judgment, order, quasi-judicial decision or award, 
ruling, or writ of any federal, state, local, or foreign or other court, arbitrator, mediator, tribunal, administrative agency, or Governmental Authority.  

   
“Organizational Documents” shall mean the articles of incorporation, certificate of incorporation, charter, bylaws or other similar 

governing instruments, in each case as amended as of the date specified, of any Person.  
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“Party” shall mean Seacoast, on the one hand, or the Company, on the other hand, and “Parties” shall mean Seacoast and the 

Company.  
   

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

“Permitted Expenses” shall mean with respect to the Company and Seacoast, (i) the reasonable expenses of such Party incurred in 
connection with the Merger and the Bank Merger (including fees and expenses of attorneys, accountants or other consultants) and (ii) the fee payable 
to such Party’s financial advisor in accordance with the engagement letter disclosed to each Party prior to the execution of this Agreement.  
   

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

“Property” shall mean all real property leased or owned by any Person and its Subsidiaries, either currently or in the past.  
   

“Proxy Statement/Prospectus” shall mean the joint proxy statement and other proxy solicitation materials of Holding and SBC, 
respectively, and the prospectus of SBC constituting a part of the Registration Statement.  
   

“Registration Statement” shall mean the Registration Statement on Form S-4, or other appropriate form, including any pre-
effective or post-effective amendments or supplements thereto, filed with the SEC by SBC under the 1933 Act with respect to the shares of SBC 
Common Stock to be issued to the holders of Holding Stock in connection with the transactions contemplated by this Agreement.  
   

“Regulatory Authorities” shall mean, collectively, the Federal Trade Commission, the United States Department of Justice, the 
Federal Reserve Board, the OCC, the FDIC, the Consumer Financial Protection Bureau, the Internal Revenue Service, all federal and state regulatory 
agencies having jurisdiction over the Parties and their respective Subsidiaries, FINRA, and the SEC (including, in each case, the staff thereof).  
   

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

“Rights” shall mean, with respect to any Person, securities, or obligations convertible into or exercisable for, or giving any other 
Person any right to subscribe for or acquire, or any options, calls, restricted stock, deferred stock awards, stock units, phantom awards, dividend 
equivalents, or commitments relating to, or any stock appreciation right or other instrument the value of which is determined in whole or in part by 
reference to the market price or value of, shares of capital stock of such Person, whether vested or unvested or exercisable or unexercisable, and shall 
include Holding Equity Awards.  
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“SBC Common Stock” shall mean the $0.10 par value per share common stock of SBC.  

   
“SBC Shareholder Approval” shall mean the approval of the issuance of the Merger Consideration and the Agreement, as 

applicable, by the holders of SBC Common Stock.  
   

“SEC” shall mean the United States Securities and Exchange Commission or any successor thereto.  
   

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

“Securities Laws” shall mean the 1933 Act, the 1934 Act, the Investment Company Act of 1940, the Investment Advisers Act of 
1940, and the Trust Indenture Act of 1939, each as amended, state securities and “Blue Sky” Laws, including in each case the rules and regulations 
thereunder.  

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

   
“Superior Proposal” means any bona fide, unsolicited, written Acquisition Proposal for at least a majority of the outstanding 

shares of Holding Stock on terms that the Board of Directors of Holding concludes in good faith to be more favorable from a financial point of view to 
its shareholders than the Merger and the other transactions contemplated by this Agreement (including the terms, if any, proposed by Seacoast to 
amend or modify the terms of the transactions contemplated by this Agreement), (1) after receiving the written advice of its financial advisor (which 
shall be a nationally recognized investment banking firm, Seacoast acknowledging that Hovde Group LLC is a nationally recognized investment 
banking firm), (2) after taking into account the likelihood of consummation of such transaction on the terms set forth therein (as compared to, and with 
due regard for, the terms herein) and (3) after taking into account all legal (with the written advice of outside counsel), financial (including the 
financing terms of any such proposal), regulatory and other aspects of such proposal and any other relevant factors permitted under applicable Law.  
   

“Tax” or “Taxes” shall mean all federal, state, local, and foreign taxes, charges, fees, levies, imposts, duties, or other like 
assessments, including assessments for unclaimed property, as well as income, gross receipts, excise, employment, sales, use, transfer, intangible, 
recording, license, payroll, franchise, severance, documentary, stamp, occupation, windfall profits, environmental, federal highway use, commercial 
rent, customs duties, capital stock, paid-up capital, profits, withholding, Social Security, single business and unemployment, disability, real property, 
personal property, registration, ad valorem, value added, alternative or add-on minimum, estimated, or other tax or governmental fee of any kind 
whatsoever, or any amount in respect of unclaimed property or escheat, imposed by or required to be paid or withheld by the United States or any 
state, local, or foreign government or subdivision or agency thereof, whether disputed or not, including any related interest, penalties, and additions 
imposed thereon or with respect thereto, and including any liability for Taxes of another Person pursuant to a contract, as a transferee or successor, 
under Treasury Regulation Section 1.1502-6 or analogous provision of state, local or foreign Law or otherwise.  
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“Tax Return” shall mean any report, return, information return, or other information provided or required to be provided to a 

Taxing Authority in connection with Taxes, including any return of an Affiliated or combined or unitary group that includes a Party or its Subsidiaries 
and including without limitation any estimated Tax return.  
   

“ Taxable Period” shall mean any period prescribed by any Taxing Authority.  
   
“Taxing Authority” shall mean any federal, state, local, municipal, foreign, or other Governmental Authority, instrumentality, 

commission, board or body having jurisdiction over the Parties to impose or collect any Tax.  
   
“Technology Systems” shall mean the electronic data processing, information, record keeping, communications, 

telecommunications, hardware, third-party software, networks, peripherals, portfolio trading and computer systems, including any outsourced systems 
and processes, and Intellectual Property used by the Company.  
   

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

(b)          The terms set forth below shall have the meanings ascribed thereto in the referenced sections:  
   

   

  

Articles of Merger Section 1.4 
Agreement Parties 
Bank Parties 
Bank Merger Preamble 
Bank Merger Agreement Preamble 
Closing Section 1.3 
Closing Date Section 1.3 
Company Parties 
Company Disclosure Letter Section 3.1 
Company Insiders Section 4.16 
Company Shareholder Support Agreement Preamble 
Continuing Employees Section 4.14(a) 
Covered Parties Section 4.15(b) 
CRA Section 3.3(p) 
Dissenting Shareholder Section 2.3 
Effective Time Section 1.4 
Exchange Agent Section 2.1 
Holding Parties 
Holding Certificates Section 1.5(b) 
Holding Directors’  Recommendation Section 3.3(b)(ii) 
Holding Latest Balance Sheet Section 3.3(d)(ii) 
IIPI Section 3.3(q) 
Indemnified Party Section 4.15(a) 
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(c)          Any singular term in this Agreement shall be deemed to include the plural, and any plural term the singular. Whenever the words 

“include,” “includes,” or “including” are used in this Agreement, they shall be deemed followed by the words “without limitation.” The words “hereby,”
“herein,” “hereof” or “hereunder,” and similar terms are to be deemed to refer to this Agreement as a whole and not to any specific section.  
   

7.2          Non-Survival of Representations and Covenants . Except for Articles 1 and 2, Sections 4.7(b), 4.7(c), 4.10(b) and 4.15 and this Article 7, 
the respective representations, warranties, obligations, covenants, and agreements of the Parties shall be deemed only to be conditions of the Merger and shall 
not survive the Effective Time.  
   

7.3          Expenses .  
   

(a)          Except as otherwise provided in this Section 7.3 or in Section 7.4, each of the Parties shall bear and pay all direct costs and expenses 
incurred by it or on its behalf in connection with the transactions contemplated hereunder, including filing, registration, and application fees, printing fees, and 
fees and expenses of its own financial or other consultants, investment bankers, accountants, and counsel, except that Seacoast shall bear and pay the filing fees 
payable in connection with the Registration Statement and the Proxy Statement/Prospectus and one half of the printing costs incurred in connection with the 
printing of the Registration Statement and the Proxy Statement/Prospectus.  
   

(b)          Nothing contained in this Section 7.3 or Section 7.4 shall constitute or shall be deemed to constitute liquidated damages for the 
willful breach by a Party of the terms of this Agreement or otherwise limit the rights of the non-breaching Party.  
   

7.4          Termination Fee .  
   

(a)          In the event that (A) SBC terminates this Agreement pursuant to Section 6.1(b), as a result of a willful breach of a covenant or 
agreement by the Company, or pursuant to Sections 6.1(e)(i) or 6.1(e)(ii), (B) at any time after the date of this Agreement and prior to such termination 
Company shall have received or there shall have been publicly announced an Acquisition Proposal that has not been formally withdrawn or abandoned prior to 
such termination, and (C) within 12 months following such termination an Acquisition Proposal is consummated or a definitive agreement or letter of intent is 
entered into by the Company with respect to an Acquisition Proposal, the Company shall pay Seacoast the Termination Fee within five Business Days after the 
date it becomes payable pursuant hereto, by wire transfer of immediately available funds.  
   

  

Material Adverse Effect Section 3.2(b) 
Merger Preamble 
Merger Consideration Section 1.5(a) 
Regulatory Consents Section 4.8(b) 
Required Consents Section 5.1(b) 
Sarbanes-Oxley Act Section 3.3(d)(iii) 
SBC Shareholder Support Agreement Preamble 
Surviving Bank Section 1.2 
Surviving Corporation Section 1.1 
Takeover Laws Section 3.3(u) 
SBC Parties 
Seacoast Parties 
Seacoast SEC Reports Section 3.4(d)(i) 
SNB Parties 
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(b)          In the event that SBC terminates this Agreement pursuant to Section 6.1(e)(iii), the Company shall pay to Seacoast the Termination 

Fee within five Business Days after the date this Agreement is terminated, by wire transfer of immediately available funds. In the event that Holding terminates 
this Agreement pursuant to Section 6.1(f), the Company shall pay to Seacoast the Termination Fee on the date this Agreement is terminated, by wire transfer of 
immediately available funds.  
   

(c)          The Company hereby acknowledges that the agreements contained in this Section 7.4 are an integral part of the transactions 
contemplated by this Agreement and that, without these agreements, Seacoast would not enter into this Agreement. In the event that the Company fails to pay if 
and when due any amount payable under this Section 7.4, then (i) the Company shall reimburse Seacoast for all costs and expenses (including disbursements 
and reasonable fees of counsel) incurred in connection with the collection of such overdue amount, and (ii) the Company shall pay to Seacoast interest on such 
overdue amount (for the period commencing as of the date such overdue amount was originally required to be paid and ending on the date such overdue 
amount is actually paid in full) at a rate per annum equal to five percent (5%) over the “prime rate” (as published in the “Money Rates” column in The Wall 
Street Journal or, if not published therein, in another national financial publication selected by Seacoast) in effect on the date such overdue amount was 
originally required to be paid.  
   

(d)          Assuming the Company is not in breach of its obligations under this Agreement, including Sections 4.5 and 4.12, then the payment 
of the Termination Fee shall fully discharge the Company from and be the sole and exclusive remedy of the other Party with respect to, any and all losses that 
may be suffered by such other Party based upon, resulting from or rising out of the circumstances giving rise to such termination of this Agreement under 
Section 7.4(a) or 7.4(b). In no event shall the Company be required to pay the Termination Fee on more than one occasion.  

   
7.5          Entire Agreement . Except as otherwise expressly provided herein, this Agreement (including the Company Disclosure Letter and the 

Exhibits) constitutes the entire agreement between the Parties with respect to the transactions contemplated hereunder and supersedes all prior arrangements or 
understandings with respect thereto, written or oral, other than the Confidentiality Agreement, which shall remain in effect. Nothing in this Agreement 
expressed or implied, is intended to confer upon any Person, other than the Parties or their respective successors, any rights, remedies, obligations, or liabilities 
under or by reason of this Agreement except as expressly set forth in Sections 4.14 and 4.15.  
   

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

7.7          Waivers .  
   

(a)          Prior to or at the Effective Time, either Party shall have the right to waive any Default in the performance of any term of this 
Agreement by the other Party, to waive or extend the time for the compliance or fulfillment by the other Party of any and all of such other Party’s obligations 
under this Agreement, and to waive any or all of the conditions precedent to its obligations under this Agreement, except any condition which, if not satisfied, 
would result in the violation of any Law. No waiver by a Party shall be effective unless in writing signed by a duly authorized officer of such Party.  
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(b)          The failure of any Party at any time or times to require performance of any provision hereof shall in no manner affect the right of 

such Party at a later time to enforce the same or any other provision of this Agreement. No waiver of any condition or of the breach of any term contained in 
this Agreement in one or more instances shall be deemed to be or construed as a further or continuing waiver of such condition or breach or a waiver of any 
other condition or of the breach of any other term of this Agreement.  
   

7.8          Assignment . Except as expressly contemplated hereby, neither this Agreement nor any of the rights, interests, or obligations hereunder shall 
be assigned by any Party hereto (whether by operation of Law or otherwise) without the prior written consent of each other party. Subject to the preceding 
sentence, this Agreement will be binding upon, inure to the benefit of, and be enforceable by the parties and their respective successors and assigns.  
   

7.9          Notices . All notices or other communications which are required or permitted hereunder shall be in writing and sufficient if delivered by 
hand, by facsimile or electronic transmission, by registered or certified mail, postage pre-paid, or by courier or overnight carrier, to the Persons at the addresses 
set forth below (or at such other address as may be provided hereunder), and shall be deemed to have been delivered as of the date so delivered:  
   

   

  

  Seacoast: Seacoast Banking Corporation of Florida 
    815 Colorado Avenue 
    Stuart, Florida 34994 
    Telecopy Number:   (772) 288-6086 
    Attention:          Dennis Hudson 
      
  Copy to Counsel (which   
  shall not constitute notice): Alston & Bird LLP 
    1201 West Peachtree Street 
    Atlanta, Georgia 30309 
    Telecopy Number:   (404) 881-7777 
    Attention:          Randolph A. Moore III 
      
  Company: The BANKshares, Inc. 
    1031 W. Morse Blvd., Suite 323 
    Winter Park, Florida  32789 
    Telecopy Number:   (407) 622-3181 
    Attention:          Donald J. McGowan 
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7.10          Governing Law . This Agreement shall be governed by and construed in accordance with the Laws of the State of Florida, without regard 

to any applicable principles of conflicts of Laws that would result in the application of the law of another jurisdiction, except that the Laws of the United States 
shall govern the consummation of the Bank Merger.  
   

7.11          Counterparts . This Agreement may be executed in two or more counterparts, each of which shall be deemed to be an original, but all of 
which together shall constitute one and the same instrument. The exchange of copies of this Agreement and of signature pages by facsimile or electronic 
transmission shall constitute effective execution and delivery of this Agreement as to the Parties and may be used in lieu of the original Agreement for all 
purposes. Signatures of the parties transmitted by facsimile or electronic transmission shall be deemed to be their original signatures for all purposes.  
   

7.12          Captions . The captions contained in this Agreement are for reference purposes only and are not part of this Agreement.  
   

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

7.14          Severability . If any term or provision of this Agreement is determined by a court of competent jurisdiction to be invalid, void or 
unenforceable, the remaining provisions hereof, or the application of such provision to Persons or circumstances other than those as to which it has been held 
invalid or unenforceable, shall remain in full force and effect and in no way be affected, impaired or invalidated thereby, so long as the economic or legal 
substance of the transactions contemplated hereby is not affected in any manner materially adverse to any Party. Upon such determination, the Parties and 
Merger Sub shall negotiate in good faith in an effort to agree upon a suitable and equitable substitute provision to effect the original intent of the Parties. If any 
provision of this Agreement is so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is enforceable.  
   

7.15          Attorneys’  Fees .  
   

In any action at law or suit in equity to enforce this Agreement or the rights of any of the parties hereunder, the prevailing party in such action or suit 
shall be entitled to receive its reasonable attorneys’ fees and costs and expenses incurred in such action or suit.  
   

  

  Copy to Counsel (which   
  shall not constitute notice): Smith Mackinnon, PA 
    255 South Orange Avenue, Suite 800 
    Orlando, Florida  32801 
    Telecopy Number:   (407) 843-2448 
    Attention:          John P Greeley 
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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, LITIGATION OR COUNTERCLAIM BASED ON, OR ARISING OUT OF, UNDER OR IN 
CONNECTION WITH THIS AGREEMENT OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR 
WRITTEN) OR ACTIONS OF ANY PARTY. IF THE SUBJECT MATTER OF ANY LAWSUIT IS ONE IN WHICH THE WAIVER OF JURY TRIAL IS 
PROHIBITED, NO PARTY TO THIS AGREEMENT SHALL PRESENT AS A NONCOMPULSORY COUNTERCLAIM IN ANY SUCH LAWSUIT ANY 
CLAIM BASED ON, OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT. FURTHERMORE, NO PARTY TO THIS 
AGREEMENT SHALL SEEK TO CONSOLIDATE ANY SUCH ACTION IN 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 Agreement to be executed on its behalf and its seal to be hereunto affixed and 

attested by officers thereunto as of the day and year first above written.  
   

   
[ Signature Page to Agreement and Plan of Merger ]  

   

  

  SEACOAST BANKING CORPORATION OF FLORIDA 
      
  By: Dennis S. Hudson, III 
    Name :  Dennis S. Hudson, III 
    Title:   Chief Executive Officer 
      
  SEACOAST NATIONAL BANK 
      
  By: /s/ Dennis S. Hudson, III 
    Name :  Dennis S. Hudson, III 
    Title:  Chief Executive Officer 
      
  THE BANKSHARES, INC. 
      
  By: /s/ Donald J. McGowan 
    Name:   Donald J. McGowan 
    Title :  Chief Executive Officer 
      
  BANKFIRST 
      
  By: /s/ Donald J. McGowan 
    Name :  Donald J. McGowan 
    Title :  Chief Executive Officer 

  



EXHIBIT 99.1 
To Form 8-K dated April 24, 2014 

  
NEWS RELEASE 

  
SEACOAST BANKING CORPORATION OF FLORIDA  
   

Dennis S. Hudson, III 
Chairman and Chief Executive Officer 

Seacoast Banking Corporation of Florida 
(772) 288-6085 

  
William R. Hahl 

Executive Vice President/ 
Chief Financial Officer 

(772) 221-2825 
  

SEACOAST REPORTS $2.3 MILLION IN NET INCOME FOR THE  QUARTER  
   

   
STUART, FL., April 24, 2014 – Seacoast Banking Corporation of Florida (NASDAQ-NMS: SBCF), today reported first quarter 2014 net income available to 
common shareholders of $2.3 million or $0.09 per diluted common share, compared with $1.1 million, or $.06 per diluted common share for 2013. The income 
resulted from improved earnings and redemption of the company’s preferred stock outstanding on December 31, 2013. Seacoast’s pretax income for the first 
quarter of $3.7 million was up 83.4 percent compared to a year ago, while net income was $2.3 million compared to $2.0 million for the same quarter last year. 
There was no tax provision in the prior period due to the impact of the valuation allowance for the company’s deferred tax assets which was subsequently fully 
recovered in the third quarter of 2013.  
   

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

• Earnings per share was up 50 percent to $.09 compared with $.06 in 2013 
• Pretax income was $3.7 million for the quarter compared to $2.0 million in 2013 and $3.1 million in the prior quarter 
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The improved earnings for the quarter reflect growth in customer deposit and loan relationships, improved credit costs and reduced core operating 

expenses which were offset by lower mortgage banking revenue and severance costs associated with cost reductions announced in the prior quarter. Additional 
spending related to customer growth initiatives and increased customer adoption of new digital products were also absorbed during the quarter.  
   
Customer Relationship Growth Improves  

   

   

   

   
Additional Cost Reductions Announced  

   
As previously announced, we implemented annual cost reductions totaling $1.4 million late in the first quarter which resulted in severance expense 

totaling $212,000 for the quarter. We have identified and are currently implementing an additional $1.9 million in cost reductions to better align our expense 
structure as we continue making the investments needed to drive sustainable long term customer growth. We expect our core operating expenses to fall below 
$17.9 million per quarter when these reductions are fully absorbed starting in the third quarter.  

   

  

• Average noninterest bearing demand deposits were up $47.3 million, or 10.9 percent compared with the prior year and $18.2 million, or 15.6 percent 
linked quarter annualized 

• Ending noninterest bearing demand deposits increased to 28.2 percent of total deposits compared with 22.7 percent for the first quarter 2012 

• Ending net loan balances increased by 7.5 percent, or $90.7 million compared to first quarter 2013, and $8.8 million linked quarter 
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Innovation Driving Growth  

   
During the quarter spending for new digital products, increased digital adoption and new personnel in marketing and data analytics totaled 

approximately $860,000 annualized, which we expect to grow to approximately $1.3 million annualized by year end. Growth in new households continued to 
accelerate with net new households produced during the quarter more than doubling over the same period in the prior year. As of quarter end, 47 percent of our 
online customers have adopted our mobile product offerings. The total number of services utilized by our retail customers increased to an average of 3.4 per 
household, primarily due to an increase in debit card activation, direct deposit and mobile banking users. We continue to focus on helping our customers 
discover more convenient ways to manage their financial lives while we also work to reduce our legacy fixed costs.  
   
Acquisition Announced  

   
Seacoast also announced today it has entered into a definitive agreement to acquire The BANKshares, Inc., a commercial bank headquartered in 

Winter Park, Florida, with $656 million in assets. Information concerning the merger is contained in a press release separately issued concurrent with this first 
quarter earnings release. Seacoast Chairman and CEO Dennis Hudson will discuss the merits of the acquisition during tomorrow’s previously scheduled 
earnings conference call. Dial in instructions are provided below.  
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“We see enormous opportunities for growth in our markets and throughout Florida. Community banking will continue to be impacted by the 

transformation in customer convenience that is effecting banks of all sizes. We are working to position Seacoast to grow and prosper as consumers and 
businesses alike are quickly discovering new and more convenient ways to access and manage their financial lives. We see opportunities to capitalize on these 
new growth opportunities as we add key personnel in our Central and South Florida markets,” said Dennis S. Hudson III, Chairman and Chief Executive 
Officer. “Over the past year we have invested significant resources to support this changing environment while cutting legacy costs, which will ultimately be 
significantly reduced resulting in further improvements to our operating leverage.”  

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

   
Our customer relationship strategy continues to produce low cost funding with retail and business households, which will prove particularly valuable 

as interest rates increase in the future and result in higher core revenues from both wider margins and increased usage of electronic and digital payment options. 
Deposit mix continued to improve in the first quarter with noninterest bearing demand deposits increasing to 28.2 percent of total deposits at the end of the first 
quarter, from 22.7 percent two years earlier. The improved deposit mix resulted in lower total interest expense, which declined $166,000 year over year.  

   

  

- continued - 



   

   
Credit Quality now at Pre-Crisis Levels:  

   

   

   

   

  

(Dollars in thousands)   

First   
Quarter  
2014     

First  
Quarter  
2013     

First  
Quarter  
2012     

2014 vs  
2013    

Change     

2014 vs  
2012  

Change   
Customer Relationship Funding                                         

Demand deposits                                         
(noninterest bearing)   $ 513,925     $ 453,144     $ 394,532       13.4 %     30.3 % 
NOW     504,698       482,913       436,712       4.5       15.6   
Money market accounts     337,408       341,216       330,409       (1.1 )     2.1   
Savings deposits     202,170       177,213       148,068       14.1       36.5   
Time certificates of deposit     261,594       307,678       427,738       (15.0 )     (38.8 ) 

Total deposits     1,819,795       1,762,164       1,737,459       3.3       4.7   
Sweep repurchase agreements     156,136       161,678       149,316       (3.4 )     4.6   
Total core customer funding (1)     1,714,337       1,616,164       1,459,037       6.1       17.5   
Demand deposit mix                                         
 (noninterest bearing)     28.2 %     25.7 %     22.7 %                 
(1) Total deposits and sweep repurchase agreements, excluding certificates of deposits. 

• Restructured loans reduced to $24.5 million, down $16.6 million compared to a year ago; 

• Nonperforming loans totaled 2.0 percent of loans, compared with 2.1 percent last quarter and 2.9 percent one year ago; and 

• Nonperforming assets to total assets declined to 1.4 percent, compared to 2.1 percent a year ago. 
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Noninterest Income:  

   
Noninterest income fell short of the prior quarter by 6.8 percent primarily due to a decline in mortgage banking fees as a result of lower mortgage 

demand and lower service charges on deposits resulting from seasonally higher average balances. Both items were also impacted by two fewer days in the first 
quarter compared to the fourth quarter. Interchange fees were up by 11.0 percent, or $139,000 compared to the same period last year due to higher usage and 
increased customers.  

   

  

(Dollars in thousands )   

First   
Quarter  
2014     

Fourth  
Quarter  
2013     

Third   
Quarter  
2013     

Second  
Quarter  
2013     

First  
Quarter  
2013   

                                
Net charge-offs (recoveries)   $ (139 )   $ 838     $ 842     $ 2,027     $ 1,517   
Net charge-offs (recoveries) to average loans     (0.04 )%     0.26 %     0.26 %     0.64 %     0.49 % 
                                          
Loan loss provision   $ (735 )   $ 490     $ 1,180     $ 565     $ 953   
Allowance to loans at end of period     1.48 %     1.54 %     1.62 %     1.59 %     1.76 % 
                                          
Restructured loans (accruing)   $ 24,537     $ 25,137     $ 25,509     $ 29,612     $ 41,170   
                                          
Nonperforming loans   $ 26,220     $ 27,672     $ 28,724     $ 33,266     $ 35,208   
Other real estate owned     6,369       6,860       5,589       10,063       10,850   
Nonperforming assets   $ 32,589     $ 34,532     $ 34,313     $ 43,329     $ 46,058   
                                          
Nonperforming loans to loans outstanding at end of period     2.00 %     2.12 %     2.27 %     2.63 %     2.88 % 
                                          
Nonperforming assets to total assets     1.41       1.52       1.60       1.98       2.09   
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Noninterest Expenses:  

   
Total noninterest expenses of $18.8 million decreased by $176,000, or 0.9 percent compared with the same period last year. Contributing to the 

reduction in expenses were lower costs in salaries and wages as a result of ongoing expense management, as well as, lower commissions in mortgage banking 
and wealth fees, year over year. Partially offsetting the reduction in costs were higher levels of marketing expense, up 81.1 percent from first quarter 2013, due 
to continued focus on expanding the Seacoast brand, digital communications, and building organic growth.  

   

  

(Dollars in thousands)   

First  
Quarter  
2014     

Fourth  
Quarter  
2013     

Third  
Quarter  
2013     

Second  
Quarter  
2013     

First  
Quarter  
2013   

                                
Service charges on deposit accounts   $ 1,507     $ 1,778     $ 1,741     $ 1,641     $ 1,551   
Trust income     671       693       667       675       676   
Mortgage banking fees     661       728       1,075       1,256       1,114   
Brokerage commissions and fees     379       461       383       362       425   
Marine finance fees     254       215       283       419       272   
Interchange income     1,403       1,394       1,358       1,388       1,264   
Other deposit based EFT fees     98       80       77       87       98   
Other     585       617       503       507       531   

Total     5,558       5,966       6,087       6,335       5,931   
                                          
Securities gains, net     17       0       280       114       25   
    $ 5,575     $ 5,966     $ 6,367     $ 6,449     $ 5,956   

- continued - 



   
Persistent emphasis on expense reduction resulted in the successful implementation of first quarter cost savings totaling $1.4 million annually. These 

savings were the result of negotiations with our current vendors for competitive pricing, changes to the organizational structure, and the termination of 
regulatory agreements and requirements. Our focus remains on building our customer franchise and increasing our loan production, while investing in 
resources to support revenue growth. Further second quarter cost saving initiatives, forecasted at $1.9 million annually, have been identified and are currently 
being implemented. These continued efforts in cost management will increase our efficiency through the reduction of legacy costs and other operational 
expense.  

   

   

  

(Dollars in thousands)   

First  
Quarter  
 2014     

Fourth 
Quarter  
 2013     

Third  
Quarter  
 2013     

Second 
Quarter  
 2013     

First  
Quarter  
2013   

Noninterest Expense:                                         
                                          
Salaries and wages   $ 7,412     $ 8,077     $ 7,533     $ 7,892     $ 7,437   
Employee benefits     2,182       1,568       1,713       1,823       2,223   
Outsourced data processing costs     1,695       1,586       1,657       1,631       1,498   
Telephone / data lines     293       325       318       325       285   
Occupancy expense     1,838       1,824       1,824       1,775       1,755   
Furniture and equipment expense     571       597       605       571       561   
Marketing expense     813       749       456       685       449   
Legal and professional fees     941       839       874       949       796   
FDIC assessments     386       451       713       720       717   
Amortization of intangibles     196       196       195       197       195   
Other     2,063       2,414       2,203       2,512       2,153   

Total Core Operating Expense     18,390       18,626       18,091       19,080       18,069   
                                          
Severance and organizational changes     212       0       24       10       33   
Branch consolidation     0       0       0       0       0   
Miscellaneous Losses     0       190       0       0       0   
Recovery of prior legal fees     0       (350 )     0       (650 )     0   
Net loss on OREO and repossessed assets     53       0       229       493       567   
Asset dispositions expense     128       180       159       111       290   

Total   $ 18,783     $ 18,646     $ 18,503     $ 19,044     $ 18,959   

- continued - 



   
During the first quarter of 2014, we slowed the growth rate for investments in commercial loan production personnel compared to the prior two years. 

Our prior year’s commercial banking expansion included three Accelerate offices in the Orlando MSA. For the first quarter, 2014, total commercial loan 
balances outstanding increased $69 million, or 12.1 percent compared to the prior year. Ending consumer loan balances at first quarter 2014 increased by 3.0 
percent year over year, with residential loan balances increasing $18 million, or 3.1 percent.  

   
The Company’s tier 1 capital ratio is estimated at 17.5 percent and the total risk based capital ratio at 18.7 percent at March 31, 2014. The tier 1 

leverage ratio was 10.6 percent at March 31, 2014. The Company closed on the sale of an additional $25 million in common equity in January 2014 related to 
the fourth quarter capital raise, which has further strengthened our capital ratios during the quarter.  
   

Seacoast will host a conference call on Friday, April 25, 2014 at 9:30 a.m. (Eastern Time) to discuss the earnings results, business trends and the 
acquisition of BANKshares, Inc.  Investors may call in (toll-free) by dialing (888) 517-2458 (passcode: 7789246; host: Dennis S. Hudson).  Slides will be used 
during the conference call and may be accessed at Seacoast’s website at SeacoastBanking.net by selecting “Presentations” under the heading “Investor 
Services.”  A replay of the call will be available for one month, beginning the afternoon of April 25, by dialing (888) 843-7419 (domestic), using the passcode 
7789246.  

   

  

- continued - 



   
Alternatively, individuals may listen to the live webcast of the presentation by visiting Seacoast’s website at SeacoastBanking.net.  The link is located 

in the subsection “Presentations” under the heading “Investor Services.”  Beginning the afternoon of April 25, an archived version of the webcast can be 
accessed from this same subsection of the website.  The archived webcast will be available for one year.     
   

Seacoast Banking Corporation of Florida is one of the largest community banks headquartered in Florida with approximately $2.3 billion in assets and 
$1.8 billion in deposits as of March 31, 2014.  The Company provides integrated financial services including commercial and retail banking, wealth 
management, and mortgage services to customers through 34 traditional branches of its locally-branded wholly-owned subsidiary bank, Seacoast National 
Bank, and five Accelerate offices fueled by the power of Seacoast National Bank.  Offices stretch from Fort Lauderdale north through the Treasure Coast and 
into Orlando, and west to Okeechobee and surrounding counties.  
   

   
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 Securities 
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.  
   

  

  

- continued - 



   
Forward-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 materially different from future results, performance 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 forward-looking 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 forward-looking 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 regulatory 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 liabilities; interest rate risks, sensitivities and the shape of the yield curve; the effects of competition from 
other commercial banks, thrifts, mortgage 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 regionally, 
nationally and internationally, together with such competitors offering banking products and services by mail, telephone, computer and the Internet; 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, time-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 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, 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 http://www.sec.gov .  
   

  

  



   

    

   

   

   

  

FINANCIAL  HIGHLIGHTS   (Unaudited) 04/24/14 
SEACOAST  BANKING  CORPORATION  OF  FLORIDA  AND  SUBSIDIARIES     

(Dollars in thousands, except share data)   Three Months Ended   
    March 31,     December 31,     March 31,   
    2014     2013     2013   
Summary of Earnings                         
Net income (loss)   $ 2,299     $ 1,850     $ 2,044   
Net income available to common shareholders (loss)     2,299       588       1,107   
Net interest income  (1)     16,277       16,336       16,055   
Net interest margin  (1), (2)     3.07       3.08       3.15   
                          
Performance Ratios                         
Return on average assets-GAAP basis (2), (3)     0.41 %     0.33 %     0.38 % 
Return on average shareholders' equity-GAAP basis (2), (3)     4.02       3.10       5.09   
Return on average tangible common shareholders' equity-GAAP basis (2), (3), (4)     4.26       3.32       4.45   
Efficiency ratio (5)     84.30       81.92       81.45   
Noninterest income to total revenue     25.52       26.82       27.04   
                          
Per Share Data                         
Net income (loss) diluted-GAAP basis (6)   $ 0.09     $ 0.03     $ 0.06   
Net income (loss) basic-GAAP basis (6)     0.09       0.03       0.06   
Book value per share common (6)     8.79       8.40       6.20   
Tangible book value per share (6)     8.77       8.37       8.70   
Tangible common book value per share (4), (6)     8.77       8.37       6.15   
Cash dividends declared     0.00       0.00       0.00   

  

(1) Calculated on a fully taxable equivalent basis using amortized cost. 
(2) These ratios are stated on an annualized basis and are not necessarily indicative of future periods. 
(3) The calculation of ROA and ROE do not include the mark-to-market unrealized gains (losses) because the unrealized gains (losses) are not included in net 

income (loss). 
(4) The Company defines tangible common equity as total shareholder's equity less preferred stock and intangible assets. 
(5) Defined as (noninterest expense less foreclosed property expense and amortization of intangibles) divided by net operating revenue (net interest income on 

a fully taxable equivalent basis plus noninterest income excluding securities gains). 
(6) Calculated based on total shares outstanding subsequent to the 5/1 reverse stock split. 

FINANCIAL  HIGHLIGHTS                   
SEACOAST  BANKING  CORPORATION  OF  FLORIDA  AND  SUBSIDIARIES                   

    March 31,     December 31,     March 31,   
(Dollars in thousands, except share data)   2014     2013     2013   
                    
Selected Financial Data                         
Total assets   $ 2,315,992     $ 2,268,940     $ 2,202,049   
Securities available for sale (at fair value)     658,512       641,611       649,196   
Net loans     1,292,984       1,284,139       1,202,270   
Deposits     1,819,795       1,806,045       1,762,164   
Total shareholders' equity     228,382       198,604       166,705   
Common shareholders' equity     228,382       198,604       117,647   
                          
Average Balances (Year-to-Date)                         
Total average assets   $ 2,286,998     $ 2,186,757     $ 2,169,329   
Less: intangible assets     629       1,104       1,395   
Total average tangible assets   $ 2,286,369     $ 2,185,653     $ 2,167,934   

                          
Total average equity   $ 231,769     $ 183,304     $ 162,795   
Less: intangible assets     629       1,104       1,395   
Total average tangible equity   $ 231,140     $ 182,200     $ 161,400   

                          
Credit Analysis                         
Net charge-offs year-to-date   $ (139 )   $ 5,224     $ 1,517   
Net charge-offs to average loans (annualized)     (0.04 )%     0.41 %     0.49 % 
Loan loss provision year-to-date   $ (735 )   $ 3,188     $ 953   
Allowance to loans at end of period     1.48 %     1.54 %     1.76 % 
                          
Nonperforming loans   $ 26,220     $ 27,672     $ 35,208   
Other real estate owned     6,369       6,860       10,850   
Total nonperforming assets   $ 32,589     $ 34,532     $ 46,058   

                          
Restructured loans (accruing)   $ 24,537     $ 25,137     $ 41,170   



   

                          
Nonperforming loans to loans at end of period     2.00 %     2.12 %     2.88 % 
                          
Nonperforming assets to total assets     1.41 %     1.52 %     2.09 % 

  



   

   

   

  

CONDENSED CONSOLIDATED STATEMENTS OF INCOME   (Unaudited) 04/24/14 
SEACOAST BANKING CORPORATION OF FLORIDA AND SUBSIDIARIES     

    Three Months Ended   
    March 31,   
(Dollars in thousands, except per share data)   2014     2013   
              
Interest on securities:                 

Taxable   $ 3,434     $ 3,184   
Nontaxable     12       18   

Interest and fees on loans     13,798       14,027   
Interest on federal funds sold and other investments     268       228   

Total Interest Income     17,512       17,457   
                  
Interest on deposits     194       208   
Interest on time certificates     407       532   
Interest on borrowed money     690       717   

Total Interest Expense     1,291       1,457   
                  

Net Interest Income     16,221       16,000   
Provision for loan losses     (735 )     953   

Net Interest Income After Provision for Loan Losses     16,956       15,047   
                  
Noninterest income:                 

Service charges on deposit accounts     1,507       1,551   
Trust income     671       676   
Mortgage banking fees     661       1,114   
Brokerage commissions and fees     379       425   
Marine finance fees     254       272   
Interchange income     1,403       1,264   
Other deposit based EFT fees     98       98   
Other     585       531   

      5,558       5,931   
Securities gains, net     17       25   

Total Noninterest Income     5,575       5,956   
                  
Noninterest expenses:                 

Salaries and wages     7,624       7,470   
Employee benefits     2,182       2,223   
Outsourced data processing costs     1,695       1,498   
Telephone / data lines     293       285   
Occupancy     1,838       1,755   
Furniture and equipment     571       561   
Marketing     813       449   
Legal and professional fees     941       796   
FDIC assessments     386       717   
Amortization of intangibles     196       195   
Asset dispositions expense     128       290   
Net loss on other real estate owned and repossessed assets     53       567   
Other     2,063       2,153   

Total Noninterest Expenses     18,783       18,959   
                  

Income Before Income Taxes     3,748       2,044   
Income taxes (benefit)     1,449       0   
                  

Net Income     2,299       2,044   
Preferred stock dividends and accretion on preferred stock discount     -      937   

Net Income Available to Common Shareholders   $ 2,299     $ 1,107   
                  
Per share of common stock:                 
                  

Net income diluted   $ 0.09     $ 0.06   
Net income basic     0.09       0.06   
Cash dividends declared     0.00       0.00   

                  
Average diluted shares outstanding     25,656,775       18,925,215   
Average basic shares outstanding     25,489,630       18,789,428   

  



   

   

   
Note:  The balance sheet at December 31, 2013 has been derived from the audited financial statements at that date.  
   

  

CONDENSED CONSOLIDATED BALANCE SHEETS           (Unaudited)       04/24/14 
SEACOAST  BANKING  CORPORATION  OF  FLORIDA  AND  SUBSIDIARIES     

    March 31,     December 31,     March 31,   
(Dollars in thousands, except share data)   2014     2013     2013   
                    
Assets                         

Cash and due from banks   $ 44,984     $ 48,561     $ 34,982   
Interest bearing deposits with other banks     173,794       143,063       192,069   

Total  Cash and Cash Equivalents     218,778       191,624       227,051   
                          

Securities:                         
Available for sale (at fair value)     658,512       641,611       649,196   

                          
Loans available for sale     11,038       13,832       24,206   

                          
Loans, net of deferred costs     1,312,456       1,304,207       1,223,810   
Less: Allowance for loan losses     (19,472 )     (20,068 )     (21,540 ) 

Net Loans     1,292,984       1,284,139       1,202,270   
                          

Bank premises and equipment, net     35,057       34,505       34,620   
Other real estate owned     6,369       6,860       10,850   
Other intangible assets     522       718       1,305   
Other assets     92,732       95,651       52,551   

    $ 2,315,992     $ 2,268,940     $ 2,202,049   

                          
Liabilities and Shareholders' Equity                         
Liabilities                         

Deposits                         
Demand deposits (noninterest bearing)   $ 513,925     $ 464,006     $ 453,144   
NOW     504,698       540,288       482,913   
Savings deposits     202,170       192,491       177,213   
Money market accounts     337,408       331,184       341,216   
Other time certificates     148,971       154,743       175,934   
Brokered time certificates     9,619       9,776       10,169   
Time certificates of $100,000 or more     103,004       113,557       121,575   

Total Deposits     1,819,795       1,806,045       1,762,164   
                          

Federal funds purchased and securities sold under                         
agreements to repurchase, maturing within 30 days     156,136       151,310       161,678   

Borrowed funds     50,000       50,000       50,000   
Subordinated debt     53,610       53,610       53,610   
Other liabilities     8,069       9,371       7,892   

      2,087,610       2,070,336       2,035,344   
                          
Shareholders' Equity                         

Preferred stock - Series A     0       0       49,058   
Common stock     2,599       2,364       9,485   
Additional paid in capital     301,918       277,290       222,940   
Accumulated deficit     (68,396 )     (70,695 )     (117,504 ) 
Treasury stock     (39 )     (11 )     (25 ) 

      236,082       208,948       163,954   
Accumulated other comprehensive gain (loss), net     (7,700 )     (10,344 )     2,751   

Total Shareholders' Equity     228,382       198,604       166,705   
    $ 2,315,992     $ 2,268,940     $ 2,202,049   

                          
Common Shares Outstanding     25,984,488       23,637,434       18,970,005   

  



   

   

   

   

   

  

CONSOLIDATED QUARTERLY FINANCIAL  DATA     (Unaudited)           04/24/14   
SEACOAST BANKING CORPORATION OF FLORIDA AND SUBSIDIARIES                   

    QUARTERS   
    2014     2013   
(Dollars in thousands, except per share data)   First     Fourth     Third     Second     First   
Net income (loss)   $ 2,299     $ 1,850     $ 45,141     $ 2,954     $ 2,044   
                                          
Operating Ratios                                         

Return on average assets-GAAP basis (2),(3),(5)     0.41 %     0.33 %     8.32 %     0.54 %     0.38 % 
Return on average tangible assets (2),(3),(4)     0.43       0.35       8.34       0.57       0.41   
Return on average shareholders' equity-GAAP basis (2),(3),(5)     4.02       3.10       106.55       7.19       5.09   
Efficiency ratio (6)     84.30       81.92       78.05       81.05       81.45   
Noninterest income to total revenue     25.52       26.82       26.58       28.22       27.04   

                                          
Net interest margin (1),(2)     3.07       3.08       3.25       3.12       3.15   
Average equity to average assets     10.13       10.55       7.80       7.56       7.50   

                                          
Credit Analysis                                         

Net charge-offs (recoveries)   $ (139 )   $ 838     $ 842     $ 2,027     $ 1,517   
Net charge-offs to average loans (recoveries)     (0.04 )%     0.26 %     0.26 %     0.64 %     0.49 % 
Loan loss provision   $ (735 )   $ 490     $ 1,180     $ 565     $ 953   
Allowance to loans at end of period     1.48 %     1.54 %     1.62 %     1.59 %     1.76 % 

                                          
Restructured loans (accruing)   $ 24,537     $ 25,137     $ 25,509     $ 29,612     $ 41,170   
                                          

Nonperforming loans   $ 26,220     $ 27,672     $ 28,724     $ 33,266     $ 35,208   
Other real estate owned     6,369       6,860       5,589       10,063       10,850   
Nonperforming assets   $ 32,589     $ 34,532     $ 34,313     $ 43,329     $ 46,058   

                                          
Nonperforming loans to loans at end of period     2.00 %     2.12 %     2.27 %     2.63 %     2.88 % 
Nonperforming assets to total assets     1.41       1.52       1.60       1.98       2.09   

                                          
Per Share Common Stock                                         

Net income (loss) diluted-GAAP basis (7)   $ 0.09     $ 0.03     $ 2.31     $ 0.11     $ 0.06   
Net income (loss) basic-GAAP basis (7)     0.09       0.03       2.35       0.11       0.06   

                                          
Cash dividends declared (7)     0.00       0.00       0.00       0.00       0.00   
Book value per share common (7)     8.79       8.40       8.12       5.89       6.20   

                                          
Average Balances                                         
Total average assets   $ 2,286,998     $ 2,245,155     $ 2,153,830     $ 2,178,242     $ 2,169,329   
Less: Intangible assets     629       813       1,009       1,205       1,395   
Total average tangible assets   $ 2,286,369     $ 2,244,342     $ 2,152,821     $ 2,177,038     $ 2,167,934   
                                          
Total average equity   $ 231,769     $ 236,950     $ 168,078     $ 164,747     $ 162,795   
Less: Intangible assets     629       813       1,009       1,205       1,395   
Total average tangible equity   $ 231,140     $ 236,137     $ 167,069     $ 163,541     $ 161,400   

  

(1) Calculated on a fully taxable equivalent basis using amortized cost. 
(2) These ratios are stated on an annualized basis and are not necessarily indicative of future periods. 
(3) The calculation of ROA and ROE do not include the mark-to-market unrealized gains (losses), because the unrealized gains (losses) are not included in net 

income (loss). 
(4) The Company believes that return on average assets and equity excluding the impacts of noncash amortization expense on intangible assets is a better 

measurement of the Company's trend in earnings growth. 
(5) Excluding the income tax benefit related to the reversal of the valuation allowance for deferred tax assets and reflecting tax provisioning of $1,351 for the 

third quarter 2013, adjusted return on average assets and adjusted return on average shareholder's equity for the third quarter was 0.40 percent and 5.07 
percent, respectively. 

(6) Defined as (noninterest expense less foreclosed property expense and amortization of intangibles) divided by net operating revenue (net interest income on 
a fully taxable equivalent basis plus noninterest income excluding securities gains). 

(7) Calculated based on total shares outstanding subsequent to the 5/1 reverse stock split. 

    March 31,     December 31,     March 31,   
SECURITIES   2014     2013     2013   
                    
U.S. Treasury and U.S. Government Agencies   $ 100     $ 100     $ 1,202   
Mortgage-backed     619,951       602,568       638,571   
Collateralized loan obligations     32,215       32,179       -  
Obligations of states and political subdivisions     6,246       6,764       7,885   
Other securities     -      -      1,538   

Securities Available for Sale   $ 658,512     $ 641,611     $ 649,196   

    March 31,     December 31,     March 31,   
LOANS   2014     2013     2013   
                    
Construction and land development   $ 67,197     $ 67,450     $ 62,851   
Real estate mortgage     1,121,027       1,113,128       1,052,766   
Installment loans to individuals     44,601       44,713       43,248   
Commercial and financial     79,401       78,636       64,752   



   

Other loans     230       280       193   
Total Loans   $ 1,312,456     $ 1,304,207     $ 1,223,810   

  



   

   

   

   

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

  

AVERAGE BALANCES (Unaudited)         04/24/14     
SEACOAST BANKING CORPORATION OF FLORIDA AND SUBSIDIARIES           

    QUARTER     Percent Change vs.   

    2014     2013     4th Qtr     1st Qtr   

(Dollars in thousands)   First     Fourth     Third     Second     First     2013     2013   
                                            
Assets                                                         
Earning assets:                                                         

Securities:                                                         
Taxable   $ 653,646     $ 655,176     $ 664,103     $ 639,769     $ 646,184       (0.2 )%     1.2 % 
Nontaxable     1,016       1,560       1,560       1,647       1,666       (34.9 )     (39.0 ) 

Total Securities     654,662       656,736       665,663       641,416       647,850       (0.3 )     1.1   
                                                          

Federal funds sold and other investments     188,048       156,823       113,798       168,740       172,505       19.9       9.0   
                                                          

Loans,  net     1,307,796       1,293,373       1,278,391       1,269,789       1,247,666       1.1       4.8   
                                                          

Total Earning Assets     2,150,506       2,106,932       2,057,852       2,079,945       2,068,021       2.1       4.0   
                                                          
Allowance for loan losses     (20,205 )     (20,817 )     (20,206 )     (21,515 )     (22,018 )     (2.9 )     (8.2 ) 
Cash and due from banks     37,186       40,836       35,810       34,279       34,706       (8.9 )     7.1   
Premises and equipment     34,731       34,750       34,834       35,121       34,516       (0.1 )     0.6   
Other assets     84,780       83,454       45,540       50,412       54,104       1.6       56.7   
                                                          
    $ 2,286,998     $ 2,245,155     $ 2,153,830     $ 2,178,242     $ 2,169,329       1.9       5.4   
                                                          
Liabilities and Shareholders' Equity                                                         
Interest-bearing liabilities:                                                         

NOW   $ 507,313     $ 483,569     $ 447,350     $ 461,005     $ 474,915       4.9 %     6.8 % 
Savings deposits     197,300       190,558       185,918       180,915       170,502       3.5       15.7   
Money market accounts     330,787       332,576       336,229       339,058       341,833       (0.5 )     (3.2 ) 
Time deposits     270,215       282,543       289,408       302,110       311,945       (4.4 )     (13.4 ) 
Federal funds purchased and                                                         

other short term borrowings     155,656       142,999       157,607       159,847       160,600       8.9       (3.1 ) 
Other borrowings     103,610       103,610       103,610       103,610       103,610       0.0       0.0   

                                                          
Total Interest-Bearing Liabilities     1,564,881       1,535,855       1,520,122       1,546,545       1,563,405       1.9       0.1   

                                                          
Demand deposits (noninterest-bearing)     481,048       462,830       454,642       455,525       433,757       3.9       10.9   
Other liabilities     9,300       9,520       10,988       11,425       9,372       (2.3 )     (0.8 ) 

Total Liabilities     2,055,229       2,008,205       1,985,752       2,013,495       2,006,534       2.3       2.4   
                                                          
Shareholders' equity     231,769       236,950       168,078       164,747       162,795       (2.2 )     42.4   
                                                          
    $ 2,286,998     $ 2,245,155     $ 2,153,830     $ 2,178,242     $ 2,169,329       1.9       5.4   

AVERAGE YIELDS / RATES   (1)           (Unaudited)   
SEACOAST BANKING CORPORATION OF FLORIDA AND SUBSIDIARIES           
                
    QUARTER               

    2014     2013               

(Dollars in thousands)   First     Fourth     Third     Second     First               
                                            
Assets                                                         
Earning assets:                                                         

Securities:                                                         
Taxable     2.10 %     2.11 %     1.93 %     1.88 %     1.97 %         
Nontaxable     6.69       6.41       6.67       6.55       6.37                   

Total Securities     2.11       2.12       1.95       1.89       1.98                   
                                                          

Federal funds sold and other investments     0.58       0.57       0.67       0.53       0.54                   
                                                          

Loans,  net     4.29       4.29       4.59       4.52       4.57                   
                                                          

Total Earning Assets     3.31       3.33       3.52       3.39       3.43                   
                                                          
Liabilities and Shareholders' Equity                                                         
Interest-bearing liabilities:                                                         

NOW     0.08       0.08       0.08       0.09       0.10                   
Savings deposits     0.05       0.05       0.05       0.05       0.06                   
Money market accounts     0.08       0.09       0.08       0.08       0.08                   
Time deposits     0.61       0.62       0.64       0.67       0.69                   
Federal funds purchased and other short term 

borrowings     0.17       0.17       0.17       0.18       0.21                   
Other borrowings     2.44       2.44       2.44       2.45       2.48                   

                                                          
Total Interest-Bearing Liabilities     0.33       0.35       0.36       0.36       0.38                   

                                                          
Interest expense as a % of earning assets     0.24       0.25       0.26       0.27       0.29                   
Net interest income as a % of earning assets     3.07       3.08       3.25       3.12       3.15                   

(1) On a fully taxable equivalent basis. All yields and rates have been computed on an annualized basis using amortized cost. 

  



   

   

   

  

INTEREST INCOME / EXPENSE (1)       (Unaudited)   
SEACOAST BANKING CORPORATION OF FLORIDA AND SUBSIDIARIES         
                
    QUARTER     Percent Change vs.   

    2014     2013     4th Qtr     1st Qtr   

(Dollars in thousands)   First     Fourth     Third     Second     First     2013     2013   
                                            
Assets                                                         
Earning assets:                                                         

Securities:                                                         
Taxable   $ 3,434     $ 3,452     $ 3,212     $ 3,008     $ 3,184       (0.5 )%     7.9 % 
Nontaxable     17       25       26       27       27       (32.0 )     (37.0 ) 

Total Securities     3,451       3,477       3,238       3,035       3,211       (0.7 )     7.5   
                                                          

Federal funds sold and other                                                         
investments     268       224       192       224       228       (19.6 )     17.5   

                                                          
Loans,  net     13,849       13,974       14,804       14,312       14,073       (0.9 )     (1.6 ) 

                                                          
Total Earning Assets     17,568       17,675       18,234       17,571       17,512       (0.6 )     0.3   

                                                          
Liabilities and Shareholders' Equity                                                         
Interest-bearing liabilities:                                                         

NOW     102       96       93       100       112       6.3       (8.9 ) 
Savings deposits     24       26       25       24       26       (7.7 )     (7.7 ) 
Money market accounts     68       74       69       67       70       (8.1 )     (2.9 ) 
Time deposits     407       444       470       501       532       (8.3 )     (23.4 ) 
Federal funds purchased and other short term 

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       1,339       1,362       1,399       1,457       (3.6 )     (11.4 ) 

                                                          
Net interest income     16,277       16,336       16,872       16,172       16,055       (0.4 )     1.4   

(1) On a fully taxable equivalent basis. Fees on loans have been included in interest on loans. 

  



   

   
(1) Total deposits and sweep repurchase agreements, excluding certificates of deposits.  
   

  

CONSOLIDATED QUARTERLY FINANCIAL  DATA     (Unaudited)   04/24/14 
SEACOAST BANKING CORPORATION OF FLORIDA AND SUBSIDIARIES       
            
    2014     2013   
(Dollars in thousands)   First Quarter     Fourth Quarter     Third Quarter     Second Quarter     First Quarter   
                                
Customer Relationship Funding (Period End)                                         

Demand deposits (noninterest bearing)                                         
Commercial   $ 291,221     $ 261,938     $ 254,373     $ 260,325     $ 246,849   
Retail     173,698       159,117       155,281       163,551       167,516   
Public funds     34,636       32,971       27,002       29,487       26,166   
Other     14,370       9,980       16,293       15,154       12,613   

      513,925       464,006       452,949       468,517       453,144   
                                          

NOW accounts                                         
Commercial     41,281       43,241       35,029       35,714       39,303   
Retail     329,226       324,583       305,055       308,390       307,545   
Public funds     134,191       172,464       100,785       108,965       136,065   

      504,698       540,288       440,869       453,069       482,913   
                                          

Total Transaction Accounts                                         
Commercial     332,501       305,179       289,402       296,039       286,152   
Retail     502,924       483,700       460,336       471,941       475,061   
Public funds     168,828       205,435       127,787       138,452       162,231   
Other     14,370       9,980       16,293       15,154       12,613   

      1,018,623       1,004,294       893,818       921,586       936,057   
                                          

Savings accounts     202,170       192,491       187,181       184,219       177,213   
                                          

Money market accounts                                         
Commercial     109,158       100,601       107,767       109,938       111,580   
Retail     221,762       221,062       217,176       216,370       220,555   
Public funds     6,488       9,521       9,735       9,639       9,081   

      337,408       331,184       334,678       335,947       341,216   
                                          

Time certificates of deposit     261,594       278,076       283,233       296,857       307,678   
Total Deposits   $ 1,819,795     $ 1,806,045     $ 1,698,910     $ 1,738,609     $ 1,762,164   

                                          
Sweep repurchase agreements   $ 156,136     $ 151,310     $ 134,338     $ 160,934     $ 161,678   

                                          
Total core customer funding (1)   $ 1,714,337     $ 1,679,279     $ 1,550,015     $ 1,602,686     $ 1,616,164   

  



   

   

  

QUARTERLY TRENDS - LOANS AT END OF PERIOD (Dollars in Millions) 04/24/14 
SEACOAST BANKING CORPORATION OF FLORIDA AND SUBSIDIARIES   
              
    2014     2013   
    1st Qtr     4th Qtr     3rd Qtr     2nd Qtr     1st Qtr   
Installment loans to individuals                                         

Automobile and trucks   $ 6.2     $ 6.6     $ 7.1     $ 7.5     $ 7.8   
Marine loans     20.8       20.2       21.3       16.7       15.4   
Other     17.6       17.9       18.8       20.1       20.0   

      44.6       44.7       47.2       44.3       43.2   
Construction and land development to individuals                                         

Lot loans     13.3       12.9       14.7       15.5       16.6   
Construction     24.4       21.3       19.7       20.7       20.8   

      37.7       34.2       34.4       36.2       37.4   
Residential real estate                                         

Adjustable     392.5       391.9       378.4       372.6       365.8   
Fixed rate     89.8       91.1       94.7       97.5       98.2   
Home equity mortgages     60.6       62.0       61.8       62.2       61.3   
Home equity lines     49.7       47.7       47.7       49.1       49.3   

      592.6       592.7       582.6       581.4       574.6   
                                          

TOTAL CONSUMER     674.9       671.6       664.2       661.9       655.2   
                                          
Commercial & financial     79.4       78.6       70.8       65.2       64.8   
                                          
Construction and land development for commercial                                         

Residential                                         
Single family residences     1.8       2.0       -      -      -  
Single family land and lots     4.7       4.9       4.9       5.0       4.9   
Townhomes     0.5       -      -      -      -  
Multifamily     3.6       3.7       3.8       3.9       3.9   

      10.6       10.6       8.7       8.9       8.8   
Commercial                                         

Office buildings     -      -      1.6       1.6       1.1   
Retail trade     2.9       7.7       1.8       1.8       -  
Land     4.4       4.9       7.3       7.2       7.8   
Healthcare     7.1       5.4       4.7       2.9       3.3   
Churches and educational facilities     1.1       3.8       4.0       2.5       1.2   
Lodging     3.4       0.9       0.3       -      -  
      18.9       22.7       19.7       16.0       13.4   

                                          
Total construction and land development     29.5       33.3       28.4       24.9       22.2   

                                          
Commercial real estate                                         

Office buildings     120.0       118.7       118.2       112.0       112.5   
Retail trade     142.0       130.6       128.9       135.5       122.2   
Industrial     76.7       81.1       79.6       83.3       73.4   
Healthcare     44.1       45.5       38.8       42.1       39.4   
Churches and educational facilities     26.9       25.3       24.2       26.4       26.9   
Recreation     2.4       2.5       2.5       2.6       2.6   
Multifamily     17.2       16.8       6.2       9.5       8.5   
Mobile home parks     1.8       1.9       1.9       1.9       2.0   
Lodging     16.9       17.1       17.3       17.5       18.0   
Restaurant     3.7       3.7       3.8       3.5       3.6   
Agricultural     4.7       7.0       7.2       7.1       5.9   
Convenience stores     22.0       20.8       21.0       20.2       20.2   
Marina     20.6       21.3       21.5       20.9       21.1   
Other     29.4       28.1       27.9       31.1       25.1   

      528.4       520.4       499.0       513.6       481.4   
                                          

TOTAL COMMERCIAL     637.3       632.3       598.2       603.7       568.4   
                                          
Other     0.2       0.3       0.5       0.3       0.2   
    $ 1,312.4     $ 1,304.2     $ 1,262.9     $ 1,265.9     $ 1,223.8   

  



   

   

  

QUARTERLY TRENDS - INCREASE (DECREASE) IN LOANS BY QUARTER (Dollars i n Millions) 04/24/14 
SEACOAST BANKING CORPORATION OF FLORIDA AND SUBSIDIARIES   
              
    2014     2013   
    1st Qtr     4th Qtr     3rd Qtr     2nd Qtr     1st Qtr   
Installment loans to individuals                                         

Automobile and trucks   $ (0.4 )   $ (0.5 )   $ (0.4 )   $ (0.3 )   $ -  
Marine loans     0.6       (1.1 )     4.6       1.3       (3.0 ) 
Other     (0.3 )     (0.9 )     (1.3 )     0.1       (0.7 ) 

      (0.1 )     (2.5 )     2.9       1.1       (3.7 ) 
Construction and land development to individuals                                         

Lot loans     0.4       (1.8 )     (0.8 )     (1.1 )     (0.1 ) 
Construction     3.1       1.6       (1.0 )     (0.1 )     (1.4 ) 

      3.5       (0.2 )     (1.8 )     (1.2 )     (1.5 ) 
Residential real estate                                         

Adjustable     0.6       13.5       5.8       6.8       4.8   
Fixed rate     (1.3 )     (3.6 )     (2.8 )     (0.7 )     (0.8 ) 
Home equity mortgages     (1.4 )     0.2       (0.4 )     0.9       3.3   
Home equity lines     2.0       -      (1.4 )     (0.2 )     (2.1 ) 
      (0.1 )     10.1       1.2       6.8       5.2   

                                          
TOTAL CONSUMER     3.3       7.4       2.3       6.7       -  

                                          
Commercial & financial     0.8       7.8       5.6       0.4       2.9   
                                          
Construction and land development for commercial                                         

Residential                                         
Single family residences     (0.2 )     2.0       -      -      -  
Single family land and lots     (0.2 )     -      (0.1 )     0.1       (0.7 ) 
Townhomes     0.5       -      -      -      -  
Multifamily     (0.1 )     (0.1 )     (0.1 )     -      (0.4 ) 

      (0.0 )     1.9       (0.2 )     0.1       (1.1 ) 
Commercial                                         

Office buildings     -      (1.6 )     -      0.5       1.1   
Retail trade     (4.8 )     5.9       -      1.8       -  
Land     (0.5 )     (2.4 )     0.1       (0.6 )     (1.8 ) 
Healthcare     1.7       0.7       1.8       (0.4 )     1.5   
Churches and educational facilities     (2.7 )     (0.2 )     1.5       1.3       0.7   
Lodging     2.5       0.6       0.3       -      -  

      (3.8 )     3.0       3.7       2.6       1.5   
                                          

Total construction and land development     (3.8 )     4.9       3.5       2.7       0.4   
                                          
Commercial real estate                                         

Office buildings     1.3       0.5       6.2       (0.5 )     7.8   
Retail trade     11.4       1.7       (6.6 )     13.3       (4.5 ) 
Industrial     (4.4 )     1.5       (3.7 )     9.9       0.8   
Healthcare     (1.4 )     6.7       (3.3 )     2.7       (1.3 ) 
Churches and educational facilities     1.6       1.1       (2.2 )     (0.5 )     (1.7 ) 
Recreation     (0.1 )     -      (0.1 )     -      (0.1 ) 
Multifamily     0.4       10.6       (3.3 )     1.0       (0.5 ) 
Mobile home parks     (0.1 )     -      -      (0.1 )     -  
Lodging     (0.2 )     (0.2 )     (0.2 )     (0.5 )     (0.7 ) 
Restaurant     -      (0.1 )     0.3       (0.1 )     0.1   
Agricultural     (2.3 )     (0.2 )     0.1       1.2       (0.2 ) 
Convenience stores     1.2       (0.2 )     0.8       -      (0.3 ) 
Marina     (0.7 )     (0.2 )     0.6       (0.2 )     (0.1 ) 
Other     1.3       0.2       (3.2 )     6.0       (4.7 ) 

      8.0       21.4       (14.6 )     32.2       (5.4 ) 
                                          

TOTAL COMMERCIAL     5.0       34.1       (5.5 )     35.3       (2.1 ) 
                                          
Other     (0.1 )     (0.2 )     0.2       0.1       (0.2 ) 
    $ 8.2     $ 41.3     $ (3.0 )   $ 42.1     $ (2.3 ) 
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Management Discussion :  
   
Operator: Welcome to the Seacoast First Quarter Conference Call. My name is Christine, and I will be the operator for today’s call. At this time, all 
participants are in a listen-only mode. Later, we will conduct a question-and-answer session. Please note that this conference is being recorded.  
   
I will now turn the call over to Mr. Dennis S. Hudson. You may begin.  
   
Dennis S. Hudson, III: Thank you very much, Christine; and welcome, everybody, to our conference call this morning.  
   
As always, before we begin, we direct your attention to the statement contained at the end of our press release regarding forward statements. During the call, 
we’re going to be talking about certain issues that constitute forward-looking statements within the meaning of the Securities and Exchange Act and, 
accordingly, our comments are intended to be covered within the meaning of Section 27A of that Act.  
   
With me today is Bill Hahl, our CFO, and David Houdeshell, our Chief Credit Officer.  
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Today, we are going to be discussing our earnings results for the quarter. We’ll have a few comments as well on the outlook for the year, and of course we will 
also discuss our just announced acquisition of BankFIRST. We are quite excited about the acquisition. It’ s our first since 2006, and one that I believe is going 
to be very important to our future.  
   
But first let me just give you a brief overview of the quarter. By the way, we have posted slides on our website on SeacoastBanking.net under Presentations. 
During our conversation today, I will be referring to those slides. Last night, we reported earnings of $0.09 per share, up from $0.06 per share the prior year 
and up from $0.03 in the linked quarter. This improvement was due of course to better performance, which we are going to talk about in a minute, as well as 
the redemption at year-end of our preferred stock outstanding, which of course freed up additional income to be attributed to common shareholders. Our pre-
tax income was up 83 percent over the prior year; and it’s perhaps a better way to compare our performance because, as you well know, we were not accruing 
any tax expense last year. Pre-tax income was $2 million last year in the first quarter, and this year our pre-tax grew to $3.7 million in the first quarter. While 
we are clearly making progress in improving our earnings, we are still not performing at a level that makes me happy, and in a minute I am going to tell you 
what we’re doing about it.  
   
But first I want to tell you what did make me happy this quarter. If you flip to our first quarter earnings slides—I am on slide three—we produced some terrific 
customer growth this quarter. Our zero cost demand deposit accounts grew by some $61 million, or 13 percent, over the prior year. Total transaction accounts 
exceeded $1 billion in the quarter, and our commercial loans grew by 12 percent year-over-year. These are all areas where we’ve been focusing our spending 
and our investments over the past couple of years, and I’m proud of the job that our team has done to produce these kinds of results. Our net household growth 
also more than doubled in the first quarter when compared to the prior year. So we are seeing some very good and some continuing growth in our customer 
accounts and customer balances in a very tough low margin marketplace. Keep in mind that the growth we are reporting is totally organic. So how are we 
doing it? In a word or two, better execution and great service by our dedicated team members.  
   
But that’s not enough. We need to continue to step-up our investments because the world is continuing to transform as our customers demand new and more 
convenient ways to interact with us. And as I said earlier, I’m not happy with the level of earnings we’re producing, so let me tell you what we’re doing about 
it. Let me tell you what we are doing to clear the way for better earnings and to provide for increased spending for innovation—because in this environment, 
we have got to do both.  
   
If you flip to page number four, you can see that we are bringing down our overall cost structure, and have been doing so fairly consistently over the past five 
quarters, but we need to move these numbers down faster. So far this year, we have identified around $2.3 million in cost savings—the $1.4 million we 
announced in the first quarter and the $1.9 million we’ve just announced this quarter—all of which are either in the process or has been implemented. I’ve also 
committed us to taking around one-third of those savings off for use in new spending and investments designed to support even better customer growth and 
faster revenue improvements. We’re also looking for ways to bring down our fixed legacy costs, which remain large, while we explore lower cost ways to 
bring better service and convenience to our customers. So stay tuned. I expect to announce additional legacy cost initiatives in our next call and we’re going to 
continue to invest in growth, as I said, while we make meaningful progress on our earnings.  
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On page five, you can see we continue to see loan growth this quarter. We expect these trends to pick up next quarter as a result of even better pipelines that 
have developed towards the end of this quarter.  
   
On page six, you can see that mortgage banking revenue slowed considerably in the quarter, which worked against our more recent growth trends for total fee 
revenues. Service charges were also impacted by higher balances this quarter as business customers experienced higher cash balances due to an incredibly 
strong winter season this year in Florida.  
   
On page eight, you can see the coverage ratio continues to climb as we booked a net recovery this quarter. Charge-offs that have been coming out of our 
residential book over the last year and half to two years have dropped to very low numbers now, and we expect those numbers to remain low as our roll rates 
are backed way off. And as you can see, our problem inflows have become quite small and it remains quite steady.  
   
So our earnings were improved this quarter, and we’re pleased with the progress. We have a lot more ahead of us, however, and we’ll continue to focus on 
bringing our cost structure in line as we invest for the future as well.  
   
Now I’d like to shift the conversation over to the acquisition that we also announced last night. We’ve posted a second slide deck on our Seacoast Banking 
website and, again, it’s listed under Presentations and it’s titled Acquisition of BANKshares .  
   
The transaction we announced last night is expected to be significantly accretive to earnings, 13 percent in fact, and will be modestly dilutive to tangible book 
value, in fact less than 5 percent dilutive to tangible book, which we believe will be earned back using incremental earnings produced in the transaction in less 
than three years. We calculate the internal rate of return for this transaction to be around 19 percent.  
   
Let me tell you about BankFIRST, which is of course the bank sub of the company we acquired, BANKshares. This company has been around for over 25 
years and, with $674 million in assets, operates a dozen locations around Orlando and also over on the East Coast around Melbourne on the north end of our 
current market and up through part of the Space Coast. Roughly 65 percent of their business is centered around the Orlando market and the rest over on the 
coast. Their footprint fits very well into our existing Orlando franchise and adds significantly to our market presence in both markets, both the Orlando market 
and the Space Coast market. The combination together creates the fifth largest Florida-based community bank and significantly improves our market presence 
in the Orlando MSA, where, on a combined basis, we become the sixth largest. BankFIRST has for many years been focused on serving small and medium-
sized business customers in its markets with outstanding service. Strong core customers make up their entire customer base with a very strong business DDA 
mix. The keys to their success have been many: a strong focused strategy, solid experience leadership under the direction of CEO Don McGowan and, most 
importantly, a great group of market leaders and other team members who will be joining us to create the best business banking team in the state of Florida.  
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If you take a look at page seven in the deck, you can see that the combination adds tremendous value to our already very valuable deposit profile. Our 
combined DDA mix grows to over 30 percent. This transaction also pushes up our total deposits by a meaningful 28 percent, all of that growth in very low cost 
or no cost categories. Pro forma cost of deposits when both companies are combined is a remarkable 17 basis points.  
   
If you turn to page eight in the deck, we see a remarkably clean and solidly performing loan portfolio. This was one of the very few banks in the State of 
Florida that performed pretty well through The Great Recession. Today their problem credits and their NPAs are right on top of our numbers. Absorbing this 
portfolio is not expected to add much to our complexity or to our cost structure.  
   
Pro forma loan composition, you can see on page nine, is actually quite complementary with Seacoast. On the whole, we will see an increase in the mix of our 
owner-occupied CRE and C&I loans, which of course we really like, and a decrease in our residential mortgage mix, which we also like. So our portfolio 
becomes even more balanced and actually has improved in terms of other fundamentals, including yields, average loan size and exposure to interest rate risk.  
   
The transaction that we announced last night is a 100 percent stock. It has a fixed exchange ratio without any collars.  
   
If you turn to page 10, you can also see our pro forma capital ratios actually will change very little and remain very strong with a TCE/TA ratio of around 9.5 
percent and a Tier 1 leverage ratio at 10.5 percent. These ratios leave us room for more growth in the future. As I said earlier, we’ll see a 13 percent earnings 
accretion in 2015 when we expect to have all of our cost savings in place, and that accretion number is based on our IBES consensus estimate of $0.61 per 
share for 2015. We do not expect any delay in obtaining approvals, and we expect that we will close very early in the fourth quarter of this year.  
   
So with that, I’d like to turn the call back to the operator and open the floor for a few questions.  
   
Operator: Thank you. We will now begin the question-and-answer session. If you have a question, please press star then one on your touchtone phone. If you 
wish to be removed from the queue, please press the pound sign or the hash key. There will be a delay before the first question is announced. If you are using a 
speakerphone, you may need to pick up the handset first before pressing the numbers. Once again, if you have a question, please press star then one on your 
touchtone phone.  
   
Our first question comes from Scott Valentin from FBR Capital Markets. Please go ahead.  
   
Scott Valentin: Good morning, and thanks for taking my question. Just with regard to the cost saves, you spoke about I guess $1.4 million was previously 
announced. Is the $1.9 million in addition to the $1.4? And I know you also mentioned a $2.3 million, don’t know if that was the total cost saves you 
expect, and I assume that’s pre-acquisition. And what timeframe do you expect to realize those cost saves?  
   

  

- 4 - 



   
Dennis S. Hudson, III: The answer is yes to all your questions. The $1.9 million is in addition to the $1.4 million.  
   
Scott Valentin: Okay. And in terms of timing of implementing the cost save strategies?  
   
Dennis S. Hudson, III: Well the $1.4 million was executed at the end of the first quarter, so its impact will be felt, full effect, beginning in the second quarter. 
The $1.9 million has been effected recently and will take effect half way through the second quarter, so we’ll get a partial effect in Q2 and then full effect of 
both in Q3. And I think we indicated in the press release that our total core expense structure falls below $17.9 million…  
   
William R. Hahl: Per quarter.  
   
Dennis S. Hudson, III: … when it’s fully effected. I also indicated on the call that we are pursuing additional cost outs, which we’ll be talking about next 
quarter.  
   
Scott Valentin: Okay, all right. Thank you very much.  
   
Dennis S. Hudson, III: Yep.  
   
Operator: Thank you. Our next question comes from Enrique Acedo from Raymond James. Please go ahead.  
   
Enrique Acedo: Hey good morning, guys.  
   
Dennis S. Hudson, III: Good morning.  
   
Enrique Acedo: First of all, congrats on the deal. I was wondering, how comfortable would you guys be handling more than one deal at a time? I know 
you guys have had a little bit of overlap before and your capital ratios are - - or TCE is going to above an eight on a pro forma basis, so if you give me 
some color around that area, that’ll be helpful.  
   
Dennis S. Hudson, III: Well I think we want to be very selective in work we do on the acquisition front. I talked at great length in my remarks about the 
impact this acquisition has. It’s meaningful in terms of size relative to our size, number one and, number two, has a deposit portfolio and a loan portfolio that it 
is highly complementary and actually strategically accretive to our focus and our future and so forth. So we’ll continue to focus on franchises that meet that 
objective. But we have done in the past more than one at the same time, and it’s something we wouldn’t necessarily look away from, but no current plans of 
course. As we get later in this year, we’ll be looking what opportunities exist out there, so…  
   
Enrique Acedo: All right, thanks. That’s helpful. And if I could switch back to the quarter, I know you guys said that your pipeline was up at the end of 
the quarter and you guys usually provide a commercial loan pipeline breakdown, which I didn’t see in the press release. Can you maybe give me some 
color on your pipeline, maybe if you have a number? I know you guys didn’t put it out there, but that would be helpful as well.  
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Dennis S. Hudson, III: Yeah, we don’t have the number out there. Our pipeline has fluctuated over the last year and a half, but it is beginning to fill up more 
comprehensively in some of the early stage parts of the pipeline, and that’s become more consistent. So we think we are moving into a period where we’ll have 
a little more consistency to our growth and a more stable growth. The other impact is that we have moved a lot of problem assets off the balance sheet since 
back in the crisis period—but even over the last 12 months to 18 months, when you look at how some of our problem numbers have come down. We are now 
at a point where those numbers are at a low enough level where that impact is going to stop affecting our growth rate. So we are feeling more comfortable that 
we are going to see more consistent, stable loan growth going forward. It’s going to be, I would say, comparable to some of the growth we saw this quarter, and 
we’ll continue focusing on that. As you look out further in the year and into 2015, I can’t emphasize enough the acquisition we announced provides a very 
significant number of new folks into the combined production teams that are going to be very helpful for us as we continue to build out our production 
objectives and goals into 2015.  
   
Enrique Acedo: All right, well thank you very much.  
   
Operator: Thank you. Our next question comes from Tom Alonzo from Macquarie Group. Please go ahead.  
   
Tom Alonzo: Hey, guys, good morning. Congrats on the deal.  
   
Dennis S. Hudson, III: Good morning.  
   
Tom Alonzo: Just real quickly, on the cost saves, any sort of sense on the timing of when those are realized or is it sort of through the year and by the 
end of ‘15 you'll be at 100 percent of the run rate?  
   
William R. Hahl: You said on the acquisition cost saves or the…  
   
Tom Alonzo: Yes, I’m sorry. I apologize, yes, the acquisition cost saves.  
   
Dennis S. Hudson, III: Thanks. No, we’re planning on our integration work being done towards the end of this year. The way we have looked at it, we’re 
planning on having 100 percent of the cost saves in place in the first quarter of ‘15, so we’re looking at them being fully realized in the fiscal year 2015.  
   
Tom Alonzo: Okay.  
   
Dennis S. Hudson, III: And the run rate, our goal is to have that the run rate impact basically in January ‘15.  
   
Tom Alonzo: Okay.  
   
Dennis S. Hudson, III: If we for some reason saw a delay in the approval or integration for any reason, which we do not currently see, it could push us out a 
month or two, but that’s kind of the downside risk I would say. So we’re looking to pick all of that up in the first quarter.  
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Tom Alonzo: Okay, great. Thanks. That’s very helpful. I think when you were talking about the acquired portfolio here, you said their loans are a little 
bit larger than yours and you said it gives you more interest rate, I think you said, risk. Is that just saying that there is more variable-rate loans in 
that portfolio?  
   
Dennis S. Hudson, III: If that’s what I said, I apologize. I was trying…  
   
Tom Alonzo: I may have heard it wrong. I didn’t think you meant to say that.  
   
Dennis S. Hudson, III: Yeah, I was making the point that, beyond some of the mix improvements that I referred to, it brings to us a smaller average loan size, 
so it further granulizes and diversifies from a size standpoint our combined portfolio. Number two, I said that I thought it helped improve our interest rate risk 
structure given some of the terms on those loans, the duration of the portfolio and the like when we looked at that.  
   
Tom Alonzo: Okay.  
   
Dennis S. Hudson, III: So it helps improve from a diversity standpoint and from a rate risk standpoint we believe.  
   
Tom Alonzo: Great. Okay, thanks. I think I heard that completely wrong. Thank you for that.  
   
Dennis S. Hudson, III: Sure. Thanks for asking.  
   
Operator: Thank you. Our next question comes from Christopher Marinac from FIG Partners. Please go ahead.  
   
Christopher Marinac: Hey thanks, Denny. Good morning. I wanted to ask about integration as it pertains to what you’ve learned from the last 
acquisition way back in 2006; what would be some things that you may do differently now than from what you did at Big Lake back pre-crisis?  
   
Dennis S. Hudson, III: Well our 2006 acquisition was very similar in that it was an older franchise that had some real core customers and it went extremely 
well. I think one thing that we learned in that acquisition was working very closely with the team at the other bank was very important to maintaining those 
customers. It got us into some of the center parts of the state in some markets where we had no exposure at all, and I think it went extremely well. We had 
another smaller acquisition a year earlier, or 9 months earlier, that was in the Orlando market, but it was the opposite. It was a bank in Orlando that had been 
around for a fairly short period of time, and it had more concentrated relationships in the bank, very little in terms of loan portfolio. Simply put, it was less of a 
true deep franchise from a customer standpoint, and that one didn’t work out as well for us back in ‘05. So we think this is an excellent partner for us. We like 
the people. They have tremendously deep relationships with their customers and they’ve been doing this for a very long time, so we’re looking forward to 
picking up this customer base and a lot of the leaders—pretty much the entire leadership team—which is going to really help us move the ball forward. Also in 
terms of integration risk here, we both use the same vendor for some of our core processing. We think that’s going to make it a little easier and we’ll have less 
of an integration risk.  
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I don’t know if that answered your question, Chris.  
   
Christopher Marinac: No, that’s helpful background. And I guess my other question, as we are doing the math on sub three-year payback on the 
tangible book dilution, what is the accretion back into earnings that you see the first couple of years? I mean do you get substantially most of that 
back as part of that calculation or will it take longer than three years to - - for keeping the discounts?  
   
Dennis S. Hudson, III: Chris, can you speak up on that last part?  
   
Christopher Marinac: Sure. I was asking about the discounts as it pertains to the non-accretion that comes back into calculation of the payback 
period?  
   
Dennis S. Hudson, III: I’m sorry, we’re still not...  
   
William R. Hahl: Telephonically (inaudible)…  
   
Dennis S. Hudson, III: Yeah, you’re breaking up a little bit. If you could just 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, III: Much better.  
   
Christopher Marinac: The payback period sub three years, is there or are there discounts coming back into accretion that is part of this, and are you 
substantially recalculating most of the discounts in the next three years?  
   
William R. Hahl: Do you mean on the loan book? It’s not really that material, if that’s what you’re… In another words…  
   
Christopher Marinac: Okay, yep.  
   
William R. Hahl: …accretable yield type of things is that what you are getting at. Yeah, it’s a small number.  
   
Christopher Marinac: Okay, very good. Thanks.  
   
Dennis S. Hudson, III: Thanks, Chris.  
   
Operator: Thank you. And once again, if you would like to ask a question, please press star then one on your touchtone phone. We have no further questions at 
this time.  
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Dennis S. Hudson, III: Great. Well, thank you very much for attending today, and we look forward to speaking with everybody again next quarter. Thank you. 
   
Operator: Thank you and thank you ladies and gentlemen. This concludes today's conference. Thank you for participating. You may now disconnect.  
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2 Cautionary Notice Regarding Forward - Looking Statements This  press release contains “forward - looking statements” within the meaning of Section 27 A of the Securities Act of 1933 and Section 21 E of the Securities 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  . Forward - 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 materially different from future results , performance 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 forward - looking 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 forward - looking 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 regulatory changes ; changes in accounting policies, rules and practices ; the risks of changes in interest rates on the level and composition of depos its, loan demand, liquidity and the values of 
loan collateral, securities, and interest sens itive assets and liabilities  ; interest rate risks, sensitivities and the shape of the yield curve ; the effects  of competition from other commercial banks, thrifts, mortgage 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 regionally, nationally and internationally, together with such competitors offering banking products  and services by mail, telephone, computer and the Internet ; and the failure of assumptions underlying the establishment of reserves for possible loan losses . The risks of mergers and acquis itions, 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, time - 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 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 , 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 Commiss ion, including through the SEC’s Internet website at http : //www . sec . gov .  

  

  



  
3 Q1 2014 Financial and Strategic Highlights Building Shareholder Value • Definitive agreement reached to acquire 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 s hare up 50% to $.09 from $.06 in 2013, the result of improved earnings 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 9.8% at March 31, 2014 Growing Our Franchise • Customer demand depos its 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 $139 thousand, 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 over year • Accruing restructured loans reduced by $16.6 million, or 40.4%, year over year • Nonperforming assets  to total assets of 1.41%, compared to 2.09% at March 31, 2013  

  

  



  
4 Cost Reductions Power Opportunities to Invest in Revenue Producing Strategies • Approximately $1.4 million in annualized cost savings implemented in Q1 2014 • Approximately $1.9 million in annualized cost savings identified, with implementation in 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 Dollars in Thousands 3.38% 3.51% 3.33% 3.29% 3.26% 3.20% 3.25% 3.30% 3.35% 3.40% 3.45% 3.50% 3.55% 3.60% $17,000 $17,500 $18,000 $18,500 $19,000 $19,500 $20,000 Q1 2013 Q2 2013 Q3 2013 Q4 2013 Q1 2014 Total Core Operating Expense Core Operating expense to average assets  

  

  



  
5 Loan Outstandings Continue Growth Trend • Net loans increased $91 million, or 7.5%, year over year • 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 * Dollars in Thousands Dollars  in Thousands Residential Outs tandings $574,600 $592,600 $550,000 $560,000 $570,000 $580,000 $590,000 $600,000 Q1 2013 Q2 2013 Q3 2013 Q4 2013 Q1 2014 Commercial Outstandings $637,300 $568,400 $540,000 $560,000 $580,000 $600,000 $620,000 $640,000 Q1 2013 Q2 2013 Q3 2013 Q4 2013 Q1 2014  

  

  



  
6 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 21% Dollars in Thousands Fee Based Revenues $- $500 $1,000 $1,500 $2,000 $2,500 $3,000 $3,500 Deposit Fees Wealth Management Service Fees Mortgage banking fees Q1 2013 Q1 2014 Noninterest Income $5,931 $5,558 $4,000 $4,500 $5,000 $5,500 $6,000 $6,500 Q1 2013 Q4 2013 Q1 2014  

  

  



  
7 Prior Years Reductions in Problem Assets  Result in Continued Lower Workout Expenses • Problem loans significantly reduced • Expense associated with problem loan workouts have come to a conclus ion Dollars  in Thousands Dollars in Thousands $- $10,000 $20,000 $30,000 $40,000 $50,000 Nonperforming Loans Other Real Estate Owned Restructured Loans (Accruing) Q1 2013 Q1 2014 $- $100 $200 $300 $400 $500 $600 $700 Asset Dispos ition Expense Net Loss on OREO and Repo Assets Q1 2013 Q1 2014  

  

  



  
8 Coverage Ratio Maintained, Net Recoveries for First Quarter • Credit metrics at pre crisis levels  • Net recoveries 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 provis ion reversal of $735 thousand in Q1 • Continued lower charge offs anticipated going forward Coverage Ratio - NPLs 74.30% 61.20% 35.00% 40.00% 45.00% 50.00% 55.00% 60.00% 65.00% 70.00% 75.00% 80.00% Q1 2013 Q2 2013 Q3 2013 Q4 2013 Q1 2014 Net Charge Offs (Recoveries) To Average Loans 0.49% -0.04% -0.10% 0.00% 0.10% 0.20% 0.30% 0.40% 0.50% 0.60% 0.70% Q1 2013 Q2 2013 Q3 2013 Q4 2013 Q1 2014  

  

  



  
9 Substandard Loans Significantly Reduced Resulting in Much Improved Credit Statistics  * Accruing loans 30 + days past due Restructured Loans - Accruing $41,170 $24,537 $0 $10,000 $20,000 $30,000 $40,000 $50,000 Q1 2013 Q2 2013 Q3 2013 Q4 2013 Q1 2014 Accruing Past Dues* 0.31% 0.30% 0.00% 0.10% 0.20% 0.30% 0.40% Q1 2013 Q2 2013 Q3 2013 Q4 2013 Q1 2014 Substandard Loans $36,389 $56,281 $- $20,000 $40,000 $60,000 Q1 2013 Q2 2013 Q3 2013 Q4 2013 Q1 2014 NPL Inflows $2,868 $1,974 $- $1,000 $2,000 $3,000 $4,000 Q1 2013 Q2 2013 Q3 2013 Q4 2013 Q1 2014  

  

  



  
10 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 bearing demand deposits  were up $47 million, or 11%, compared to Q1 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 s trategies Dollars in Thousands Business Demand Deposits $210,000 $291,000 $50,000 $100,000 $150,000 $200,000 $250,000 $300,000 $350,000 Q1 2012 Q1 2013 Q1 2014 Retail Demand Deposits $158,000 $174,000 $50,000 $70,000 $90,000 $110,000 $130,000 $150,000 $170,000 $190,000 Q1 2012 Q1 2013 Q1 2014  

  

  



  
11 2014 Priorities Building 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 Growing Our Franchise • Examine branch network for opportunities for reinvestment and enhancements to the customer experience • Continued improvement on our value propos ition with concentration on a robust customer engagement strategy and targeted customer acquisition utilizing numerous marketing channels  
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(772) 288-6085 

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

   
STUART, FL., April 24, 2014 – Seacoast Banking Corporation of Florida (NASDAQ-NMS: SBCF) and The BANKshares, Inc. (“BANKshares”) announced 
today the signing of a definitive agreement pursuant to which BANKshares will merge with and into Seacoast. The acquisition will create the sixth largest 
Florida-based bank by total assets with approximately $3.0 billion. The combined franchise will also have $2.3 billion of deposits and 46 branches.  
   

- continued - 



   
BANKshares, headquartered in Winter Park, Florida and which operates BankFIRST, will add approximately $674 million in assets, $506 million in 

deposits, and $372 million in gross loans, along with 12 branch locations positioned throughout Central Florida. BankFIRST was founded in 1989 and has 
successfully executed a relationship-based business strategy resulting in a solid deposit franchise and an attractive commercial loan production network. 
Approximately 80% of BankFIRST’s total deposits consist of low cost core deposit accounts, with 39% of total deposits in noninterest bearing demand 
deposits. BankFIRST’s strong market presence and focus on small business and commercial relationships is highly complementary to Seacoast, particularly to 
the business banking channel. BankFIRST’s longstanding focus on small business and owner-occupied CRE lending brings even greater diversity to the 
Seacoast loan portfolio.  

   
“We are very pleased to welcome the BankFIRST associates and leadership team members to Seacoast. Together we are going to create even stronger 

growth in business banking across our combined footprint”, said Dennis S. Hudson, Seacoast’s Chairman and CEO. “The combined market leadership teams 
will significantly expand our reach in our important Central Florida and Central East Coast growth markets; and will bring even greater focus on business 
banking in our existing markets.”  
   

“We are thrilled to join with Seacoast in creating a super community bank that offers added value for both banks’ clients” said BankFIRST President 
and CEO Donald J. McGowan. “This transaction represents the coming together of two great Florida banking heritages with a shared mission of exceptional 
client service and serving our communities in a socially responsible manner.”  
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Under the terms of the definitive agreement, Seacoast will issue 0.4975 Seacoast shares for each share of BANKshares, or a total of approximately 

7.09 million shares of common stock to BANKshares’s shareholders. Based on Seacoast’s closing stock price of $10.74 on April 24, 2014, the transaction will 
be valued at approximately $76.1 million. Seacoast expects the acquisition to be significantly accretive to 2015 operating earnings per share with 100% of 
expected cost savings phased in. Estimated tangible book value per common share dilution of approximately 4.9 percent is expected to be earned back within 
three years. The all-stock transaction will maintain Seacoast’s strong capital ratios. Based on Seacoast’s first quarter capital ratios, pro forma Tangible 
Common Equity to Tangible Assets and Tier 1 leverage ratios would be approximately 9.5% and 10.5%, respectively.  

   
The boards of directors of both companies have unanimously approved the transaction. Funds affiliated with CapGen Financial Group, the largest 

shareholder of BANKshares and of Seacoast, and Castle Creek Capital, a large shareholder of BANKshares, have agreed to vote in favor of and fully support 
the transaction. The transaction is expected to close in the fourth quarter of 2014, and is subject to approval by each company’s shareholders, receipt of 
regulatory approvals and other customary closing conditions.  

   
Guggenheim Securities, LLC served as exclusive financial advisor and provided a fairness opinion to Seacoast’s board, and Alston & Bird LLP served 

as legal counsel to Seacoast. Hovde Group, LLC served as financial advisor and provided a fairness opinion to BANKshares’s board, and Smith Mackinnon, 
PA served as legal counsel to BANKshares.  
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Investor Conference Call  
   

Seacoast will host a conference call on Friday, April 25, 2014 at 9:30 a.m. (Eastern Time) to discuss first quarter earnings results and the acquisition 
of BANKshares.  Investors may call in (toll-free) by dialing (888) 517-2458 (passcode: 7789246; host: Dennis S. Hudson).  Charts will be used during the 
conference call and may be accessed at Seacoast’s website at SeacoastBanking.net by selecting “Presentations” under the heading “Investor Services”.  A 
replay of the call will be available for one month, beginning the afternoon of April 25, by dialing (888) 843-7419 (domestic), using the passcode 7789246.  

   
Alternatively, individuals may listen to the live webcast of the presentation by visiting Seacoast’s website at SeacoastBanking.net.  The link is located 

in the subsection “Presentations” under the heading “Investor Services”.  Beginning the afternoon of April 25, an archived version of the webcast can be 
accessed from this same subsection of the website.  The archived webcast will be available for one year.     

   
About Seacoast Banking Corporation of Florida  
   

Seacoast Banking Corporation of Florida is one of the largest community banks headquartered in Florida with approximately $2.3 billion in assets and 
$1.8 billion in deposits as of March 31, 2014.  The Company provides integrated financial services including commercial and retail banking, wealth 
management, and mortgage services to customers through 34 traditional branches of its locally-branded wholly-owned subsidiary bank, Seacoast National 
Bank, and five Accelerate offices fueled by the power of Seacoast National Bank.  Offices stretch from Broward County north through the Treasure Coast and 
into Orlando, and west to Okeechobee and surrounding counties.  
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Important Information for Investors and Shareholder  

   
This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vote or approval, nor shall 
there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the 
securities laws of such jurisdiction. Seacoast Banking Corporation of Florida ("Seacoast") will file with the Securities and Exchange Commission ("SEC") a 
registration statement on Form S-4 containing a joint proxy statement/prospectus of The BANKshares, Inc. ("BANKshares") and Seacoast, and Seacoast will 
file other documents with respect to the proposed merger. A definitive joint proxy statement/prospectus will be mailed to shareholders of BANKshares and 
Seacoast. Investors and security holders of BANKshares and Seacoast are urged to read the joint proxy statement/prospectus and other documents that will be 
filed with the SEC carefully and in their entirety when they become available because they will contain important information. Investors and security holders 
will be able to obtain free copies of the registration statement and the joint proxy statement/prospectus (when available) and other documents filed with the 
SEC by Seacoast through the website maintained by the SEC at http://www.sec.gov. Copies of the documents filed with the SEC by Seacoast will be available 
free of charge on Seacoast’s internet website or by contacting Seacoast.  
   
Seacoast, BANKshares, their respective directors and executive officers and other members of management and employees may be considered participants in 
the solicitation of proxies in connection with the proposed transaction. Information about the directors and executive officers of Seacoast is set forth in its 
Annual Report on Form 10-K for the year ended December 31, 2013, which was filed with the SEC on March 17, 2014, its proxy statement for its 2014 annual 
meeting of shareholders, which was filed with the SEC on April 8, 2014 and its Current Reports on Form 8-K. Other information regarding the participants in 
the proxy solicitations and a description of their direct and indirect interests, by security holdings or otherwise, will be contained in the joint proxy 
statement/prospectus and other relevant materials to be filed with the SEC when they become available.  
   

Cautionary Notice Regarding Forward-Looking Statements  
   

This press release contains “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities 
Exchange Act of 1934, and is intended to be protected by the safe harbor provided by the same. These statements are subject to numerous risks and 
uncertainties. These risks and uncertainties include, but are not limited to, the following: failure to obtain the approval of shareholders of Seacoast and 
BANKshares in connection with the merger; the timing to consummate the proposed merger; the risk that a condition to closing of the proposed merger may 
not be satisfied; the risk that a regulatory approval that may be required for the proposed merger is not obtained or is obtained subject to conditions that are 
not anticipated; the parties' ability to achieve the synergies and value creation contemplated by the proposed merger; the parties' ability to promptly and 
effectively integrate the businesses of Seacoast and BANKshares; the diversion of management time on issues related to the merger; the failure to consummate 
or delay in consummating the merger for other reasons; changes in laws or regulations; and changes in general economic conditions. For additional 
information concerning factors that could cause actual conditions, events or results to materially differ from those described in the forward-looking statements, 
please refer to the factors set forth under the headings "Risk Factors" and "Management's Discussion and Analysis of Financial Condition and Results of 
Operations" in Seacoast's most recent Form 10-K report and to Seacoast's most recent Form 8-K reports, which are available online at www.sec.gov. No 
assurances can be given that any of the events anticipated by the forward-looking statements will transpire or occur, or if any of them do so, what impact they 
will have on the results of operations or financial condition of Seacoast or BANKshares.  
   

   
   

  

  



 
CONFIDENTIAL Acquisition of The BANKshares, Inc. April 25, 2014 For further information, contact : Dennis  S. Hudson, III William R. Hahl CEO CFO Phone: 772 - 288 - 6085 Phone: 772 - 221 - 2825 Email: denny.hudson@seacoastnational.com Email: w.hahl@seacoastnational.com  

  



 
CONFIDENTIAL Cautionary Notice Regarding Forward - Looking Statements  This presentation includes forward - looking statements  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 s tatements and we undertake no obligation to update any such statements . Specific risks in this presentation include whether shareholders approve the merger, whether the companies 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 ability 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 BANKshares , Inc . (“ BANKshares ”) with and into Seacoast F inancial Corporation of Florida (“Seacoast”) . Shareholders  of both companies are urged to read the joint proxy s tatement/prospectus that will be included in the registration statement on Form S - 4 , which Seacoast will file with the SEC in connection with the proposed acquisition, because it w ill 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 ( http : //www . sec . gov ) and from Seacoast by directing a request to Seacoast Financial Corporation of Florida, Attention : Investor Relations, 815 Colorado Avenue, Stuart, Florida 34994 . 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 , 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 http : //www . sec . gov . 2  

  

  



 
CONFIDENTIAL T RANSACTION O VERVIEW 3 (1) Fixed exchange ratio of 0.4975 shares of Seacoast common stock for each BANKshares share (including Series A Convertible Preferred) (2) Based on Sail closing share price of $10.74 on 4/24/2014 Consideration ▪ Tax - free, s tock - for - stock exchange ▪ Seacoast to issue 7.09 million shares of common stock to BANKshares shareholders (1) Deal Value (2) ▪ $76.1 million in aggregate Valuation Multiples ▪ 1.37x Price / Tangible book value at 3/31/2014 ▪ 10.6x LTM core pre - provision earnings with cost saves ▪ Core deposit premium of 4.6% Required Approvals ▪ BANKshares and Seacoast shareholder approvals  ▪ Bank regulatory approvals and customary clos ing conditions Governance ▪ No change to Seacoast senior management team ▪ One BANKshares director will join Seacoast’s board ▪ CapGen Financial Group , the largest shareholder of Seacoast and BANKshares , and Castle Creek Capital, a large shareholder of BANKshares , have agreed to vote in favor of and fully support the transaction ▪ All directors  of BANKshares and Seacoast have agreed to vote in favor of the transaction Timing ▪ Expected clos ing by end of 2014  

  

  



 
CONFIDENTIAL A CQUISITION W ITH A C OMPELLING V ISION 4 (1) By deposits at 6/30/13. Source: SNL Financial Strategically attractive • Meaningful extens ion of Seacoast’s existing market footprint -- becomes #6 Florida - based bank in the attractive Orlando MSA and 5 th largest bank headquartered in Florida (1) • Accelerates the optimization of Seacoast’s branch network across a broader market footprint to drive organic growth • BANKshares’s small bus iness 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 TBV, 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  

  

  



 
CONFIDENTIAL ▪ 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 O VERVIEW O F T HE BANK SHARES I NC . 5 F INANCIAL H IGHLIGHTS AT 3/31/2014 C OMPANY H IGHLIGHTS ▪ 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 % C ORE P RE - T AX P RE - P ROVISION I NCOME $0.3 $0.4 $1.1 $0.8 $1.0 $0.9 $1.5 $1.3 $1.4 $1.1 $0.0 $0.4 $0.8 $1.2 $1.6 $2.0 4Q'11 1Q'12 2Q'12 3Q'12 4Q'12 1Q'13 2Q'13 3Q'13 4Q'13 1Q'14 $ Millions C ORE P RE - T AX P RE - P ROVISION ROAA 0.22% 0.22% 0.62% 0.45% 0.57% 0.52% 0.92% 0.81% 0.82% 0.66% 0.00% 0.20% 0.40% 0.60% 0.80% 1.00% 4Q'11 1Q'12 2Q'12 3Q'12 4Q'12 1Q'13 2Q'13 3Q'13 4Q'13 1Q'14 Source: SNL Financial and Company Filings  

  

  



 
CONFIDENTIAL Institution Branches $B % Share 1Old Florida Bancshares 12 $1.1 2.9% 2CenterState Banks 18 0.6 1.5 3Three Shores Bancorp 4 0.5 1.3 4Villages Bancorp 4 0.5 1.3 5CNLBancshares 4 0.5 1.2 (6)Pro Forma 9 0.4 1.0 6UniSouth 12 0.3 0.9 7HomeBancorp 2 0.3 0.9 8BANKshares 7 0.3 0.8 9Citizens Bancorp 4 0.2 0.5 10Bond Street Holdings 5 0.2 0.5 31Seacoast 2 0.1 0.2 Deposits  Institution Branches $B % Share 1BankUnited 100 $8.8 2.0% 2Bond Street Holdings 67 3.6 0.8 3CenterState Banks 76 3.3 0.8 4Ocean Bankshares 21 3.0 0.7 (5)Pro Forma 46 2.3 0.5 5Capital City Bank 53 1.8 0.4 6Seacoast 34 1.7 0.4 7Capital Bank F inl 36 1.7 0.4 81st United Bancorp 22 1.5 0.3 9Stonegate Bank 19 1.4 0.3 10USAmeriBancorp 13 1.4 0.3 67BANKshares 12 0.5 0.1 Deposits E NHANCES O UR F LORIDA F RANCHISE P RO F ORMA B RANCH M AP 6 Source: SNL Financial as of 6/30/13, pro forma for announced acquisitions F LORIDA R ANK – FL B ASED B ANKS O RLANDO MSA R ANK – FL B ASED B ANKS BankFIRST Seacoast Creates 5 th largest F lorida - based community bank and significantly improves Seacoast’s market presence in Orlando market  

  

  



 
CONFIDENTIAL P RO F ORMA D EPOSIT C OMPOSITION 7 MMDA & Savings, 30% NOW, 13% Demand Deposits, 39% Jumbo Time Deposits, 10% Retail Time Deposits, 8% MMDA & Savings, 28% NOW, 30% Demand Deposits, 28% Jumbo Time Deposits, 6% Retail Time Deposits, 8% MMDA & Savings, 30% NOW, 25% Demand Deposits, 31% Jumbo Time Deposits, 7% Retail Time Deposits, 7% S EACOAST AT 3/31/2014 BANK SHARES AT 3/31/2014 S EACOAST P RO F ORMA AT 3/31/2014 Total = $1,820 million Cost of deposits = 0.14% 28% non - interest bearing Total = $506 million Cost of deposits = 0.24% 39% non - interest bearing Total = $2,326 million Cost of deposits = 0.17% 31% non - interest bearing Source: Company Filings  

  

  



 
CONFIDENTIAL • High quality loan portfolio with concentration in small balance commercial loans with low LTVs, first pos ition liens and high quality clientele • Portfolio mix, average loan s ize, as well as geography and industry sector improve diversification • Strong asset quality metrics • NPAs ex restructured loans /assets  = 1.57% • Nonaccrual loans / loans = 1.36% • Extens ive credit diligence completed • Reviewed all criticized and classified loans, all participation loans and all OREO assets • Estimated gross credit mark on the loan portfolio of approximately $16 million (4.3% of loans) BANK SHARES C REDIT S UMMARY 8 NPA S EX R ESTRUCTURED L OANS / A SSETS 2.38% 2.35% 2.39% 2.25% 2.63% 2.57% 2.24% 1.74% 1.48% 1.57% 0.00% 0.50% 1.00% 1.50% 2.00% 2.50% 3.00% 4Q'11 1Q'12 2Q'12 3Q'12 4Q'12 1Q'13 2Q'13 3Q'13 4Q'13 1Q'14 C REDIT S UMMARY BANK SHARES N ET C HARGE - OFFS 0.73% 0.55% 0.49% 0.21% 1.43% 0.85% 0.69% (0.27%) 0.19% 0.61% -0.40% 0.00% 0.40% 0.80% 1.20% 1.60% 4Q'11 1Q'12 2Q'12 3Q'12 4Q'12 1Q'13 2Q'13 3Q'13 4Q'13 1Q'14 Source: SNL Financial and Company Filings  

  

  



 
CONFIDENTIAL P RO F ORMA L OAN C OMPOSITION 9 Commercial & Industrial, 15% Owner - occupied CRE, 42% Commercial Real Estate, 27% 1 - 4 family, 15% Consumer, 1% Commercial & Industrial, 5% Owner - occupied CRE, 15% Commercial Real Estate, 29% 1 - 4 family, 46% Multifamily, 1% Consumer, 4% Commercial & Industrial, 7% Owner - occupied CRE, 21% Commercial Real Estate, 29% 1 - 4 family, 39% Multifamily, 1% Consumer, 3% S EACOAST P RO F ORMA AT 3/31/2014 Total = $372 million Yield = 5.74% Total = $1,324 million Yield = 4.29% Total = $1,696 million Yield = 4.61% S EACOAST AT 3/31/2014 BANK SHARES AT 3/31/2014 Source: Company Filings  

  

  



 
CONFIDENTIAL S UMMARY A CQUISITION C ONSEQUENCES 10 (1) Based on IBES consensus 2015 earnings estimate for Seacoast of $0.61 per share (2) As of 3/31/14 Pro Forma 2015 EPS Accretion (1) (w ith 100% of cost savings) 13% Tangible book value per share dilution at close 4.9% Earnback period Under 3 years Capital ratios (2) Seacoast Pro Forma TCE/TA 9.8% 9.5% Tier 1 Leverage 10.6% 10.5% Internal Rate of Return ~19% P ROJECTED A CQUISITION I MPACT Cost savings ▪ $5.5 million pre - tax, or ~30% of 2013 BANKshares cash operating expenses Merger - related charges ▪ Pre - tax charge of $6.0 million Credit mark ▪ $16.0 million gross pre - tax mark on loans (4.3% of gross loans); $12.3 million pre - tax net of accretable premium Other balance sheet marks ▪ ~$6.0 million pre - tax on bank premises, OREO and other marks ▪ ~$3.0 million positive pre - tax mark on trust preferred securities  Core deposit intangible ▪ ~$5.5 million pre - tax; amortized over 10 years (sum - of - the - years digits methodology) A CQUISITION A SSUMPTIONS Om namah shivaya  

  

  



 
CONFIDENTIAL W ELL - P OSITIONED T O E XECUTE S UCCESSFULLY 11 ▪ 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 ▪ Pass ion 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  

   

  

  


