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SUBJECT TO COMPLETION, DATED AUGUST 26, 2015

PROSPECTUS

A
Ay Seacoast

7,963,141 Shares of Common Stock

This prospectus relates solely to the resale dbugm aggregate of 7,963,141 shares of common gt@skously issued by Seacoast
Banking Corporation of Florida to CapGen Capitab@r Il LP (“CapGen”). We are registering the oféerd sale of the shares on behalf of
CapGen, the selling stockholder.

The selling stockholder may offer the shares frometto time as they may determine through publiprorate transactions or
through other means described in the section edtitPlan of Distribution’of this prospectus at fixed or privately negotigpeides. The price
at which the selling stockholder may sell the skanay be determined by the prevailing market fiacghe shares at the time of sale, may be
different than such prevailing market prices or rhaydetermined through negotiated transactions thittl parties.

We will not receive any of the proceeds from thie &d these shares by the selling stockholder. letagreed to pay all expenses
relating to registering the securities. The selktackholder will pay any underwriting discountsllisg commissions and/or similar charges
incurred for the sale of any shares.

Because all of the shares offered under this paigpeare being offered by the selling stockholde&r cannot currently determine the
price or prices at which our shares may be solcutids prospectus.

Our common stock is listed on the NASDAQ GlobaleseMarket and trades on the exchange under thbayt8BCF.” On August
24, 2015, the closing sale price of our commonkstotthe NASDAQ Global Select Market was $14.49gkare. You are urged to obtain
current market quotations for the common stock.

Investing in our common stock involves risks. Youtsould carefully consider the risk factors referredto on page 5 of this
prospectus and set forth in the documents incorpottad by reference herein before making any decisioto invest in our common stock

None of the Securities and Exchange Commission (tH8EC"), the Federal Deposit Insurance Corporation(the “FDIC"), the
Board of Governors of the Federal Reserve Systemhg@ “Federal Reserve Board”) or any state securitiesommission or any other
federal regulatory agency has approved or disappraad of these securities or passed upon the adequawyaccuracy of this prospectus.
Any representation to the contrary is a criminal ofense.

These securities are not savings accounts or depssir obligations of any bank and are not insured ¥ the FDIC, the Bank
Insurance Fund, or any other government agency onstrumentality.

This prospectus is dated , 2015.
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ABOUT THIS PROSPECTUS

This prospectus is a part of a resale registraiatement that we filed with the Securities andHaxge Commission (“SECU)sing ¢
“shelf” registration process. Under this shelf stgition process, the selling stockholder may &elin time to time, an aggregate of up to
7,963,141 shares of Seacoast’s common stock, imamyer described in this prospectus in one or moffegings, subject to the limitations
contained in the Registration Rights Agreement&fsed herein). In some cases, the selling stddiins will also be required to provide a
prospectus supplement containing specific inforamatibout the terms on which they are offering ailihg shares of our common stock. We
may also add, update or change in a prospectusesnppt any information contained in this prospectau should carefully read this
prospectus and any accompanying prospectus supmieasewell as any post-effective amendments todfistration statement, and all
documents incorporated by reference herein, togettie the additional information described belonder the headingWhere You Can Fir
More Information; Incorporation of Certain Inforn@at By Reference” before you make any investmentsitan.

The registration statement containing this prospedhcluding exhibits to the registration statemprovides additional information
about us and the securities offered under thispeisis. The registration statement, including ttrétets and the documents incorporated
herein by reference, can be read at the SEC’snletaite at www.sec.gov or at the SEC office membunder the heading “Where You Can
Find More Information” below.

You should rely only on the information contained i or incorporated by reference into this prospectusNeither we, nor the
selling stockholder, have authorized and other pemn to provide you with different information. If anyone provides you with different
or inconsistent information, you should not rely onit. This prospectus does not constitute an offeotsell, nor is it soliciting an offer to
buy, these securities in any jurisdiction where theffer or sale is not permitted. You should assumthat the information appearing in
this prospectus or in any documents incorporated byeference herein is only accurate as of the datd the applicable document. Our
business, financial condition, results of operatiomand prospects may have changed since that date.

Unless the context requires otherwise, referencéSdacoast Banking Corporation of Florida”, “SeastdBanking”, “Seacoast”, the
“Company”, “we”, “our”, “ours” and “us” are to Seaast Banking Corporation of Florida and its sulzsidss.

Unless otherwise indicated, currency amounts mphdospectus and in any applicable prospectus songpit are stated in U.S.
dollars.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the SEQU ¥y read and copy any
document that we file with the SEC at the S&Bublic Reference Room at 100 F Street, N.E., Wgtin, D.C. 20549. Please call the SE
(800) SECO330 for further information about the Public Refeze Room. Our filings with the SEC are also abélao the public through tt
SEC'’s Internet site at www.sec.gov. In additioncsi some of our securities are listed on the NASO3Qbal Select Market, you can read
our SEC filings at the NASDAQ Stock Market, Incepdrts Section, 1735 K Street N.W., Washington,.R2@06. We also maintain an
Internet site alvww.seacoastbanking.nat which there is additional information about business, but the contents of that site are not
incorporated by reference into, and are not othesnai part of, this prospectus.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC's rules allow us to incorporate by refeecinformation into this prospectus. This means wWetan disclose important
information to you by referring you to another domnt. Any information referred to in this way imstdered part of this prospectus from the
date we file that document. Any reports filed bywith the SEC after the date of this prospectusautomatically update and, where
applicable, supersede any information containgtisyprospectus or incorporated by reference mphdbspectus. We incorporate by refere
the following documents (other than informationrtfished” and not “filed”):




. Our Annual Report on Form 10-K for the year ended&nber 31, 2014, filed on March 16, 2015, inclgdhre portions of
our Definitive Proxy Statement on Schedule 14Adfim April 7, 2015, and incorporated by referemte Part Ill of our
Annual Report on Form -K;

. Our Quarterly Reports on Form 10-Q for quarter endarch 31, 2015, filed on May 11, 2015 and quasteted June 30,
2015, filed on August 10, 201

. Our Current Reports on Form 8-K and Form 8-K/Aapplicable, filed on February 24, 2015, March 212March 31,
2015, May 18, 2015, May 27, 2015, July 20, 2015 Aadust 7, 2015

. The description of our common stock contained inRegistration Statement filed with the SEC pursuarSection 12 of
the Securities Exchange Act of 1934 (the “Exchafigi), including any amendment or report filed for purposéupdating
such descriptior

. Any documents we file with the SEC pursuant to ®east13(a), 13(c), 14 or 15(d) of the Exchange @xcor after the date
of this prospectus and before the termination efdfiering of the securities offered hereby (exdepinformation furnishe:
to the SEC that is not deemed to“filed” for purposes of the Exchange Act); ¢

. Any documents we file with the SEC pursuant to ®ast13(a), 13(c), 14 or 15(d) of the Exchange #tdr the date of the
initial filing of the registration statement of vehi this prospectus is a part and prior to the &ffeness of such registration
statement

We will provide without charge to each person, udthg any beneficial owner, to whom this prospeddidelivered, upon his or her
written or oral request, a copy of any or all doemts referred to above which have been or maydweporated by reference into this
prospectus, excluding exhibits to those documenmisss they are specifically incorporated by refeeeinto those documents. You may
request a copy of these filings, at no cost, byimgior telephoning us at:

Seacoast Banking Corporation of Florida
P. O. Box 9012
815 Colorado Avenue
Stuart, Florida 34995
Telephone: (772) 287-4000
Facsimile: (772) 288-6012
Attention: Investor Relations

You should rely only on the information containedrcorporated by reference in this prospectusthadapplicable prospectus
supplement. Neither we, nor the selling stockhglbdave authorized anyone else to provide you vdtfiteonal or different information. This
prospectus does not constitute an offer to sefljsib soliciting an offer to buy, these secustia any jurisdiction where the offer or sale i$
permitted. You should not assume that the inforomaith this prospectus or the applicable prospestipplement or any document
incorporated by reference is accurate as of arg/ atiier than the dates of the applicable documents.

SPECIAL CAUTIONARY NOTICE
REGARDING FORWARD-LOOKING STATEMENTS

Certain statements contained or incorporated ®reate in this prospectus, including but not lichite, statements concerning fut
results of operations or financial position, boriogvcapacity and future liquidity, future investmeasults, future credit exposure, future loan
losses and plans and objectives for future operstithe economic environment, asset quality andduevels of nonaccrual loans, charge-
offs, and/or provisions for loan losses, the Conyfmposition for future growth and ability to beitdfom an economic recovery, and other
statements regarding matters that are not histdeces, are “forward-looking statements” as defiie the Securities Exchange Act of 1934.
These statements are not historical facts butadséee subject to numerous assumptions, risks mcetainties, and represent only our belief
regarding future events, many of which, by thetung, are inherently uncertain and outside ourrcbrAny forward-looking statements we
may make speak only as of the date on which satbraents are made. Our actual results and finapagition may differ materially from tt
anticipated results and financial condition indéchin or implied by these forward-looking statenseartd we make no commitment to update
or revise forward-looking statements in order fitest new information, subsequent events or chaimgegpectations after this date.




Factors that could cause our actual results teriffaterially from those in the forwatdeking statements include, but are not lim
to, the following: inflation, interest rates, markend monetary fluctuations; geopolitical developtsencluding acts of war and terrorism and
their impact on economic conditions; the effectsanid changes in, trade, monetary and fiscal galiand laws, including interest rate polic
of the Federal Reserve Board and laws and regakationcerning taxes, banking and securities witichvthe Company and Seacoast
National Bank must comply; changes, particularlglies, in general economic conditions and in tdwal economies in which the Compe
operates; the financial condition of the Comparggowers; competitive pressures on loan and depdsing and demand; changes in
technology and their impact on the marketing of peaducts and services and the acceptance of finedacts and services by new and
existing customers; the willingness of customersulostitute competitors’ products and servicesiferCompany’s products and services; the
impact of changes in financial services laws amgglaions (including laws concerning taxes, banks®gurities and insurance); changes in
accounting principles, policies and guidelines;rikks and uncertainties described in “Risk Fa¢tbedow; other risks and uncertainties
described from time to time in press releases dmer public filings; and the Comparsyperformance in managing the risks involved in af
the foregoing. The foregoing list of important farst is not exclusive, and we will not update anwrd-looking statement, whether written
or oral, that may be made from time to time. Yoaustl not put undue reliance on any forward-lookstatements.




SEACOAST BANKING CORPORATION OF FLORIDA

The following is a brief summary of our businessloes not contain all of the information that nieyimportant to you. Before you
decide to purchase any of our securities, you shoead carefully this entire prospectus and theamepanying prospectus supplement, along
with any other information we refer to in, or inparate by reference into, this prospectus and agaoming prospectus supplement.

We are a Florida corporation that is a bank holdiogpany for our principal subsidiary, Seacoastdsal Bank (“Seacoast
Nationa”). Seacoast National commenced its operation®881We are one of the largest community banksduestiered in Florida.

We and our subsidiaries provide integrated findregavices including commercial and retail bankiwgalth management, and
mortgage services to customers through advancddraasolutions, traditional branches of Seacoadiddal and its Accelerate business
banking offices. Offices stretch from Ft. Laudded®oca Raton and West Palm Beach north througtstface Coast of Florida, into Orlat
and Central Florida, and west to Okeechobee andwsutting counties

Our principal executive offices are located at &dorado Avenue, Stuart, Florida 34994, and theptebne number at that addres
(772) 287-4000. Our website is locatedvaitw.seacoastbanking.n&te are not incorporating any information from owghsite into this
prospectus, and none of the information on our welsincluded or made a part of this prospectus.




RISK FACTORS

An investment in our securities involves signifitasks. You should carefully consider the risksl amcertainties and the risk fact
set forth in the documents and reports filed wlid SEC that are incorporated by reference intogtispectus, as well as any risks described
in any applicable prospectus supplement, beforenyake an investment decision regarding the seesrifidditional risks and uncertainties
not presently known to us or that we currently démmaterial may also affect our business operatantsfinancial condition.

USE OF PROCEEDS

We will not receive any of the proceeds from thie £ our common stock by CapGen, the selling dtotder. All proceeds from the
sale of our common stock pursuant to this prosgeetli be for the account of CapGen.




SELLING STOCKHOLDER

The selling stockholder may from time to time ofé@d sell any or all shares of our common stockas#t below pursuant to this
prospectus. When we refer to “selling stockholderthis prospectus, we mean CapGen Capital GrdugPll or CapGen, and its permitted
transferees under the applicable registration sigifteement. Over the years, CapGen has made vam@mstments in our common stock and
received registration rights for such common stddle purpose of this registration statement andg®otus is to register for resale all of
CapGen'’s shares of our common stock on a singlstration statement and prospectus and replacqwitreregistration statements
previously filed for this purpose.

On December 17, 2009, we issued 6,000,000 sharswhon stock to CapGen in a private placementA@i 9, 2010, we issued
9,715,862 shares of our common stock to CapGen tifeoonversion of shares of our Series B Mandgt@dnvertible Noncumulative
Nonvoting Preferred Stock in a private placemeaac®ast has previously registered these sharesaonggistration statements. Mc
recently, on January 13, 2014, we completed theeafal 1,627,907 shares of common stock to CapGesupnt a Stock Purchase Agreement,
dated as of November 6, 2013, for an aggregatéehpaecprice equal to $25.0 million in cash. Purstmitie registration statement of which
this prospectus is a part, we are registeringfah® CapGen shares. The total number of registehades for CapGen have been adjusted to
account for the 1-fob reverse stock split, which was effective on Delseni3, 2013. In connection with the merger of BAdNKshares, Inc
with and into the Company on October 1, 2014, pamsto the Agreement and Plan of Merger, dated|2dri 2014, by and among the
Company, Seacoast National, The BANKshares, Imdl BankFIRST, CapGen received 2,488,292 sharesafdast common stock, in
exchange for the aggregate number of shares oBANKshares, Inc. common stock held by CapGen deetonsummation of the merger.

We are registering the shares to permit the sedlingkholder and its pledgees, donees, transfareksther successors-in-interest
that receive their shares from the selling stooldiohs a gift, partnership distribution or othen+sale related transfer after the date of this
prospectus to resell the shares when and as tleey dppropriate in the manner described in the “Bfdbistribution.”

Assuming that the selling stockholder sells allshares of our common stock beneficially ownedhgyt that have been registered
by us and do not acquire any additional sharesmduhe offering, the selling stockholder will notim any shares following the offering. We
cannot advise as to whether the selling stockhaldlém fact sell any or all of such shares. Ind#@n, the selling stockholder may have sold,
transferred or otherwise disposed of, or may sealhsfer or otherwise dispose of, at any time aoohftime to time, the shares in transactions
exempt from the registration requirements of theuiges Act after the date on which they providled information set forth on the table
below. The percentages of shares owned set folthwtare based on 34,345,139 shares of our comnook &sued and outstanding as of
August 25, 2015.

The following table sets forth, as of the datehi$ prospectus, certain information about the sgliitockholder.

Maximum
Number of Share: Shares of Commor
of Common Stock Stock Owned
Shares of Common Stocl  that may be Sold Following the
Selling Stockholder Owned Prior to the Offering in the Offering Offering(1)
Number % Number %
CapGen Capital Group Il L 7,963,14. 23.2% 7,963,14. 0 0%

(1) Assuming that all shares of common stock that neagdid in the offering are so




DESCRIPTION OF CAPITAL STOCK

The following description of shares of our capiick is a summary only and is subject to applealbvisions of the Florida
Business Corporation Act, as amended (the “Flofictd) and to our amended and restated articles@driporation and our amended and
restated bylaws.

Common Stock
General

Our articles of incorporation provide that we mssue up to 60 million shares of common stock, pares$0.10 per share, or
“common stock.” Our common stock is listed on th@NDAQ Global Select Market under the symbol “SBCF.”

Voting Rights

Each outstanding share of our common stock entltke$iolder to one vote on all matters submittea vote of shareholders,
including the election of directors. The holdersoaf common stock possess exclusive voting powee as otherwise provided by law or
by articles of amendment establishing any seriesiopreferred stock.

There is no cumulative voting in the election akdtors, which means that the holders of a plyralitour outstanding shares of
common stock can elect all of the directors thanding for election. Since the closing of the CapG#ering on December 17, 2009 (the
“CapGen Offering”), CapGen has been entitled tooagpone director to our board of directors, sagl@s CapGen retains ownership of all of
the shares of common stock purchased in that offeddjusted as applicable.

When a quorum is present at any meeting, questiongyht before the meeting will be decided by tbteof the holders of a
majority of the shares present and voting on suatien whether in person or by proxy, except whenreeting concerns matters requiring
the vote of the holders of a majority of all outsting shares under applicable Florida law. Ouckesiof incorporation provide certain anti-
takeover provisions that require super-majorityegotvhich may limit shareholders’ rights to effaathange in control as described under the
section below entitled “Anti-Takeover Effects ofrzeén Articles of Incorporation Provisions.”

Dividends, Liquidation and Other Rights

Holders of shares of common stock are entitle@teive dividends only when, as and if approvedunybmard of directors from
funds legally available for the payment of dividen@ur shareholders are entitled to share ratabiyri assets legally available for
distribution to our shareholders in the event afl@uidation, dissolution or winding up, voluntlyror involuntarily, after payment of, or
adequate provision for, all of our known debts halilities and of any preferences of any serieswfpreferred stock that may be outstan
in the future. These rights are subject to thegpegitial rights of any series of our preferred ktihat may then be outstanding.

Holders of shares of our common stock have no praée, conversion, exchange, sinking fund or rediempights and have no
preemptive rights to subscribe for any of our siiesr Our board of directors, under our articlégoorporation, may issue additional shares
of our common stock or rights to purchase sharesioEommon stock without the approval of our shatders.

Restrictions on Ownership

The Bank Holding Company Act requires any “bankdimay company,” as defined in the Bank Holding CompAct, to obtain the
approval of the Federal Reserve Board prior taattguisition of 5% or more of our common shares. pegson, other than a bank holding
company, is required to obtain prior approval & Bederal Reserve Board to acquire 10% or moreiro€@mmon shares under the Change in
Bank Control Act. Any holder of 25% or more of aammon shares, or a holder of 5% or more if sudtidrmtherwise exercises a
“controlling influence”over us, is subject to regulation as a bank holdamgpany under the Bank Holding Company Act. CapiSeurrently
regulated by the Federal Reserve as a bank hotdimpany.




Certain provisions included in our amended andhtedtarticles of incorporation and bylaws, as deedrfurther below, as well as
certain provisions of the Florida Business Corgorafct and federal law, may discourage, delayrevent potential acquisitions of control
of us, particularly when attempted in a transactiat is not negotiated directly with, and approbgdour board of directors, despite possible
benefits to our shareholders. These provisionsnane fully described in the documents and repded fvith the SEC pursuant to Sections 13
(a), 13(c), 14 or 15(d) of the Securities ExchaAgeof 1934 that are incorporated by reference ihte prospectus.

Transfer Agent and Registrar

Subject to compliance with applicable federal aiaflessecurities laws, our common stock may be fearesl without any restrictions
or limitations. The transfer agent and registrarstwares of our common stock is Continental Staa3fer and Trust Company.

Preferred Stock

We are authorized to issue 4 million shares ofguretl stock, 2,000 shares of which have been dmsidras Series A Preferred
Stock, and 50,000 of which have been designat&edss B Preferred Stock. On December 31, 2013edeemed in full all 2,000 shares of
Series A Preferred Stock then issued and outstgn8imch Series A Preferred Stock was originallyédsisto the U.S. Treasury Department
under the Capital Purchase Program and subsequrtiipned to private investors. No shares of Sa@i€referred Stock are issued and
outstanding as of the date of this prospectus.

The following outlines the general provisions of ghares of preferred stock, par value $0.10 mesbr “preferred stock,” that we
may offer from time to time. The specific termsao$eries of preferred stock will be described mdhplicable prospectus supplement rele
to that series of preferred stock. The followinga®tion of the preferred stock and any descriptbpreferred stock in a prospectus
supplement is only a summary and is subject tocauadified in its entirety by reference to the defcof amendment to our amended and
restated articles of incorporation relating to plaeticular series of preferred stock, a copy ofalihive will file with the SEC in connection
with the sale of any series of preferred stock.

General

Under our amended and restated articles of incatjoor, our board of directors is authorized, withslareholder approval, to adopt
resolutions providing for the issuance of up toiliom shares of preferred stock, par value $0.&@0ghare, in one or more series. Our boa
directors may fix the voting powers, designatigreferences, rights, qualifications, limitationglaastrictions of each series of preferred
stock.

In addition, as described under “Description of Batary Shares,” we may, instead of offering fhihses of any series of preferred
stock, offer depositary shares evidenced by degmgsieceipts, each representing a fraction of aesbithe particular series of preferred stock
issued and deposited with a depositary. The fraaifaa share of preferred stock which each depysitaare represents will be set forth in the
prospectus supplement relating to such depositeases.

The prospectus supplement relating to a particgaes of preferred stock will contain a descriptid the specific terms of that
series, including, as applicable:

. the title, designation, number of shares and statdéidquidation value of the preferred stock;
. the dividend amount or rate or method of calcutgtibe payment dates for dividends and the plagtames where the

dividends will be paid, whether dividends will benculative or noncumulative, and, if cumulative, ttages from which
dividends will begin to accru




. any conversion or exchange rights;

. whether the preferred stock will be subject to nepiton and the redemption price and other termscanditions relative to
the redemption right:

. any liquidation rights;

. any sinking fund provisions;

. any voting rights;

. the exchange or market, if any, where the prefestedk will be listed or traded; and

. any other rights, preferences, privileges, lim@tas and restrictions that are not inconsistent thighterms of our amended

and restated articles of incorporati

Upon the issuance and payment for shares of peefestock, the shares will be fully paid and nonsssele. Except as otherwise n
be specified in the prospectus supplement relatirgparticular series of preferred stock, holadnsreferred stock will not have any
preemptive or subscription rights to acquire amagslor series of our capital stock and each sefieeferred stock will rank prior to our
common stock as to dividends and any distributiboun assets.

The rights of holders of our preferred stock mayteersely affected in the future by the rightholders of any new shares of
preferred stock that may be issued by us in thaéuOur board of directors may cause shares &émpea stock to be issued in public or
private transactions for any proper corporate pseppincluding issuance in connection with a sta@dehs’ rights plan or with terms that may
discourage a change in control of us. The abilityur board of directors to a designate seriesissuke shares of preferred stock without
further shareholder approval may discourage or made difficult attempts by others to acquire cohtf us. See “Anti-Takeover Effects of
Certain Articles of Incorporation Provisions.”

Redemption

If so specified in the applicable prospectus supplet, a series of preferred stock may be redeenadlaley time, in whole or in part,
at our option, and may be mandatorily redeemabtmovertible. Restrictions, if any, on the repusshar redemption by us of any series of
our preferred stock will be described in the apgilile prospectus supplement relating to that seéererally, any redemption of our preferred
stock will be subject to prior Federal Reserve Bagwproval. Any partial redemptions of preferreatktwill be made in a way that our board
of directors decides is equitable.

Upon the redemption date of shares of preferreckstalled for redemption or upon our earlier call @eposit of the redemption
price, all rights of holders of the preferred staeled for redemption will terminate, except fbetright to receive the redemption price.

Dividends

Holders of each series of preferred stock will btked to receive cash dividends only when, asidddclared by our board of
directors out of funds legally available for dividis. The rates or amounts and dates of paymeridedds will be described in the
applicable prospectus supplement relating to eadhssof preferred stock. Dividends will be payaiolénolders of record of preferred stock
the record dates fixed by our board of directoiigsid2nds on any series of preferred stock may lmeutative or noncumulative, as described
in the applicable prospectus supplement.

Our board of directors may not declare, pay oapert funds for payment of dividends on a particet&ies of preferred stock unless
full dividends on any other series of preferrectktthat ranks equally with or senior to such seoifggreferred stock have been paid or
sufficient funds have been set apart for paymeneitber of the following:




. all prior dividend periods of each series of prefdrstock that pay dividends on a cumulative basis;

. the immediately preceding dividend period of easties of preferred stock that pays dividends onrecamulative basis.

Partial dividends declared on shares of any sefigseferred stock and other series of preferredkstanking on an equal basis as to
dividends will be declared pro rata. A pro rataldestion means that the ratio of dividends declgredshare to accrued dividends per share
will be the same for all series of preferred stotkqual priority.

Ligquidation Preference

In the event of the liquidation, dissolution or @ing-up of us, holders of each series of prefestedk will have the right to receive
distributions upon liquidation in the amount delsed in the applicable prospectus supplement rglatireach series of preferred stock, plu
amount equal to any accrued but unpaid dividendss@& distributions will be made before any distidruis made on our common stock or
on any other securities ranking junior to such gmefd stock upon liquidation, dissolution or wingliap.

If the liquidation amounts payable to holders a#fprred stock of all series ranking on a parityareing liquidation are not paid in
full, the holders of the preferred stock of thesges will have the right to a ratable portion af available assets up to the full liquidation
preference. Holders of these series of prefermackstr such other securities will not be entitledaty other amounts from us after they have
received their full liquidation preference.

Voting Rights
The holders of shares of preferred stock will haweroting rights, except:

. as otherwise stated in the applicable prospecipsiement;

. as otherwise stated in the articles of amendmentit@amended and restated articles of incorporasablishing the series
of such preferred stock; a

. as otherwise required by applicable law.
Transfer Agent and Registrar
The transfer agent, registrar, dividend paying ged depositary, if any, for any preferred stoffering will be stated in the

applicable prospectus supplement.

10




ANTI-TAKEOVER EFFECTS OF CERTAIN ARTICLES OF INCORP ORATION PROVISIONS

Our Articles of Incorporation contain certain praieins that make it more difficult to acquire cohtwbus by means of a tender offer,
open market purchase, a proxy fight or otherwisest provisions are designed to encourage persekig to acquire control of us to
negotiate with our directors. We believe that, gemeral rule, the interests of our shareholdersdvioe best served if any change in control
results from negotiations with our directors.

Our Articles of Incorporation provide for a clagsif board to which approximately one-third of ooald of directors is elected each
year at our annual meeting of shareholders. Acogtdij our directors serve thi-year terms rather than one-year terms. The clea8dn of
our board of directors has the effect of makimgdtre difficult for shareholders to change the cosijan of our board of directors. At least
two annual meetings of shareholders, instead ofwitlgenerally be required to effect a changa imajority of our board of directors. Suc
delay may help ensure that our directors, if camfed by a shareholder attempting to force a prantest, a tender or exchange offer, or an
extraordinary corporate transaction, would havéiGgaht time to review the proposal as well as amgilable alternatives to the proposal and
to act in what they believe to be the best intsrefbur shareholders. The classification provisiapply to every election of directors,
however, regardless of whether a change in the ositipn of our board of directors would be beneifli¢d us and our shareholders and
whether or not a majority of our shareholders lvelithat such a change would be desirable.

The classification of our board of directors coalslo have the effect of discouraging a third pédyn initiating a proxy contest,
making a tender offer or otherwise attempting tabcontrol of us, even though such an attempthitig beneficial to us and our
shareholders. The classification of our board cfators could thus increase the likelihood thatimbent directors will retain their positions.
In addition, because the classification of our Hazfrdirectors may discourage accumulations ofddrigcks of our stock by purchasers wh
objective is to take control of us and remove aamitgj of our board of directors, the classificatiohour board of directors could tend to
reduce the likelihood of fluctuations in the margédte of our common stock that might result frooew@mulations of large blocks of our
common stock for such a purpose. Accordingly, taareholders could be deprived of certain opporiemib sell their shares at a higher
market price than might otherwise be the case.

Our Articles of Incorporation require the affirmativote of the holders of not less than two-thilall the shares of our stock
outstanding and entitled to vote generally in tleeteon of directors in addition to the votes regdiby law or elsewhere in the Articles of
Incorporation, the bylaws or otherwise, to apprd@g:any sale, lease, transfer, purchase and asisunap all or substantially all of our
consolidated assets and/or liabilities, (b) anygeerconsolidation, share exchange or similar fretisn of the Company, or any merger of
any significant subsidiary, into or with anothergummn, or (c) any reclassification of securitiegafgtalization or similar transaction that has
the effect of increasing other than pro rata whh dther shareholders, the proportionate amoustiarfes that is beneficially owned by an
Affiliate (as defined in our Articles of Incorporam). Any business combination described above mstgad be approved by the affirmative
vote of a majority of all the votes entitled todsst on the plan of merger if such business contibimé& approved and recommended to the
shareholders by (x) the affirmative vote of titirds of our board of directors, and (y) a majodf the Continuing Directors (as defined in
Articles of Incorporation).

Our Articles of Incorporation also contain additdprovisions that may make takeover attempts dner@cquisitions of interests in
us more difficult where the takeover attempt oreotiacquisition has not been approved by our bolditectors. These provisions include:

. A requirement that any change to our Articles almporation relating to the structure of our boafdirectors, certain anti-
takeover provisions and shareholder proposals briapproved by the affirmative vote of holdersvaf-thirds of the share
outstanding and entitled to vo

. A requirement that any change to our Bylaws, inicigdany change relating to the number of directonsst be approved by

the affirmative vote of either (a) (i) two-third§ @ur board of directors, and (ii) a majority oktontinuing Directors (as
defined in our Articles of Incorporation) or (b)d-thirds of the shares entitled to vote generallthmelection of director:
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. A requirement that shareholders may call a meetfralareholders on a proposed issue or issuesupoly the receipt by us
from the holders of 50% of all shares entitled dbevon the proposed issue or issues of signed aed evritten demands for
the meeting describing the purpose for which fbibe held; ani

. A requirement that a shareholder wishing to sulpmdposals for a shareholder vote or nominate diredor election
comply with certain procedures, including advancetice requirement:

Our Articles of Incorporation provide that, subjézthe rights of any holders of our preferred ktmcact by written consent instead
of a meeting, shareholder action may be taken ain&n annual meeting or special meeting of theeslvddlers and may not be taken by wri
consent. The Articles of Incorporation also inclyaevisions that make it difficult to replace ditexs. Specifically, directors may be removed
only for cause and only upon the affirmative vdta aneeting duly called and held for that purpgserunot less than 30 days’ prior written
notice of two-thirds of the shares entitled to vgémerally in the election of directors. In additi@any vacancies on the board of directors for
any reason, and any newly created directorshipstieg from any increase in the number of directonay be filled only by the board of
directors (except if no directors remain on therbpan which case the shareholders may act téhidllvacant board).

We believe that the power of our board of directorsssue additional authorized but unissued shafresr common stock or
preferred stock without further action by our shalders, unless required by applicable law or thesrof any stock exchange or automated
guotation system on which our securities may ledisr traded, will provide us with increased flékiy in structuring possible future
financings and acquisitions and in meeting oth@dsehat might arise. Our board of directors cauwithorize and issue a class or series of
stock that could, depending upon the terms of slas$s or series, delay, defer or prevent a traimgaot a change in control of us that might
involve a premium price for holders of our commewck or that our shareholders otherwise consideetn their best interest.
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PLAN OF DISTRIBUTION

We are registering the shares covered by this paisp to permit the selling stockholder to selrshaf our common stock directly
to purchasers or through underwriters, broker-adsaleagents from time to time after the date &f finospectus. We will not receive any of
the proceeds of the sale of the shares offeretiibyptospectus. The aggregate proceeds to thagstibckholder from the sale of the shares
will be the purchase price of the shares less &opodnts and commissions. The selling stockholegenves the right to accept and, together
with its agents, to reject, any proposed purchagshares to be made directly or through agents.

The selling stockholder and any underwriters, bralealers or agents that participate in the satbethares of common stock or
interests therein may be “underwriters” within theaning of Section 2(11) of the Securities Act. Aligcounts, commissions, concessions or
profit they earn on any resale of those shareshmeaynderwriting discounts and commissions undeB#wurities Act.

The selling stockholder and any of their permiti@shsferees under the registration rights agreemegt from time to time, sell any
or all of their shares of common stock offered lig prospectus on any stock exchange, market dintydacility on which the shares are
traded or in private transactions. These saleslmagt fixed, varying or privately negotiated pric8sbject to the limitations set forth in the
registration rights agreement, the selling stoctttomay use any one or more of the following meshwten selling the shares offered by this
prospectus:

. to or through underwriters or broker-dealers;
. ordinary brokerage transactions and transactiomshioh the broker-dealer solicits purchasers;
. block trades in which the broker-dealer will attérngpsell the shares as agent but may positiorr@sell a portion of the

block as principal to facilitate the transacti

. purchases by a broker-dealer as principal andedsathe broker-dealer for its account;

. an exchange distribution in accordance with thesraif the applicable exchange;

. privately negotiated transactions;

. underwriters or broker-dealers may agree with giing stockholders to sell a specified numberwafrsshares at a

stipulated price per shat
. a combination of any such methods of sale; and
. any other method permitted pursuant to applicabie |
In connection with these sales, subject to cefiaiitations set forth in the registration rightsregment, the selling stockholder may
enter into hedging transactions with underwritbreker-dealers or other financial institutions timaturn may engage in short sales of shares
of our common stock in the course of hedging thstmms they assume.
With respect to a particular offering of the shasésommon stock held by the selling stockholderthie extent required, an

accompanying prospectus supplement or, if apprpréapost-effective amendment to the registragtatement of which this prospectus is
part, will be prepared and will set forth the feoliog information:

. the specific shares of common stock to be offeretismld;
. the respective purchase prices and public offguinges and other material terms of the offering;
. the names of any participating agents, broker-dealeunderwriters; and
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. any applicable commissions, discounts, concessindther items constituting compensation fromstléng stockholder.

Broker-dealers engaged by the selling stockholdey anrange for other broker-dealers to particijmatales. Broker-dealers may
receive commissions or discounts from the sellioglholder (or, if any broker-dealer acts as ag@nthe purchaser of shares, from the
purchaser) in amounts to be negotiated. The selliockholder does not expect these commissionslisndunts to exceed what is customary
in the types of transactions involved.

To our knowledge, there are currently no plangrayements or understandings between the sellicgtsttder and any underwriter,
broker-dealer or agent regarding the sale of theeshby the selling stockholder.

Our common stock is listed on the NASDAQ GlobaleseMarket under the symbol “SBCF.”

We have advised the selling stockholder that thieraanipulation rules of Regulation M under the Bange Act may apply to sales
of our common stock in the market and to the amtisiof the selling stockholder and its affiliatbsaddition, to the extent applicable, we will
make copies of this prospectus (as it may be sopiéed or amended from time to time) availablénéogelling stockholder for the purpos:
satisfying the prospectus delivery requirementhefSecurities Act. The selling stockholder mayemaify any brokedealer that participat:
in transactions involving the sale of our commartktagainst certain liabilities, including liabiéis arising under the Securities Act.

There can be no assurance that the selling stod&huwlill sell all or any of the common stock offdrgy this prospectus. Moreover,
some of the common stock offered by this prospetiang be sold by the selling stockholder in priviaé@sactions or under Rule 144 under
the Securities Act rather than pursuant to thispectus.

Agents, broker-dealers and underwriters may beleatio indemnification by us and the selling stozkier against certain civil
liabilities, including liabilities under the Sectigis Act, or to contribution with respect to paynsewhich the agents, broker-dealers or
underwriters may be required to make in respecetife

The specific terms of the lock-up provisions inp@st of any given offering will be described in #ygplicable prospectus
supplement.

Any purchaser in the offering will be subject te ttestrictions on ownership and prior approval nepents described under the
section entitled “Description of Capital Stock” wrdhe heading “Restrictions on Ownership”.

Registration Rights Agreement

On January 13, 2014, we entered into a registraiiins agreement (the “Registration Rights Agreetf)avith CapGen, pursuant to
which CapGen became entitled to certain custormegistration rights. Under the Registration Rightgeement, we have agreed to file with
the SEC the registration statement of which thispectus forms a part for an offering to be mada dalayed or continuous basis covering
resales of the shares of our common stock purchas€apGen and registered for sale hereby .

We will not receive any of the proceeds from thie &d these shares by the selling stockholder. Aletagreed to pay all expenses
relating to registering the shares. The sellingldtolder will pay any underwriting discounts, sajlicommissions or similar charges incurred
for the sale of any shares.

The selling stockholder is entitled to demand tferings or sales of our common stock pursuanhé&Registration Rights
Agreement and this prospectus, including underaritatkedowns (each a “Shelf Take-Downgvided, however, that (a) the shares of
common stock requested to be included in such wridten Shelf Take-Down constitute at least 25%haf then outstanding shares of
common stock registrable under the RegistratiomRiggreement or (b) the anticipated aggregateinfjerice based on the then-current
markets prices, net of underwriting discounts amumissions, would exceed $6,250,000. We are olelibtat use our reasonable best efforts
to maintain the effectiveness of this registratatement until such date that is the earlier pfh@ date on which all of the shares of common
stock included in this registration statement hawen sold or otherwise cease to be registrableiseswand (b) the date on which the shares
of common stock included in this registration statat may be sold during any 90 day period withayt\eolume restrictions pursuant to
Rulel144 promulgated under the Securities Act, aftking into account CapGen’s status as an affilidtthe Company.
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The selling stockholders have the right to trangtfeir rights, remedies, obligations and liabibterising under the Registration
Rights Agreement.

We have agreed to indemnify the selling stockhobdginst certain liabilities, including certaindibties under the Securities Act, or
to contribute proportionately to payments the sglétockholder may be required to make becauseybfthose liabilities.

The foregoing summary is a general description ,ades not purport to be complete and is qualifieits entirety by reference to
the Registration Rights Agreement, which is filsdexhibit 10.1 to our Current Report on Form 8€diwith the SEC on January 14, 2014,
and incorporated herein by reference.

EXPERTS

The consolidated financial statements of SeacoaskiBg Corporation of Florida and subsidiaries &smd for the year end
December 31, 2014 and Seacaastffectiveness of internal control over finanaigborting as of December 31, 2014 have been audi
Crowe Horwath LLP, independent registered publimaating firm, as set forth in their report appegrin our Annual Report on Form 10-
for the year ended December 31, 2014 and incorpabtiatthis registration statement by reference h@umsolidated financial statements f
been so incorporated in reliance upon the repastioh firm given upon their authority as expertaéeounting and auditing.

The consolidated financial statements of SeacoaskiBg Corporation of Florida and subsidiaries fBecember 31, 2013, and
each of the years in the twear period ended December 31, 2013, have beempireded by reference herein in reliance upon épent o
KPMG LLP, independent registered public accounfing, incorporated by reference herein, and up@natthority of said firm as experts
accounting and auditing.
LEGAL MATTERS

Unless otherwise indicated in the applicable prospesupplement, the validity of the securitieedtl hereby will be passed upon
for us by Alston & Bird LLP, Atlanta, Georgia.

Alston & Bird LLP has represented and continuesefresent Seacoast on a regular basis and inetywafimatters.
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PART II. INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distributio

The following is an itemized statement of the eatizd fees and expenses in connection with therissuand distribution of the
securities registered hereby:

SEC registration fe $ 13,384.7.
Listing fees and expens *x
Blue Sky fees and expens *x
Printing and engraving expens *x
Trustee, registrar and transfer agent, and depgdéas and expens *x
Attorney¢ fees and expens *x
Accounting fees and expens *x
Miscellaneous *x
Total $ **

** Estimated expenses are not presently known.
Item 15. Indemnification of Directors and Officers

The Florida Business Corporation Act, as amendetheo“FBCA,” permits, under certain circumstandés, indemnification of
officers, directors, employees and agents of aaratfpn with respect to any threatened, pendingpanpleted action, suit or proceeding,
whether civil, criminal, administrative or investiye, to which such person was or is a party tirsatened to be made a party, by reason of
his or her being an officer, director, employe@agent of the corporation, or is or was servindhatrequest of, such corporation as a director,
officer, employee or agent of another corporatfartnership, joint venture, trust or other entexgragainst liability incurred in connection
with such proceeding, including appeals therpodyided, howevethat the officer, director, employee or agent adtegood faith and in a
manner that he or she reasonably believed to ki impt opposed to, the best interests of the catjpm, and, with respect to any criminal
action or proceeding, had no reasonable causdigv&éiis or her conduct was unlawful. The termoabf any such third-party action by
judgment, order, settlement, or conviction or upgrlea oinolo contenderer its equivalent does not, of itself, create aspreption that the
person (i) did not act in good faith and in a manmieich he or she reasonably believed to be imobopposed to, the best interests of the
corporation or (ii) with respect to any criminatiaa or proceeding, had reasonable cause to betietéhis or her conduct was unlawful.

In the case of proceedings by or in the right ef¢brporation, the FBCA permits for indemnificatioinany person by reason of the
fact that such person is or was a director, offiearployee or agent of the corporation, or is os g&ving at the request of, such corporation
as a director, officer, employee or agent of anotleporation, partnership, joint venture, trusbtter enterprise, against liability incurred in
connection with such proceeding, including app#adseof;provided, howeverthat the officer, director, employee or ageneddh good
faith and in a manner that he or she reasonabiguvesl to be in, or not opposed to, the best interafsthe corporation, except that no
indemnification is made where such person is adjdd@gble, unless a court of competent jurisdictietermines that, despite the adjudication
of liability but in view of all circumstances ofdltase, such person is fairly and reasonably eatiti indemnity for such expenses which such
court shall deem proper.

To the extent that such person is successful om#rés or otherwise in defending against any quclceeding, Florida law provides
that he or she shall be indemnified against exmeaswially and reasonably incurred by him or herdnnection therewith.

Our Bylaws contain indemnification provisions siamito the FBCA, and further provide that we maycpase and maintain
insurance on behalf of directors, officers, empémsyand agents in their capacities as such, omgeatithe request of the corporation, against
any liabilities asserted against such persons ven@thnot we would have the power to indemnify spelsons against such liability under
Bylaws.
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Insofar as indemnification for liabilities arisimgpder the Securities Act of 1933, as amended, regyebmitted to our directors,
officers and controlling persons pursuant to thredoing provisions, or otherwise, we have beensadithat, in the opinion of the Securities
and Exchange Commission such indemnification isretj@ublic policy as expressed in the Securitiesakd is therefore unenforceable.

Iltem 16. Exhibits

Exhibit No. Exhibit
1.1 Form of Underwriting Agreement
41.1 Amended and Restated Articles of Incorpanaincorporated herein by reference from Exholt to the Company’s

Quarterly Report on Form 10 Q, filed May 10, 20

41.2 Articles of Amendment to the Amended andt&ed Articles of Incorporation, incorporated feigy reference from
Exhibit 3.1 to the Compar's Form 8 K, filed December 23, 20(

4.1.3 Articles of Amendment to the Amended andt&ed Articles of Incorporation, incorporated letey reference from
Exhibit 3.4 to the Compar's Form &1, filed June 22, 200!

41.4 Articles of Amendment to the Amended andt®ed Articles of Incorporation, incorporated eigy reference from
Exhibit 3.1 to the Compar's Form 8 K, filed July 20, 200

4.1.5 Articles of Amendment to the Amended andt®ed Articles of Incorporation, incorporated feigy reference from
Exhibit 3.1 to the Compar's Form 8 K, filed December 3, 20(

4.1.6 Articles of Amendment to the Amended andt&ed Articles of Incorporation, incorporated letey reference from
Exhibit 3.1 to the Compar's Form &K/A, filed July 14, 2010

4.1.7 Articles of Amendment to the Amended andt&ed Articles of Incorporation, incorporated feigy reference from
Exhibit 3.1 to the Compar's Form K, filed June 25, 201(

4.1.8 Articles of Amendment to the Amended andt&ed Articles of Incorporation, incorporated letey reference from
Exhibit 3.1 to the Compar's Form &K, filed June 1, 2011

419 Articles of Amendment to the Amended andt&ed Articles of Incorporation, incorporated letey reference from
Exhibit 3.1 to the Compar's Form K, filed December 13, 201

4.2 Amended and Restated By-laws of the Corpmrathcorporated herein by reference from Exhil#2tt® the Company’s
Form 8 K, filed December 21, 20C

4.3 Specimen Common Stock Certificate, incorptdterein by reference from Exhibit 4.1 to the Camps Form 10-K,
filed March 17, 2014

4.4 Registration Rights Agreement, dated as mfidey 13, 2014, by and between Seacoast BankingoCaiion of Florida
and CapGen Capital Group Ill LP, incorporated hebsi reference from Exhibit 10.1 to the Companydsri 8-K, filed
January 14, 201-

5.1 Opinion of Alston & Bird LLP as to the legality tifie securities registered here

23.1 Consent of KPMG LLP




23.2

23.3

24.1

Consent of Crowe Horwath LLI
Consent of Alston & Bird LLP (included in ExhibitB

Power of Attorney (included on the signature pdga®to).

*

herein.

If any underwriting agreement is utilizet will be filed by amendment or as an exhibietdocument to be incorporated by reference

Item 17. Undertakings

(@)
1)

(2)

(3)

(4)

The undersigned registrant hereby undert:
To file, during any period in which offers or sab® being made, a p-effective amendment to this registration staterr
() To include any prospectus required by Section {BJaf the Securities Act of 192

(i) To reflect in the prospectus any facts or dgaarising after the effective date of the regtstrastatement (or the most recent
posteffective amendment thereof) which, individuallyimithe aggregate, represent a fundamental chanipe iinformatior
set forth in the registration statement. Notwithsiag the foregoing, any increase or decrease luimve of securities offere
(if the total dollar value of securities offered ul not exceed that which was registered) and awjation from the low or
high end of the estimated maximum offering rangg trareflected in the form of prospectus filed witltle Commission
pursuant to Rule 424(b) if, in the aggregate, thenges in volume and price represent no more thgreent change in the
maximum aggregate offering price set forth in tBaltulation of Registration Fee” table in the efifez registration
statement

(iii) To include any material information with resgt to the plan of distribution not previously dised in the registration
statement or any material change to such informatidhe registration statemel

provided, howevethat paragraphs (1)(i), (1)(ii) and (1)(iii) of ¢héection do not apply if the information requitede included in a
post-effective amendment by those paragraphs imewd in reports filed with or furnished to therm@mission by the registrant
pursuant to Section 13 or Section 15(d) of the B&esi Exchange Act of 1934 that are incorporatgddference in the registration
statement, or is contained in a form of prospefited pursuant to Rule 424(b) (8 230.424(b) of ttiapter) that is part of the
registration statement.

That, for the purpose of determining any ligpilinder the Securities Act of 1933, each such-pffective amendment shall be
deemed to be a new registration statement reltitige securities offered therein, and the offenhguch securities at that time st
be deemed to be the initbona fideoffering thereof

To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at |
termination of the offering

That, for the purpose of determining liability undiee Securities Act of 1933 to any purcha
0] Each prospectus filed by the registrant pursuafRuie 424(b)(3) (§ 230.424(b)(3) of this chaptérdlsbe deemed to be p.

of the registration statement as of the date 1kd firospectus was deemed part of and includdtkinggistration statement;
and




(5)

(b)

(c)

(i) Each prospectus required to be filed pursuaRule 424(b)(2), (b)(5), or (b)(7) (8§ 230.424@))((b)(5), or (b)(7) of this
chapter) as part of a registration statement iameé on Rule 430B relating to an offering madespant to Rule 415(a)(1)
(1), (vii), or (x) (8 230.415(a)(2)(i), (vii), onq) of this chapter) for the purpose of providing thformation required by
section 10(a) of the Securities Act of 1933 shaldieemed to be part of and included in the registratatement as of the
earlier of the date such form of prospectus i¢ fised after effectiveness or the date of the ¢imsitract of sale of securities
in the offering described in the prospectus. As/jgled in Rule 430B, for liability purposes of thesiier and any person that
is at that date an underwriter, such date shalldegned to be a new effective date of the registratiatement relating to the
securities in the registration statement to whiet prospectus relates, and the offering of suctirgées at that time shall t
deemed to be the initilona fideoffering thereof Provided, however, that no statement made in a registration stateoren
prospectus that is part of the registration statérnemade in a document incorporated or deemeatpocated by reference
into the registration statement or prospectusithpart of the registration statement will, as fouachaser with a time of
contract of sale prior to such effective date, ssgee or modify any statement that was made inefjistration statement or
prospectus that was part of the registration stat#or made in any such document immediately poiguch effective dat:

That, for the purpose of determining liabild@the registrant under the Securities Act of 188any purchaser in the initial
distribution of the securities, the undersignedstegnt undertakes that in a primary offering afigéties of the undersigned registr
pursuant to this registration statement, regardiésise underwriting method used to sell the s¢i@srto the purchaser, if the
securities are offered or sold to such purchasenégns of any of the following communications, tinelersigned registrant will be a
seller to the purchaser and will be consideredfer @r sell such securities to such purcha

0] Any preliminary prospectus or prospectus of theausidned registrant relating to the offering regdito be filed pursuant
Rule 424 (§ 230.424 of this chapte

(i) Any free writing prospectus relating to thdering prepared by or on behalf of the undersigmegstrant or used or referred
to by the undersigned registra

(iii) The portion of any other free writing prospes relating to the offering containing materidbimmation about the
undersigned registrant or its securities providgdion behalf of the undersigned registrant;

(iv) Any other communication that is an offer in theeoiiig made by the undersigned registrant to thehaser

The undersigned registrant hereby undertalas fibr purposes of determining any liability undlee Securities Act of 1933, each
filing of the registrant’s annual report pursuanBiection 13(a) or Section 15(d) of the Securlirshange Act of 1934 (and, where
applicable, each filing of an employee benefit fdannual report pursuant to Section 15(d) of theusities Exchange Act of 1934,
as amended) that is incorporated by referencecimefistration statement shall be deemed to bevaemistration statement relating
to the securities offered therein, and the offebhguch securities at that time shall be deemdmttthe initiabona fideoffering
thereof.

Insofar as indemnification for liabilities arisingnder the Securities Act of 1933 may be permitteditectors, officers and controlli
persons of the registrant pursuant to the foregpiogisions, or otherwise, the registrant has mbnsed that in the opinion of the
Securities and Exchange Commission such indemtidités against public policy as expressed in tlog ad is, therefore,
unenforceable. In the event that a claim for inddication against such liabilities (other than theyment by the registrant of
expenses incurred or paid by a director, officecamtrolling person of the registrant in the susb@sdefense of any action, suit or
proceeding) is asserted by such director, officaramtrolling person in connection with the sedastbeing registered, the registrant
will, unless in the opinion of its counsel the reathas been settled by controlling precedent, stutonai court of appropriate
jurisdiction the question whether such indemnifmatby it is against public policy as expressethia Act and will be governed

the final adjudication of such isst
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the registrant certifies that it has reasbe grounds to believe that it me
all of the requirements for filing on Form S-3 d@mab duly caused this registration statement tagmed on its behalf by the undersigned,

thereunto duly authorized, in the City of Stuatgt8 of Florida, on August 26, 2015.

SEACOAST BANKING CORPORATION OF FLORIDA

By: /s/ Dennis S. Hudson, |

Name: Dennis S. Hudson,
Title: Chief Executive Office

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each persornoat signature appears below constitutes and aggoerinis S.
Hudson, Il his true and lawful attorney-in-factdamgent, with full power of substitution and reditbson, for him and in his name, place and
stead, in any and all capacities, to sign any dreheendments (including pre-effective and poseetive amendments) to this Registration
Statement and to sign any registration statemeit 4ay post-effective amendments thereto) effectp@n filing pursuant to Rule 462(b)
under the Securities Act of 1933, and to file tams, with all exhibits thereto, and other documéntonnection therewith, with the
Securities and Exchange Commission, granting wsitbattorney-in-fact and agent full power and atitiigo do and perform each and every
act and thing requisite and necessary to be doaedrabout the premises, as fully to all intents purposes as he might or could do in pel
hereby ratifying and confirming that said attorrieyfact, agent or his substitutes may lawfully daause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpyehe following persons in the

capacities and on the dates indicated.

Signature Title
/s/ Dennis S. Hudson, | Chairman of the Board of Directors,
Dennis S. Hudson, | Chief Executive Officer and Director

(principal executive officer

/sl Stephen A. Fowl Executive Vice President and
Stephen A. Fowl Chief Financial Officer (principal financial
and accounting officel

/s/ Dennis J. Arczynsl Director
Dennis J. Arczynsk

/s| Stephen E. Bohn Director
Stephen E. Bohne

Date

August 2615

August 26, 2015

August 26, 2015

August 26, 2015




/sl Jacqueline L. Bradle

Jacqueline L. Bradle

/s/ T. Michael Crool

T. Michael Crook

/s/ H. Gilbert Culbreth, J

H. Gilbert Culbreth, Jt

/s/ Julie H. Daun

Julie H. Daunr

/sl Christopher E. Fog

Christopher E. Fog:

/s/ Maryann Goebe

Maryann Goebe

/s/ Roger O. Goldma

Roger O. Goldma

/s/ Robert B. Goldstei

Robert B. Goldsteil

/s/ Dennis S. Hudson, .

Dennis S. Hudson, J

/sl Thomas E. Ross

Thomas E. Rossi

/s/ Edwin E. Walpole, Il

Edwin E. Walpole, 11|

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

August 26, 2015

August 26, 2015

August 26, 2015

August 26, 2015

August 26, 2015

August 26, 2015

August 26, 2015

August 26, 2015

August 26, 2015

August 26, 2015

August 26, 2015




EXHIBIT INDEX

Exhibit No. Exhibit

1.1 Form of Underwriting Agreement

41.1 Amended and Restated Articles of Incorpanaincorporated herein by reference from Exhioit to the Company’s
Quarterly Report on Form 10 Q, filed May 10, 20

41.2 Articles of Amendment to the Amended andt&ed Articles of Incorporation, incorporated letey reference from
Exhibit 3.1 to the Compar's Form 8 K, filed December 23, 20(

4.1.3 Articles of Amendment to the Amended andt®ed Articles of Incorporation, incorporated eigy reference from
Exhibit 3.4 to the Compar's Form &1, filed June 22, 200!

4.1.4 Articles of Amendment to the Amended andt&ed Articles of Incorporation, incorporated letey reference from
Exhibit 3.1 to the Compar's Form 8 K, filed July 20, 200

4.1.5 Articles of Amendment to the Amended andt&ed Articles of Incorporation, incorporated letey reference from
Exhibit 3.1 to the Compar's Form 8 K, filed December 3, 20(

4.1.6 Articles of Amendment to the Amended andt®ed Articles of Incorporation, incorporated feigy reference from
Exhibit 3.1 to the Compar's Form &K/A, filed July 14, 2010

4.1.7 Articles of Amendment to the Amended andt&ed Articles of Incorporation, incorporated letey reference from
Exhibit 3.1 to the Compar's Form &K, filed June 25, 201(

4.1.8 Articles of Amendment to the Amended andt®ed Articles of Incorporation, incorporated feigy reference from
Exhibit 3.1 to the Compar's Form K, filed June 1, 2011

419 Articles of Amendment to the Amended andt®ed Articles of Incorporation, incorporated feigy reference from
Exhibit 3.1 to the Compar's Form &K, filed December 13, 201

4.2 Amended and Restated By-laws of the Corparatncorporated herein by reference from Exhil#2tt® the Company’s
Form 8 K, filed December 21, 20C

4.3 Specimen Common Stock Certificate, incorpatdterein by reference from Exhibit 4.1 to the Canyis Form 10-K,
filed March 17, 2014

4.4 Registration Rights Agreement, dated asdfidegy 13, 2014, by and between Seacoast BankingoCation of Florida
and CapGen Capital Group Il LP, incorporated hebsi reference from Exhibit 10.1 to the Companydsri 8-K, filed
January 14, 201-

51 Opinion of Alston & Bird LLP as to the legality tfie securities registered here

23.1 Consent of KPMG LLP

23.2 Consent of Crowe Horwath LLI

23.3 Consent of Alston & Bird LLP (included in ExhibitH.

24.1 Power of Attorney (included on the signature pdga®to).

*

If any underwriting agreement idiméd, it will be filed by amendment or as an éihio a document to be incorporated by
reference herein.




Exhibit 5.1

ALSTON &« BIRD LLP

One Atlantic Center
1201 West Peachtree Street
Atlanta, GA 30309-3424

404-881-7000
Fax:404-881-7777
www.alston.com

August 26, 2015
Seacoast Banking Corporation of Florida
815 Colorado Avenue
Stuart, Florida 34994
Re: Shelf Registration Statement on For-3, filed with the Securities and Exchange Commissio August 26, 201

Ladies and Gentlemen:

We have acted as counsel to Seacoast Banking Guaigror a Florida corporation (the * Compaf)y in connection with th
preparation and filing of the Company’s above-refeed Shelf Registration Statement on Form S-3“(Registration Statemerij with the
Securities and Exchange Commission (the * Commis$iander the Securities Act of 1933, as amended {(tBecurities Act). This opinior
is furnished pursuant to Item 16 of the Commissidform S-3 and Item 601(b)(5) of Regulation S-Kemtie Securities Act.

The Registration Statement relates to the propaseence and sale by CapGen Capital Group 11l hE {tSelling Stockholdeft)
from time to time pursuant to Rule 415 under theusites Act of 7,963,141 shares of the Comparmgommon stock, par value $0.10
share (the “ Common Sto¢k

In the capacity described above, we have considareld matters of law and of fact, including theraixation of originals or copie
certified or otherwise identified to our satisfactj of such records and documents of the Compamyjuding, without limitation, th
organizational documents of the Company, resolstiadopted by the Board of Directors of the Compéhg “ Board”), certificates c
officers and representatives of the Company (whaourr judgment, are likely to know the facts updmch the opinion or confirmation will |
based), certificates of public officials, the Région Statement and such other documents as we deemed appropriate as a basis fo
opinions hereinafter set forth. We have also mam $urther legal and factual examinations and stigations as we deemed necessar
purposes of expressing the opinions set forth herei

In our examination of the relevant documents, weehassumed the genuineness of all signaturesetfad tapacity of all natul
persons, the accuracy and completeness of all demtsmsubmitted to us, the authenticity of all doents submitted to us as origi
documents and the conformity to authentic origoh@tuments of all documents submitted to us as sqpeluding telecopies). This opini
letter is given, and all statements herein are miadée context of the foregoing.

Atlanta « Charlotte » Dallas * Los Angeles « Newrk® Research Triangle « Silicon Valley « Venturauty « Washington, D.C.




To the extent that the obligations of the Compangeu any agreement may be dependent upon suchrsatteassume for purpo:
of this opinion that: (i) the other party or pasti® such agreement is duly organized, validlytexgsand in good standing under the laws ¢
jurisdiction of organization; (ii) the other panty parties to such agreement is duly qualifiednigagye in the activities contemplated by
agreement, as applicable; (iii) the agreement leas loluly authorized, executed and delivered byther party or parties to such agreen
as applicable, and constitutes the valid and bondioligation of the other party or parties to sagneement, as applicable, enforceable a¢
the other party or parties to such agreement, pkcaple, in accordance with its terms; (iv) thaestparty or parties to such agreement
compliance, with respect to any actions the otlatypto such agreement may take under such agreeaseapplicable, with all applical
laws and regulations; and (v) the other party atigs to such agreement has the requisite orgamiedtand legal power and authority
perform its obligations under such agreement, pticgble.

Based upon the foregoing, and subject, in all retspéo the assumptions, qualifications and linoteg set forth in this opinion lett
it is our opinion that the Common Stock has bedp duthorized by the Company and are legally iss@dly paid and non-assessable.

We express no opinion herein as to any obligatibas parties other than the Company may have umndier respect of the Comm
Stock or as to the effect that their performancsuzh obligations may have upon any of the mattfesred to herein.

Our opinions set forth herein are limited to thevdaof the State of New York (as related to the ss#ability of the documen
agreements and instruments referred to herein);lttréda Business Corporation Act (the * FBCAand the federal laws of the United St
of America to the extent referred to specificallgrdin, and we do not express any opinion hereirceming any other laws, statu
ordinances, rules or regulations.

This opinion letter is provided for use solely mnoection with the transactions contemplated byRbgistration Statement and n
not be used, circulated, quoted or otherwise raligoh by any other person or for any other pur@osemay not be disclosed, quoted, 1
with a governmental agency or otherwise referreditbout our express written consent. No opinioryrba implied or inferred beyond i
opinion expressly stated in the paragraph above.opimion expressed herein is made as of the daieoh and we disclaim any obligat
and undertake no obligation to advise you of amgnges in applicable law or any other matters theat oome to our attention after the ¢
hereof that may affect our opinions expressed herei




We hereby consent to the filing of this opiniortdetas Exhibit 5.1 to the Registration Statemeult tarnthe reference to this law fi
under the heading “Legal Mattersi the prospectus constituting a part thereof.iting such consent, we do not thereby admit thatweesal
“expert” within the meaning of the Securities Act or that are otherwise within the category of persons whasgsent is required unt
Section 7 of the Securities Act or the rules amilations of the Commission thereunder.

Very truly yours,

/sl Alston & Bird LLP
Alston & Bird LLP




Exhibit 23.1
Consent of Independent Registered Public Accountingirm

The Board of Directors
Seacoast Banking Corporation of Florida:

In connection with the Form 3+egistration statement to be filed by SeacoaskBg Corporation of Florida and subsidiaries @@mpany)
we consent to the use of our report dated Marcl2Q¥4, with respect to the consolidated balancetshiethe Company as of December
2013, and the related consolidated statementscofnie, comprehensive income (loss), cash flows,stadeholdersequity for each of tr
years in the tw-year period ended December 31, 2013, incorporageelirh by reference and to the reference to our finder the headi
“Experts” in the prospectus.

/s/ KPMG LLP
August 26, 2015
Miami, Florida
Certified Public Accountants




EXHIBIT 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Form S-3 of SeacoastiBg Corporation of Florida of our
reports dated March 16, 2015 with respect to tmsaclidated financial statements and the effectissmd internal control over financial

reporting, appearing in the Annual Report on Fofi¥Klof Seacoast Banking Corporation of Floridatfte year ended December 31, 2014,
and to the reference to us under the heading “Expirthe prospectus.

/sl Crowe Horwath LLP
Crowe Horwath LLP

Fort Lauderdale, Florida
August 26, 2015




