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CALCULATION OF REGISTRATION FEE
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Securities to be Registere: Registered (1)(2)(3 Per Unit (1) Offering Price(1)(2)(3) Registration Fee (4
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Preferred Stoc

Depositary Share

Common Stocl

Purchase Contrac

Units

Warrants

Rights

Total $150,000,00( $19,320

(1) Not specified as to each class of securities tepistered pursuant to General Instruction Il.0Fofm £-3 under the Securities Act of 1933, as amended
(the“Securities AC").

(2) The Registrant is hereby registering an indeieate principal amount and number of each idetifilass of its securities up to a proposed maximum
aggregate offering price of $150,000,000, which meyffered from time to time in unspecified nuntber unspecified prices. The Registrant has
estimated the proposed maximum aggregate offeriicg polely for the purpose of calculating the ségition fee pursuant to Rule 457(0) under the
Securities Act. Securities registered hereunder Ingagold separately, together or as units withrabeurities registered hereunc

(3) The Registrant is hereby registering such iheinate amount and number of each identified a&sdse identified securities as may be issued upon
conversion, exchange, or exercise of any othergiesuthat provide for such conversion, exchangexercise

(4) Calculated pursuant to Rule 457(0) under the Seesifct, $3,410 of this amount has been previopald in connection with the Registr’s filing on
Form S-3 (File No. 333-185660) filed with the Corssion on December 21, 2012, and will be offset ftbenamount of the current registration fee,
resulting in an amount due and payable of $15,81®nnection with this filing. Previously pa

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAT EMENT ON SUCH DATE OR DATES AS MAY BE NECESSARY
TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SH ALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STA TES
THAT THIS REGISTRATION STATEMENT SHALL THEREAFTER B  ECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(A) OF
THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATIO N STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS THE
COMMISSION, ACTING PURSUANT TO SAID SECTION 8(A), M AY DETERMINE.
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The information in this prospectus is not complet@and may be changed. We may not sell these securdientil the registration
statement filed with the Securities and Exchange Qomission is effective. This prospectus is not anfef to sell these securities and is
not soliciting an offer to buy these securities imny state or jurisdiction where the offer or sales not permitted.

SUBJECT TO COMPLETION, DATED JULY 8, 2014
PROSPECTUS

Seacoast Banking Corporation of Florida
$150,000,000

Senior Debt Securities
Subordinated Debt Securities
Preferred Stock
Depositary Shares
Common Stock
Purchase Contracts
Units
Warrants
Rights

Seacoast Banking Corporation of Florida (“Seacoassthe “Company”) may offer, issue and sell frame to time, together or
separately, (i) our common stock, (ii) our prefdretock, which we may issue in one or more seisdepositary shares representing shares
of our preferred stock, (iv) senior debt securijt{g} subordinated debt securities, (vi) purchasgmcts, (vii) warrants to purchase our
common stock, preferred stock, depositary shaegsosdebt securities, subordinated debt secuntiesy combination of these securities
(viii) rights to purchase our common stock or prefd stock, and (ix) units consisting of two or moff the foregoing, up to a maximum
aggregate offering price of $150,000,000.

We will provide the specific terms of these sedasiin supplements to this prospectus. You shaad this prospectus and the
accompanying prospectus supplement carefully bgfowemake your investment decision. Our commonksiwtisted on the Nasdaq Global
Select Market and trades on the exchange undaythbol “SBCF.” Each prospectus supplement will éadié if the securities offered thereby
will be listed on any securities exchangis prospectus may not be used to sell securitiesless accompanied by a prospectus
supplement or a free writing prospectus.

We may offer securities through underwriting syatlis managed or co-managed by one or more undenrsyrtr directly to purchasers.
The prospectus supplement for each offering of rét@esiwill describe in detail the plan of distrifoan for that offering. For general
information about the distribution of securitie$enéd, please see “Plan of Distribution” in thisgectus.

Investing in our securities involves risks. You shald carefully consider the risk factors referred toon page 4 of this prospectus
and set forth in the documents incorporated by refeence herein before making any decision to investhiour securities.

None of the Securities and Exchange Commission (thH8EC"), 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 disappraed 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 , 2C
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ABOUT THIS PROSPECTUS

This prospectus is a part of a registration stateriat we filed with the Securities and Exchangen@ission (“SEC”) using a “shelf”
registration process. Under this shelf registrafioocess, we may sell, from time to time, any caration of the securities described in this
prospectus in one or more offerings. This prospeohly provides you with a general descriptionha securities we may offer. Each time we
sell securities, we will provide a supplement tis fhrospectus that contains specific informatioawtthe terms of the securities and the
offering. A prospectus supplement may include awudision of any risk factors or other special cogisitions applicable to those securities or
to us. The supplement also may add, update or ehafgrmation contained in this prospectus. If éhisrany inconsistency between the
information in this prospectus and the applicablespectus supplement, you should rely on the infion in the prospectus supplement. ®
should carefully read both this prospectus andsaipplement, together with the additional informatitescribed under the heading “Where
You Can Find More Information” below.

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

We may sell securities to underwriters who willl $le¢ securities to the public on terms fixed & time of sale. In addition, the
securities may be sold by us directly or througaleles or agents designated from time to time. Ifdwectly or through agents, solicit offers
to purchase the securities, we reserve the sdi¢tégaccept and, together with any agents, tateje whole or in part, any of those offers.

Any prospectus supplement will contain the nameh@funderwriters, dealers or agents, if any, togretvith the terms of the offering,
the compensation of those underwriters and th@meteeds to us. Any underwriters, dealers or agearticipating in the offering may be
deemed “underwriters” within the meaning of the 8&i@s Act of 1933, as amended (the “Securitiet’ )Ac

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 sulzsids.
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, gretatements and other information with the SEQu Y@y read and copy any
document that we file with the SEC at the S&Rublic Reference Room at 100 F Street, N.E., Wggtin, D.C. 20549. Please call the SE
(800) SECO330 for further information about the Public Refeze Room. Our filings with the SEC are also abéélao the public through tf
SEC's Internet site at www.sec.gov. In additioncsi some of our securities are listed on the NASO#Qbal Select Market, you can read
our SEC filings at the Nasdaq Stock Market, In@p&ts Section, 1735 K Street N.W., Washington,.2@06. We also maintain an Inter
site atwww.seacoastbanking.net at which there is additional information about business, but the contents of that site are norjparated b
reference into, and are not otherwise a part &f,gfospectus.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC's rules allow us to incorporate by refeecinéormation into this prospectus. This means Wetan disclose important
information to you by referring you to another downt. Any information referred to in this way isnstdered 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
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contained in this prospectus or incorporated bgregfce in this prospectus. We incorporate by rater¢he following documents (other than
information “furnished” and not “filed”):

*  Our Annual Report on Form 10-K for the yearesh@®ecember 31, 2013, filed on March 17, 2014 piiclg the portions of our
Definitive Proxy Statement on Schedule 14A filedAgpril 8, 2014, and incorporated by reference iRgot Il of our Annual
Report on Form 1-K;

»  Our Quarterly Report on Form -Q for quarter ended March 31, 2014, filed on May 214,

e Our Current Reports on Form 8-K and Form 8-Kdé applicable, filed on January 2, 2014, Janudy2Q14, February 25,
2014, March 6, 2014, March 11, 2014, March 20, 204drch 25, 2014, April 28, 2014 and May 22, 2C

e The description of our common stock contaimedur Registration Statement filed with the SECspant to Section 12 of the
Securities Exchange Act of 1934 (the “Exchange Adticluding any amendment or report filed for pasps of updating such
description;

» Any documents we file with the SEC pursuanBéxtions 13(a), 13(c), 14 or 15(d) of the Exchafsgieon or after the date of this
prospectus and before the termination of the oftpdf the securities offered hereby (except fooiimfation furnished to the SEC
that is not deemed to I“filed” for purposes of the Exchange Act); ¢

* Any documents we file with the SEC pursuanBéxtions 13(a), 13(c), 14 or 15(d) of the Exchalvgeafter the date of the initial
filing of the registration statement of which tpispectus is a part and prior to the effectivenéssich registration stateme

We will provide without charge to each person, udthg any beneficial owner, to whom this prospedidelivered, upon his or her
written or oral request, a copy of any or all doemts referred to above which have been or maydwmeporated by reference into this
prospectus, excluding exhibits to those documemisss they are specifically incorporated by refeesinto 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 containedracorporated by reference in this prospectusthadapplicable prospectus
supplement. We have not authorized anyone elsmtade you with additional or different informatiow/e may only use this prospectus to
sell securities if it is accompanied by a prospestupplement. We are only offering these secuiitiggrisdictions where the offer is
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 future
results of operations or financial position, boriogvcapacity and future liquidity, future investmeesults, future credit exposure, future loan
losses and plans and objectives for future oparstitie economic environment, asset quality andduevels of nonaccrual loans, charge-
offs, and/or provisions for
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loan losses, the Compasyposition for future growth and ability to bendfitm an economic recovery, and other statemegerding matter
that are not historical facts, are “forward-lookstgtements” as defined in the Securities Exch&uy®f 1934. These statements are not
historical facts but instead are subject to numesgsumptions, risks and uncertainties, and represdy our belief regarding future events,
many of which, by their nature, are inherently utaia and outside our control. Any forward-lookisttements we may make speak only as
of the date on which such statements are madea@ual results and financial position may differtenzlly from the anticipated results and
financial condition indicated in or implied by tleeforward-looking statements and we make no comenitrto update or revise forward-
looking statements in order to reflect new inforimat subsequent events or changes in expectatftarsias date.

Factors that could cause our actual results tediffaterially from those in the forwatoeking statements include, but are not limitec
the following: inflation, interest rates, markedamonetary fluctuations; geopolitical developmeéntduding acts of war and terrorism and
their impact on economic conditions; the effectsamid changes in, trade, monetary and fiscal galiand laws, including interest rate polic
of the Federal Reserve Board and laws and regaktioncerning taxes, banking and securities witiclwvthe Company and Seacoast
National Bank must comply; changes, particularlglies, in general economic conditions and in ttoal economies in which the Compse
operates; the financial condition of the Compaigsrowers; competitive pressures on loan and depasing and demand; changes in
technology and their impact on the marketing of meaducts and services and the acceptance of finedacts and services by new and
existing customers; the willingness of customersufostitute competitors’ products and servicesferCompany'’s products and services; the
impact of changes in financial services laws amliagions (including laws concerning taxes, banksegurities and insurance); changes in
accounting principles, policies and guidelines;rieks and uncertainties described in “Risk Fa¢tbedow; other risks and uncertainties
described from time to time in press releases dmer gublic filings; and the Compargyperformance in managing the risks involved in ef
the foregoing. The foregoing list of important fast is not exclusive, and we will not update anwfrd-looking statement, whether written
or oral, that may be made from time to time. Yoawstl not put undue reliance on any forward-loolkstatements.

SEACOAST BANKING CORPORATION OF FLORIDA

The following is a brief summary of our business. It does not contain all of the information that may be important to you. Before you
decide to purchase any of our securities, you should read carefully this entire prospectus and the accompanying prospectus supplement, along
with any other information we refer to in, or incorporate by reference into, this prospectus and accompanying prospectus supplement.

We are a Florida corporation that is a bank holdiagpany for our principal subsidiary, Seacoastdsal Bank (“Seacoast National”).
Seacoast National commenced its operations in 1933.

We and our subsidiaries offer a full array of dépascounts and retail banking services, engagemsumer and commercial lending
and provide a wide variety of trust and asset meamant services, as well as securities and anntougts to our customers. At the date
hereof, Seacoast National has 34 banking officdRioounties in Southeastern and Central Floridahéte 21 branches in the “Treasure
Coast,” including the counties of Martin, St. Lueied Indian River on Florida’s southeastern coast.

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

3
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RISK FACTORS
An investment in our securities involves signifitaisks. You should carefully consider the risksl amcertainties and the risk factors
forth in the documents and reports filed with t&CShat are incorporated by reference into thispectus, as well as any risks described in
any applicable prospectus supplement, before ydieraa investment decision regarding the securifidditional risks and uncertainties not
presently known to us or that we currently deem atamal may also affect our business operationsfiaadcial condition.

RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PRE FERRED SHARE DIVIDENDS

Our consolidated ratio of earnings to combineddigbarges and preferred share dividends for eattegferiods shown is set forth in
the chart below.

Three Months

Ended March 31 Years Ended December 31
2014 2013 2012 2011 2010 2009
Ratio of Earnings to Combined Fixed Charges anteRexrl Share Dividend
1)
Including interest on deposi 27¢ 23¢ 094 141 (0.59 (4.09
Excluding interest on depos 43z 3.0t 087 22z (5.00 (24.09

(1) For purposes of computing the ratios abovenirgs represent the sum of income (loss) from ooittig operations before taxes plus
fixed charges and preferred share dividend requirgsn Fixed charges represent total interest eepémduding and excluding interest
on deposits. Preferred share dividend requirenteptesent the amount of pre-tax income requirgzhiothe dividends on preferred
shares. Our Fixed Rate Cumulative Perpetual Pefe3hares, Series A, par value $0.10 per sharéSdres A Preferred Stock”),
issued on December 19, 2008, was redeemed inrflllexember 31, 2013. For the periods ended Decegih@010 and 2009, the
dollar amount (in thousands) of deficiency fromneo-one ratio for the line item “including inteteon deposits” was $33,203 and
$158,511, respectively and for the line it“excluding interest on depo<” was $17,906 and $133,731, respectiv

USE OF PROCEEDS

Unless otherwise set forth in a prospectus suppignaee intend to use the net proceeds from theafdlee securities to support our
growth plans, investments in, or extensions of itted our subsidiaries, investments in securitied other general corporate purposes. We
may temporarily invest funds that we do not immeslianeed for these purposes in short-term marketdzrurities or use them to make
payments on our borrowings. We may set forth aolditi information on the use of proceeds from the shsecurities offered by this
prospectus in the applicable prospectus supplement.

DESCRIPTION OF SECURITIES WE MAY OFFER

This prospectus contains summary descriptions ngenior and subordinated debt securities, comrnamk spreferred stock, depositary
shares, purchase contracts, units, warrants ahtsiigat we may offer from time to time. Theses swary descriptions are not meant to be
complete descriptions of such securities. The @asr terms of any security will be described ia telated prospectus supplement and other
offering material.

DESCRIPTION OF DEBT SECURITIES

The debt securities we are offering will constitsémior debt securities or subordinated debt siesiriThe senior debt securities and the
subordinated debt securities will be issued undpamate indentures to be entered into betweendia &mistee. A copy of the form of each
indenture has been filed as an exhibit to the tegien statement of which this prospectus fornpad.

4
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The following summaries of certain provisions of thdentures are not complete. You should readf &le provisions of the indentur:
including the definitions of certain terms. Thesesaries set forth certain general terms and piansof the securities to which any
prospectus supplement may relate. The provisiohd@idescribed in the applicable prospectus supefe.

Since we are a holding company, our right, and m@iagly, the right of our creditors and sharehosjéncluding the holders of the
securities offered by this prospectus and any gasis supplement, to participate in any distributdassets of any of our subsidiaries upon
its liquidation, reorganization or similar proceeglis subject to the prior claims of creditorstudttsubsidiary, except to the extent that our
claims as a creditor of the subsidiary may be rezegl.

Terms of the Securities

The securities will not be secured by any of osets Neither the indentures nor the securitielslimiit or otherwise restrict the
amounts of other indebtedness which we may inauh@amount of other securities that we may isaitbough the total amount of debt
securities we may offer under this prospectus léllimited to $150,000,000 in aggregate principabant, the indentures do not limit the
principal amount of any particular series of se@si All of the securities issued under each efitfdentures will rank equally and ratably
with any additional securities issued under theesardenture. The subordinated debt securitiesheibubordinated as described below under
“Subordination.”

Each prospectus supplement will specify the pdaicierms of the securities offered. These termg imelude:
» the title of the securitie:
e any limit on the aggregate principal amount of sbeurities
» the priority of payments on the securiti
» the issue price or prices (which may be expressedpercentage of the aggregate principal amoditecsecurities
» the date or dates, or the method of determiningi#ties, on which the securities will matt
» the interest rate or rates of the securities, emtiethod of determining those rat
» the interest payment dates, the dates on which @al/of any interest will begin and the regular rdogates

» whether the securities will be issuable in tenapy or permanent global form and, if so, the tilgrof the depositary for such
global security, or the manner in which any intepes/able on a temporary or permanent global sigcwiil be paid;

* any terms relating to the conversion of thausiies into our common stock or preferred stookjuding, without limitation, the
time and place at which such securities may be eed, the conversion price and any adjustmertset@conversion price and a
other provisions that may be applicalt

* any sinking fund or similar provisions applicaldette securities

* any mandatory or optional redemption provisiondiapple to the securitie:

5
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» the denomination or denominations in which se@sitire authorized to be issu

» whether any of the securities will be issued inreeform and, if so, any limitations on issuanceswth bearer securities (includi
exchanges for registered securities of the sanies$s

« information with respect to bo-entry procedures

» whether any of the securities will be issued aginal issue discount securitie

» each office or agency where securities may be pteddor registration of transfer, exchange or @rsion;
» the method of determining the amount of any paymentthe securities which are linked to an inc

» if other than U.S. dollars, the currency orreacies in which payments on the securities wilpbgable, and whether the holder
may elect payment to be made in a different cugre

» if other than the trustee, the identity of the s&gir and/or paying aget
» any defeasance of certain obligations by us pén@ito the series of securities; a

» any other specific terms of the securiti

Some of our debt securities may be issued as atiggisue discount securities. Original issue dist@ecurities bear no interest or bear
interest at below-market rates and will be sold discount below their stated principal amount. prespectus supplement will also contain
any special tax, accounting or other informatidatieg to original issue discount securities oatielg to certain other kinds of securities that
may be offered, including securities linked to adeix.

Acceleration of Maturity

If an event of default in connection with any oatsting series of securities occurs and is contmuime trustee or the holders of at least
25% in principal amount of the outstanding secesitf that series may declare the principal amduatand payable immediately. If the
securities of that series are original issue diatsecurities, the holders of at least 25% in ppalcamount of those securities may declare the
portion of the principal amount specified in thare of that series of securities to be due andlgayemediately. In either case, a written
notice of such acceleration will be given to ug] smthe trustee, if notice is given by the holdastead of the trustee. Subject to certain
conditions, the declaration of acceleration maydseinded and annulled, and past defaults (exceptrad payment defaults and certain other
specified defaults) may be waived, by the holdérsod less than a majority of the principal amoahsecurities of that series.

You should refer to the prospectus supplementingiab each series of securities for the particplavisions relating to acceleration of
the maturity upon the occurrence and continuatfcemcevent of default.

Registration and Transfer

Unless otherwise indicated in the applicable prosmesupplement, each series of the offered sexumiiill be issued in registered form
only, without coupons. The indentures will als@@allus to issue the securities in bearer form amlyn both registered and bearer form. Any
securities issued in bearer form will have inteestpons attached, unless they are issued as @@porm securities. Securities in bearer form
will not be offered, sold, resold or delivered onoection with their original issuance in the Udittates or to any United States person other
than to offices of certain United States finanaiatitutions located outside the United States.

6
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Unless otherwise indicated in the applicable prosmesupplement, the debt securities we are offewill be issued in denominations
$1,000 or an integral multiple of $1,000, excejat thearer securities will be issued in denominatioi$5,000. No service charge will be
made for any transfer or exchange of the securibigswe may require payment of an amount sufficiercover any tax or other governme
charge payable in connection with a transfer oharge.

Payment and Paying Agent

We will pay principal, interest and any premiumfaly registered securities in the designated awyeor currency unit at the office o
designated paying agent. At our option, paymeimtefest on fully registered securities may alsariagle by check mailed to the persons in
whose names the securities are registered on {sesgecified in the indentures or any prospectpgplsment.

We will pay principal, interest and any premiumb@arer securities in the designated currency eenay unit at the office of a
designated paying agent or agents outside of tlied)Btates. Payments will be made at the offiéekeopaying agent in the United States
only if the designated currency is U.S. dollars pagment outside of the United States is illegaféectively precluded. If any amount
payable on a security or coupon remains unclainéiaeaend of two years after such amount becameddeayable, the paying agent will
release any unclaimed amounts, and the holdereddeghurity or coupon will look only to us for paymhe

Global Securities

The securities of a series may be issued in whoile part in the form of one or more global cedifies (“Global Securitiesthat will be
deposited with a depository that we will identifya prospectus supplement. Global Securities magsoied in either registered or bearer f
and in either temporary or permanent form. All GlbSecurities in bearer form will be deposited vétepositary outside the United States.
Unless and until it is exchanged in whole or intfar individual certificates evidencing securitiesdefinitive form represented thereby, a
Global Security may not be transferred exceptwabale by the depositary to a nominee of that deéposbr by a nominee of that depositary
to a depositary or another nominee of that depgsita

The specific terms of the depositary arrangemeantedch series of securities will be describedhnapplicable prospectus supplement.

Modification and Waiver

Each indenture provides that modifications and aimemts may be made by us and the trustee withothgeat of the holders of a
majority in principal amount of the outstanding weties of each series affected by the amendmentagfification. However, no modification
or amendment may, without the consent of each halfflected:

» change the stated maturity date of the sect

» reduce the principal amount, any rate of irggrer any additional amounts in respect of anysg or reduce the amount of any
premium payable upon the redemption of any sect

« change the time or place of payment, currency meogies in which any security or any premium aetiast thereon is payab

* impair the holders’ rights to institute suit fihe enforcement of any payment on or after tagdtmaturity date of any security, or
in the case of redemption, on or after the redesnpiate;

* reduce the percentage in principal amount ofisges required to consent to any modificatiomeadment or waiver under the
indenture;
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modify, except under limited circumstances, privision of the applicable indenture relatingrtodification and amendment of
the indenture, waiver of compliance with conditi@msl defaults thereunder or the right of a majasftiiolders to take action
under the applicable indentu

adversely affect any rights of conversi

in the case of the subordinated indenture, aleeptovisions regarding subordination of the subwatiid debt securities in any w
that would be adverse to the holders of those gy

reduce the principal amount of original issisedunt securities which could be declared duepayéble upon an acceleration of
their maturity; ol

change our obligation to pay any additional amat

The holders of a majority in principal amount of thutstanding securities of any series may waiveptiance by us and the trustee with
certain provisions of the indentures. The holdés majority in principal amount of the outstandsegurities of any series may waive any
past default under the applicable indenture witipeet to that series, except a default in the paywfethe principal, or any premium, intere
or additional amounts payable on a security of $esies or in respect of a covenant or provisioitkviander the terms of the applicable
indenture cannot be modified or amended, withoatcitnsent of each affected holder.

With the trustee, we may modify and amend any indgenwithout the consent of any holder for anyhaf following purposes:

to name a successor entity to
to add to our covenants for the benefit of the éddf all or any series of securiti
to add to the events of defat

to add to, delete from or revise the conditjdimsitations and restrictions on the authorizecant, terms or purposes of issue,
authentication and delivery of securities, as gghfin the applicable indentur

to establish the form or terms of securities of aasies and any related coupc
to provide for the acceptance of appointment bycassor truste:
to make provision for the conversion rights of liwdders of the securities in certain eve

to cure any ambiguity, defect or inconsisteimcthe applicable indenture, provided that sucibads not inconsistent with the
provisions of that indenture and does not advers#ct the interests of the applicable holderst

to modify, eliminate or add to the provisiorfsaay indenture to conform our or the trusteesgations under the applicable
indenture to the Trust Indenture A

Calculation of Outstanding Debt Securities

To calculate whether the holders of a sufficiemigipal amount of the outstanding securities havergany request, demand,
authorization, direction, notice, consent or waiweder any indenture:

In the case of original issue discount se@sijtthe principal amount that may be included éndalculation is the amount of
principal that would be declared to be due and pl@yapon a declaration of acceleration accordintpéoterms of that original
issue discount security as of the date of the taticm.
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* Any securities owned by us, or owned by anyeptibligor of the securities or any affiliate ofrswr any other obligor, should be
disregarded and deemed not to be outstanding fpopas of the calculatio

Additional Provisions

Other than the duty to act with the required stashdd care during an event of default, the trussemot obligated to exercise any of its
rights or powers under the applicable indentuthetrequest or direction of any of the holdershef$ecurities, unless the holders have off
the trustee reasonable indemnification. Each indergrovides that the holders of a majority in pif@l amount of outstanding securities of
any series may, in certain circumstances, directithe, method and place of conducting any procgeftir any remedy available to the
trustee, or exercising any trust or other powerfewad on the trustee.

No holder of a security of any series will have tight to institute any proceeding for any remedger the applicable indenture, unless:

» the holder has provided the trustee with writtetiaeoof a continuing event of default regarding liodde’ s series of securitie

» the holders of at least 25% in principal amaafrthe outstanding securities of a series haveenaagritten request, and offered
indemnity satisfactory to the trustee, to the #radb institute a proceeding for reme

» the trustee has failed to institute the proceediithin 60 days after its receipt of such noticejuest and offer of indemnity; ai
» the trustee has not received a direction dwsinth 60 day period inconsistent with such regirest the holders of a majority in
principal amount of the outstanding securitieshat tseries

However, the holder of any security will have asa@hte and unconditional right to receive paymdrthe principal, any premium, any
interest or any additional amounts in respect chssecurity on or after the date expressed in sachrity and to institute suit for the
enforcement of any such payment.

We are required to file annually with the trustemedificate of no default, or specifying any ddfahat exists.

Transactions with the Trustee

We and our subsidiaries may maintain deposit adsaumd conduct various banking and other transastiagth the indenture trustee.
The trustee and its subsidiaries may maintain deposounts and conduct various banking transastigth us and our subsidiaries.

Conversion Rights

The applicable prospectus supplement relating yocanvertible debt securities will describe therteron which those securities are
convertible.
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Events of Default

The following will be events of default under tren®r and subordinated indentures with respedigcsenior and subordinated debt
securities of a series:

» failure to pay any interest or any additionalcaints on any debt security of that series when alo@ continuance of such default
for 30 days

» failure to pay principal of, or any premium on, aigbt security of that series when d
» failure to deposit any sinking fund payment foredotdsecurity of that series when d
« certain events in bankruptcy, insolvency or reoizgtion of us or Seacoast National; ¢

« any other event of default regarding that serieseofor or subordinated debt securit

In addition, it will be an event of default undietsenior indenture with respect to the senior debrrities for failure to perform any of
our other covenants or warranties in the senicgntute or senior debt securities (other than arawvieor warranty included in that indenture
solely for the benefit of a different series ofisemebt securities), which has continued for 9g9sdafter written notice as provided in the
senior indenture.

There is no right of acceleration of the paymenpriricipal of a series of subordinated debt sei@sriipon a default in the performance
of any covenant or agreement in the subordinatetiskeurities of a particular series or in the mggplle indenture. In the event of a default in
the payment of interest or principal, the holddrsamior debt will be entitled to be paid in fultfore any payment can be made to holders of
subordinated debt securities. However, a holder safbordinated debt security or the trustee ureeapplicable indenture on behalf of all of
the holders of the affected series may, subjecettain limitations and conditions, seek to enfareerdue payments of interest or principa
the subordinated debt securities.

Subordination

The senior debt securities will be unsecured adidarik equally among themselves and with all of other unsecured and non-
subordinated debt, if any.

The subordinated debt securities will be unsecaretiwill be subordinate and junior in right of pagmh to the extent and in the manner
set forth below, to the prior payment in full of af the Company’s senior debt, as more fully dibsat in the applicable prospectus
supplement.

If any of the following circumstances has occurmgayment in full of all principal, premium, if angnd interest must be made or
provided for with respect to all outstanding semebt before we can make any payment or distribuifgorincipal, premium, if any, any
additional amounts or interest on the subordindtdut securities:

e any insolvency, bankruptcy, receivership, l@ation, reorganization or other similar proceediglgting to us or to our property
has been commence

e any voluntary or involuntary liquidation, disstion or other winding up relating to us has beemmenced, whether or not such
event involves our insolvency or bankrupt

» any of our subordinated debt security of amjesds declared or otherwise becomes due and fepalore its maturity date
because of any event of default under the subaetinadenture, provided that such declaration lsadeen rescinded or annulled
as provided in the subordinated indenture

» any default with respect to senior debt whiehnpits its holders to accelerate the maturity efsbnior debt has occurred and is
continuing, and either (a) notice of such defaak been given to us and to the trustee and jugicialeedings are commenced in
respect of such default within 180 days after moiicthe case of a default in the payment of ppailcor interest, or within 90 days
after notice in the case of any other defaultpbdrafy judicial proceeding is pending with resgeciny such defaul
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DESCRIPTION OF COMMON STOCK

General

The following description of shares of our commautk, par value $0.10 per share, or “common stéeld’ summary only and is subj
to applicable provisions of the Florida Businessg@oation Act, as amended (the “Florida Act”) andbtir amended and restated articles of
incorporation and our amended and restated byl@wsarticles of incorporation provide that we msague up to 60 million shares of comn
stock, par value of $0.10 per share. Our commarkstolisted on the NASDAQ Global Select Market anthe symbol “SBCF.”

Voting Rights

Each outstanding share of our common stock entitie$iolder to one vote on all matters submittea vote of shareholders, including
the election of directors. The holders of our commtock possess exclusive voting power, exceptreswise provided by law or by articles
of amendment establishing any series of our predestock.

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 CapGffering on December 17, 2009 (the
“CapGen Offering”), CapGen Capital Group Il LP,@apGen, has been entitled to appoint one diréotour board of directors, so long as
CapGen retains ownership of all of the shares nfroon stock purchased in that offering, adjustedpdicable.

When a quorum is present at any meeting, questionght before the meeting will be decided by tbte\of the holders of a majority
of the shares present and voting on such mattexthehin person or by proxy, except when the mgeatoncerns matters requiring the vote of
the holders of a majority of all outstanding shareder applicable Florida law. Our articles of irmaration provide certain anti-takeover
provisions that require super-majority votes, whitdty limit shareholders’ rights to effect a chaingeontrol as described under the section
below entitled “Anti-Takeover Effects of Certaintistes of Incorporation Provisions.”

Registration Rights

On January 13, 2014, we completed the sale to Qap6$25 million of our common stock pursuant t8tack Purchase Agreement,
dated November 6, 2013, entered into in conneetitimour $75 million offering of common stock in Member 2013. In connection with
such offering, we granted certain registration tgglo CapGen pursuant to a Registration Rights é&mgent, dated as of January 13, 2014.

Dividends, Liquidation and Other Rights

Holders of shares of common stock are entitleeteive dividends only when, as and if approvedunmard of directors from funds
legally available for the payment of dividends. Ghareholders are entitled to share ratably ireseets legally available for distribution to
our shareholders in the event of our liquidatidesdlution or winding up, voluntarily or involuntly, after payment of, or adequate provision
for, all of our known debts and liabilities andaofy preferences of any series of our preferreckdttat may be outstanding in the future.
These rights are subject to the preferential rightny series of our preferred stock that may thewutstanding.

Holders of shares of our common stock have no preée, conversion, exchange, sinking fund or rediempights and have no
preemptive rights to subscribe for any of our sitiesr Our board of directors, under our articlésaorporation, may issue additional shares
of our common stock or rights to purchase sharemptommon stock without the approval of our shalgers.

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 & Eederal
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Reserve Board to acquire 10% or more of our comsmanes under the Change in Bank Control Act. Adgdroof 25% or more of our
common shares, or a holder of 5% or more if sudtdrmtherwise exercises a “controlling influenoa'er us, is subject to regulation as a
bank holding company under the Bank Holding Compacty

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 transactit is not negotiated directly with, and approbgdour board of directors, despite possible
benefits to our shareholders. These provisionsnane fully described in the documents and repdsd fvith the SEC pursuant to Sections 13
(a), 13(c), 14 or 15(d) of the Securities Exchahgeof 1934 that are incorporated by reference ihte prospectus.

Transfer Agent and Registrar

Subject to compliance with applicable federal aadiessecurities laws and the restrictions set foeflow under the headingréstriction:
on Transfer”, our common stock may be transferrgbdomt any restrictions or limitations. The transégent and registrar for shares of our
common stock is Continental Stock Transfer and fl@gsnpany.

ANTI-TAKEOVER EFFECTS OF CERTAIN ARTICLES OF INCORP ORATION PROVISIONS

Our Articles of Incorporation contain certain pr&ieins 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. Acogigij our directors serve thi-year terms rather than one-year terms. The ciea8dn 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 havéigaht time to review the proposal as well as awmgilable 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 p&dyn initiating a proxy contest, makil
a tender offer or otherwise attempting to obtainta of us, even though such an attempt mightéseehcial to us and our shareholders. The
classification of our board of directors could tlnsrease the likelihood that incumbent directoilé netain their positions. In addition,
because the classification of our board of directoay discourage accumulations of large blockauiostock by purchasers whose objectiv
to take control of us and remove a majority of board of directors, the classification of our boafdlirectors could tend to reduce the
likelihood of fluctuations in the market price airacommon stock that might result from accumulatiohlarge blocks of our common stock
for such a purpose. Accordingly, our shareholdetddcbe deprived of certain opportunities to dadiit shares at a higher market price than
might otherwise be the case.

Our Articles of Incorporation require the affirmagivote of the holders of not less than two-thwtlall 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 apprde®:any sale, lease, transfer, purchase and asisungp all or substantially all of our
consolidated assets and/or liabilities, (b) anygaerconsolidation, share exchange or similar &ratien of the Company, or any merger of
any significant subsidiary, into or with anothergammn, or (c) any reclassification of securitiegatalization or similar transaction
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that has the effect of increasing other than pr@wath the other shareholders, the proportionateunt of shares that is beneficially ownec
an Affiliate (as defined in our Articles of Incon@tion). Any business combination described abogg mstead be approved by the
affirmative vote of a majority of all the votes #letd to be cast on the plan of merger if such hes$ combination is approved and
recommended to the shareholders by (x) the affikmatote of two-thirds of our board of directoredaly) a majority of the Continuing
Directors (as defined in our Articles of Incorpaoa).

Our Articles of Incorporation also contain additbprovisions that may make takeover attempts diner@cquisitions of interests in us
more difficult where the takeover attempt or othequisition has not been approved by our boardre€tbrs. These provisions include:

* Arequirement that any change to our Articlefnoorporation relating to the structure of oubw of directors, certain anti-
takeover provisions and shareholder proposals bruapproved by the affirmative vote of holdersvad-thirds of the shares
outstanding and entitled to vo

» Arequirement that any change to our Bylawsluding any change relating to the number of does;tmust be approved by the
affirmative vote of either (a) (i) two-thirds of bhoard of directors, and (ii) a majority of ther@iauing Directors (as defined in
our Articles of Incorporation) or (b) tv-thirds of the shares entitled to vote generallthimelection of director:

« Arequirement that shareholders may call a mgetf shareholders on a proposed issue or issugsipon the receipt by us from
the holders of 50% of all shares entitled to votdte proposed issue or issues of signed and datttdn demands for the meeti
describing the purpose for which it is to be helald

* Arequirement that a shareholder wishing tansitiproposals for a shareholder vote or nominatectiors for election comply with
certain procedures, including advanced notice requénts

Our Articles of Incorporation provide that, subjézthe rights of any holders of our preferred ktcact by written consent instead of a
meeting, shareholder action may be taken only ainmial meeting or special meeting of the sharemsldnd may not be taken by written
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 vate aneeting duly called and held for that purpgsenunot 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 directorshipatieg from any increase in the number of directonay be filled only by the board of
directors (except if no directors remain on thertdpan which case the shareholders may act téhidlvacant board).

We believe that the power of our board of directorsssue additional authorized but unissued shafresir common stock or preferred
stock without further action by our shareholderdess required by applicable law or the rules of stock exchange or automated quotation
system on which our securities may be listed afetda will provide us with increased flexibility gtructuring possible future financings and
acquisitions and in meeting other needs that nagke. Our board of directors could authorize asdé a class or series of stock that could,
depending upon the terms of such class or seridgy ddefer or prevent a transaction or a changeiitrol of us that might involve a premi
price for holders of our common stock or that chareholders otherwise consider to be in their indstest.

DESCRIPTION OF PREFERRED STOCK

We are authorized to issue 4 million shares ofgrefl stock, 2,000 shares of which have been dietgidras Series A Preferred Stock,
and 50,000 of which have been designated as S esferred Stock. On December 31, 2013, we redéé@mfell all 2,000 shares of Series
A Preferred Stock then issued and outstanding. Sectes A Preferred Stock was originally issueth&oU.S. Treasury Department under the
Capital Purchase Program and subsequently aucttongrivate investors. No shares of Series B PrefeBtock are issued and outstanding as
of the date of this prospectus.
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The following outlines the general provisions o ghares of preferred stock, par value $0.10 mmesbr “preferred stock,” that we
may offer from time to time. The specific termsao$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 tocaadified in its entirety by reference to the descof 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, withsliareholder 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 fragifaa share of preferred stock which each depysitaare represents will be set forth in the
prospectus supplement relating to such depositases.

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

» the title, designation, number of shares and statdiduidation value of the preferred sto:

» the dividend amount or rate or method of caltiah, the payment dates for dividends and theeptaiglaces where the dividends
will be paid, whether dividends will be cumulatiegenoncumulative, and, if cumulative, the datesrfrohich dividends will begin
to accrue

e any conversion or exchange rigt

» whether the preferred stock will be subjeatademption and the redemption price and other tamdsconditions relative to the
redemption rights

e any liquidation rights

* any sinking fund provision:

e any voting rights

» the exchange or market, if any, where the prefestedk will be listed or traded; ai

» any other rights, preferences, privileges, titidns and restrictions that are not inconsisiétit the terms of our amended and
restated articles of incorporatic

Upon the issuance and payment for shares of peefstock, the shares will be fully paid and nonssalgle. Except as otherwise may be
specified in the prospectus supplement relatireg particular series of preferred stock, holdergreferred stock will not have any preemptive
or subscription rights to acquire any class oreseof our capital stock and each series of prefesteck will rank prior to our common stock
as to dividends and any distribution of our assets.

The rights of holders of our preferred stock mayteersely affected in the future by the rightholders of any new shares of prefer
stock that may be issued by us in the future. @aird of directors may cause shares
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of preferred stock to be issued in public or pivisnsactions for any proper corporate purposekjding issuance in connection with a
shareholders’ rights plan or with terms that mascdurage a change in control of us. The abilitywfboard of directors to a designate series
and issue shares of preferred stock without fushareholder approval may discourage or make nifireutt attempts by others to acquire
control of us. See “Anti-Takeover Effects of Cantairticles 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 redeemable nvexible. Restrictions, if any, on the repurchaseedemption by us of any series of our
preferred stock will be described in the applicgirespectus supplement relating to that seriesefady, 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 calll @leposit of the redemption price,
all rights of holders of the preferred stock calledredemption will terminate, except for the rigb receive the redemption price.

Dividends

Holders of each series of preferred stock will bttied to receive cash dividends only when, asidddclared by our board of directors
out of funds legally available for dividends. Ttaeas or amounts and dates of payment of dividerltlbevdescribed in the applicable
prospectus supplement relating to each serieseééiped stock. Dividends will be payable to holdefrsecord of preferred stock on the rec
dates fixed by our board of directors. Dividendsaoy series of preferred stock may be cumulativeooicumulative, as described in the
applicable prospectus supplement.

Our board of directors may not declare, pay oapett funds for payment of dividends on a partica&ies of preferred stock unless
dividends on any other series of preferred stoakithinks equally with or senior to such seriesrefgred stock have been paid or sufficient
funds have been set apart for payment for eithénefollowing:

» all prior dividend periods of each series of prefdrstock that pay dividends on a cumulative basi

» the immediately preceding dividend period of easties of preferred stock that pays dividends onrecomulative basis

Partial dividends declared on shares of any sefipseferred 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.

Liquidation Preference

In the event of the liquidation, dissolution or wing-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 distidiuis made on our common stock or
on any other securities ranking junior to such gmefd stock upon liquidation, dissolution or winglinp.

If the liquidation amounts payable to holders adfprred stock of all series ranking on a parityarding liquidation are not paid in full,
the holders of the preferred stock of these serikfave the right to a ratable portion of our dable assets up to the full liquidation
preference. Holders of these series of prefermackstr such other securities will not be entitlecdaty other amounts from us after they have
received their full liquidation preference.
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Voting Rights
The holders of shares of preferred stock will haweroting rights, except:
» as otherwise stated in the applicable prospectosisment;

» as otherwise stated in the articles of amendmeotit@mended and restated articles of incorporastablishing the series of sL
preferred stock; an

» as otherwise required by applicable I

Transfer Agent and Registrar

The transfer agent, registrar, dividend paying ged depositary, if any, for any preferred stofflering will be stated in the applicable
prospectus supplement.

DESCRIPTION OF DEPOSITARY SHARES

The following briefly summarizes the general prastis of the depositary shares representing a fnacti a share of preferred stock of a
specific series, or “depositary shares,” and deposreceipts (as defined below) that we may i§sum time to time and which would be
important to holders of depositary receipts. Thecffit terms of any depositary shares or depositacgipts, including pricing and related
terms, will be disclosed in the applicable prospsaupplement. The prospectus supplement willstete whether any of the general
provisions summarized below apply or not to theadétary shares or depositary receipts being offefed following description and any
description in a prospectus supplement is a sumuaragyand is subject to, and qualified in its egtirby reference to the terms and provis
of the deposit agreement(s), which we will filelwihe SEC in connection with an issuance of deansghares.

Description of Depositary Shares

We may offer depositary shares evidenced by recéiptsuch depositary shares, which we sometinfes t@as “depositary receipts.”
Each depositary receipt represents a fractionsbfaae of the particular series of preferred stesked and deposited with a depositary. The
fraction of a share of preferred stock which eaghasitary share represents will be set forth inajy@icable prospectus supplement.

We will deposit the shares of any series of preféstock represented by depositary shares accaulihg provisions of a deposit
agreement to be entered into between us and advdnkst company, which we will select as our pnefeé stock depositary, and which may
the same institution that serves as an indentustete. The depositary must have its principal efficthe United States and have combined
capital and surplus of at least $50,000,000. WEenaiine the depositary in the applicable prospestpplement. Each owner of a depositary
share will be entitled to all the rights and prefezes of the underlying preferred stock in propartd the applicable fraction of a share of
preferred stock represented by the depositary stiiese rights include dividend, voting, redemptimonversion and liquidation rights. The
depositary will send the holders of depositary ekall reports and communications that we deliweh¢ depositary and which we are
required to furnish to the holders of depositargrek. We may issue depositary receipts in tempodeaffinitive or book-entry form.

Withdrawal of Preferred Stock

A holder of depositary shares may receive the nurobahole shares of the series of preferred stowkany money or other property
represented by the holder’s depositary receipés afirrendering the depositary receipts at theoratp trust office of the depositary. Partial
shares of preferred stock will not be issued. éf shrrendered depositary shares exceed the nurhtbepasitary shares that represent the
number of whole shares of
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preferred stock the holder wishes to withdraw, ttiendepositary will deliver to the holder at tlzen® time a new depositary receipt
evidencing the excess number of depositary sh@mse the holder has withdrawn the preferred stihekholder will not be entitled to re-
deposit such preferred stock under the deposieaggat or to receive depositary shares in exchasrgguth preferred stock.

Dividends and Other Distributions

Holders of depositary shares of any series wikkiez their pro rata share of cash dividends orratheh distributions received by the
depositary on the preferred stock of that serids by it. Each holder will receive these distrilmurts in proportion to the number of depositary
shares owned by the holder. The depositary wittitiste only whole United States dollars and cefite depositary will add any fractional
cents not distributed to the next sum receivedifsiribution to record holders of depositary shaheshe event of a non-cash distribution, the
depositary will distribute property to the recomlders of depositary shares, unless the depogittarmines that it is not feasible to make
such a distribution. If this occurs, the depositavith our approval, may sell the property andriisite the net proceeds from the sale to the
holders.

Redemption of Depositary Shares

If a series of preferred stock represented by depgsshares is subject to redemption, then we giwlé the necessary proceeds to the
depositary. The depositary will then redeem theodiéary shares using the funds they received frerffouthe preferred stock. The depositary
will notify the record holders of the depositanasts to be redeemed not less than 30 days northeoré0 days before the date fixed for
redemption at the holders’ addresses appearifgeidepositary’s books. The redemption price peosliggry share will be equal to the
redemption price payable per share for the apdkcsdxies of the preferred stock and any other amtsquer share payable with respect to that
series of preferred stock multiplied by the fractaf a share of preferred stock represented bydepesitary share. Whenever we redeem
shares of a series of preferred stock held by #pesitary, the depositary will redeem the depogiaiares representing the shares of prefi
stock on the same day. If fewer than all the deéposshares of a series are to be redeemed, thusiteey shares will be selected by lot,
ratably or by such other equitable method as wetlamdiepositary may determine.

Upon and after the redemption of shares of the nlyidg series of preferred stock, the depositaigreh called for redemption will no
longer be considered outstanding. Therefore, glfitsi of holders of the depositary shares will tbease, except that the holders will still be
entitled to receive any cash payable upon the retlemand any money or other property to whichtibller was entitled at the time of
redemption.

Voting Rights

Upon receipt of notice of any meeting at which likeéders of preferred stock of the related serieseatitled to vote, the depositary will
notify holders of depositary shares of the upcomwiotg and arrange to deliver our voting materialhe holders. The record date for
determining holders of depositary shares that atided to vote will be the same as the record fimt¢he related series of preferred stock.
materials the holders will receive will (1) deserithe matters to be voted on and (2) explain h@atiiders, on a certain date, may instruct
the depositary to vote the shares of preferrecksiaderlying the depositary shares. For instrustiinbe valid, the depositary must receive
them on or before the date specified. The depgsitdl attempt, as far as practical, to vote tharsls as instructed by the holder. We will
cooperate with the depositary to enable it to asténstructed by holders of depositary shareswtftelder does not instruct the depositary
how to vote the holder’s shares, the depositarlyakistain from voting those shares.

Conversion or Exchange

The depositary will convert or exchange all de@gishares on the same day that the preferred statdelying the depositary shares is
converted or exchanged. In order for the deposttado so, we will deposit with the depositary antlyer preferred stock, common stock or
other securities into which the preferred stodoibe converted or for which it will be exchanged.
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The exchange or conversion rate per depositaneshifirbe equal to the exchange or conversion pateshare of preferred stock,
multiplied by the fraction of a share of preferstdck represented by one depositary share. All asqeer depositary share payable by us for
dividends that have accrued on the preferred stwike exchange or conversion date that have ridigen paid shall be paid in appropriate
amounts on the depositary shares.

The depositary shares, as such, cannot be convaredhanged into other preferred stock, commockstsecurities of another issuer
or any other of our securities or property. Neveldhs, if so specified in the applicable prospestymplement, a holder of depositary shares
may be able to surrender the depositary receigtsetdepositary with written instructions asking ttepositary to instruct us to convert or
exchange the preferred stock represented by thesdapy shares into other shares of preferred stodommon stock or to exchange the
preferred stock for securities of another issufahd depositary shares carry this right, we wagddee that, upon the payment of applicable
fees and taxes, if any, we will cause the convarsivexchange of the preferred stock using the ganeedures as we use for the delivery of
preferred stock. If a holder is only surrenderiagt of the depositary shares represented by a daposeceipt for conversion, new depositary
receipts will be issued for any depositary shanas é&re not surrendered.

Amendment and Termination of the Deposit Agreement

We may agree with the depositary to amend the depgeement and the form of depositary receiphetit consent of the holder at ¢
time. However, if the amendment adds or increases 6r charges payable by holders of the deposiemes or prejudices an important right
of holders, it will only become effective with tiapproval of holders of at least a majority of tffee@ed depositary shares then outstanding. If
an amendment becomes effective, holders are deenagptee to the amendment and to be bound by teedsd deposit agreement if they
continue to hold their depositary receipts.

The deposit agreement will automatically termirifite

» all outstanding depositary shares have been redkanteall amounts payable upon redemption have paiely

» each share of preferred stock held by the depgdas been converted into or exchanged for comstock, other preferred stock
or other securities; ¢

« afinal distribution in respect of the prefetistock held by the depositary has been made thdhers of depositary receipts in
connection with our liquidation, dissolution or wing-up.

We may also terminate the deposit agreement atigugy Upon such event, the depositary will giveicebf termination to the holders
not less than 30 days before the termination d@ee depositary receipts are surrendered to thesitapy, it will send to each holder the
number of whole and fractional shares of the seriggeferred stock underlying that holdedepositary receipts, provided that, at our ede
we may pay cash in lieu of fractional shares ofgred stock that may be issuable.

Charges of Depositary and Expenses

We will pay all transfer and other taxes and gowental charges in connection with the establishroétite depositary arrangements.
We will pay all charges and fees of the depositanthe initial deposit of the preferred stock, ttepositary’s services and redemption of the
preferred stock. Holders of depositary sharespail transfer and other taxes and governmental ekangd the charges that are provided in
the deposit agreement to be for the holder’s adcoun
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Limitations on Our Obligations and Liability to Hol ders of Depositary Receipts

The deposit agreement will limit our obligationglghe obligations of the depositary. It will alsmit our liability and the liability of the
depositary as follows:

* We and the depositary will only be obligated toetdlixe actions specifically set forth in the depagittement in good fait|

* We and the depositary will not be liable ifheit is prevented or delayed by law or circumstabeg®nd our or its control from
performing our or its obligations under the depagiteementi

* We and the depositary will not be liable if eitlesercises discretion permitted under the deposieagent

» We and the depositary will have no obligation todoae involved in any legal or other proceedingtezlao the depositary recei
or the deposit agreement on behalf of the holdiedepositary receipts or any other party, unlesanethe depositary are
provided with satisfactory indemnity; a

* We and the depositary will be permitted to rely mpmy written advice of counsel or accountants@ndny documents we belie
in good faith to be genuine and to have been signgdesented by the proper pal

In the deposit agreement, we will agree to indeyntié depositary under certain circumstances.

Resignation and Removal of Depositary

The depositary may resign at any time by notifyisgof its election to do so. In addition, we mayoe the depositary at any time.
Such resignation or removal will take effect whem appoint a successor depositary and it acceptpih@ntment. We must appoint the
successor depositary within 60 days after delivdéye notice of resignation or removal and the neywositary must be a bank or trust
company having its principal office in the Unitetht®s and having a combined capital and surplas lefast $50,000,000.

DESCRIPTION OF PURCHASE CONTRACTS

We also may issue purchase contracts, includingracts obligating holders to purchase from us, @@jating us to sell to holders, a
fixed or varying number of shares of common stocgreferred stock at a future date or dates. Tinsideration per share of common stoc
preferred stock may be fixed at the time that theeipase contracts are issued or may be determinegfdrence to a specific formula set forth
in the purchase contracts. Any purchase contragtingdude anti-dilution provisions to adjust themmoer of shares issuable pursuant to such
purchase contract upon the occurrence of certantev

The purchase contracts may be issued separatal/apart of units consisting of a purchase contdabt securities and preferred
securities. These contracts, and the holdatgations to purchase shares of our common stogkeferred stock under the purchase cont
may be secured by cash, certificates of depos&, government securities that will mature priootsimultaneously with, the maturity of the
purchase contract, standby letters of credit fromaféiliated U.S. bank that is FDIC-insured or athellateral satisfactory to the Federal
Reserve Board. The purchase contracts may regsiit@ make periodic payments to holders of the mgehunits, or vice versa, and such
payments may be unsecured or prefunded and magitd@p a current or on a deferred basis.

Any one or more of the above securities, commooksto the purchase contracts or other collatergl beapledged as security for the
holders’ obligations to purchase or sell, as tteeaaay be, the common stock or preferred stockrithéegpurchase contracts.

DESCRIPTION OF UNITS

We also may offer two or more of the securitiescdbgd in this prospectus in the form of a “unitigluding pursuant to a unit
agreement. The unit may be transferable only ab@eyor the securities comprising a unit may, escdbed in the applicable prospectus
supplement, be separated and transferred by themhstparately. There may or may not be an actar&en for units or the underlying
securities, and not all the securities comprisinmia may be listed or traded on a securities exghar market.
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DESCRIPTION OF WARRANTS

General

We may issue warrants in one or more series tahpgresenior debt securities, subordinated debtisesupreferred stock, depositary
shares, common stock or any combination of thesargies. Warrants may be issued independentlpgether with any underlying securities
and may be attached to or separate from the undgrbgcurities. We may issue each series of wartamder a separate warrant agreement to
be entered into between us and a warrant ageagpplfcable, the warrant agent would act solelywsagient in connection with the warrant
such series and would not assume any obligatigalationship of agency for or on behalf of holderdeneficial owners of warrants. The
following outlines some of the general terms armal/jmons of the warrants. Further terms of the aats and the applicable warrant
agreement will be stated in the applicable progmestipplement. The following description and amgcdption of the warrants in a prospec
supplement are not complete and are subject taaalified in their entirety by reference to themsrand provisions of the warrant agreern
which we will file with the SEC in connection witin issuance of any warrants.

The applicable prospectus supplement will desdhibederms of any warrants, including the followiag,may be applicable:

» the title of the warrants
» the total number of warrants to be issL
» the consideration for which we will issue the watga including the applicable currency or curresx

« anti-dilution provisions to adjust the numbésbares of our common stock or other securitidsetdelivered upon exercise of the
warrants;

» the designation and terms of the underlying saesrjiurchasable upon exercise of the warr:

» the price at which and the currency or curresdn which investors may purchase the underly@myisties purchasable upon
exercise of the warrant

» the dates on which the right to exercise the wasraiill commence and expir

» the procedures and conditions relating to the ésewf the warrants

» whether the warrants will be in registered or befoan;

« information with respect to bo-entry registration and transfer procedures, if

e the minimum or maximum amount of warrants which rhayexercised at any one tin

» the designation and terms of the underlyingisées with which the warrants are issued andnitimaber of warrants issued with
each underlying securit

» the date on and after which the warrants and dexziissued with the warrants will be separatedndferable

» adiscussion of material United States federalnmedax consideration
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» the identity of any warrant agent; a

» any other terms of the warrants, including ®rprocedures and limitations relating to the ergeatransfer and exercise of the
warrants.

Warrant certificates may be exchanged for new wsaigartificates of different denominations, and reats may be exercised at the
warrant agent’s corporate trust office or any ottféice indicated in the applicable prospectus $eqment. Prior to the exercise of their
warrants, holders of warrants exercisable for debtrrities will not have any of the rights of haklef the debt securities purchasable upon
such exercise and will not be entitled to paymentsrincipal (or premium, if any) or interest, ifiy, on the debt securities purchasable upon
such exercise. Prior to the exercise of their wasieholders of warrants exercisable for shareoofmon stock, preferred stock or depositary
shares will not have any rights of holders of thenmon stock, preferred stock or depositary shaneshasable upon such exercise, including
any rights to vote such shares or to receive asiyillutions or dividends thereon.

Exercise of Warrants

A warrant will entitle the holder to purchase faish an amount of securities at an exercise pratentii be stated in, or that will be
determinable as described in, the applicable paigpesupplement. Warrants may be exercised atilmeyirior to the close of business on
expiration date and in accordance with the procesiget forth in the applicable prospectus supplénigron and after the close of business
on the expiration date, unexercised warrants wilvbid and have no further force, effect or value.

Enforceability of Rights; Governing Law

The holders of warrants, without the consent ofvtaerant agent, may, on their own behalf and feirtbwn benefit, enforce, and may
institute and maintain any suit, action or procegdigainst us to enforce their rights to exerciskraceive the securities purchasable upon
exercise of their warrants. Unless otherwise statelde applicable prospectus supplement, eacle isbwarrants and the applicable warrant
agreement will be governed by the laws of the Siatdorida.

DESCRIPTION OF RIGHTS

The following briefly summarizes the general prasiss of rights to purchase additional shares ofammmon stock or any series of
preferred stock, which we may issue. The spedfims of any rights, including the period during @rhthe rights may be exercised, the
manner of exercising such rights, and the tranbfiéaof rights, will be disclosed in the applidetprospectus supplement. Although we may
issue rights, in our sole discretion, we have ngabon to do so.

General

We may distribute rights, which may or may not taamsferable, to the holders of our common stockngrseries of our preferred stock
as of a record date set by our board of directirsp cost to such holders. Each holder will begithe right to purchase a specified number
of whole shares of our common stock or preferredkstor every share of our common stock or share séries of preferred stock that the
holder thereof owned on such record date, as ghtifothe applicable prospectus supplement. Netifsaal rights or rights to purchase
fractional shares will be distributed in any rigbffering. The rights will be evidenced by rightstificates, which may be in definitive or
book-entry form. Each right will entitle the holderpurchase shares of our common stock or a sefri@®ferred stock at a rate and price per
share to be established by our board of direc&arset forth in the applicable prospectus suppléntfamlders of rights wish to exercise their
rights, they must do so before the expiration déte rights offering, as set forth in the apdiileaprospectus supplement. Upon the
expiration date, the rights will expire and will fomger be exercisable, unless, in our sole digargirior to the expiration date, we extend the
rights offering.
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Exercise Price

Our board of directors will determine the exergsiee or prices for the rights based upon a nurobé&ctors, including, without
limitation, our business prospects; our capitabiegments; the price or prices at which an undeewodr standby purchasers may be willing
purchase shares that remain unsold in the rigliesiog; and general conditions in the securitieskegs, especially for securities of financial
institutions.

The subscription price may or may not reflect toeial or long-term fair value of the common stoclpreferred stock offered in the
rights offering. We provide no assurances as tortheket values or liquidity of any rights issuedas to whether or not the market prices of
the common stock or preferred stock subject taitites will be more or less than the rights’ exsecprice during the term of the rights or
after the rights expire.

Exercising Rights; Fees and Expenses

The manner of exercising rights will be set foritthe applicable prospectus supplement. Any sytitsmni agent or escrow agent will be
set forth in the applicable prospectus supplem#tetwill pay all fees charged by any subscriptiorrgigand escrow agent in connection with
the distribution and exercise of rights. Rightsdeos will be responsible for paying all other corssinns, fees, taxes or other expenses
incurred in connection with their transfer of righihat are transferable. Neither we nor the suttsen agent will pay such expenses.

Expiration of Rights

The applicable prospectus supplement will set firéhexpiration date and time (“Expiration Datedj €xercising rights. If holders of
rights do not exercise their rights prior to suiohet, their rights will expire and will no longer legercisable and will have no value.

We will extend the Expiration Date as required pplecable law and may, in our sole discretion, agtéhe Expiration Date. If we elect
to extend the Expiration Date, we will issue a predease announcing such extension prior to thedsted Expiration Date.

Withdrawal and Termination

We may withdraw the rights offering at any timegpitio the Expiration Date for any reason. We masnieate the rights offering, in
whole or in part, at any time before completiortaf rights offering if there is any judgment, ord#gcree, injunction, statute, law or
regulation entered, enacted, amended or held &ppkcable to the rights offering that in the splégment of our board of directors would or
might make the rights offering or its completiorhether in whole or in part, illegal or otherwisstreet or prohibit completion of the rights
offering. We may waive any of these conditions ahdose to proceed with the rights offering evemnié or more of these events occur. If we
terminate the rights offering, in whole or in patl,affected rights will expire without value, aatl subscription payments received by the
subscription agent will be returned promptly withinterest.

Rights of Subscribers

Holders of rights will have no rights as sharehddeith respect to the shares of common stock efiepred stock for which the rights
may be exercised until they have exercised thgitsiby payment in full of the exercise price amthie manner provided in the applicable
prospectus supplement, and such shares of commciat preferred stock, as applicable, have bemretto such persons. Holders of rights
will have no right to revoke their subscriptionsreceive their monies back after they have comglated delivered the materials required to
exercise their rights and have paid the exercige po the subscription agent. All exercises ofitsgare final and cannot be revoked by the
holder of rights.

Regulatory Limitations

We will not be required to issue any person or grofipersons shares of our common stock or prefest@ck pursuant to the rights
offering if, in our sole opinion, such person woblel required to give prior notice to or

22



Table of Contents

obtain prior approval from, any state or federaleyamental authority to own or control such shéfiest the time the rights offering is
scheduled to expire, such person has not obtaimgdddearance or approval in form and substans®redbly satisfactory to us.

Standby Agreements

We may enter into one or more separate agreemédit®me or more standby underwriters or other pg4o purchase, for their own
account or on our behalf, any shares of our comstack or preferred stock not subscribed for inrtgbts offering. The terms of any such
agreements will be described in the applicablepgeotis supplement.

PLAN OF DISTRIBUTION

Initial Offering and Sale of Securities
We may sell the securities being offered herelpmftime to time, by one or more of the following thhes:
e to or through underwriting syndicates represeniethbnaging underwriter.
» through one or more underwriters without a syndidat them to offer and sell to the publ
» through dealers or agents; ¢
» toinvestors directly in negotiated sales or in petitively bid transaction:
In addition, we may issue the securities as a dividor distribution or in a subscription rightsesfiig to our existing security holders.
some cases, we or dealers acting with us or obehalf may also purchase securities and reoffen tioethe public by one or more of the

methods described above. This prospectus may lokinsennection with any offering of our securittesough any of these methods or other
methods described in the applicable prospectusisonzmt.

Any underwriter, agent or dealer involved in théeofand sale of the securities will be named inghaspectus supplement.

We may distribute the securities from time to tim@ne or more transactions:
« atfixed prices, which may be chang
e at market prices prevailing at the time of the s
» atvarying prices determined at the time of sate

* at negotiated price:

Each prospectus supplement will set forth the maand terms of an offering of securities including:
» whether that offering is being made to underwritarthrough agents or directl
» the rules and procedures for any auction or bidgingess, if usec
» the securiti€’ purchase price or initial public offering price;ce

» the proceeds we anticipate from the sale of thergiss.
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In addition, we may enter into derivative or hedgiransactions with third parties, or sell secesithot covered by this prospectus to
third parties in privately negotiated transactidnsconnection with such a transaction, the thiadips may sell securities covered by and
pursuant to this prospectus and an applicable potgp supplement or pricing supplement, as themagebe. If so, the third party may use
securities borrowed from us or others to settldsates and may use securities received from clese out any related short positions. We
may also loan or pledge securities covered byprospectus and an applicable prospectus supplegmémtd parties, who may sell the loar
securities or, in an event of default in the casa pledge, sell the pledged securities pursuatitisoprospectus and the applicable prospectus
supplement or pricing supplement, as the case may b

Sales Through Underwriters

If we use underwriters in the sale of some or fithe securities covered by this prospectus, treeomriters will acquire the securities
for their own account. The underwriters may retfedlsecurities, either directly to the public os&zurities dealers, at various times in one or
more transactions, including negotiated transastiaha fixed public offering price or at varyingges determined at the time of sale. The
obligations of the underwriters to purchase theistes will be subject to certain conditions. Usgandicated otherwise in a prospectus
supplement, the underwriters will be obligated tiochase all the securities of the series offer@ayf of the securities are purchased.

Any initial public offering price and any concesssoallowed or reallowed to dealers may be changtedmittently.

Sales Through Agents

Unless otherwise indicated in the applicable prosmesupplement, when securities are sold throngigant, the designated agent will
agree, for the period of its appointment as agenise its best efforts to sell the securitiesofar account and will receive commissions from
us as will be set forth in the applicable prospgsupplement.

Securities bought in accordance with a redemptiaegayment under their terms also may be offenellsald, if so indicated in the
applicable prospectus supplement, in connectioh svittmarketing by one or more firms acting asqipais for their own accounts or as
agents for us. Any remarketing firm will be idergd and the terms of its agreement, if any, witland its compensation will be described in
the prospectus supplement. Remarketing firms majelkened to be underwriters in connection with gwugties remarketed by them.

If so indicated in the applicable prospectus supelat, we will authorize agents, underwriters oneleato solicit offers by certain
specified institutions to purchase securities atgghblic offering price set forth in the prospeciupplement pursuant to delayed delivery
contracts providing for payment and delivery owituffe date specified in the applicable prospeatpplement. These contracts will be suk
only to those conditions set forth in the appliegptospectus supplement, and the prospectus supplieviil set forth the commission paya
for solicitation of these contracts.

Direct Sales

We may also sell offered securities directly aagipal for our own account. In this case, no unditens or agents would be involved.

Sales Through the Internet

We may from time to time offer securities diredibythe public, with or without the involvement afents, underwriters or dealers, and
may utilize the Internet or another electronic lmddor ordering system for the pricing and allooatof such securities. Such a system may
allow bidders to directly participate, through éteaic access to an auction site, by submittingdtt@nal offers to buy that are subject to
acceptance by us, and which may directly affecptiee or other terms at which such securitiessatd.
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Such a bidding or ordering system may presentc¢b badder, on a real-time basis, relevant infororatd assist the bidder in making a
bid, such as the clearing spread at which the ioffevould be sold, based on the bids submitted vamether a bidder’s individual bids would
be accepted, prorated or rejected. Other pricinthots may also be used. Upon completion of sudhuation process, securities will be
allocated based on prices bid, terms of the bictloer factors.

The final offering price at which securities woudd sold and the allocation of securities amongéisievould be based in whole or in
part on the results of the Internet bidding proagsauction. Many variations of the Internet auctor pricing and allocation systems are lik
to be developed in the future, and we may utilizehssystems in connection with the sale of seestifThe specific rules of such an auction
would be distributed to potential bidders in anleggble prospectus supplement.

If an offering is made using such a bidding or oirtg system you should review the auction rulegjescribed in the prospectus
supplement, for a more detailed description of safééring procedures.

General Information

Broker-dealers, agents or underwriters may recgwvepensation in the form of discounts, concessimrt®mmissions from us and/or
the purchasers of securities for whom such brokatets, agents or underwriters may act as agemdsvanom they sell as principal, or both
(this compensation to a particular broker-dealaghibe in excess of customary commissions).

Underwriters, dealers and agents that participatay distribution of the offered securities maydeemed “underwriters” within the
meaning of the Securities Act, so any discountsoonmissions they receive in connection with théritlistion may be deemed to be
underwriting compensation. Various of those undiens or agents may be customers of, engage isactions with, or perform services for,
us or our affiliates in the ordinary course of Inesis.

We will identify any underwriters or agents, andd#be their compensation, in a prospectus suppieriiée will file a supplement to
this prospectus, if required, pursuant to Rule BpdOder the Securities Act, if we enter into argtenial arrangement with a broker, dealer,
agent or underwriter for the sale of securitiestigh a block trade, special offering, exchangeilligion or secondary distribution or a
purchase by a broker or dealer. Such prospectysesupnt will disclose:

« the name of any participating broker, dealer, ageninderwriter

» the number and type of securities involv

» the price at which such securities were s

e any securities exchanges on which such securitégsba listed

» the commissions paid or discounts or concessidowadl to any such broker, dealer, agent or undeevwihere applicable; ar

» other facts material to the transacti

In order to facilitate the offering of certain seities under this prospectus or an applicable pross supplement, certain persons

participating in the offering of those securitieaynengage in transactions that stabilize, mairdeitherwise affect the price of those
securities during and after the offering of thoseusities. Specifically, if the applicable prospecsupplement permits, the underwriters of

those securities may over-allot or otherwise craaghort position in those securities for their aecount by selling more of those securities
than have been sold to them by us and may elexiver any such short position by purchasing thesersties in the open market.
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In addition, the underwriters may stabilize or naiim the price of those securities by bidding foporchasing those securities in the
open market and may impose penalty bids, underhwdetling concessions allowed to syndicate memdbeasher brokedealers participatin
in the offering are reclaimed if securities prewdlyudistributed in the offering are repurchasedannection with stabilization transactions or
otherwise. The effect of these transactions matp Is¢abilize or maintain the market price of thewsiies at a level above that which might
otherwise prevail in the open market. The impositid a penalty bid may also affect the price ofusiies to the extent that it discourages
resales of the securities. No representation isenagdo the magnitude or effect of any such stattibn or other transactions. Such
transactions, if commenced, may be discontinueshatime.

In order to comply with the securities laws of eértstates, if applicable, the securities mustddeé i such jurisdictions only through
registered or licensed brokers or dealers. In @nfditn certain states the securities may not e soless they have been registered or
qualified for sale in the applicable state or aaregtion from the registration or qualification régument is available and is complied with.

Rule 15c6-1 under the Securities Exchange Act 8&1generally requires that trades in the seconehamket settle in three business
days, unless the parties to any such trade exgragste otherwise. The applicable prospectus sopgiemay provide that the original issue
date for your securities may be more than threedudled business days after the trade date forgexurities. Accordingly, in such a case, if
you wish to trade securities on any date priohtothird business day before the original issue ftatyour securities, you will be required,
virtue of the fact that your securities initiallyeaexpected to settle in more than three schedulsthess days after the trade date for your
securities, to make alternative settlement arramgésno prevent a failed settlement.

This prospectus, the applicable prospectus suppieams any applicable pricing supplement in elegtréormat may be made available
on the Internet sites of, or through other onlieesiges maintained by, us and/or one or more oatfents and/or dealers participating in an
offering of securities, or by their affiliates. tinose cases, prospective investors may be abiewooffering terms online and, depending uj
the particular agent or dealer, prospective invesitay be allowed to place orders online.

Other than this prospectus, the applicable prospexiipplement and any applicable pricing supplemmegiectronic format, the
information on our or any agent’s or dealer’s weband any information contained in any other wehsiaintained by any agent or dealer:

e is not part of this prospectus, the applicabtespectus supplement and any applicable pricipglsment or the registration
statement of which they form a pe

* has not been approved or endorsed by us onypwp@ent or dealer in its capacity as an agenealed, except, in each case, with
respect to the respective website maintained bly satity; anc

» should not be relied upon by investc
There can be no assurance that we will sell alnyrof the securities offered by this prospectus.

This prospectus may also be used in connectionamyhissuance of common shares or preferred shamsexercise of a warrant if
such issuance is not exempt from the registratguirements of the Securities Act.

VALIDITY OF SECURITIES

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. If thehdity of the securities offered hereby in conmatiwith offerings made pursuant to this
prospectus are being passed upon by counsel ohttherwriters, dealers or agents, if any, such cglum#l be named in the prospectus
supplement relating to such offering.

Alston & Bird LLP has represented and continuesefiresent Seacoast on a regular basis and inetywafimatters.
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PART Il. INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distributio

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

SEC registration fee $19,32(
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
Attorneys fees and expens *x
Accounting fees and expens *x
Miscellaneou: *x
Total $

* Previously paid
**  Estimated expenses are not presently knc

Item 15. Indemnification of Directors and Officers

The Florida Business Corporation Act, as amendetheo“FBCA,” permits, under certain circumstances, the indegatifin of officers
directors, employees and agents of a corporatitim nespect to any threatened, pending or compkstédn, suit or proceeding, whether civil,
criminal, administrative or investigative, to whishch person was or is a party or is threatenée tmade a party, by reason of his or her
being an officer, director, employee or agent eftbrporation, or is or was serving at the reqagstuch corporation as a director, officer,
employee or agent of another corporation, partigrghint venture, trust or other enterprise, agaliability incurred in connection with such
proceeding, including appeals thergmfpvided, however, that the officer, director, employee or agent adtegbod faith and in a manner that
he or she reasonably believed to be in, or not sggheo, the best interests of the corporation, witt,respect to any criminal action or
proceeding, had no reasonable cause to believar hisr conduct was unlawful. The termination of angh third-party action by judgment,
order, settlement, or conviction or upon a pleaab® contendere or its equivalent does not, of itself, create aspnaption that the person
(i) did not act in good faith and in a manner whitthor she reasonably believed to be in, or nobsgg to, the best interests of the corpor:
or (ii) with respect to any criminal action or pestling, had reasonable cause to believe that hisrazonduct was unlawful.

In the case of proceedings by or in the right efc¢brporation, the FBCA permits for indemnificatioinany person by reason of the fact
that such person is or was a director, officer, leyrge or agent of the corporation, or is or wasisgrat the request of, such corporation as a
director, officer, employee or agent of anotheipooation, partnership, joint venture, trust or otbeterprise, against liability incurred in
connection with such proceeding, including app#adseof;provided, however , that 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 intermafsthe 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 suciceeding, Florida law provides
that he or she shall be indemnified against exmeaswially and reasonably incurred by him or herdnnection therewith.

-1
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Our Bylaws contain indemnification provisions siamito the FBCA, and further provide that we maychase and maintain insurance
on behalf of directors, officers, employees anchég@ their capacities as such, or serving ateéleest of the corporation, against any
liabilities asserted against such persons whetheoowe would have the power to indemnify suctspas against such liability under our
Bylaws.

Insofar as indemnification for liabilities arisimmder the Securities Act of 1933, as amended, regyebmitted to our directors, officers
and controlling persons pursuant to the foregoimyigions, or otherwise, we have been advised thdle opinion of the Securities and
Exchange Commission such indemnification is agginbtic policy as expressed in the Securities Ad ia therefore unenforceable.

Item 16. Exhibits

Exhibit
No. Exhibit
1.1 Form of Underwriting Agreement

4.1.1 Amended and Restated Articles of Incorporationpiporated herein by reference from Exhibit 3.1n® €ompany’s Quarterly
Report on Form 10 Q, filed May 10, 20(

4.1.% Articles of Amendment to the Amended and Restatditlas of Incorporation, incorporated herein bference from Exhibit 3.1
to the Compar’s Form 8 K, filed December 23, 20(

4.1. Articles of Amendment to the Amended and Restatditlas of Incorporation, incorporated herein bference from Exhibit 3.4
to the Compar’s Form 1, filed June 22, 200!

4.1.¢ Articles of Amendment to the Amended and Restatditlas of Incorporation, incorporated herein bference from Exhibit 3.1
to the Compar’s Form 8 K, filed July 20, 200!

4.1.k Articles of Amendment to the Amended and Restatditl&s of Incorporation, incorporated herein bference from Exhibit 3.1
to the Compar’s Form 8 K, filed December 3, 20(

4.1.¢ Articles of Amendment to the Amended and Restatditlas of Incorporation, incorporated herein bference from Exhibit 3.1
to the Compar’s Form &K/A, filed July 14, 2010

4.1, Articles of Amendment to the Amended and Restatditlas of Incorporation, incorporated herein bference from Exhibit 3.1
to the Compar’s Form &K, filed June 25, 201(

4.1.¢ Articles of Amendment to the Amended and Restatditlas of Incorporation, incorporated herein bference from Exhibit 3.1
to the Compar’s Form K, filed June 1, 2011

4.1.¢ Articles of Amendment to the Amended and Restatditlas of Incorporation, incorporated herein bference from Exhibit 3.1
to the Compar’s Form K, filed December 13, 201.

4.2 Amended and Restated By-laws of the Corporatiagriporated herein by reference from Exhibit 3.2htw Companys Form 8 K,
filed December 21, 200°

4.3 Specimen Common Stock Certificate, incorporate@ihdsy reference from Exhibit 4.1 to the Compariytsm 10-K, filed March
17,2014

4.4 Form of Articles of Amendment Establishing a Senéfreferred Stock.

4.5 Specimen Preferred Stock Certificat

4.6 Form of Senior Indenture.**
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4.7 Form of Senior Debt Security
4.8 Form of Subordinated Indenture.*
4.9 Form of Subordinated Debt Securit
4.1C  Form of Warrant Agreement (including form of warraertificate).*
411  Form of Rights Agreement (including form of riglcisrtificate).*
4.1z  Form of Deposit Agreement
4.1  Form of Depositary Receipt (included in Exhibit 2).*
4.14  Form of Unit Agreement.
4.1t Form of Purchase Contrac
51 Opinion of Alston & Bird LLP as to the legality tffie securities registered hereby.’
12.1 Computation of Ratio of Earnings to Combined Fig#dthrges and Preferred Share Dividel
23.1 Consent of KPMG LLP
23.2 Consent of Alston & Bird LLP (included in ExhibitH.***
24.1 Power of Attorney).***
25.1 Form T-1 Statement of Eligibility and Qualification undée Trust Indenture Act of 1939 under the Senidehture.**
25.2 Form T-1 Statement of Eligibility and Qualification undée Trust Indenture Act of 1939 under the Subordithdndenture.*
* To be filed by amendment or as an exhibit to a det to be incorporated by reference het

** To be filed separately pursuant to Section 305f)f2he Trust Indenture Act of 1939, if applicat
***  Previously filed.

Item 17. Undertakings

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or salr® being made, a p-effective amendment to this registration staterr

(i)
(ii)

To include any prospectus required by Section {BJaf the Securities Act of 193

To reflect in the prospectus any facts or dgaarising after the effective date of the regtsirastatement (or the most recent post-
effective amendment thereof) which, individuallyioithe aggregate, represent a fundamental charipe information set forth |
the registration statement. Notwithstanding thedoing, any increase or decrease in volume of gesuoffered (if the total doll:
value of securities offered would not exceed thiaictv was registerec
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and any deviation from the low or high end of tkémeated maximum offering range may be reflectethenform of prospectus
filed with the Commission pursuant to Rule 424¢b)n the aggregate, the changes in volume ane pepresent no more than
20 percent change in the maximum aggregate offgniieg set forth in the “Calculation of Registratibee” table in the effective
registration statemer

(i) To include any material information with resgt to the plan of distribution not previously dased in the registration statement or
any material change to such information in thestgtion statemen

provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) of hsection do not apply if the information requitede included in a
posteffective amendment by those paragraphs is cortameeports filed with or furnished to the Comniissby the registrant pursuz
to Section 13 or Section 15(d) of the SecuritiesHaxge Act of 1934 that are incorporated by refegan the registration statement, or
is contained in a form of prospectus filed pursuarRRule 424(b) (8 230.424(b) of this chapter) ikgiart of the registration statement.

(2) That, for the purpose of determining any lipilinder the Securities Act of 1933, each such-pffective amendment shall be deemed
to be a new registration statement relating testmurities offered therein, and the offering oftesecurities at that time shall be deemed
to be the initiabona fide offering thereof

(3) Toremove from registration by means of a pdtetive amendment any of the securities beingsteged which remain unsold at the
termination of the offerinc

(4) That, for the purpose of determining liability undiee Securities Act of 1933 to any purcha

(i) Each prospectus filed by the registrant pursuafRuie 424(b)(3) (§ 230.424(b)(3) of this chaptérdlsbe deemed to be part of 1
registration statement as of the date the filedpeotus was deemed part of and included in thstration statement; ar

(i) Each prospectus required to be filed pursuaiRule 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)(i),
(vii), or (x) (8§ 230.415(a)(2)(i), (vii), or (x) dhis chapter) for the purpose of providing themfation required by section 10
of the Securities Act of 1933 shall be deemed tpdot of and included in the registration statenasnof the earlier of the date
such form of prospectus is first used after effestess or the date of the first contract of saleecfirities in the offering
described in the prospectus. As provided in Rul@B43or liability purposes of the issuer and anyspa that is at that date an
underwriter, such date shall be deemed to be aefflestive date

(5) That, for the purpose of determining liabil@the registrant under the Securities Act of 188any purchaser in the initial distribution
of the securities, the undersigned registrant uakles that in a primary offering of securitiesloé undersigned registrant pursuant to
this registration statement, regardless of the mmdting method used to sell the securities toghechaser, if the securities are offere
sold to such purchaser by means of any of theviig communications, the undersigned registrantlvéla seller to the purchaser and
will be considered to offer or sell such securitesuch purchase

(i)  Any preliminary prospectus or prospectus of tinelersigned registrant relating to the offeringuiesd to be filed pursuant to
Rule 424 (§ 230.424 of this chapte

(i)  Any free writing prospectus relating to thefaring prepared by or on behalf of the undersigrgistrant or used or referred to by
the undersigned registral

(i) The portion of any other free writing prospes relating to the offering containing materidbimation about the undersigned
registrant or its securities provided by or on liebithe undersigned registrant; a
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(iv) Any other communication that is an offer in theeoifig made by the undersigned registrant to thehaser

(6) That, for purposes of determining any liabilitgder the Securities Act of 1933, each filinghe tegistrant’'s annual report pursuant to
Section 13(a) or Section 15(d) of the SecuritiesHaxge Act of 1934 (and, where applicable, eaafgfibf an employee benefit plan’s
annual report pursuant to Section 15(d) of the Btesi Exchange Act of 1934, as amended) thatdsrimorated by reference in the
registration statement shall be deemed to be aregistration statement relating to the securitiésred therein, and the offering of st
securities at that time shall be deemed to bertitialibona fide offering thereof

(7) Tofile an application for the purpose of detering the eligibility of the trustee to act undribsection (a) of Section 310 of the Trust
Indenture Act in accordance with the rules and lagns prescribed by the Commission under Se@@#(b)(2) of the Act

Insofar as indemnification for liabilities arisimmder the Securities Act of 1933 may be permitteditectors, officers and controlling
persons of the registrant pursuant to the foregpmgisions, or otherwise, the registrant has kabnsed that in the opinion of the Securities
and Exchange Commission such indemnification isregj@ublic policy as expressed in the Act andherefore, unenforceable. In the event
that a claim for indemnification against such ligigis (other than the payment by the registrargxgfenses incurred or paid by a director,
officer or controlling person of the registranttiire successful defense of any action, suit or giog) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the registrant will, unlesthamopinion of its counsel the matter has been
settled by controlling precedent, submit to a cofid@ppropriate jurisdiction the question whethgersindemnification by it is against public
policy as expressed in the Act and will be govergdhe final adjudication of such issue.

-5



Table of Contents

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&833, the registrant certifies that it has reasde grounds to believe that it meets
of the requirements for filing on Form S-3 and Haly caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Stuatgt8 of Florida, on July 8, 2014.

SEACOAST BANKING CORPORATION OF
FLORIDA

By: /s/ Dennis S. Hudson, llI
Name Dennis S. Hudson, |
Title: Chief Executive Office

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each personoa signature appears below constitutes and agpoint
Dennis S. Hudson, Il his true and lawful attorneyfact and agent, with full power of substitutiand resubstitution, for him and in his
name, place and stead, in any and all capacitiesgh any and all amendments (including pre-eiffecind post-effective amendments) to
this Registration Statement and to sign any regisin statement (and any post-effective amendnthateto) effective upon filing pursuant
to Rule 462(b) under the Securities Act of 1933 tmfile the same, with all exhibits thereto, atler documents in connection therewith,
with the Securities and Exchange Commission, gngninto said attorney-in-fact and agent full poewed authority to do and perform each
and every act and thing requisite and necessarg ttone in and about the premises, as fully tmedhts and purposes as he might or could
do in person, hereby ratifying and confirming thaid attorney-in-fact, agent or his substitutes famgully do or cause to be done by
virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpyethe following persons in the
capacities and on the dates indicated.

Signature Title Date
/s/ Dennis S. Hudson, I Chairman of the Board of Directol July 8, 201¢
Dennis S. Hudson, I Chief Executive Officer and Direct

(principal executive officer

/s/ William R. Hahl Executive Vice President al July 8, 201¢
William R. Hahl Chief Financial Officer (principal financii
and accounting officel
* Director July 8, 201¢
Dennis J. Arczynsk
* Director July 8, 201¢

Stephen E. Bohne
I1-6
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John H. Cran

T. Michael Crook

H. Gilbert Culbreth, Jri

Julie H. Daurr

Christopher E. Fog:

Maryann B. Goebe

Roger O. Goldma

Robert B. Goldsteil

Dale M. Hudsor

Dennis S. Hudson, J

Thomas E. Rossi

Edwin E. Walpole, 11|

* By:

/s/ Dennis S. Hudson, Il

Dennis S. Hudson, |

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Attorney-in-Fact
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EXHIBIT INDEX
Exhibit
No. Exhibit
1.1 Form of Underwriting Agreement

4.1.1 Amended and Restated Articles of Incorporationpiporated herein by reference from Exhibit 3.1n® €ompany’s Quarterly
Report on Form 10 Q, filed May 10, 20(

4.1.% Articles of Amendment to the Amended and Restatditlas of Incorporation, incorporated herein bference from Exhibit 3.1
to the Compar’s Form 8 K, filed December 23, 20(

4.1. Articles of Amendment to the Amended and Restatditlas of Incorporation, incorporated herein bference from Exhibit 3.4
to the Compar’s Form &1, filed June 22, 200!

4.1.¢ Articles of Amendment to the Amended and Restatditlas of Incorporation, incorporated herein bference from Exhibit 3.1
to the Compar’s Form 8 K, filed July 20, 200!

4.1.k Articles of Amendment to the Amended and Restatditlas of Incorporation, incorporated herein bference from Exhibit 3.1
to the Compar’s Form 8 K, filed December 3, 20(

4.1.¢ Articles of Amendment to the Amended and Restatditlas of Incorporation, incorporated herein bference from Exhibit 3.1
to the Compar’s Form &K/A, filed July 14, 2010

4.1, Articles of Amendment to the Amended and Restatditlas of Incorporation, incorporated herein bference from Exhibit 3.1
to the Compar’s Form K, filed June 25, 201(

4.1.¢ Articles of Amendment to the Amended and Restatditlas of Incorporation, incorporated herein bference from Exhibit 3.1
to the Compar’s Form K, filed June 1, 2011

4.1.¢ Articles of Amendment to the Amended and Restatditlas of Incorporation, incorporated herein bference from Exhibit 3.1
to the Compar’s Form K, filed December 13, 201.

4.2 Amended and Restated By-laws of the Corporatiargriporated herein by reference from Exhibit 3.2hto Companys Form 8 K,
filed December 21, 200°

4.3 Specimen Common Stock Certificate, incorporate@ihdsy reference from Exhibit 4.1 to the Compariytsm 10-K, filed March
17,2014

4.4 Form of Articles of Amendment Establishing a Senéfreferred Stock.

4.5 Specimen Preferred Stock Certificat

4.6 Form of Senior Indenture.**

4.7 Form of Senior Debt Security

4.8 Form of Subordinated Indenture.*

4.9 Form of Subordinated Debt Securit

4.10 Form of Warrant Agreement (including form of warraertificate).*

411 Form of Rights Agreement (including form of rigltisrtificate).*
-8
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4.1z  Form of Deposit Agreement
4.1  Form of Depositary Receipt (included in Exhibit 2).*
414  Form of Unit Agreement.
4.1t Form of Purchase Contraci
5.1 Opinion of Alston & Bird LLP as to the legality tifie securities registered hereby.’
12.1 Computation of Ratio of Earnings to Combined Fig#dtharges and Preferred Share Dividel
23.1 Consent of KPMG LLP
23.2 Consent of Alston & Bird LLP (included in ExhibitH.***
24.1 Power of Attorney.***
25.1 Form T-1 Statement of Eligibility and Qualification undée Trust Indenture Act of 1939 under the Senidehiure.**
25.2 Form T-1 Statement of Eligibility and Qualification undée Trust Indenture Act of 1939 under the Subotdithdndenture.*
* To be filed by amendment or as an exhibit to a dwmt to be incorporated by reference her

*x To be filed separately pursuant to Section 305f)f2he Trust Indenture Act of 1939, if applicat
***  Previously filed.
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Exhibit 12.1

RATIO OF EARNINGS (LOSSES) TO COMBINED FIXED CHARGE S AND PREFERRED DIVIDENDS

Our consolidated ratio of earnings (losses) to doptbfixed charges and preferred share dividendedoh of the periods indicated is
follows:

Three

Months

Ended
March 31,

Years Ended December 31

2014 2013 2012 2011 2010 2009

Ratio of Earnings (Losses) to Combined Fixed Cheaegal Preferred Share Dividen
Including interest on deposi 278 2.3¢ 094 141 (059 (4.09
Excluding interest on depos 43 3.0t 087 22z (5.00 (24.09)

For purposes of computing the ratios above, easniegresent the sum of income (loss) from contimuoiperations before taxes plus
fixed charges and preferred share dividend requirgsn Fixed charges represent total interest epémduding and excluding interest on
deposits. Preferred share dividend requirementesept the amount of pre-tax income required totpaydividends on preferred shares. Our
Fixed Rate Cumulative Perpetual Preferred ShaesesSA, par value $0.10 per share (the “Seriesefered Stock™), issued on
December 19, 2008, was redeemed in full on Dece®be2013.

Three
Months
Ended Years
March 31, Ended December 31
Dollars in thousandk 2014 2013 2012 2011 2010 2009
Income (Loss) Before Taxes $ 2,29¢ $1160: $ (71C) $ 6,667 $(33,209) $(158,51)
Plus: Interest on Deposi 601 2,72¢ 5,491 10,98¢ 15,29 24,78(
Plus: Interest on Federal Funds Purch: — — — — — —
Plus: Interest on Repurchase Agreem 66 28¢€ 34C 27¢ 237 431
Plus: Interest on FHLB Advanc: 39¢ 1,60¢ 1,61z 1,607 1,607 2,051
Plus: Interest on SunTrust Term Lc — — — — — —
Plus: Interest on Subordinated Debt Suppor
Trust Preferred Stock Issuanc 22¢ 934 1,03¢ 917 1,02t 1,32(
Plus: Interest on Dividend Deferral f
Trust Preferred Stock Issuanc — — — 167 1632 34
Plus: Dividends on Preferred Stc — 2,81¢ 2,50( 2,50( 2,50( 2,50(

Plus: Interest Within Rental Expens — — — — — —

Combined Fixed Charges and Preferred Divide
(Including Interest on Deposit 1,291 8,37¢ 10,97¢ 16,45! 20,82¢ 31,11¢

Adjusted Earnings (Losse $ 3,59 $19,98( $10,26¢ $23,12( $(12,379 $(127,39)




Earnings for the years ended December 31, 2012@0@ were inadequate to cover fixed charges arfémpee stock dividends by
$27,671 and $152,175, respectively, excluding @geon deposits, and $33,203 and $158,511, regphgtincluding interest on deposits.

*All of the Seacoast Banking Corporation of Florglleases are operating; none are capitalized.



Exhibit 23.1

Consent of Independent Registered Public Accouriing

The Board of Directors
Seacoast Banking Corporation of Florida:

In connection with pre-effective amendment No. the Form S-3 registration statement to be file®bgcoast Banking Corporation of
Florida and subsidiaries, we consent to the useinfeports with respect to the consolidated fimgrstatements and the effectiveness of
internal control over financial reporting incorpted by reference herein.

Our report dated March 17, 2014, on the effectigerd internal control over financial reportinga$ecember 31, 2013, expresses our
opinion that Seacoast Banking Corporation of Feadd subsidiaries did not maintain effective méicontrol over financial reporting as of
December 31, 2013 because of the effect of a nahteeakness on the achievement of the objectivéiseofontrol criteria and contains an
explanatory paragraph that states that a matedakmness related to the lack of a control desigoguidvide for an effective review of the
accounting for previously recorded charge-offsparnutine matter, related to a matured troubled dediructured loan has been identified
and included in management’s assessment (Item ®A(b)

/sl KPMG LLP
July 8, 2014

Miami, Florida
Certified Public Accountant



