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If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or 
additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.   �  

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See 
the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act. (Check one):  
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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.  
   
      

Large accelerated filer   �    Accelerated filer    
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Title of Each Class of  
Securities to be Registered    

Amount  
to be  

Registered (1)(2)(3)    

Proposed  
Maximum  

Offering Price  
Per Unit (1)    

Proposed  
Maximum Aggregate  
Offering Price(1)(2)(3)    

Amount of  
Registration Fee (4) 

Senior Debt Securities                  
Subordinated Debt Securities                  
Preferred Stock                  
Depositary Shares                  
Common Stock                  
Purchase Contracts                  
Units                  
Warrants                  
Rights                  
Total            $150,000,000   $19,320 
   

   

  
(1) Not specified as to each class of securities to be registered pursuant to General Instruction II.D of Form S-3 under the Securities Act of 1933, as amended 

(the “Securities Act” ). 
(2) The Registrant is hereby registering an indeterminate principal amount and number of each identified class of its securities up to a proposed maximum 

aggregate offering price of $150,000,000, which may be offered from time to time in unspecified numbers at unspecified prices. The Registrant has 
estimated the proposed maximum aggregate offering price solely for the purpose of calculating the registration fee pursuant to Rule 457(o) under the 
Securities Act. Securities registered hereunder may be sold separately, together or as units with other securities registered hereunder. 

(3) The Registrant is hereby registering such indeterminate amount and number of each identified class of the identified securities as may be issued upon 
conversion, exchange, or exercise of any other securities that provide for such conversion, exchange or exercise. 

(4) Calculated pursuant to Rule 457(o) under the Securities Act, $3,410 of this amount has been previously paid in connection with the Registrant’s filing on 
Form S-3 (File No. 333-185660) filed with the Commission on December 21, 2012, and will be offset from the amount of the current registration fee, 
resulting in an amount due and payable of $15,910 in connection with this filing. Previously paid. 
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration 
statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and is 
not soliciting an offer to buy these securities in any state or jurisdiction where the offer or sale is 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 (“Seacoast” or the “Company”) may offer, issue and sell from time to time, together or 
separately, (i) our common stock, (ii) our preferred stock, which we may issue in one or more series, (iii) depositary shares representing shares 
of our preferred stock, (iv) senior debt securities, (v) subordinated debt securities, (vi) purchase contracts, (vii) warrants to purchase our 
common stock, preferred stock, depositary shares, senior debt securities, subordinated debt securities or any combination of these securities 
(viii) rights to purchase our common stock or preferred stock, and (ix) units consisting of two or more of the foregoing, up to a maximum 
aggregate offering price of $150,000,000.  

We will provide the specific terms of these securities in supplements to this prospectus. You should read this prospectus and the 
accompanying prospectus supplement carefully before you make your investment decision. Our common stock is listed on the Nasdaq Global 
Select Market and trades on the exchange under the symbol “SBCF.” Each prospectus supplement will indicate if the securities offered thereby 
will be listed on any securities exchange. This prospectus may not be used to sell securities unless accompanied by a prospectus 
supplement or a free writing prospectus.  

We may offer securities through underwriting syndicates managed or co-managed by one or more underwriters, or directly to purchasers. 
The prospectus supplement for each offering of securities will describe in detail the plan of distribution for that offering. For general 
information about the distribution of securities offered, please see “Plan of Distribution” in this prospectus.  

Investing in our securities involves risks. You should carefully consider the risk factors referred to on page 4 of this prospectus 
and set forth in the documents incorporated by reference herein before making any decision to invest in our securities.  

None of the Securities and Exchange Commission (the “SEC”), the Federal Deposit Insurance Corporation (the “FDIC”), the 
Board of Governors of the Federal Reserve System (the “Federal Reserve Board”) or any state securities commission or any other 
federal regulatory agency has approved or disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. 
Any representation to the contrary is a criminal offense.  

These securities are not savings accounts or deposits or obligations of any bank and are not insured by the FDIC, the Bank 
Insurance Fund, or any other government agency or instrumentality.  
   

This prospectus is dated             , 2014.  
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ABOUT THIS PROSPECTUS  

This prospectus is a part of a registration statement that we filed with the Securities and Exchange Commission (“SEC”) using a “shelf” 
registration process. Under this shelf registration process, we may sell, from time to time, any combination of the securities described in this 
prospectus in one or more offerings. This prospectus only provides you with a general description of the securities we may offer. Each time we 
sell securities, we will provide a supplement to this prospectus that contains specific information about the terms of the securities and the 
offering. A prospectus supplement may include a discussion of any risk factors or other special considerations applicable to those securities or 
to us. The supplement also may add, update or change information contained in this prospectus. If there is any inconsistency between the 
information in this prospectus and the applicable prospectus supplement, you should rely on the information in the prospectus supplement. You 
should carefully read both this prospectus and any supplement, together with the additional information described under the heading “Where 
You Can Find More Information” below.  

The registration statement containing this prospectus, including exhibits to the registration statement, provides additional information 
about us and the securities offered under this prospectus. The registration statement, including the exhibits and the documents incorporated 
herein by reference, can be read at the SEC’s Internet site at www.sec.gov or at the SEC office mentioned under the heading “Where You Can 
Find More Information” below.  

We may sell securities to underwriters who will sell the securities to the public on terms fixed at the time of sale. In addition, the 
securities may be sold by us directly or through dealers or agents designated from time to time. If we, directly or through agents, solicit offers 
to purchase the securities, we reserve the sole right to accept and, together with any agents, to reject, in whole or in part, any of those offers.  

Any prospectus supplement will contain the names of the underwriters, dealers or agents, if any, together with the terms of the offering, 
the compensation of those underwriters and the net proceeds to us. Any underwriters, dealers or agents participating in the offering may be 
deemed “underwriters” within the meaning of the Securities Act of 1933, as amended (the “Securities Act”).  

Unless the context requires otherwise, references to “Seacoast Banking Corporation of Florida”, “Seacoast Banking”, “Seacoast”, the 
“Company”, “we”, “our”, “ours” and “us” are to Seacoast Banking Corporation of Florida and its subsidiaries.  

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

WHERE YOU CAN FIND MORE INFORMATION  

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any 
document that we file with the SEC at the SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 
(800) SEC-0330 for further information about the Public Reference Room. Our filings with the SEC are also available to the public through the 
SEC’s Internet site at www.sec.gov. In addition, since some of our securities are listed on the NASDAQ Global Select Market, you can read 
our SEC filings at the Nasdaq Stock Market, Inc., Reports Section, 1735 K Street N.W., Washington, D.C. 20006. We also maintain an Internet 
site at www.seacoastbanking.net at which there is additional information about our business, but the contents of that site are not incorporated by 
reference into, and are not otherwise a part of, this prospectus.  

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE  

The SEC’s rules allow us to incorporate by reference information into this prospectus. This means that we can disclose important 
information to you by referring you to another document. Any information referred to in this way is considered part of this prospectus from the 
date we file that document. Any reports filed by us with the SEC after the date of this prospectus will automatically update and, where 
applicable, supersede any information  
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contained in this prospectus or incorporated by reference in this prospectus. We incorporate by reference the following documents (other than 
information “furnished” and not “filed”):  
   

   

   

   

   

   

We will provide without charge to each person, including any beneficial owner, to whom this prospectus is delivered, upon his or her 
written or oral request, a copy of any or all documents referred to above which have been or may be incorporated by reference into this 
prospectus, excluding exhibits to those documents unless they are specifically incorporated by reference into those documents. You may 
request a copy of these filings, at no cost, by writing or 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 contained or incorporated by reference in this prospectus and the applicable prospectus 
supplement. We have not authorized anyone else to provide you with additional or different information. We may only use this prospectus to 
sell securities if it is accompanied by a prospectus supplement. We are only offering these securities in jurisdictions where the offer is 
permitted. You should not assume that the information in this prospectus or the applicable prospectus supplement or any document 
incorporated by reference is accurate as of any date other than the dates of the applicable documents.  

SPECIAL CAUTIONARY NOTICE  
REGARDING FORWARD-LOOKING STATEMENTS  

Certain statements contained or incorporated by reference in this prospectus, including but not limited to, statements concerning future 
results of operations or financial position, borrowing capacity and future liquidity, future investment results, future credit exposure, future loan 
losses and plans and objectives for future operations, the economic environment, asset quality and future levels of nonaccrual loans, charge-
offs, and/or provisions for  
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•   Our Annual Report on Form 10-K for the year ended December 31, 2013, filed on March 17, 2014, including the portions of our 

Definitive Proxy Statement on Schedule 14A filed on April 8, 2014, and incorporated by reference into Part III of our Annual 
Report on Form 10-K; 

  •   Our Quarterly Report on Form 10-Q for quarter ended March 31, 2014, filed on May 12, 2014; 

  
•   Our Current Reports on Form 8-K and Form 8-K/A, as applicable, filed on January 2, 2014, January 14, 2014, February 25, 

2014, March 6, 2014, March 11, 2014, March 20, 2014, March 25, 2014, April 28, 2014 and May 22, 2014; 

  
•   The description of our common stock contained in our Registration Statement filed with the SEC pursuant to Section 12 of the 

Securities Exchange Act of 1934 (the “Exchange Act”), including any amendment or report filed for purposes of updating such 
description; 

  
•   Any documents we file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the date of this 

prospectus and before the termination of the offering of the securities offered hereby (except for information furnished to the SEC 
that is not deemed to be “ filed”  for purposes of the Exchange Act); and 

  
•   Any documents we file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of the initial 

filing of the registration statement of which this prospectus is a part and prior to the effectiveness of such registration statement. 
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loan losses, the Company’s position for future growth and ability to benefit from an economic recovery, and other statements regarding matters 
that are not historical facts, are “forward-looking statements” as defined in the Securities Exchange Act of 1934. These statements are not 
historical facts but instead are subject to numerous assumptions, risks and uncertainties, and represent only our belief regarding future events, 
many of which, by their nature, are inherently uncertain and outside our control. Any forward-looking statements we may make speak only as 
of the date on which such statements are made. Our actual results and financial position may differ materially from the anticipated results and 
financial condition indicated in or implied by these forward-looking statements and we make no commitment to update or revise forward-
looking statements in order to reflect new information, subsequent events or changes in expectations after this date.  

Factors that could cause our actual results to differ materially from those in the forward-looking statements include, but are not limited to, 
the following: inflation, interest rates, market and monetary fluctuations; geopolitical developments including acts of war and terrorism and 
their impact on economic conditions; the effects of, and changes in, trade, monetary and fiscal policies and laws, including interest rate policies 
of the Federal Reserve Board and laws and regulations concerning taxes, banking and securities with which the Company and Seacoast 
National Bank must comply; changes, particularly declines, in general economic conditions and in the local economies in which the Company 
operates; the financial condition of the Company’s borrowers; competitive pressures on loan and deposit pricing and demand; changes in 
technology and their impact on the marketing of new products and services and the acceptance of these products and services by new and 
existing customers; the willingness of customers to substitute competitors’ products and services for the Company’s products and services; the 
impact of changes in financial services laws and regulations (including laws concerning taxes, banking, securities and insurance); changes in 
accounting principles, policies and guidelines; the risks and uncertainties described in “Risk Factors” below; other risks and uncertainties 
described from time to time in press releases and other public filings; and the Company’s performance in managing the risks involved in any of 
the foregoing. The foregoing list of important factors is not exclusive, and we will not update any forward-looking statement, whether written 
or oral, that may be made from time to time. You should not put undue reliance on any forward-looking statements.  

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 holding company for our principal subsidiary, Seacoast National Bank (“Seacoast National”). 
Seacoast National commenced its operations in 1933.  

We and our subsidiaries offer a full array of deposit accounts and retail banking services, engage in consumer and commercial lending 
and provide a wide variety of trust and asset management services, as well as securities and annuity products to our customers. At the date 
hereof, Seacoast National has 34 banking offices in 12 counties in Southeastern and Central Florida. We have 21 branches in the “Treasure 
Coast,” including the counties of Martin, St. Lucie and Indian River on Florida’s southeastern coast.  

Our principal executive offices are located at 815 Colorado Avenue, Stuart, Florida 34994, and the telephone number at that address is 
(772) 287-4000. Our website is located at www.seacoastbanking.net. We are not incorporating any information from our website into this 
prospectus, and none of the information on our website is included or made a part of this prospectus.  
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RISK FACTORS  

An investment in our securities involves significant risks. You should carefully consider the risks and uncertainties and the risk factors set 
forth in the documents and reports filed with the SEC that are incorporated by reference into this prospectus, as well as any risks described in 
any applicable prospectus supplement, before you make an investment decision regarding the securities. Additional risks and uncertainties not 
presently known to us or that we currently deem immaterial may also affect our business operations and financial condition.  

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

Our consolidated ratio of earnings to combined fixed charges and preferred share dividends for each of the periods shown is set forth in 
the chart below.  
   

   

USE OF PROCEEDS  

Unless otherwise set forth in a prospectus supplement, we intend to use the net proceeds from the sale of the securities to support our 
growth plans, investments in, or extensions of credit to, our subsidiaries, investments in securities and other general corporate purposes. We 
may temporarily invest funds that we do not immediately need for these purposes in short-term marketable securities or use them to make 
payments on our borrowings. We may set forth additional information on the use of proceeds from the sale of securities offered by this 
prospectus in the applicable prospectus supplement.  

DESCRIPTION OF SECURITIES WE MAY OFFER  

This prospectus contains summary descriptions of our senior and subordinated debt securities, common stock, preferred stock, depositary 
shares, purchase contracts, units, warrants and rights that we may offer from time to time. Theses summary descriptions are not meant to be 
complete descriptions of such securities. The particular terms of any security will be described in the related prospectus supplement and other 
offering material.  

DESCRIPTION OF DEBT SECURITIES  

The debt securities we are offering will constitute senior debt securities or subordinated debt securities. The senior debt securities and the 
subordinated debt securities will be issued under separate indentures to be entered into between us and a trustee. A copy of the form of each 
indenture has been filed as an exhibit to the registration statement of which this prospectus forms a part.  
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     Three Months  
Ended March 31, 

 
2014   

       
        Years Ended December 31,   

        2013      2012      2011      2010     2009   
Ratio of Earnings to Combined Fixed Charges and Preferred Share Dividends  

(1) :                   
Including interest on deposits       2.78         2.39         0.94         1.41         (0.59 )      (4.09 )  
Excluding interest on deposits       4.33         3.05         0.87         2.22         (5.00 )      (24.02 )  

(1) For purposes of computing the ratios above, earnings represent the sum of income (loss) from continuing operations before taxes plus 
fixed charges and preferred share dividend requirements. Fixed charges represent total interest expense, including and excluding interest 
on deposits. Preferred share dividend requirements represent the amount of pre-tax income required to pay the dividends on preferred 
shares. Our Fixed Rate Cumulative Perpetual Preferred Shares, Series A, par value $0.10 per share (the “Series A Preferred Stock”), 
issued on December 19, 2008, was redeemed in full on December 31, 2013. For the periods ended December 31, 2010 and 2009, the 
dollar amount (in thousands) of deficiency from a one-to-one ratio for the line item “including interest on deposits” was $33,203 and 
$158,511, respectively and for the line item “excluding interest on deposits”  was $17,906 and $133,731, respectively. 
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The following summaries of certain provisions of the indentures are not complete. You should read all of the provisions of the indentures, 
including the definitions of certain terms. These summaries set forth certain general terms and provisions of the securities to which any 
prospectus supplement may relate. The provisions will be described in the applicable prospectus supplement.  

Since we are a holding company, our right, and accordingly, the right of our creditors and shareholders, including the holders of the 
securities offered by this prospectus and any prospectus supplement, to participate in any distribution of assets of any of our subsidiaries upon 
its liquidation, reorganization or similar proceeding is subject to the prior claims of creditors of that subsidiary, except to the extent that our 
claims as a creditor of the subsidiary may be recognized.  

Terms of the Securities  

The securities will not be secured by any of our assets. Neither the indentures nor the securities will limit or otherwise restrict the 
amounts of other indebtedness which we may incur, or the amount of other securities that we may issue. Although the total amount of debt 
securities we may offer under this prospectus will be limited to $150,000,000 in aggregate principal amount, the indentures do not limit the 
principal amount of any particular series of securities. All of the securities issued under each of the indentures will rank equally and ratably 
with any additional securities issued under the same indenture. The subordinated debt securities will be subordinated as described below under 
“Subordination.”  

Each prospectus supplement will specify the particular terms of the securities offered. These terms may include:  
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  •   the title of the securities; 

  •   any limit on the aggregate principal amount of the securities; 

  •   the priority of payments on the securities; 

  •   the issue price or prices (which may be expressed as a percentage of the aggregate principal amount) of the securities; 

  •   the date or dates, or the method of determining the dates, on which the securities will mature; 

  •   the interest rate or rates of the securities, or the method of determining those rates; 

  •   the interest payment dates, the dates on which payment of any interest will begin and the regular record dates; 

  •   whether the securities will be issuable in temporary or permanent global form and, if so, the identity of the depositary for such 
global security, or the manner in which any interest payable on a temporary or permanent global security will be paid; 

  
•   any terms relating to the conversion of the securities into our common stock or preferred stock, including, without limitation, the 

time and place at which such securities may be converted, the conversion price and any adjustments to the conversion price and any 
other provisions that may be applicable; 

  •   any sinking fund or similar provisions applicable to the securities; 

  •   any mandatory or optional redemption provisions applicable to the securities; 
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Some of our debt securities may be issued as original issue discount securities. Original issue discount securities bear no interest or bear 
interest at below-market rates and will be sold at a discount below their stated principal amount. The prospectus supplement will also contain 
any special tax, accounting or other information relating to original issue discount securities or relating to certain other kinds of securities that 
may be offered, including securities linked to an index.  

Acceleration of Maturity  

If an event of default in connection with any outstanding series of securities occurs and is continuing, the trustee or the holders of at least 
25% in principal amount of the outstanding securities of that series may declare the principal amount due and payable immediately. If the 
securities of that series are original issue discount securities, the holders of at least 25% in principal amount of those securities may declare the 
portion of the principal amount specified in the terms of that series of securities to be due and payable immediately. In either case, a written 
notice of such acceleration will be given to us, and to the trustee, if notice is given by the holders instead of the trustee. Subject to certain 
conditions, the declaration of acceleration may be rescinded and annulled, and past defaults (except uncured payment defaults and certain other 
specified defaults) may be waived, by the holders of not less than a majority of the principal amount of securities of that series.  

You should refer to the prospectus supplement relating to each series of securities for the particular provisions relating to acceleration of 
the maturity upon the occurrence and continuation of an event of default.  

Registration and Transfer  

Unless otherwise indicated in the applicable prospectus supplement, each series of the offered securities will be issued in registered form 
only, without coupons. The indentures will also allow us to issue the securities in bearer form only, or in both registered and bearer form. Any 
securities issued in bearer form will have interest coupons attached, unless they are issued as zero coupon securities. Securities in bearer form 
will not be offered, sold, resold or delivered in connection with their original issuance in the United States or to any United States person other 
than to offices of certain United States financial institutions located outside the United States.  
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  •   the denomination or denominations in which securities are authorized to be issued; 

  •   whether any of the securities will be issued in bearer form and, if so, any limitations on issuance of such bearer securities (including 
exchanges for registered securities of the same series); 

  •   information with respect to book-entry procedures; 

  •   whether any of the securities will be issued as original issue discount securities; 

  •   each office or agency where securities may be presented for registration of transfer, exchange or conversion; 

  •   the method of determining the amount of any payments on the securities which are linked to an index; 

  •   if other than U.S. dollars, the currency or currencies in which payments on the securities will be payable, and whether the holder 
may elect payment to be made in a different currency; 

  •   if other than the trustee, the identity of the registrar and/or paying agent; 

  •   any defeasance of certain obligations by us pertaining to the series of securities; and 

  •   any other specific terms of the securities. 
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Unless otherwise indicated in the applicable prospectus supplement, the debt securities we are offering will be issued in denominations of 
$1,000 or an integral multiple of $1,000, except that bearer securities will be issued in denominations of $5,000. No service charge will be 
made for any transfer or exchange of the securities, but we may require payment of an amount sufficient to cover any tax or other governmental 
charge payable in connection with a transfer or exchange.  

Payment and Paying Agent  

We will pay principal, interest and any premium on fully registered securities in the designated currency or currency unit at the office of a 
designated paying agent. At our option, payment of interest on fully registered securities may also be made by check mailed to the persons in 
whose names the securities are registered on the days specified in the indentures or any prospectus supplement.  

We will pay principal, interest and any premium on bearer securities in the designated currency or currency unit at the office of a 
designated paying agent or agents outside of the United States. Payments will be made at the offices of the paying agent in the United States 
only if the designated currency is U.S. dollars and payment outside of the United States is illegal or effectively precluded. If any amount 
payable on a security or coupon remains unclaimed at the end of two years after such amount became due and payable, the paying agent will 
release any unclaimed amounts, and the holder of the security or coupon will look only to us for payment.  

Global Securities  

The securities of a series may be issued in whole or in part in the form of one or more global certificates (“Global Securities”) that will be 
deposited with a depository that we will identify in a prospectus supplement. Global Securities may be issued in either registered or bearer form 
and in either temporary or permanent form. All Global Securities in bearer form will be deposited with a depositary outside the United States. 
Unless and until it is exchanged in whole or in part for individual certificates evidencing securities in definitive form represented thereby, a 
Global Security may not be transferred except as a whole by the depositary to a nominee of that depositary or by a nominee of that depositary 
to a depositary or another nominee of that depositary.  

The specific terms of the depositary arrangements for each series of securities will be described in the applicable prospectus supplement.  

Modification and Waiver  

Each indenture provides that modifications and amendments may be made by us and the trustee with the consent of the holders of a 
majority in principal amount of the outstanding securities of each series affected by the amendment or modification. However, no modification 
or amendment may, without the consent of each holder affected:  
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  •   change the stated maturity date of the security; 

  •   reduce the principal amount, any rate of interest, or any additional amounts in respect of any security, or reduce the amount of any 
premium payable upon the redemption of any security; 

  •   change the time or place of payment, currency or currencies in which any security or any premium or interest thereon is payable; 

  
•   impair the holders’ rights to institute suit for the enforcement of any payment on or after the stated maturity date of any security, or 

in the case of redemption, on or after the redemption date; 

  •   reduce the percentage in principal amount of securities required to consent to any modification, amendment or waiver under the 
indenture; 
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The holders of a majority in principal amount of the outstanding securities of any series may waive compliance by us and the trustee with 
certain provisions of the indentures. The holders of a majority in principal amount of the outstanding securities of any series may waive any 
past default under the applicable indenture with respect to that series, except a default in the payment of the principal, or any premium, interest, 
or additional amounts payable on a security of that series or in respect of a covenant or provision which under the terms of the applicable 
indenture cannot be modified or amended, without the consent of each affected holder.  

With the trustee, we may modify and amend any indenture without the consent of any holder for any of the following purposes:  
   

   

   

   

   

   

   

   

   

Calculation of Outstanding Debt Securities  

To calculate whether the holders of a sufficient principal amount of the outstanding securities have given any request, demand, 
authorization, direction, notice, consent or waiver under any indenture:  
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•   modify, except under limited circumstances, any provision of the applicable indenture relating to modification and amendment of 

the indenture, waiver of compliance with conditions and defaults thereunder or the right of a majority of holders to take action 
under the applicable indenture; 

  •   adversely affect any rights of conversion; 

  •   in the case of the subordinated indenture, alter the provisions regarding subordination of the subordinated debt securities in any way 
that would be adverse to the holders of those securities; 

  
•   reduce the principal amount of original issue discount securities which could be declared due and payable upon an acceleration of 

their maturity; or 

  •   change our obligation to pay any additional amounts. 

  •   to name a successor entity to us; 

  •   to add to our covenants for the benefit of the holders of all or any series of securities; 

  •   to add to the events of default; 

  •   to add to, delete from or revise the conditions, limitations and restrictions on the authorized amount, terms or purposes of issue, 
authentication and delivery of securities, as set forth in the applicable indenture; 

  •   to establish the form or terms of securities of any series and any related coupons; 

  •   to provide for the acceptance of appointment by a successor trustee; 

  •   to make provision for the conversion rights of the holders of the securities in certain events; 

  •   to cure any ambiguity, defect or inconsistency in the applicable indenture, provided that such action is not inconsistent with the 
provisions of that indenture and does not adversely affect the interests of the applicable holders; and 

  
•   to modify, eliminate or add to the provisions of any indenture to conform our or the trustees obligations under the applicable 

indenture to the Trust Indenture Act. 

  
•   In the case of original issue discount securities, the principal amount that may be included in the calculation is the amount of 

principal that would be declared to be due and payable upon a declaration of acceleration according to the terms of that original 
issue discount security as of the date of the calculation. 
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Additional Provisions  

Other than the duty to act with the required standard of care during an event of default, the trustee is not obligated to exercise any of its 
rights or powers under the applicable indenture at the request or direction of any of the holders of the securities, unless the holders have offered 
the trustee reasonable indemnification. Each indenture provides that the holders of a majority in principal amount of outstanding securities of 
any series may, in certain circumstances, direct the time, method and place of conducting any proceeding for any remedy available to the 
trustee, or exercising any trust or other power conferred on the trustee.  

No holder of a security of any series will have the right to institute any proceeding for any remedy under the applicable indenture, unless:  
   

   

   

   

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

We are required to file annually with the trustee a certificate of no default, or specifying any default that exists.  

Transactions with the Trustee  

We and our subsidiaries may maintain deposit accounts and conduct various banking and other transactions with the indenture trustee. 
The trustee and its subsidiaries may maintain deposit accounts and conduct various banking transactions with us and our subsidiaries.  

Conversion Rights  

The applicable prospectus supplement relating to any convertible debt securities will describe the terms on which those securities are 
convertible.  
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  •   Any securities owned by us, or owned by any other obligor of the securities or any affiliate of ours or any other obligor, should be 
disregarded and deemed not to be outstanding for purposes of the calculation. 

  •   the holder has provided the trustee with written notice of a continuing event of default regarding the holder’s series of securities; 

  •   the holders of at least 25% in principal amount of the outstanding securities of a series have made a written request, and offered 
indemnity satisfactory to the trustee, to the trustee to institute a proceeding for remedy; 

  •   the trustee has failed to institute the proceeding within 60 days after its receipt of such notice, request and offer of indemnity; and 

  
•   the trustee has not received a direction during such 60 day period inconsistent with such request from the holders of a majority in 

principal amount of the outstanding securities of that series. 
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Events of Default  

The following will be events of default under the senior and subordinated indentures with respect to the senior and subordinated debt 
securities of a series:  
   

   

   

   

   

In addition, it will be an event of default under the senior indenture with respect to the senior debt securities for failure to perform any of 
our other covenants or warranties in the senior indenture or senior debt securities (other than a covenant or warranty included in that indenture 
solely for the benefit of a different series of senior debt securities), which has continued for 90 days after written notice as provided in the 
senior indenture.  

There is no right of acceleration of the payment of principal of a series of subordinated debt securities upon a default in the performance 
of any covenant or agreement in the subordinated debt securities of a particular series or in the applicable indenture. In the event of a default in 
the payment of interest or principal, the holders of senior debt will be entitled to be paid in full before any payment can be made to holders of 
subordinated debt securities. However, a holder of a subordinated debt security or the trustee under the applicable indenture on behalf of all of 
the holders of the affected series may, subject to certain limitations and conditions, seek to enforce overdue payments of interest or principal on 
the subordinated debt securities.  

Subordination  

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

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

If any of the following circumstances has occurred, payment in full of all principal, premium, if any, and interest must be made or 
provided for with respect to all outstanding senior debt before we can make any payment or distribution of principal, premium, if any, any 
additional amounts or interest on the subordinated debt securities:  
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  •   failure to pay any interest or any additional amounts on any debt security of that series when due, and continuance of such default 
for 30 days; 

  •   failure to pay principal of, or any premium on, any debt security of that series when due; 

  •   failure to deposit any sinking fund payment for a debt security of that series when due; 

  •   certain events in bankruptcy, insolvency or reorganization of us or Seacoast National; and 

  •   any other event of default regarding that series of senior or subordinated debt securities. 

  •   any insolvency, bankruptcy, receivership, liquidation, reorganization or other similar proceeding relating to us or to our property 
has been commenced; 

  •   any voluntary or involuntary liquidation, dissolution or other winding up relating to us has been commenced, whether or not such 
event involves our insolvency or bankruptcy; 

  
•   any of our subordinated debt security of any series is declared or otherwise becomes due and payable before its maturity date 

because of any event of default under the subordinated indenture, provided that such declaration has not been rescinded or annulled 
as provided in the subordinated indenture; or 

  

•   any default with respect to senior debt which permits its holders to accelerate the maturity of the senior debt has occurred and is 
continuing, and either (a) notice of such default has been given to us and to the trustee and judicial proceedings are commenced in 
respect of such default within 180 days after notice in the case of a default in the payment of principal or interest, or within 90 days 
after notice in the case of any other default, or (b) any judicial proceeding is pending with respect to any such default. 
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DESCRIPTION OF COMMON STOCK  

General  

The following description of shares of our common stock, par value $0.10 per share, or “common stock” is a summary only and is subject 
to applicable provisions of the Florida Business Corporation Act, as amended (the “Florida Act”) and to our amended and restated articles of 
incorporation and our amended and restated bylaws. Our articles of incorporation provide that we may issue up to 60 million shares of common 
stock, par value of $0.10 per share. Our common stock is listed on the NASDAQ Global Select Market under the symbol “SBCF.”  

Voting Rights  

Each outstanding share of our common stock entitles the holder to one vote on all matters submitted to a vote of shareholders, including 
the election of directors. The holders of our common stock possess exclusive voting power, except as otherwise provided by law or by articles 
of amendment establishing any series of our preferred stock.  

There is no cumulative voting in the election of directors, which means that the holders of a plurality of our outstanding shares of 
common stock can elect all of the directors then standing for election. Since the closing of the CapGen offering on December 17, 2009 (the 
“CapGen Offering”), CapGen Capital Group III LP, or CapGen, has been entitled to appoint one director to our board of directors, so long as 
CapGen retains ownership of all of the shares of common stock purchased in that offering, adjusted as applicable.  

When a quorum is present at any meeting, questions brought before the meeting will be decided by the vote of the holders of a majority 
of the shares present and voting on such matter, whether in person or by proxy, except when the meeting concerns matters requiring the vote of 
the holders of a majority of all outstanding shares under applicable Florida law. Our articles of incorporation provide certain anti-takeover 
provisions that require super-majority votes, which may limit shareholders’ rights to effect a change in control as described under the section 
below entitled “Anti-Takeover Effects of Certain Articles of Incorporation Provisions.”  

Registration Rights  

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

Dividends, Liquidation and Other Rights  

Holders of shares of common stock are entitled to receive dividends only when, as and if approved by our board of directors from funds 
legally available for the payment of dividends. Our shareholders are entitled to share ratably in our assets legally available for distribution to 
our shareholders in the event of our liquidation, dissolution or winding up, voluntarily or involuntarily, after payment of, or adequate provision 
for, all of our known debts and liabilities and of any preferences of any series of our preferred stock that may be outstanding in the future. 
These rights are subject to the preferential rights of any series of our preferred stock that may then be outstanding.  

Holders of shares of our common stock have no preference, conversion, exchange, sinking fund or redemption rights and have no 
preemptive rights to subscribe for any of our securities. Our board of directors, under our articles of incorporation, may issue additional shares 
of our common stock or rights to purchase shares of our common stock without the approval of our shareholders.  

Restrictions on Ownership  

The Bank Holding Company Act requires any “bank holding company,” as defined in the Bank Holding Company Act, to obtain the 
approval of the Federal Reserve Board prior to the acquisition of 5% or more of our common shares. Any person, other than a bank holding 
company, is required to obtain prior approval of the Federal  
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Reserve Board to acquire 10% or more of our common shares under the Change in Bank Control Act. Any holder of 25% or more of our 
common shares, or a holder of 5% or more if such holder otherwise exercises a “controlling influence” over us, is subject to regulation as a 
bank holding company under the Bank Holding Company Act.  

Certain provisions included in our amended and restated articles of incorporation and bylaws, as described further below, as well as 
certain provisions of the Florida Business Corporation Act and federal law, may discourage, delay or prevent potential acquisitions of control 
of us, particularly when attempted in a transaction that is not negotiated directly with, and approved by, our board of directors, despite possible 
benefits to our shareholders. These provisions are more fully described in the documents and reports filed with the SEC pursuant to Sections 13
(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference into this prospectus.  

Transfer Agent and Registrar  

Subject to compliance with applicable federal and state securities laws and the restrictions set forth below under the heading “Restrictions 
on Transfer”, our common stock may be transferred without any restrictions or limitations. The transfer agent and registrar for shares of our 
common stock is Continental Stock Transfer and Trust Company.  

ANTI-TAKEOVER EFFECTS OF CERTAIN ARTICLES OF INCORP ORATION PROVISIONS  

Our Articles of Incorporation contain certain provisions that make it more difficult to acquire control of us by means of a tender offer, 
open market purchase, a proxy fight or otherwise. These provisions are designed to encourage persons seeking to acquire control of us to 
negotiate with our directors. We believe that, as a general rule, the interests of our shareholders would be best served if any change in control 
results from negotiations with our directors.  

Our Articles of Incorporation provide for a classified board to which approximately one-third of our board of directors is elected each 
year at our annual meeting of shareholders. Accordingly, our directors serve three-year terms rather than one-year terms. The classification of 
our board of directors has the effect of making it more difficult for shareholders to change the composition of our board of directors. At least 
two annual meetings of shareholders, instead of one, will generally be required to effect a change in a majority of our board of directors. Such a 
delay may help ensure that our directors, if confronted by a shareholder attempting to force a proxy contest, a tender or exchange offer, or an 
extraordinary corporate transaction, would have sufficient time to review the proposal as well as any available alternatives to the proposal and 
to act in what they believe to be the best interests of our shareholders. The classification provisions apply to every election of directors, 
however, regardless of whether a change in the composition of our board of directors would be beneficial to us and our shareholders and 
whether or not a majority of our shareholders believe that such a change would be desirable.  

The classification of our board of directors could also have the effect of discouraging a third party from initiating a proxy contest, making 
a tender offer or otherwise attempting to obtain control of us, even though such an attempt might be beneficial to us and our shareholders. The 
classification of our board of directors could thus increase the likelihood that incumbent directors will retain their positions. In addition, 
because the classification of our board of directors may discourage accumulations of large blocks of our stock by purchasers whose objective is 
to take control of us and remove a majority of our board of directors, the classification of our board of directors could tend to reduce the 
likelihood of fluctuations in the market price of our common stock that might result from accumulations of large blocks of our common stock 
for such a purpose. Accordingly, our shareholders could be deprived of certain opportunities to sell their shares at a higher market price than 
might otherwise be the case.  

Our Articles of Incorporation require the affirmative vote of the holders of not less than two-thirds of all the shares of our stock 
outstanding and entitled to vote generally in the election of directors in addition to the votes required by law or elsewhere in the Articles of 
Incorporation, the bylaws or otherwise, to approve: (a) any sale, lease, transfer, purchase and assumption of all or substantially all of our 
consolidated assets and/or liabilities, (b) any merger, consolidation, share exchange or similar transaction of the Company, or any merger of 
any significant subsidiary, into or with another person, or (c) any reclassification of securities, recapitalization or similar transaction  
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that has the effect of increasing other than pro rata with the other shareholders, the proportionate amount of shares that is beneficially owned by 
an Affiliate (as defined in our Articles of Incorporation). Any business combination described above may instead be approved by the 
affirmative vote of a majority of all the votes entitled to be cast on the plan of merger if such business combination is approved and 
recommended to the shareholders by (x) the affirmative vote of two-thirds of our board of directors, and (y) a majority of the Continuing 
Directors (as defined in our Articles of Incorporation).  

Our Articles of Incorporation also contain additional provisions that may make takeover attempts and other acquisitions of interests in us 
more difficult where the takeover attempt or other acquisition has not been approved by our board of directors. These provisions include:  
   

   

   

   

Our Articles of Incorporation provide that, subject to the rights of any holders of our preferred stock to act by written consent instead of a 
meeting, shareholder action may be taken only at an annual meeting or special meeting of the shareholders and may not be taken by written 
consent. The Articles of Incorporation also include provisions that make it difficult to replace directors. Specifically, directors may be removed 
only for cause and only upon the affirmative vote at a meeting duly called and held for that purpose upon not less than 30 days’ prior written 
notice of two-thirds of the shares entitled to vote generally in the election of directors. In addition, any vacancies on the board of directors for 
any reason, and any newly created directorships resulting from any increase in the number of directors, may be filled only by the board of 
directors (except if no directors remain on the board, in which case the shareholders may act to fill the vacant board).  

We believe that the power of our board of directors to issue additional authorized but unissued shares of our common stock or preferred 
stock without further action by our shareholders, unless required by applicable law or the rules of any stock exchange or automated quotation 
system on which our securities may be listed or traded, will provide us with increased flexibility in structuring possible future financings and 
acquisitions and in meeting other needs that might arise. Our board of directors could authorize and issue a class or series of stock that could, 
depending upon the terms of such class or series, delay, defer or prevent a transaction or a change in control of us that might involve a premium 
price for holders of our common stock or that our shareholders otherwise consider to be in their best interest.  

DESCRIPTION OF PREFERRED STOCK  

We are authorized to issue 4 million shares of preferred stock, 2,000 shares of which have been designated as Series A Preferred Stock, 
and 50,000 of which have been designated as Series B Preferred Stock. On December 31, 2013, we redeemed in full all 2,000 shares of Series 
A Preferred Stock then issued and outstanding. Such Series A Preferred Stock was originally issued to the U.S. Treasury Department under the 
Capital Purchase Program and subsequently auctioned to private investors. No shares of Series B Preferred Stock are issued and outstanding as 
of the date of this prospectus.  
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•   A requirement that any change to our Articles of Incorporation relating to the structure of our board of directors, certain anti-

takeover provisions and shareholder proposals must be approved by the affirmative vote of holders of two-thirds of the shares 
outstanding and entitled to vote; 

  
•   A requirement that any change to our Bylaws, including any change relating to the number of directors, must be approved by the 

affirmative vote of either (a) (i) two-thirds of our board of directors, and (ii) a majority of the Continuing Directors (as defined in 
our Articles of Incorporation) or (b) two-thirds of the shares entitled to vote generally in the election of directors; 

  
•   A requirement that shareholders may call a meeting of shareholders on a proposed issue or issues only upon the receipt by us from 

the holders of 50% of all shares entitled to vote on the proposed issue or issues of signed and dated written demands for the meeting 
describing the purpose for which it is to be held; and 

  •   A requirement that a shareholder wishing to submit proposals for a shareholder vote or nominate directors for election comply with 
certain procedures, including advanced notice requirements. 
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The following outlines the general provisions of the shares of preferred stock, par value $0.10 per share, or “preferred stock,” that we 
may offer from time to time. The specific terms of a series of preferred stock will be described in the applicable prospectus supplement relating 
to that series of preferred stock. The following description of the preferred stock and any description of preferred stock in a prospectus 
supplement is only a summary and is subject to and qualified in its entirety by reference to the articles of amendment to our amended and 
restated articles of incorporation relating to the particular series of preferred stock, a copy of which we will file with the SEC in connection 
with the sale of any series of preferred stock.  

General  

Under our amended and restated articles of incorporation, our board of directors is authorized, without shareholder approval, to adopt 
resolutions providing for the issuance of up to 4 million shares of preferred stock, par value $0.10 per share, in one or more series. Our board of 
directors may fix the voting powers, designations, preferences, rights, qualifications, limitations and restrictions of each series of preferred 
stock.  

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

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

   

   

   

   

   

   

   

   

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

The rights of holders of our preferred stock may be adversely affected in the future by the rights of holders of any new shares of preferred 
stock that may be issued by us in the future. Our board of directors may cause shares  
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  •   the title, designation, number of shares and stated or liquidation value of the preferred stock; 

  
•   the dividend amount or rate or method of calculation, the payment dates for dividends and the place or places where the dividends 

will be paid, whether dividends will be cumulative or noncumulative, and, if cumulative, the dates from which dividends will begin 
to accrue; 

  •   any conversion or exchange rights; 

  •   whether the preferred stock will be subject to redemption and the redemption price and other terms and conditions relative to the 
redemption rights; 

  •   any liquidation rights; 

  •   any sinking fund provisions; 

  •   any voting rights; 

  •   the exchange or market, if any, where the preferred stock will be listed or traded; and 

  •   any other rights, preferences, privileges, limitations and restrictions that are not inconsistent with the terms of our amended and 
restated articles of incorporation. 
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of preferred stock to be issued in public or private transactions for any proper corporate purposes, including issuance in connection with a 
shareholders’ rights plan or with terms that may discourage a change in control of us. The ability of our board of directors to a designate series 
and issue shares of preferred stock without further shareholder approval may discourage or make more difficult attempts by others to acquire 
control of us. See “Anti-Takeover Effects of Certain Articles of Incorporation Provisions.”  

Redemption  

If so specified in the applicable prospectus supplement, a series of preferred stock may be redeemable at any time, in whole or in part, at 
our option, and may be mandatorily redeemable or convertible. Restrictions, if any, on the repurchase or redemption by us of any series of our 
preferred stock will be described in the applicable prospectus supplement relating to that series. Generally, any redemption of our preferred 
stock will be subject to prior Federal Reserve Board approval. Any partial redemptions of preferred stock will be made in a way that our board 
of directors decides is equitable.  

Upon the redemption date of shares of preferred stock called for redemption or upon our earlier call and deposit of the redemption price, 
all rights of holders of the preferred stock called for redemption will terminate, except for the right to receive the redemption price.  

Dividends  

Holders of each series of preferred stock will be entitled to receive cash dividends only when, as and if declared by our board of directors 
out of funds legally available for dividends. The rates or amounts and dates of payment of dividends will be described in the applicable 
prospectus supplement relating to each series of preferred stock. Dividends will be payable to holders of record of preferred stock on the record 
dates fixed by our board of directors. Dividends on any series of preferred stock may be cumulative or noncumulative, as described in the 
applicable prospectus supplement.  

Our board of directors may not declare, pay or set apart funds for payment of dividends on a particular series of preferred stock unless full 
dividends on any other series of preferred stock that ranks equally with or senior to such series of preferred stock have been paid or sufficient 
funds have been set apart for payment for either of the following:  
   

   

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

Liquidation Preference  

In the event of the liquidation, dissolution or winding-up of us, holders of each series of preferred stock will have the right to receive 
distributions upon liquidation in the amount described in the applicable prospectus supplement relating to each series of preferred stock, plus an 
amount equal to any accrued but unpaid dividends. These distributions will be made before any distribution is made on our common stock or 
on any other securities ranking junior to such preferred stock upon liquidation, dissolution or winding-up.  

If the liquidation amounts payable to holders of preferred stock of all series ranking on a parity regarding liquidation are not paid in full, 
the holders of the preferred stock of these series will have the right to a ratable portion of our available assets up to the full liquidation 
preference. Holders of these series of preferred stock or such other securities will not be entitled to any other amounts from us after they have 
received their full liquidation preference.  
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  •   all prior dividend periods of each series of preferred stock that pay dividends on a cumulative basis; or 

  •   the immediately preceding dividend period of each series of preferred stock that pays dividends on a noncumulative basis. 
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Voting Rights  

The holders of shares of preferred stock will have no voting rights, except:  
   

   

   

Transfer Agent and Registrar  

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

DESCRIPTION OF DEPOSITARY SHARES  

The following briefly summarizes the general provisions of the depositary shares representing a fraction of a share of preferred stock of a 
specific series, or “depositary shares,” and depositary receipts (as defined below) that we may issue from time to time and which would be 
important to holders of depositary receipts. The specific terms of any depositary shares or depositary receipts, including pricing and related 
terms, will be disclosed in the applicable prospectus supplement. The prospectus supplement will also state whether any of the general 
provisions summarized below apply or not to the depositary shares or depositary receipts being offered. The following description and any 
description in a prospectus supplement is a summary only and is subject to, and qualified in its entirety by reference to the terms and provisions 
of the deposit agreement(s), which we will file with the SEC in connection with an issuance of depositary shares.  

Description of Depositary Shares  

We may offer depositary shares evidenced by receipts for such depositary shares, which we sometimes refer to as “depositary receipts.” 
Each depositary receipt represents a fraction of a share of the particular series of preferred stock issued and deposited with a depositary. The 
fraction of a share of preferred stock which each depositary share represents will be set forth in the applicable prospectus supplement.  

We will deposit the shares of any series of preferred stock represented by depositary shares according to the provisions of a deposit 
agreement to be entered into between us and a bank or trust company, which we will select as our preferred stock depositary, and which may be 
the same institution that serves as an indenture trustee. The depositary must have its principal office in the United States and have combined 
capital and surplus of at least $50,000,000. We will name the depositary in the applicable prospectus supplement. Each owner of a depositary 
share will be entitled to all the rights and preferences of the underlying preferred stock in proportion to the applicable fraction of a share of 
preferred stock represented by the depositary share. These rights include dividend, voting, redemption, conversion and liquidation rights. The 
depositary will send the holders of depositary shares all reports and communications that we deliver to the depositary and which we are 
required to furnish to the holders of depositary shares. We may issue depositary receipts in temporary, definitive or book-entry form.  

Withdrawal of Preferred Stock  

A holder of depositary shares may receive the number of whole shares of the series of preferred stock and any money or other property 
represented by the holder’s depositary receipts after surrendering the depositary receipts at the corporate trust office of the depositary. Partial 
shares of preferred stock will not be issued. If the surrendered depositary shares exceed the number of depositary shares that represent the 
number of whole shares of  
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  •   as otherwise stated in the applicable prospectus supplement; 

  •   as otherwise stated in the articles of amendment to our amended and restated articles of incorporation establishing the series of such 
preferred stock; and 

  •   as otherwise required by applicable law. 
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preferred stock the holder wishes to withdraw, then the depositary will deliver to the holder at the same time a new depositary receipt 
evidencing the excess number of depositary shares. Once the holder has withdrawn the preferred stock, the holder will not be entitled to re-
deposit such preferred stock under the deposit agreement or to receive depositary shares in exchange for such preferred stock.  

Dividends and Other Distributions  

Holders of depositary shares of any series will receive their pro rata share of cash dividends or other cash distributions received by the 
depositary on the preferred stock of that series held by it. Each holder will receive these distributions in proportion to the number of depositary 
shares owned by the holder. The depositary will distribute only whole United States dollars and cents. The depositary will add any fractional 
cents not distributed to the next sum received for distribution to record holders of depositary shares. In the event of a non-cash distribution, the 
depositary will distribute property to the record holders of depositary shares, unless the depositary determines that it is not feasible to make 
such a distribution. If this occurs, the depositary, with our approval, may sell the property and distribute the net proceeds from the sale to the 
holders.  

Redemption of Depositary Shares  

If a series of preferred stock represented by depositary shares is subject to redemption, then we will give the necessary proceeds to the 
depositary. The depositary will then redeem the depositary shares using the funds they received from us for the preferred stock. The depositary 
will notify the record holders of the depositary shares to be redeemed not less than 30 days nor more than 60 days before the date fixed for 
redemption at the holders’ addresses appearing in the depositary’s books. The redemption price per depositary share will be equal to the 
redemption price payable per share for the applicable series of the preferred stock and any other amounts per share payable with respect to that 
series of preferred stock multiplied by the fraction of a share of preferred stock represented by one depositary share. Whenever we redeem 
shares of a series of preferred stock held by the depositary, the depositary will redeem the depositary shares representing the shares of preferred 
stock on the same day. If fewer than all the depositary shares of a series are to be redeemed, the depositary shares will be selected by lot, 
ratably or by such other equitable method as we and the depositary may determine.  

Upon and after the redemption of shares of the underlying series of preferred stock, the depositary shares called for redemption will no 
longer be considered outstanding. Therefore, all rights of holders of the depositary shares will then cease, except that the holders will still be 
entitled to receive any cash payable upon the redemption and any money or other property to which the holder was entitled at the time of 
redemption.  

Voting Rights  

Upon receipt of notice of any meeting at which the holders of preferred stock of the related series are entitled to vote, the depositary will 
notify holders of depositary shares of the upcoming vote and arrange to deliver our voting materials to the holders. The record date for 
determining holders of depositary shares that are entitled to vote will be the same as the record date for the related series of preferred stock. The 
materials the holders will receive will (1) describe the matters to be voted on and (2) explain how the holders, on a certain date, may instruct 
the depositary to vote the shares of preferred stock underlying the depositary shares. For instructions to be valid, the depositary must receive 
them on or before the date specified. The depositary will attempt, as far as practical, to vote the shares as instructed by the holder. We will 
cooperate with the depositary to enable it to vote as instructed by holders of depositary shares. If any holder does not instruct the depositary 
how to vote the holder’s shares, the depositary will abstain from voting those shares.  

Conversion or Exchange  

The depositary will convert or exchange all depositary shares on the same day that the preferred stock underlying the depositary shares is 
converted or exchanged. In order for the depositary to do so, we will deposit with the depositary any other preferred stock, common stock or 
other securities into which the preferred stock is to be converted or for which it will be exchanged.  
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The exchange or conversion rate per depositary share will be equal to the exchange or conversion rate per share of preferred stock, 
multiplied by the fraction of a share of preferred stock represented by one depositary share. All amounts per depositary share payable by us for 
dividends that have accrued on the preferred stock to the exchange or conversion date that have not yet been paid shall be paid in appropriate 
amounts on the depositary shares.  

The depositary shares, as such, cannot be converted or exchanged into other preferred stock, common stock, securities of another issuer 
or any other of our securities or property. Nevertheless, if so specified in the applicable prospectus supplement, a holder of depositary shares 
may be able to surrender the depositary receipts to the depositary with written instructions asking the depositary to instruct us to convert or 
exchange the preferred stock represented by the depositary shares into other shares of preferred stock or common stock or to exchange the 
preferred stock for securities of another issuer. If the depositary shares carry this right, we would agree that, upon the payment of applicable 
fees and taxes, if any, we will cause the conversion or exchange of the preferred stock using the same procedures as we use for the delivery of 
preferred stock. If a holder is only surrendering part of the depositary shares represented by a depositary receipt for conversion, new depositary 
receipts will be issued for any depositary shares that are not surrendered.  

Amendment and Termination of the Deposit Agreement  

We may agree with the depositary to amend the deposit agreement and the form of depositary receipt without consent of the holder at any 
time. However, if the amendment adds or increases fees or charges payable by holders of the depositary shares or prejudices an important right 
of holders, it will only become effective with the approval of holders of at least a majority of the affected depositary shares then outstanding. If 
an amendment becomes effective, holders are deemed to agree to the amendment and to be bound by the amended deposit agreement if they 
continue to hold their depositary receipts.  

The deposit agreement will automatically terminate if:  
   

   

   

We may also terminate the deposit agreement at any time. Upon such event, the depositary will give notice of termination to the holders 
not less than 30 days before the termination date. Once depositary receipts are surrendered to the depositary, it will send to each holder the 
number of whole and fractional shares of the series of preferred stock underlying that holder’s depositary receipts, provided that, at our election 
we may pay cash in lieu of fractional shares of preferred stock that may be issuable.  

Charges of Depositary and Expenses  

We will pay all transfer and other taxes and governmental charges in connection with the establishment of the depositary arrangements. 
We will pay all charges and fees of the depositary for the initial deposit of the preferred stock, the depositary’s services and redemption of the 
preferred stock. Holders of depositary shares will pay transfer and other taxes and governmental charges and the charges that are provided in 
the deposit agreement to be for the holder’s account.  
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  •   all outstanding depositary shares have been redeemed and all amounts payable upon redemption have been paid; 

  •   each share of preferred stock held by the depositary has been converted into or exchanged for common stock, other preferred stock 
or other securities; or 

  •   a final distribution in respect of the preferred stock held by the depositary has been made to the holders of depositary receipts in 
connection with our liquidation, dissolution or winding-up. 
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Limitations on Our Obligations and Liability to Hol ders of Depositary Receipts  

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

   

   

   

   

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

Resignation and Removal of Depositary  

The depositary may resign at any time by notifying us of its election to do so. In addition, we may remove the depositary at any time. 
Such resignation or removal will take effect when we appoint a successor depositary and it accepts the appointment. We must appoint the 
successor depositary within 60 days after delivery of the notice of resignation or removal and the new depositary must be a bank or trust 
company having its principal office in the United States and having a combined capital and surplus of at least $50,000,000.  

DESCRIPTION OF PURCHASE CONTRACTS  

We also may issue purchase contracts, including contracts obligating holders to purchase from us, and obligating us to sell to holders, a 
fixed or varying number of shares of common stock or preferred stock at a future date or dates. The consideration per share of common stock or 
preferred stock may be fixed at the time that the purchase contracts are issued or may be determined by reference to a specific formula set forth 
in the purchase contracts. Any purchase contract may include anti-dilution provisions to adjust the number of shares issuable pursuant to such 
purchase contract upon the occurrence of certain events.  

The purchase contracts may be issued separately or as a part of units consisting of a purchase contract, debt securities and preferred 
securities. These contracts, and the holders’ obligations to purchase shares of our common stock or preferred stock under the purchase contracts 
may be secured by cash, certificates of deposit, U.S. government securities that will mature prior to or simultaneously with, the maturity of the 
purchase contract, standby letters of credit from an affiliated U.S. bank that is FDIC-insured or other collateral satisfactory to the Federal 
Reserve Board. The purchase contracts may require us to make periodic payments to holders of the purchase units, or vice versa, and such 
payments may be unsecured or prefunded and may be paid on a current or on a deferred basis.  

Any one or more of the above securities, common stock or the purchase contracts or other collateral may be pledged as security for the 
holders’ obligations to purchase or sell, as the case may be, the common stock or preferred stock under the purchase contracts.  

DESCRIPTION OF UNITS  

We also may offer two or more of the securities described in this prospectus in the form of a “unit”, including pursuant to a unit 
agreement. The unit may be transferable only as a whole, or the securities comprising a unit may, as described in the applicable prospectus 
supplement, be separated and transferred by the holder separately. There may or may not be an active market for units or the underlying 
securities, and not all the securities comprising a unit may be listed or traded on a securities exchange or market.  
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  •   We and the depositary will only be obligated to take the actions specifically set forth in the deposit agreement in good faith; 

  •   We and the depositary will not be liable if either is prevented or delayed by law or circumstances beyond our or its control from 
performing our or its obligations under the deposit agreement; 

  •   We and the depositary will not be liable if either exercises discretion permitted under the deposit agreement; 

  
•   We and the depositary will have no obligation to become involved in any legal or other proceeding related to the depositary receipts 

or the deposit agreement on behalf of the holders of depositary receipts or any other party, unless we and the depositary are 
provided with satisfactory indemnity; and 

  •   We and the depositary will be permitted to rely upon any written advice of counsel or accountants and on any documents we believe 
in good faith to be genuine and to have been signed or presented by the proper party. 
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DESCRIPTION OF WARRANTS  

General  

We may issue warrants in one or more series to purchase senior debt securities, subordinated debt securities, preferred stock, depositary 
shares, common stock or any combination of these securities. Warrants may be issued independently or together with any underlying securities 
and may be attached to or separate from the underlying securities. We may issue each series of warrants under a separate warrant agreement to 
be entered into between us and a warrant agent. If applicable, the warrant agent would act solely as our agent in connection with the warrants of 
such series and would not assume any obligation or relationship of agency for or on behalf of holders or beneficial owners of warrants. The 
following outlines some of the general terms and provisions of the warrants. Further terms of the warrants and the applicable warrant 
agreement will be stated in the applicable prospectus supplement. The following description and any description of the warrants in a prospectus 
supplement are not complete and are subject to and qualified in their entirety by reference to the terms and provisions of the warrant agreement, 
which we will file with the SEC in connection with an issuance of any warrants.  

The applicable prospectus supplement will describe the terms of any warrants, including the following, as may be applicable:  
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  •   the title of the warrants; 

  •   the total number of warrants to be issued; 

  •   the consideration for which we will issue the warrants, including the applicable currency or currencies; 

  •   anti-dilution provisions to adjust the number of shares of our common stock or other securities to be delivered upon exercise of the 
warrants; 

  •   the designation and terms of the underlying securities purchasable upon exercise of the warrants; 

  •   the price at which and the currency or currencies in which investors may purchase the underlying securities purchasable upon 
exercise of the warrants; 

  •   the dates on which the right to exercise the warrants will commence and expire; 

  •   the procedures and conditions relating to the exercise of the warrants; 

  •   whether the warrants will be in registered or bearer form; 

  •   information with respect to book-entry registration and transfer procedures, if any; 

  •   the minimum or maximum amount of warrants which may be exercised at any one time; 

  •   the designation and terms of the underlying securities with which the warrants are issued and the number of warrants issued with 
each underlying security; 

  •   the date on and after which the warrants and securities issued with the warrants will be separately transferable; 

  •   a discussion of material United States federal income tax considerations; 
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Warrant certificates may be exchanged for new warrant certificates of different denominations, and warrants may be exercised at the 
warrant agent’s corporate trust office or any other office indicated in the applicable prospectus supplement. Prior to the exercise of their 
warrants, holders of warrants exercisable for debt securities will not have any of the rights of holders of the debt securities purchasable upon 
such exercise and will not be entitled to payments of principal (or premium, if any) or interest, if any, on the debt securities purchasable upon 
such exercise. Prior to the exercise of their warrants, holders of warrants exercisable for shares of common stock, preferred stock or depositary 
shares will not have any rights of holders of the common stock, preferred stock or depositary shares purchasable upon such exercise, including 
any rights to vote such shares or to receive any distributions or dividends thereon.  

Exercise of Warrants  

A warrant will entitle the holder to purchase for cash an amount of securities at an exercise price that will be stated in, or that will be 
determinable as described in, the applicable prospectus supplement. Warrants may be exercised at any time prior to the close of business on the 
expiration date and in accordance with the procedures set forth in the applicable prospectus supplement. Upon and after the close of business 
on the expiration date, unexercised warrants will be void and have no further force, effect or value.  

Enforceability of Rights; Governing Law  

The holders of warrants, without the consent of the warrant agent, may, on their own behalf and for their own benefit, enforce, and may 
institute and maintain any suit, action or proceeding against us to enforce their rights to exercise and receive the securities purchasable upon 
exercise of their warrants. Unless otherwise stated in the applicable prospectus supplement, each issue of warrants and the applicable warrant 
agreement will be governed by the laws of the State of Florida.  

DESCRIPTION OF RIGHTS  

The following briefly summarizes the general provisions of rights to purchase additional shares of our common stock or any series of 
preferred stock, which we may issue. The specific terms of any rights, including the period during which the rights may be exercised, the 
manner of exercising such rights, and the transferability of rights, will be disclosed in the applicable prospectus supplement. Although we may 
issue rights, in our sole discretion, we have no obligation to do so.  

General  

We may distribute rights, which may or may not be transferable, to the holders of our common stock or any series of our preferred stock 
as of a record date set by our board of directors, at no cost to such holders. Each holder will be given the right to purchase a specified number 
of whole shares of our common stock or preferred stock for every share of our common stock or share of a series of preferred stock that the 
holder thereof owned on such record date, as set forth in the applicable prospectus supplement. No fractional rights or rights to purchase 
fractional shares will be distributed in any rights offering. The rights will be evidenced by rights certificates, which may be in definitive or 
book-entry form. Each right will entitle the holder to purchase shares of our common stock or a series of preferred stock at a rate and price per 
share to be established by our board of directors, as set forth in the applicable prospectus supplement. If holders of rights wish to exercise their 
rights, they must do so before the expiration date of the rights offering, as set forth in the applicable prospectus supplement. Upon the 
expiration date, the rights will expire and will no longer be exercisable, unless, in our sole discretion prior to the expiration date, we extend the 
rights offering.  
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  •   the identity of any warrant agent; and 

  •   any other terms of the warrants, including terms, procedures and limitations relating to the exchange, transfer and exercise of the 
warrants. 
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Exercise Price  

Our board of directors will determine the exercise price or prices for the rights based upon a number of factors, including, without 
limitation, our business prospects; our capital requirements; the price or prices at which an underwriter or standby purchasers may be willing to 
purchase shares that remain unsold in the rights offering; and general conditions in the securities markets, especially for securities of financial 
institutions.  

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

Exercising Rights; Fees and Expenses  

The manner of exercising rights will be set forth in the applicable prospectus supplement. Any subscription agent or escrow agent will be 
set forth in the applicable prospectus supplement. We will pay all fees charged by any subscription agent and escrow agent in connection with 
the distribution and exercise of rights. Rights holders will be responsible for paying all other commissions, fees, taxes or other expenses 
incurred in connection with their transfer of rights that are transferable. Neither we nor the subscription agent will pay such expenses.  

Expiration of Rights  

The applicable prospectus supplement will set forth the expiration date and time (“Expiration Date”) for exercising rights. If holders of 
rights do not exercise their rights prior to such time, their rights will expire and will no longer be exercisable and will have no value.  

We will extend the Expiration Date as required by applicable law and may, in our sole discretion, extend the Expiration Date. If we elect 
to extend the Expiration Date, we will issue a press release announcing such extension prior to the scheduled Expiration Date.  

Withdrawal and Termination  

We may withdraw the rights offering at any time prior to the Expiration Date for any reason. We may terminate the rights offering, in 
whole or in part, at any time before completion of the rights offering if there is any judgment, order, decree, injunction, statute, law or 
regulation entered, enacted, amended or held to be applicable to the rights offering that in the sole judgment of our board of directors would or 
might make the rights offering or its completion, whether in whole or in part, illegal or otherwise restrict or prohibit completion of the rights 
offering. We may waive any of these conditions and choose to proceed with the rights offering even if one or more of these events occur. If we 
terminate the rights offering, in whole or in part, all affected rights will expire without value, and all subscription payments received by the 
subscription agent will be returned promptly without interest.  

Rights of Subscribers  

Holders of rights will have no rights as shareholders with respect to the shares of common stock or preferred stock for which the rights 
may be exercised until they have exercised their rights by payment in full of the exercise price and in the manner provided in the applicable 
prospectus supplement, and such shares of common stock or preferred stock, as applicable, have been issued to such persons. Holders of rights 
will have no right to revoke their subscriptions or receive their monies back after they have completed and delivered the materials required to 
exercise their rights and have paid the exercise price to the subscription agent. All exercises of rights are final and cannot be revoked by the 
holder of rights.  

Regulatory Limitations  

We will not be required to issue any person or group of persons shares of our common stock or preferred stock pursuant to the rights 
offering if, in our sole opinion, such person would be required to give prior notice to or  
   

22  



Table of Contents  

obtain prior approval from, any state or federal governmental authority to own or control such shares if, at the time the rights offering is 
scheduled to expire, such person has not obtained such clearance or approval in form and substance reasonably satisfactory to us.  

Standby Agreements  

We may enter into one or more separate agreements with one or more standby underwriters or other persons to purchase, for their own 
account or on our behalf, any shares of our common stock or preferred stock not subscribed for in the rights offering. The terms of any such 
agreements will be described in the applicable prospectus supplement.  

PLAN OF DISTRIBUTION  

Initial Offering and Sale of Securities  

We may sell the securities being offered hereby, from time to time, by one or more of the following methods:  
   

   

   

   

In addition, we may issue the securities as a dividend or distribution or in a subscription rights offering to our existing security holders. In 
some cases, we or dealers acting with us or on our behalf may also purchase securities and reoffer them to the public by one or more of the 
methods described above. This prospectus may be used in connection with any offering of our securities through any of these methods or other 
methods described in the applicable prospectus supplement.  

Any underwriter, agent or dealer involved in the offer and sale of the securities will be named in the prospectus supplement.  

We may distribute the securities from time to time in one or more transactions:  
   

   

   

   

Each prospectus supplement will set forth the manner and terms of an offering of securities including:  
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  •   to or through underwriting syndicates represented by managing underwriters; 

  •   through one or more underwriters without a syndicate for them to offer and sell to the public; 

  •   through dealers or agents; and 

  •   to investors directly in negotiated sales or in competitively bid transactions. 

  •   at fixed prices, which may be changed; 

  •   at market prices prevailing at the time of the sale; 

  •   at varying prices determined at the time of sale; or 

  •   at negotiated prices. 

  •   whether that offering is being made to underwriters or through agents or directly; 

  •   the rules and procedures for any auction or bidding process, if used; 

  •   the securities’  purchase price or initial public offering price; and 

  •   the proceeds we anticipate from the sale of the securities. 
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In addition, we may enter into derivative or hedging transactions with third parties, or sell securities not covered by this prospectus to 
third parties in privately negotiated transactions. In connection with such a transaction, the third parties may sell securities covered by and 
pursuant to this prospectus and an applicable prospectus supplement or pricing supplement, as the case may be. If so, the third party may use 
securities borrowed from us or others to settle such sales and may use securities received from us to close out any related short positions. We 
may also loan or pledge securities covered by this prospectus and an applicable prospectus supplement to third parties, who may sell the loaned 
securities or, in an event of default in the case of a pledge, sell the pledged securities pursuant to this prospectus and the applicable prospectus 
supplement or pricing supplement, as the case may be.  

Sales Through Underwriters  

If we use underwriters in the sale of some or all of the securities covered by this prospectus, the underwriters will acquire the securities 
for their own account. The underwriters may resell the securities, either directly to the public or to securities dealers, at various times in one or 
more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale. The 
obligations of the underwriters to purchase the securities will be subject to certain conditions. Unless indicated otherwise in a prospectus 
supplement, the underwriters will be obligated to purchase all the securities of the series offered if any of the securities are purchased.  

Any initial public offering price and any concessions allowed or reallowed to dealers may be changed intermittently.  

Sales Through Agents  

Unless otherwise indicated in the applicable prospectus supplement, when securities are sold through an agent, the designated agent will 
agree, for the period of its appointment as agent, to use its best efforts to sell the securities for our account and will receive commissions from 
us as will be set forth in the applicable prospectus supplement.  

Securities bought in accordance with a redemption or repayment under their terms also may be offered and sold, if so indicated in the 
applicable prospectus supplement, in connection with a remarketing by one or more firms acting as principals for their own accounts or as 
agents for us. Any remarketing firm will be identified and the terms of its agreement, if any, with us and its compensation will be described in 
the prospectus supplement. Remarketing firms may be deemed to be underwriters in connection with the securities remarketed by them.  

If so indicated in the applicable prospectus supplement, we will authorize agents, underwriters or dealers to solicit offers by certain 
specified institutions to purchase securities at the public offering price set forth in the prospectus supplement pursuant to delayed delivery 
contracts providing for payment and delivery on a future date specified in the applicable prospectus supplement. These contracts will be subject 
only to those conditions set forth in the applicable prospectus supplement, and the prospectus supplement will set forth the commission payable 
for solicitation of these contracts.  

Direct Sales  

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

Sales Through the Internet  

We may from time to time offer securities directly to the public, with or without the involvement of agents, underwriters or dealers, and 
may utilize the Internet or another electronic bidding or ordering system for the pricing and allocation of such securities. Such a system may 
allow bidders to directly participate, through electronic access to an auction site, by submitting conditional offers to buy that are subject to 
acceptance by us, and which may directly affect the price or other terms at which such securities are sold.  
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Such a bidding or ordering system may present to each bidder, on a real-time basis, relevant information to assist the bidder in making a 
bid, such as the clearing spread at which the offering would be sold, based on the bids submitted, and whether a bidder’s individual bids would 
be accepted, prorated or rejected. Other pricing methods may also be used. Upon completion of such an auction process, securities will be 
allocated based on prices bid, terms of the bid or other factors.  

The final offering price at which securities would be sold and the allocation of securities among bidders would be based in whole or in 
part on the results of the Internet bidding process or auction. Many variations of the Internet auction or pricing and allocation systems are likely 
to be developed in the future, and we may utilize such systems in connection with the sale of securities. The specific rules of such an auction 
would be distributed to potential bidders in an applicable prospectus supplement.  

If an offering is made using such a bidding or ordering system you should review the auction rules, as described in the prospectus 
supplement, for a more detailed description of such offering procedures.  

General Information  

Broker-dealers, agents or underwriters may receive compensation in the form of discounts, concessions or commissions from us and/or 
the purchasers of securities for whom such broker-dealers, agents or underwriters may act as agents or to whom they sell as principal, or both 
(this compensation to a particular broker-dealer might be in excess of customary commissions).  

Underwriters, dealers and agents that participate in any distribution of the offered securities may be deemed “underwriters” within the 
meaning of the Securities Act, so any discounts or commissions they receive in connection with the distribution may be deemed to be 
underwriting compensation. Various of those underwriters or agents may be customers of, engage in transactions with, or perform services for, 
us or our affiliates in the ordinary course of business.  

We will identify any underwriters or agents, and describe their compensation, in a prospectus supplement. We will file a supplement to 
this prospectus, if required, pursuant to Rule 424(b) under the Securities Act, if we enter into any material arrangement with a broker, dealer, 
agent or underwriter for the sale of securities through a block trade, special offering, exchange distribution or secondary distribution or a 
purchase by a broker or dealer. Such prospectus supplement will disclose:  
   

   

   

   

   

   

In order to facilitate the offering of certain securities under this prospectus or an applicable prospectus supplement, certain persons 
participating in the offering of those securities may engage in transactions that stabilize, maintain or otherwise affect the price of those 
securities during and after the offering of those securities. Specifically, if the applicable prospectus supplement permits, the underwriters of 
those securities may over-allot or otherwise create a short position in those securities for their own account by selling more of those securities 
than have been sold to them by us and may elect to cover any such short position by purchasing those securities in the open market.  
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  •   the name of any participating broker, dealer, agent or underwriter; 

  •   the number and type of securities involved; 

  •   the price at which such securities were sold; 

  •   any securities exchanges on which such securities may be listed; 

  •   the commissions paid or discounts or concessions allowed to any such broker, dealer, agent or underwriter where applicable; and 

  •   other facts material to the transaction. 



Table of Contents  

In addition, the underwriters may stabilize or maintain the price of those securities by bidding for or purchasing those securities in the 
open market and may impose penalty bids, under which selling concessions allowed to syndicate members or other broker-dealers participating 
in the offering are reclaimed if securities previously distributed in the offering are repurchased in connection with stabilization transactions or 
otherwise. The effect of these transactions may be to stabilize or maintain the market price of the securities at a level above that which might 
otherwise prevail in the open market. The imposition of a penalty bid may also affect the price of securities to the extent that it discourages 
resales of the securities. No representation is made as to the magnitude or effect of any such stabilization or other transactions. Such 
transactions, if commenced, may be discontinued at any time.  

In order to comply with the securities laws of certain states, if applicable, the securities must be sold in such jurisdictions only through 
registered or licensed brokers or dealers. In addition, in certain states the securities may not be sold unless they have been registered or 
qualified for sale in the applicable state or an exemption from the registration or qualification requirement is available and is complied with.  

Rule 15c6-1 under the Securities Exchange Act of 1934 generally requires that trades in the secondary market settle in three business 
days, unless the parties to any such trade expressly agree otherwise. The applicable prospectus supplement may provide that the original issue 
date for your securities may be more than three scheduled business days after the trade date for your securities. Accordingly, in such a case, if 
you wish to trade securities on any date prior to the third business day before the original issue date for your securities, you will be required, by 
virtue of the fact that your securities initially are expected to settle in more than three scheduled business days after the trade date for your 
securities, to make alternative settlement arrangements to prevent a failed settlement.  

This prospectus, the applicable prospectus supplement and any applicable pricing supplement in electronic format may be made available 
on the Internet sites of, or through other online services maintained by, us and/or one or more of the agents and/or dealers participating in an 
offering of securities, or by their affiliates. In those cases, prospective investors may be able to view offering terms online and, depending upon 
the particular agent or dealer, prospective investors may be allowed to place orders online.  

Other than this prospectus, the applicable prospectus supplement and any applicable pricing supplement in electronic format, the 
information on our or any agent’s or dealer’s website and any information contained in any other website maintained by any agent or dealer:  
   

   

   

There can be no assurance that we will sell all or any of the securities offered by this prospectus.  

This prospectus may also be used in connection with any issuance of common shares or preferred shares upon exercise of a warrant if 
such issuance is not exempt from the registration requirements of the Securities Act.  

VALIDITY OF SECURITIES  

Unless otherwise indicated in the applicable prospectus supplement, the validity of the securities offered hereby will be passed upon for 
us by Alston & Bird LLP, Atlanta, Georgia. If the validity of the securities offered hereby in connection with offerings made pursuant to this 
prospectus are being passed upon by counsel of the underwriters, dealers or agents, if any, such counsel will be named in the prospectus 
supplement relating to such offering.  

Alston & Bird LLP has represented and continues to represent Seacoast on a regular basis and in a variety of matters.  
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  •   is not part of this prospectus, the applicable prospectus supplement and any applicable pricing supplement or the registration 
statement of which they form a part; 

  
•   has not been approved or endorsed by us or by any agent or dealer in its capacity as an agent or dealer, except, in each case, with 

respect to the respective website maintained by such entity; and 

  •   should not be relied upon by investors. 
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PART II. INFORMATION NOT REQUIRED IN PROSPECTUS  

Item 14. Other Expenses of Issuance and Distribution  

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

   

Item 15. Indemnification of Directors and Officers  

The Florida Business Corporation Act, as amended, or the “FBCA,” permits, under certain circumstances, the indemnification of officers, 
directors, employees and agents of a corporation with respect to any threatened, pending or completed action, suit or proceeding, whether civil, 
criminal, administrative or investigative, to which such person was or is a party or is threatened to be made a party, by reason of his or her 
being an officer, director, employee or agent of the corporation, or is or was serving at the request of, such corporation as a director, officer, 
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against liability incurred in connection with such 
proceeding, including appeals thereof; provided, however, that the officer, director, employee or agent acted in good faith and in a manner that 
he or she reasonably believed to be in, or not opposed to, the best interests of the corporation, and, with respect to any criminal action or 
proceeding, had no reasonable cause to believe his or her conduct was unlawful. The termination of any such third-party action by judgment, 
order, settlement, or conviction or upon a plea of nolo contendere or its equivalent does not, of itself, create a presumption that the person 
(i) did not act in good faith and in a manner which he or she reasonably believed to be in, or not opposed to, the best interests of the corporation 
or (ii) with respect to any criminal action or proceeding, had reasonable cause to believe that his or her conduct was unlawful.  

In the case of proceedings by or in the right of the corporation, the FBCA permits for indemnification of any person by reason of the fact 
that such person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of, such corporation as a 
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against liability incurred in 
connection with such proceeding, including appeals thereof; provided, however , that the officer, director, employee or agent acted in good 
faith and in a manner that he or she reasonably believed to be in, or not opposed to, the best interests of the corporation, except that no 
indemnification is made where such person is adjudged liable, unless a court of competent jurisdiction determines that, despite the adjudication 
of liability but in view of all circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which such 
court shall deem proper.  

To the extent that such person is successful on the merits or otherwise in defending against any such proceeding, Florida law provides 
that he or she shall be indemnified against expenses actually and reasonably incurred by him or her in connection therewith.  
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SEC registration fee*     $ 19,320    
Listing fees and expenses       **    
Blue Sky fees and expenses       **    
Printing and engraving expenses       **    
Trustee, registrar and transfer agent, and depositary fees and expenses       **    
Attorneys’  fees and expenses       **    
Accounting fees and expenses       **    
Miscellaneous       **    

           

Total     $ **    

* Previously paid. 
** Estimated expenses are not presently known. 



Table of Contents  

Our Bylaws contain indemnification provisions similar to the FBCA, and further provide that we may purchase and maintain insurance 
on behalf of directors, officers, employees and agents in their capacities as such, or serving at the request of the corporation, against any 
liabilities asserted against such persons whether or not we would have the power to indemnify such persons against such liability under our 
Bylaws.  

Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended, may be permitted to our directors, officers 
and controlling persons pursuant to the foregoing provisions, or otherwise, we have been advised that, in the opinion of the Securities and 
Exchange Commission such indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable.  

Item 16. Exhibits  
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Exhibit 
No.    Exhibit 

  1.1    Form of Underwriting Agreement.* 

  4.1.1 
   

Amended and Restated Articles of Incorporation, incorporated herein by reference from Exhibit 3.1 to the Company’s Quarterly 
Report on Form 10 Q, filed May 10, 2006. 

  4.1.2 
   

Articles of Amendment to the Amended and Restated Articles of Incorporation, incorporated herein by reference from Exhibit 3.1 
to the Company’s Form 8 K, filed December 23, 2008. 

  4.1.3 
   

Articles of Amendment to the Amended and Restated Articles of Incorporation, incorporated herein by reference from Exhibit 3.4 
to the Company’s Form S-1, filed June 22, 2009. 

  4.1.4 
   

Articles of Amendment to the Amended and Restated Articles of Incorporation, incorporated herein by reference from Exhibit 3.1 
to the Company’s Form 8 K, filed July 20, 2009. 

  4.1.5 
   

Articles of Amendment to the Amended and Restated Articles of Incorporation, incorporated herein by reference from Exhibit 3.1 
to the Company’s Form 8 K, filed December 3, 2009. 

  4.1.6 
   

Articles of Amendment to the Amended and Restated Articles of Incorporation, incorporated herein by reference from Exhibit 3.1 
to the Company’s Form 8-K/A, filed July 14, 2010. 

  4.1.7 
   

Articles of Amendment to the Amended and Restated Articles of Incorporation, incorporated herein by reference from Exhibit 3.1 
to the Company’s Form 8-K, filed June 25, 2010. 

  4.1.8 
   

Articles of Amendment to the Amended and Restated Articles of Incorporation, incorporated herein by reference from Exhibit 3.1 
to the Company’s Form 8-K, filed June 1, 2011. 

  4.1.9 
   

Articles of Amendment to the Amended and Restated Articles of Incorporation, incorporated herein by reference from Exhibit 3.1 
to the Company’s Form 8-K, filed December 13, 2013. 

  4.2 
   

Amended and Restated By-laws of the Corporation, incorporated herein by reference from Exhibit 3.2 to the Company’s Form 8 K, 
filed December 21, 2007. 

  4.3 
   

Specimen Common Stock Certificate, incorporated herein by reference from Exhibit 4.1 to the Company’s Form 10-K, filed March 
17, 2014. 

  4.4    Form of Articles of Amendment Establishing a Series of Preferred Stock.* 

  4.5    Specimen Preferred Stock Certificate.* 

  4.6    Form of Senior Indenture.*** 
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Item 17. Undertakings  

The undersigned registrant hereby undertakes:  
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  4.7    Form of Senior Debt Security.* 

  4.8    Form of Subordinated Indenture.*** 

  4.9    Form of Subordinated Debt Security.* 

  4.10    Form of Warrant Agreement (including form of warrant certificate).* 

  4.11    Form of Rights Agreement (including form of rights certificate).* 

  4.12    Form of Deposit Agreement.* 

  4.13    Form of Depositary Receipt (included in Exhibit 4.12).* 

  4.14    Form of Unit Agreement.* 

  4.15    Form of Purchase Contract.* 

  5.1    Opinion of Alston & Bird LLP as to the legality of the securities registered hereby.*** 

12.1    Computation of Ratio of Earnings to Combined Fixed Charges and Preferred Share Dividends. 

23.1    Consent of KPMG LLP. 

23.2    Consent of Alston & Bird LLP (included in Exhibit 5.1).*** 

24.1    Power of Attorney).*** 

25.1    Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 under the Senior Indenture.** 

25.2    Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 under the Subordinated Indenture.** 
  
* To be filed by amendment or as an exhibit to a document to be incorporated by reference herein. 
** To be filed separately pursuant to Section 305(b)(2) of the Trust Indenture Act of 1939, if applicable. 
*** Previously filed. 

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement: 

  (i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933; 

  

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in 
the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar 
value of securities offered would not exceed that which was registered)  
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provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) of this section do not apply if the information required to be included in a 
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant 
to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or 
is contained in a form of prospectus filed pursuant to Rule 424(b) (§ 230.424(b) of this chapter) that is part of the registration statement.  
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and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus 
filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 
20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective 
registration statement; 

  (iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or 
any material change to such information in the registration statement; 

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed 
to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed 
to be the initial bona fide offering thereof. 

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the 
termination of the offering. 

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser: 

  (i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) (§ 230.424(b)(3) of this chapter) shall be deemed to be part of the 
registration statement as of the date the filed prospectus was deemed part of and included in the registration statement; and 

  

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) (§ 230.424(b)(2), (b)(5), or (b)(7) of this 
chapter) as part of a registration statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), 
(vii), or (x) (§ 230.415(a)(1)(i), (vii), or (x) of this chapter) for the purpose of providing the information required by section 10(a) 
of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date 
such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering 
described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an 
underwriter, such date shall be deemed to be a new effective date. 

  

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution 
of the securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to 
this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or 
sold to such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and 
will be considered to offer or sell such securities to such purchaser: 

  (i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to 
Rule 424 (§ 230.424 of this chapter); 

  (ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by 
the undersigned registrant; 

  (iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned 
registrant or its securities provided by or on behalf of the undersigned registrant; and 
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Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling 
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities 
and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event 
that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, 
officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or 
controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been 
settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public 
policy as expressed in the Act and will be governed by the final adjudication of such issue.  
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  (iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser. 

(6) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s annual report pursuant to 
Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s 
annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934, as amended) that is incorporated by reference in the 
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such 
securities at that time shall be deemed to be the initial bona fide offering thereof. 

(7) To file an application for the purpose of determining the eligibility of the trustee to act under subsection (a) of Section 310 of the Trust 
Indenture Act in accordance with the rules and regulations prescribed by the Commission under Section 305(b)(2) of the Act. 
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SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all 
of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, 
thereunto duly authorized, in the City of Stuart, State of Florida, on July 8, 2014.  
   

POWER OF ATTORNEY  

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints 
Dennis S. Hudson, III his true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him and in his 
name, place and stead, in any and all capacities, to sign any and all amendments (including pre-effective and post-effective amendments) to 
this Registration Statement and to sign any registration statement (and any post-effective amendments thereto) effective upon filing pursuant 
to Rule 462(b) under the Securities Act of 1933, and to file the same, with all exhibits thereto, and other documents in connection therewith, 
with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent full power and authority to do and perform each 
and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or could 
do in person, hereby ratifying and confirming that said attorney-in-fact, agent or his substitutes may lawfully do or cause to be done by 
virtue hereof.  

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.  
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SEACOAST BANKING CORPORATION OF 
FLORIDA 

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

Signature    Title   Date 

/s/ Dennis S. Hudson, III     Chairman of the Board of Directors,   July 8, 2014 
Dennis S. Hudson, III    Chief Executive Officer and Director   

   (principal executive officer)   

/s/ William R. Hahl     Executive Vice President and   July 8, 2014 
William R. Hahl    Chief Financial Officer (principal financial   

   and accounting officer)   

*     Director   July 8, 2014 
Dennis J. Arczynski      

*     Director   July 8, 2014 
Stephen E. Bohner      
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*     Director   July 8, 2014 
John H. Crane      

*     Director   July 8, 2014 
T. Michael Crook      

*     Director   July 8, 2014 
H. Gilbert Culbreth, Jr.      

*     Director   July 8, 2014 
Julie H. Daum      

*     Director   July 8, 2014 
Christopher E. Fogal      

*     Director   July 8, 2014 
Maryann B. Goebel      

*     Director   July 8, 2014 
Roger O. Goldman      

*     Director   July 8, 2014 
Robert B. Goldstein      

*     Director   July 8, 2014 
Dale M. Hudson      

*     Director   July 8, 2014 
Dennis S. Hudson, Jr.      

*     Director   July 8, 2014 
Thomas E. Rossin      

*     Director   July 8, 2014 
Edwin E. Walpole, III      

* By:       /s/ Dennis S. Hudson, III    Attorney-in-Fact   July 8, 2014 
      Dennis S. Hudson, III     
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EXHIBIT INDEX  
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Exhibit 
No.    Exhibit 

  1.1    Form of Underwriting Agreement.* 

  4.1.1 
   

Amended and Restated Articles of Incorporation, incorporated herein by reference from Exhibit 3.1 to the Company’s Quarterly 
Report on Form 10 Q, filed May 10, 2006. 

  4.1.2 
   

Articles of Amendment to the Amended and Restated Articles of Incorporation, incorporated herein by reference from Exhibit 3.1 
to the Company’s Form 8 K, filed December 23, 2008. 

  4.1.3 
   

Articles of Amendment to the Amended and Restated Articles of Incorporation, incorporated herein by reference from Exhibit 3.4 
to the Company’s Form S-1, filed June 22, 2009. 

  4.1.4 
   

Articles of Amendment to the Amended and Restated Articles of Incorporation, incorporated herein by reference from Exhibit 3.1 
to the Company’s Form 8 K, filed July 20, 2009. 

  4.1.5 
   

Articles of Amendment to the Amended and Restated Articles of Incorporation, incorporated herein by reference from Exhibit 3.1 
to the Company’s Form 8 K, filed December 3, 2009. 

  4.1.6 
   

Articles of Amendment to the Amended and Restated Articles of Incorporation, incorporated herein by reference from Exhibit 3.1 
to the Company’s Form 8-K/A, filed July 14, 2010. 

  4.1.7 
   

Articles of Amendment to the Amended and Restated Articles of Incorporation, incorporated herein by reference from Exhibit 3.1 
to the Company’s Form 8-K, filed June 25, 2010. 

  4.1.8 
   

Articles of Amendment to the Amended and Restated Articles of Incorporation, incorporated herein by reference from Exhibit 3.1 
to the Company’s Form 8-K, filed June 1, 2011. 

  4.1.9 
   

Articles of Amendment to the Amended and Restated Articles of Incorporation, incorporated herein by reference from Exhibit 3.1 
to the Company’s Form 8-K, filed December 13, 2013. 

  4.2 
   

Amended and Restated By-laws of the Corporation, incorporated herein by reference from Exhibit 3.2 to the Company’s Form 8 K, 
filed December 21, 2007. 

  4.3 
   

Specimen Common Stock Certificate, incorporated herein by reference from Exhibit 4.1 to the Company’s Form 10-K, filed March 
17, 2014. 

  4.4    Form of Articles of Amendment Establishing a Series of Preferred Stock.* 

  4.5    Specimen Preferred Stock Certificate.* 

  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 Security.* 

  4.10    Form of Warrant Agreement (including form of warrant certificate).* 

  4.11    Form of Rights Agreement (including form of rights certificate).* 
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  4.12    Form of Deposit Agreement.* 

  4.13    Form of Depositary Receipt (included in Exhibit 4.12).* 

  4.14    Form of Unit Agreement.* 

  4.15    Form of Purchase Contract.* 

  5.1    Opinion of Alston & Bird LLP as to the legality of the securities registered hereby.*** 

12.1    Computation of Ratio of Earnings to Combined Fixed Charges and Preferred Share Dividends. 

23.1    Consent of KPMG LLP. 

23.2    Consent of Alston & Bird LLP (included in Exhibit 5.1).*** 

24.1    Power of Attorney.*** 

25.1    Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 under the Senior Indenture.** 

25.2    Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 under the Subordinated Indenture.** 

* To be filed by amendment or as an exhibit to a document to be incorporated by reference herein. 
** To be filed separately pursuant to Section 305(b)(2) of the Trust Indenture Act of 1939, if applicable. 
*** Previously filed. 
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RATIO OF EARNINGS (LOSSES) TO COMBINED FIXED CHARGE S AND PREFERRED DIVIDENDS  

Our consolidated ratio of earnings (losses) to combined fixed charges and preferred share dividends for each of the periods indicated is as 
follows:  
   

For purposes of computing the ratios above, earnings represent the sum of income (loss) from continuing operations before taxes plus 
fixed charges and preferred share dividend requirements. Fixed charges represent total interest expense, including and excluding interest on 
deposits. Preferred share dividend requirements represent the amount of pre-tax income required to pay the dividends on preferred shares. Our 
Fixed Rate Cumulative Perpetual Preferred Shares, Series A, par value $0.10 per share (the “Series A Preferred Stock”), issued on 
December 19, 2008, was redeemed in full on December 31, 2013.  
   

     

Three  
Months  
Ended  

March 31, 
 

2014   

   Years Ended December 31,   

        2013      2012      2011      2010     2009   
Ratio of Earnings (Losses) to Combined Fixed Charges and Preferred Share Dividends:                 

Including interest on deposits       2.78         2.39         0.94         1.41         (0.59 )      (4.09 )  

Excluding interest on deposits       4.33         3.05         0.87         2.22         (5.00 )      (24.02 )  

     Three  
Months  
Ended  

March 31,   

                                 

        
Years  

Ended December 31,   
Dollars in thousands    2014      2013      2012     2011      2010     2009   
Income (Loss) Before Taxes     $ 2,299       $ 11,604       $ (710 )    $ 6,667       $ (33,203 )    $ (158,511 )  
Plus: Interest on Deposits       601         2,729         5,491        10,986         15,297        24,780    
Plus: Interest on Federal Funds Purchased       —           —           —          —           —          —      
Plus: Interest on Repurchase Agreements       66         286         340        276         237        431    
Plus: Interest on FHLB Advances       396         1,608         1,612        1,607         1,607        2,051    
Plus: Interest on SunTrust Term Loan       —           —           —          —           —          —      
Plus: Interest on Subordinated Debt Supporting                  

Trust Preferred Stock Issuances       228         934         1,035        917         1,025        1,320    
Plus: Interest on Dividend Deferral for                  

Trust Preferred Stock Issuances       —           —           —          167         163        34    
Plus: Dividends on Preferred Stock       —           2,819         2,500        2,500         2,500        2,500    
Plus: Interest Within Rental Expense*       —           —           —          —           —          —      

                                                                

Combined Fixed Charges and Preferred Dividends                  
(Including Interest on Deposits)       1,291         8,376         10,978        16,453         20,829        31,116    

                                                                

Adjusted Earnings (Losses)     $ 3,590       $ 19,980       $ 10,268      $ 23,120       $ (12,374 )    $ (127,395 )  
         

  

         

  

         

  

        

  

         

  

        

  



Earnings for the years ended December 31, 2010 and 2009 were inadequate to cover fixed charges and preferred stock dividends by 
$27,671 and $152,175, respectively, excluding interest on deposits, and $33,203 and $158,511, respectively, including interest on deposits.  
   

*All of the Seacoast Banking Corporation of Florida’s leases are operating; none are capitalized.  
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Consent of Independent Registered Public Accounting Firm  

The Board of Directors  
Seacoast Banking Corporation of Florida:  
   

In connection with pre-effective amendment No. 1 to the Form S-3 registration statement to be filed by Seacoast Banking Corporation of 
Florida and subsidiaries, we consent to the use of our reports with respect to the consolidated financial statements and the effectiveness of 
internal control over financial reporting incorporated by reference herein.  
   

Our report dated March 17, 2014, on the effectiveness of internal control over financial reporting as of December 31, 2013, expresses our 
opinion that Seacoast Banking Corporation of Florida and subsidiaries did not maintain effective internal control over financial reporting as of 
December 31, 2013 because of the effect of a material weakness on the achievement of the objectives of the control criteria and contains an 
explanatory paragraph that states that a material weakness related to the lack of a control designed to provide for an effective review of the 
accounting for previously recorded charge-offs, a nonroutine matter, related to a matured troubled debt restructured loan has been identified 
and included in management’s assessment (Item 9A(b)).  

/s/ KPMG LLP  
   

July 8, 2014  
Miami, Florida  
Certified Public Accountants  


