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Filed Pursuant to Rule 424(b)(2
Registration No. 33317787

PROSPECTUS

Seacoast

BANKING CORPORATION
OF FLORIDA

Dividend Reinvestment and Stock Purchase Plan

1,000,000 Shares of Common Stock, $0.10 par valuerghare

We are pleased to offer you the opportunity toipigite in the Seacoast Banking Corporation ofiBloDividend Reinvestment and
Stock Purchase Plan, or the Plan. The Plan prowadeshareholders and prospective shareholdersanittasy and inexpensive way to invest
in our common stock and to reinvest all or parthefir cash dividends in additional shares of oumemn stock. The Plan holds shares of our
common stock, which is listed on the NASDAQ GloBalect Market under the symbol “SBCF.” On Decenihe2011, the closing price of
our common stock was $1.39 per share.

Key features of the Plan allow you to:

O

0

O

O

enroll in the Plan for free

buy shares through the Plan without brokeragedeesmmissions

build your ownership over tims

automatically and fully reinvest any cash divideimds/hole and fractional share

automatically purchase additional shares througtonal monthly cash investments with transfers frgoar bank account of as
little as $50 per month or as much as $10,000 mertimand achieve dollar cost averagi

withdraw, transfer or sell your shares eas

own and transfer your shares without holding oivéeing paper certificates (you may obtain a cidife for your shares at any
time); and

enroll in the Plan and access your account, andgehgour investment elections at any time oveirnternet.

Investing in our common stock involves risks. Youlsuld carefully read and consider the risks includd in our
periodic reports and other information that we file with the Securities and Exchange Commission, inatling the
information referred to under the heading “ Risk Factors,” beginning on page 6 before investing in shared o
our common stock.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these securities
or passed upon the adequacy or accuracy of this pspectus. Any representation to the contrary is a éminal offense.

These securities are not savings accounts or depssir obligations of any bank and are not insured ¥ the FDIC or any government

agency.

The date of this prospectus is December 2, 2
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IMPORTANT NOTICE ABOUT INFORMATION IN THIS PROSPECT US

Please read this prospectus carefully and any goaoymg prospectus supplements, which we refeolleatively as the
“prospectus.” If you own shares of our common steck, or if you decide to buy shares in the futtinen please keep this prospectus with
your permanent investment records, since it costaiportant information about our Dividend Reinvesnt and Stock Purchase Pl

You should rely only on the information containedrorporated in this prospectus. We have notaighd anyone to provide
you with different information. We are not offeriagy of our shares in any state or other jurisdictvhere the offer or sale of shares is
permitted. You should not assume that the inforomationtained in this prospectus is accurate asy#fate later than the date of this
prospectus.

When used in this prospectus, the terms “Seacdastyipany,” “issuer,” “we,” “our,” and “us” referot Seacoast Banking
Corporation of Florida and its consolidated sulzsiéds, unless otherwise specified.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, pretatements and other information with the SEQu Yy read and copy any
document that we file at the SEC’s public refererozam at 100 F Street, N.E., Washington, D.C. 20®84€ase call the SEC at (800) SEC-
0330 for further information about the public reflece room. Our filings with the SEC are also awdédo the public through the SEC’s
Internet site at www.sec.govn addition, since some of our securities artedion the NASDAQ Global Select Market, you cardrear SEC
filings at the Nasdaq Stock Market, Inc., Repossti®n, 1735 K Street N.W., Washington, D.C. 20006.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC'’s rules allow us to incorporate by refeecinformation into this prospectus. This means Wetan disclose important
information to you by referring you to another domnt. Any information referred to in this way imsidered part of this prospectus from the
date we file that document. Any reports filed bywith the SEC after the date of this prospectusavitomatically update and, where
applicable, supersede any information containgtisprospectus or incorporated by reference mphdspectus.

We incorporate by reference the following documentmformation filed with the SEC (other than,dach case, documents or
information deemed to have been furnished andfilet!” in accordance with SEC rules):

e Our Annual Report on Form 10-K for the year endeg&nber 31, 2010, filed on March 15, 2011, and Aiment No. 1
thereto on Form 2-K/A, filed on March 31, 2011

e Our Quarterly Reports on Form 10-Q for the quasteded March 31, 2011, filed on May 10, 2011, fer dguarter ended
June 30, 2011, filed on August 8, 2011 and forph@rter ended September 30, 2011, filed on Nove@b2011;

* Our Current Reports on Form 8-K filed on June 1,22(August 17, 2011 and November 3, 2011 (exceghformation
furnished to the SEC that is not deemed t“filed” for purposes of the Securities Exchange Act of 183Z4amended); ar

» All documents filed by us under Sections 13(a)c},3(4 or 15(d) of the Exchange Act on or afterdaé of this prospectus a
before the termination of this offering (except fislormation furnished to the SEC that is not deéitwebe “filed” for purposes
of the Exchange Act

We will provide without charge to each person, uthg any beneficial owner, to whom this prospeddiudelivered, upon his or
her written or oral request, a copy of any or altaments referred to above which have been or magdorporated by reference into this
prospectus, excluding exhibits to those documenmisss they are specifically incorporated by refeeeinto those documents. You may
request a copy of these filings, at no cost, byimgior telephoning us at:
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Seacoast Banking Corporation of Florida
P.O. Box 9012
815 Colorado Avenue
Stuart, Florida 34995
Attention: Investor Relations
Telephone: (772) 287-4000
Facsimile: (772) 288-6012

We also maintain an Internet sitevatw.seacoastbanking.n&t which there is additional information about business, but the
contents of that site are not incorporated by esfee into, and are not otherwise a part of, trospectus.

-2.



Table of Contents

SPECIAL CAUTIONARY NOTICE REGARDING
FORWARD-LOOKING STATEMENTS

Certain of the statements made or incorporatecéference in this prospectus are “forward-lookirajesnents*ivithin the meanin
of, and subject to the protections of Section 27#e Securities Act of 1933, as amended, or theifges Act, and Section 21E of the
Securities Exchange Act of 1934, as amended, dExisghange Act. Forward-looking statements includéesnents with respect to our beliefs,
plans, objectives, goals, expectations, anticipati@assumptions, estimates, intentions, and fygaif®rmance, and involve known and
unknown risks, uncertainties and other factorsctvimay be beyond our control, and which may causectual results, performance or
achievements to be materially different from theseforth in the forward-looking statements.

All statements other than statements of histofaetl are statements that could be forward-lookiatesnents. You can identify
these forward-looking statements through our useastls such as “may,” “will,” “anticipate,” “assuni¢'should,” “indicate,” “would,”
“believe,” “contemplate,” “expect,” “estimate,” “atinue,” “further,” “plan,” “point to,” “project,™could,” “intend,” “target,” and other
similar expressions or statements regarding fytereds. These forward-looking statements may eaehlized due to a variety of factors,
including, without limitation:

”ou ” o ”u ” ”ou ” ow

+ the effects of future economic, business and maredlitions and changes, domestic and foreignudhiey seasonality
» changes in governmental monetary and fiscal paljéirecluding interest rate policies of the Fed&aserve Boarc

* legislative and regulatory changes, including clesrng banking, securities and tax laws and reguiatand their application by
our regulators, including those associated withDbdd Frank Wall Street Reform and Consumer Priotiedct, or the Dodd-
Frank Act, and changes in the scope and cost afrekEBeposit Insurance Corporation, or the FDIGumance and other
coverage

» changes in accounting policies, rules and practcelsapplications or determinations made thereu

« the risks of changes in interest rates on the $eweimposition and costs of deposits, loan demeamdithe values and liquidity
of loan collateral, securities, and interest sérestissets and liabilitie

» changes in borrower credit risks and payment beins)
» changes in the availability and cost of credit aagital in the financial market

» changes in the prices, values and sales volumesiafential and commercial real estate in the dr8tates and in the
communities we serve, which could impact write-dewifiassets, our ability to liquidate non-perforghassets, realized losses
on the disposition of n-performing assets and increased credit los

 our ability to comply with any requirements imposedus or on Seacoast National Bank by regulatudgtae potential negati
consequences that may res

e our concentration in commercial real estate lo

« the failure of assumptions and estimates, as wdlifferences in, and changes to, economic, marecredit conditions,
including changes in borrowe credit risks and payment behaviors from those usedr loan portfolio stress te:

« the effects of competition from a wide variety o€4l, regional, national and other providers oéficial, investment and
insurance service
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+ the failure of assumptions and estimates underlghegestablishment of reserves for possible loasds and other estimat
» the impact on the valuation of our investments wumarket volatility or counterparty payment ri:

 statutory and regulatory restrictions on our apiii pay dividends to our shareholders, includimgse imposed as a result of
our participation in the U.S. Department of theagry’s Troubled Assets Relief Program Capital Rase Program, or the
TARP CPP:

» any applicable regulatory limits on Seacoast Nai@an}’'s ability to pay dividends to u

* increases in regulatory capital requirements forkbay organizations generally, which may adverséfgct our ability to
expand our business or could cause us to shrinkusiness

« the risks of mergers, acquisitions and divestituireguding, without limitation, the related timadcosts of implementing such
transactions, integrating operations as part afehieansactions and possible failures to achiepeagd gains, revenue growth
and/or expense savings from such transact

» changes in technology or products that may be mliffieult, costly, or less effective than anticipdt
* the effects of war or other conflicts, acts of éeism or other catastrophic events that may afieceral economic conditior

« the risks that our deferred tax assets could becestlif estimates of future taxable income from @perations and tax planning
strategies are less than currently estimated, aled sf our capital stock could trigger a reductiothe amount of net operating
loss carryforwards that we may be able to utileificome tax purposes; a

 other factors and risks described under “Risk Fattoerein and in any of our subsequent reportswtieamake with the
Securities and Exchange Commission, or the SEGeruheé Exchange Ac

All written or oral forward-looking statements tteae made by or are attributable to us are exyressllified in their entirety by
this cautionary notice. We have no obligation anddt undertake to update, revise or correct arti@forward-looking statements after the
date of this report, or after the respective datewhich such statements otherwise are made, easagiuired by law.
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SEACOAST BANKING CORPORATION OF FLORIDA

The following is a very brief summary of our busidt does not contain all of the information thzty be important to you.
Before you decide to purchase shares or to padigipn the Plan, you should read carefully thisirenprospectus and any other informati
we refer to in, or incorporated by reference intds prospectus.

We are a Florida corporation that is a bank holdiogpany for our principal subsidiary, Seacoastdwal Bank, or Seacoast
National. Seacoast National commenced operatiof©933.

We and our subsidiaries offer a full array of dépascounts and retail banking services, engagemsumer and commercial
lending and provide a wide variety of trust anceassanagement services, as well as securitiesramdtg products to our customers. At the
date hereof, Seacoast National had 39 bankingesfiit 13 counties in Southeastern and CentralddoiVe have 23 branches in the
“Treasure Coast,” including the counties of Martst, Lucie and Indian River on Florida’s southeastmast.

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

Our business is subject to uncertainties and ri¢ks.should carefully consider and evaluate athefinformation included and
incorporated by reference in this prospectus, ghioly the risks described under “Risk Factors” in most recent Annual Report on Form 10-
K and any subsequent Quarterly Reports on Form daxd)Current Reports on Form 8-K (which descrigdiare incorporated by reference
herein), as well as the other information and difirihat we make with the SEC before making a d&tis invest in our securities. We
encourage you to read these risk factors in thitirety. In addition to these risks, other risksl amcertainties not presently known to us or
that we currently deem immaterial may also advgraffect our business operations and financial &@rd Such risks could cause actual
results to differ materially from anticipated reisulwhich could cause the trading price of our camrstock to decline, perhaps significantly,
and you may lose part or all of your investment.

USE OF PROCEEDS

We intend to use any net proceeds that we receive éur sale of the newly issued securities offdngthis prospectus for gene
corporate purposes.
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THE PLAN

What is the Purpose of the Plan?

The Plan provides our existing shareholders andinegstors with a convenient and economical me&psichasing shares of ¢
common stock and investing all or a portion of aagh dividends in additional shares, all withoytrpant of brokerage commissions, service
charges or other fees. In addition, the Plan caxige us with a means of raising additional cagitalgeneral corporate purposes through the
sale of common stock under the Plan.

Who Can Join?

The Plan presently is open to United States retsdanly. If you are a United States resident, yay iparticipate in the Plan in o
of the following ways:

O Current Seacoast Shareholders of Record. If you have at least one share of our common stegistered in your name, you are eligible
to join the Plan. If you hold shares through a bankroker (that is, in “street name”), then youyrh@come eligible to join the Plan by
asking the bank or broker to have at least oneestegistered in your name. You must keep at leastsbare in your Plan account to
maintain your eligibility.

O  Other Investors may make an Initial Cash I nvestment of at Least $1,000. If you are not a shareholder of record of Seacgast,can
become eligible to participate in the Plan by aiiyi investing at least $1,000 into the Plan, apdaia maximum of $10,000 in any
monthly period. Your initial investment will be ubsé purchase shares of our common stock for y&ar &count

How Do | Enroll?

O  Current Shareholders of Record. If you are the holder of record of at least oneshud our common stock, then you may enroll in the
Plan by completing the enroliment form that acconigsthis prospectus and returning it to the Ptiministrator, Continental Stock
Transfer & Trust Company. If you own shares buytaee held in street name, then you may becomevaemof record by asking to
have your shares registered in your name. At leastof your shares needs to be transferred intoryame as the record owner before
you become eligible to participate in the Plan. ©you have at least one share registered in youengou may enroll in the Plan
completing the enrollment form and returning ithie Plan administrator. After you enroll, all ofwcshares that are registered in the
exact same name as on the transaction form andfetdu as the record owner, whether you acquitethtbefore or after you joined
the Plan, will automatically be treated as PlarrehaShares held by your broker or bank may ndigizaite in the Plan or be entitled to
reinvest dividends under the Plan. The Plan adtn@&its must receive your transaction form at Iéi@stdays prior to the dividend
record date for your cash dividends for that quacddoe reinvestec

O PersonsWho Are Not Shareholders. If you are not a shareholder, then you may ennathe Plan by filling out the enrollment form that
accompanies this prospectus and returning it té’the administrator, Continental Stock Transfer &st Company, together with a
check for at least $1,000 (up to a maximum monithhestment of $10,000) payable“ Continental Stock Transfer & Trust Compé”

Can Our Officers or Directors Participate In the Plan?

Seacoast’s officers and directors may participatheé Plan. However, optional cash investmentspamdhases of our shares of
common stock with reinvested dividends by our doecand officers must be made in compliance withammpany policies as well as all
applicable laws and regulations.
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Will Cash Dividends Be Paid While the Plan is in Bect?

Our board of directors has the discretion to dectand pay cash dividends from time to time, sulifestatutory and regulatory
requirements, our capital adequacy, earnings,dityjuand other factors, including certain restdas related to our participation in the TARP
CPP. While we do not currently expect to pay casiiends on our common stock, we hope to resumieelid payments in the future;
however, the amount and timing of dividends magHenged, or the payment of dividends terminatedngttime without notice.

How Do | Make Optional Cash Investments Through thePlan?

O Additional Investments. Once you are enrolled in the Plan, you can makéiaddl cash investments at any time with as lise$50,
subject to a maximum aggregate monthly investmefii 6,000, either by check or by automatic deducfrom your bank account.
Purchases will be made month

« Payment by Checklf you wish to make additional investments by ahahen you may forward a check made payable to
“Continental Stock Transfer & Trust Compe” as Plan administrator, together with a completeds@action form

« Payment by Direct Draft or Debit Transactiolfiyou wish to begin having funds automaticallitdrawn from your bank account
on a monthly basis to purchase additional sharesioEommon stock under the optional cash investifieature of the Plan, plee
indicate on the transaction form, or any subsegtransaction form, as applicable, the bank deasibunt that you wish to
periodically debit and from which you wish the f@rt be paid, and the amount of cash investmem tmade each month. Please
include a voided check for the account as well.@ymu have submitted the proper form and indictitechutomatic monthly
deduction amounts, funds will be drawn from yousigeated bank account on or about the 22nd dagadf month, and will be
invested in additional shares of our common stouden the terms of the Pla

» Changes to Your Preferencegou may change your optional cash investmentepegices, change the amount drawn from your
bank account each month or the bank account fromhafour funds are to be drawn by completing anisegy a transaction fori
to the Plan administratc

O Maximum Monthly Investment. The most that you can invest (not including dividewon shares in the Plan) through the Plan in any
calendar month is $10,0C

O Returned Checks/ Failed Transfers. The Plan administrator will process only those pases for which it has received good and
collected funds. If your check is returned or atomatic withdrawal cannot be processed due to fitserfit funds or otherwise, the Plan
administrator will not process your request untieiceives good and collected funds covering yaucipase and any applicable service
fee or transaction fee incurred in connection it insufficient funds

How Can | Change Automatic Investments?

If you wish to change or stop automatic monthlyeisiiments, you should send a completed transactiontb the Plan
administrator changing or terminating your automatvestments. However, the Plan administrator mergive your transaction report on or
before the fifth business day preceding the Plaafeduled purchase date in which your next schedduw®matic investment will occur to
avoid having those funds withdrawn from your ban&aunt.

How Do | Purchase Shares Through the Plan?

O Dividendson All Sharesin the Plan are Reinvested. All cash dividends paid on shares held in the Rtdinbe automatically reinvested
to purchase additional shares. The Plan does matippgartial reinvestment, and therefore you carthi@ct the reinvestment of cash
dividends on fewer than all of your shares in thenF

O Delivery of Funds. We will deliver the cash dividends to the Plan auisirator on the dividend payment date for eachitquéor which
we pay a dividend. Funds automatically drawn fraanbank account will be delivered to the F

-8-



Table of Contents

administrator for optional cash investments fivaibass days preceding the Plan’s scheduled purclaseregardless of whether we
declare and pay a dividend during the quarter iickvh particular month fall:

O Method of Purchase. The Plan administrator will, at our election, puash shares from us, or purchase shares througbopgbe market”
on the NASDAQ Global Select Market, in the openkeéaor in negotiated transactions with personsaffitated with us or any of our
subsidiaries, or any combination of these souskqurchases will be made through the Plan adratsr, which serves as an
independent agent for the Plan. Dividends may bebowed with pending optional cash investments, @nmthases may be executed on
a combined basi:

O Timing of Purchases. The Plan administrator will make reasonable effurtseinvest the cash dividends and invest allomyati cash
investments promptly after receipt of funds, notgnahce each month, and in no event later thana3@ dfter such receipt. In rare
instances, purchases may be delayed to meet regutatemergency suspensions of trading or othenisvaffecting the receipt and
execution of orders by brokers or markets. You it receive any interest on any cash dividendsptional cash investments pending
their investment

You will not be able to instruct the Plan admirastr to purchase shares at a specific time oispeaific price. The Plan administrator
must receive funds at least five business days twithe Plan’s scheduled purchase date for theestimonth to ensure shares are
purchased for the current month.

O Purchaseand Sale Prices. If the Plan administrator purchases shares of ommeon stock in the open market or in negotiated
transactions, then the price at which shares willleemed to have been purchased for you will bevéighted average price actually
paid at that time to purchase shares under the PtaPlan administrator, in accordance with therigions of the Plan, is responsible
for determining the timing and pricing of shared&opurchased other than from us. If the Plan adin@tor purchases shares of our
common stock directly from us (whether from ouatgry account or newly issued shares), your puecphase will be the average of -
NASDAQ Global Select Market high and low prices floe shares on the purchase date. If no actuadraave occurred on this di
then the price will be the average of the bid asid(ar high and low) prices on the last day on Wlan actual trade occurred. In all
cases, the number of shares credited to your atedlidepend upon the amount of the cash dividend the purchase price of the
shares. Fractional shares will be credited to ymaount, computed up to four decimal pla

The sale price per share will be the weighted ayeepaice per share of all shares sold in the madk#lt a combined sale order for the
Plan.

Filling a purchase or sale order may require midtipades and may take multiple trading days togets.

The price per share of our common stock paid oeirgzd by the Plan administrator may be more or thas the price per share at the
time you request a purchase or sale. You may nableeto cancel instructions given to the Plan auisirator, except as described in
this prospectus.

O Book-Entry Ownership. All shares purchased through the Plan will be lireloook-entry form in your account on the Plan
administrator’s records. Ownership in boaktry form means that, while you will have full ledicial ownership of your Plan shares,
will not receive a paper stock certificate. Bookrgrownership eliminates the risk and expense plaang lost or stolen certificates,
assures that your shares are always availabledioulneed to deliver them for transfer, and avgils costs in maintaining a safe
deposit box or other place to store your certiisaHowever, if you prefer to hold your Plan shamesertificated form, then you may
receive certificates by sending a written requeshé Plan administratc

How Many Shares will be Purchased for My Plan Accont?

The number of shares that will be purchased amditedeto your Plan account depends on the amouttteofash dividend declar
and paid, and the amount of your optional cashstment, if any, and the applicable purchase padeetpaid for each share of our common
stock. Your Plan account will be credited with #wual number of shares purchased, including fraatishares carried out to four decimal
places.
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How Do | Sell My Plan Shares?

You can sell some or all your shares in the Plasdnding a transaction form to the administratquesting that your shares be
withdrawn from the Plan. The Plan administratol gdlll the shares for you, and send you the pragdeds any applicable fees (described
below).

How Do | Withdraw from the Plan?

O  You can withdraw all or a portion of whole sharest your Plan account at any time by sending asaetion form to the Plan
administrator requesting that your shares be wétlvdrfrom the Plan. After receipt of your requésg appropriate number of shares
be issued in certificate form and mailed to youuiydividend reinvestment election will continue esd you withdraw all your Plan
shares, or unless you are no longer the record mefreaich shares. If you withdraw all your Planrgisayour participation in the Plan
will be terminated, and all dividends declared padtl, but with which the Plan administrator hastggburchase shares, will be paid to
you. The Plan administrator may close any Planaactihat holds less than one share. Any fractighale in your Plan account will
sold, and a check for the sale proceeds less apjdi¢ees will be mailed to your address of rec

O  All withdrawal requests received on or after a demdl dividend record date will be processed aftédeind reinvestment shares have
been allocated to shareholder accot

Can My Participation in the Plan be Terminated?

O We may also terminate the Plan or your participaiiothe Plan after written notice in advance nthtleyou at the address appearing in
the Plan administrator’s records. If your parti¢ipa in the Plan has been terminated, you will ieeertificates for whole shares held
in your account and a check for the cash valus,dpplicable fees, of any fractional shares helur account

Can | Change the Name on My Plan Account, or Giverdlransfer My Shares in the Plan to Other People?

O You may change the name on your Plan account,feiasisares, or gift shares in your Plan accouahgttime by completing the
appropriate section of the transaction form thabawpanies this prospectus, and mailing it to tleaRIdministrator. Transfers may be
made in boo-entry or certificated forn

O You can withdraw all or a portion of the sharesrfrgour Plan account at any time by sending a tidimsaform to the Plan
administrator requesting that your shares be wétlvdrfrom the Plan. After receipt of your requésg appropriate number of shares
be issued in certificate form and mailed to youlrads of record. Your dividend participation optigii remain the same unless you
withdraw all of your Plan share

O If you withdraw all of your whole and fractionald®l shares, your participation in the Plan will &ertinated and any future dividends
will be paid by check or direct deposit to your batcount and will not be reinvested. At its disicre, the Plan administrator also may
close any Plan account that contains less thasleae of Company common stock. Any fractional sirageur Plan account will be
sold, and a check for the sale proceeds less apjdi¢ees will be mailed to your address of rec

Can | Pledge My Plan Shares?

You maynot pledge or assign book-entry shares held in your Btaount. Unless you first remove your shares fitoerPlan and
request stock certificates for the shares, younatlibe able to pledge or hypothecate any shatdsrhgour Plan account. No attempted
pledge or hypothecation will be effective becauseryPlan shares are held by the independent agénbminee name” and in book-entry
form for your benefit.

Can the Plan Safekeep My Share Certificates?

If you hold certificates representing shares, wletr not they were acquired through the Plan,gaudeposit them in the Plan
for dividend reinvestment and safekeeping. The aihtnator will reflect the shares represented mgéhcertificates
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in book-entry form in your Plan account. To depaesitificates into the Plan for safekeeping, sémaht viaregistered mailto the Plan
administrator, Continental Stock Transfer & Trusin@pany, at the address set forth under the settitow Do | Obtain Additional
Information? How Do | Contact the Administrat” A completed and signed transaction form must acemmyour certificates, which
shouldnot be endorsed You are responsible for delivery of such shared,ay certificates that you mail to us should mired against lo:
or theft.

How Do | Obtain Certificates for My Shares in the Ran?

You can obtain certificates for any or all of thhale shares held in your Plan account in book-efiatmy at any time for free. To
obtain certificates, you must submit a transactivm to the Plan administrator. Please allow 30sdfay the administrator to process your
request.

Will | Have to Pay any Fees to Participate in the Rn?
O There is no fee to enroll in the Pl:

O  You will not be charged any fees or commissionswy@u reinvest your dividends, purchase or trangbeir shares under the Plan,
deposit shares in the Plan for safekeeping or olutaitificates for shares held in b-entry form.

O If your check is returned due to non-sufficientdsror otherwise, you will be charged a servicedfe®25.00. Of course, until the
administrator receives good funds, it will be uratsl complete the transaction that you reque:

O Upon the termination of your participation in thiafPthrough a sale of your shares, you will incfie@of $10.00. This fee is a
termination fee for the sale and does not includelaoke’s or other fees that you may have to |

O We may change the PI's fees and charges at any time upon 30’ notice.

When will | Receive Plan Statements and Forms?

Each time that you reinvest dividends or purchasees through the Plan, you will receive a statdéroenfirming your transactio
Each statement will also include a blank transadiom that will help you make additional investrtear withdrawals. Each statement that
you receive will be cumulative for the then currgear, and the last statement that you receiveginen year will serve as your anni
statement of Plan activities.

What Are the U.S. Federal Income Tax Consequence$ My Participation in the Plan?

The following is a summary of the U.S. federal imeotax consequences of participation in the Plasf #se date of this
prospectus. However, this summary does not redfeety situation that could result from participatia the Plan, and is not intended to apply
to persons who are not U.S. residents or citizens ocertain types of investors, such as tax-exempties. We advise you to consult your
own tax advisors for information about your specsfituation.

In general, all dividends that are reinvested enRfian — are taxable to you as dividends for Le&effal income tax purposes as if
they had been paid to you in cash. In addition,@mmissions or fees on purchases of shares pedhlaough the Plan that are paid by us
on your behalf will be subject to income tax. Taat amount of cash dividends and other distrimgiwill be reported to you and to the
Internal Revenue Service on the appropriate tax fanortly after the end of each year.

Your tax basis in shares purchased or resulting freinvested dividends under the Plan will be etm#he price at which such
shares are credited to your Plan account, pluart@unt of any commissions or fees, if any, witlpees$ to such shares paid by us on your
behalf. Your holding period for shares acquirechwéinvested cash dividends generally will commemtéhe day after the dividend payment
date. If, however, the shares are acquired wittopat cash investments or are purchased with rebedecash dividends in the open market,
the holding period will commence on the day after date of purchase.
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You will not recognize gain or loss for U.S. fedéreome tax purposes upon your receipt of cedtis for shares credited to y«
Plan account. However, you will generally recogrgai or loss when you sell or exchange sharesvestérom the Plan or when we redeem
a fractional share interest. Such gain or lossegjlial the difference between the amount that goeive for such shares or such fractional
share interest and your tax basis.

In the case of Plan participants whose cash didisi@me subject to U.S. backup withholding, to tkiermt that you elect dividend
reinvestment, the Plan administrator will reinveash dividends less the amount of tax requirecktwithheld. You are responsible for timely
filing any documentation required to receive a dredrefund of cash dividends that were subjet¢ted.S. backup withholding.

The foregoing is intended only as a general disonss the current U.S. federal income tax consegas of participation in the
Plan, and may not be applicable to certain paditip, such as tax-exempt entities. You should dbpsur own tax advisers regarding the
foreign, U.S. federal, state and local income,testand other tax consequences (including the tsffifcany changes in applicable law or
interpretations thereof) of your individual pantiation in the Plan or the disposal of shares aedyursuant to the Plan.

What Communications Will | Receive From You? How Dol Vote My Shares?

As a Plan participant, you will receive all comneations sent to our shareholders. For any meefingroshareholders, as long as
there are shares in your Plan account on the nefegaord date, you can attend, speak and voteanheeting. You will receive a proxy that
will enable you to vote the shares held in younRlacount combined with any shares held by yolhisigal certificate form. You authorize
us to combine our communications to you, as a péaticipant, with all of our other mailings to yand others in your household.

How Will Stock Splits and Other Distributions Affect My Plan Shares?

If we declare a stock split or stock dividend, y&lan account will be credited automatically by k@ntry with the appropriate
number of additional whole and fractional sharesésl with respect to both your certificates andkberatry shares participating in your Plan
account. In the event that we offer any stock stijpsen or other rights to our shareholders, theiuistrator will make them available to you
with respect to the certificates and book-entryafigarticipating in your Plan account.

If we declare a reverse stock split, a certain nemab shares (depending on the applicable rati@uofexisting common stock will
be combined into one share of common stock. Inditimtion, shares in your Plan account will aleccbmbined in accordance with the terms
of the reverse stock split.

Can the Plan be Changed?

We may suspend, modify or discontinue the Plamgttime. We will send you a written notice of angrsficant changes. Under
no circumstances will any amendment decrease tbeuof shares that you own.

How is the Plan Administered?

The Plan is administered by Continental Stock Tiem& Trust Company, as the Plan administrator. Pken administrator keeps
records, sends statements and performs other datésg to the Plan. The Plan administrator alsts as the depositary, transfer agent,
registrar and dividend disbursing agent for thee$isand purchases and sells shares as ageng fBlah. We may replace the Plan
administrator, and the Plan administrator may resig any time, in which case we would designateva administrator and deliver a notice
you informing you of such chang

The administrator will accept payment for initialsh investments and additional investments in drisates dollars only, and
does not accept checks or drafts from third partigeu send payment to the administrator for stweent in the Plan in any currency other
than United States dollars, then the administrattbreturn such funds to you, without interest.
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Who Regulates and Interprets the Plan?

We and the Plan administrator reserve the rightterpret and regulate the Plan as we may deensgsageor desirable, and in the
best interests of the Plan. Any interpretationsegulation will be final. The Plan, the Plan accsuand any related documentation will be
governed by and construed in accordance with the & the State of Florida.

How Do | Obtain Additional Information? How Do | Co ntact the Administrator?

For information regarding the Plan, additional ferrhelp with Plan transactions or answers to yostions, please contact the
Plan administrator at:

Continental Stock Transfer & Trust Company
17 Battery Place South, 8th Floor
New York, NY 10004
Attention: Dividend Reinvestment Dept.

You may call the Plan administrator at 1-800-508&5

Am | Protected Against Losses?

Your investment in the Plan is no different frony amvestment in shares of our common stock. If ghaose to participate in the
Plan, then you should recognize that none of ussolbsidiaries and affiliates, or the Plan admiatst can assure you of a profit or protect
you against loss on the shares that you purchader time Plan. You bear the risk of loss in valug @amjoy the benefits of gains with respe
all your shares. You need to make your own indepenithvestment and participation decisions consistéth your situation and needs. Nc
of us, our subsidiaries and affiliates, or the Rldministrator can guarantee liquidity in the m#skand the value and marketability of your
shares may be adversely affected by market conditio

Plan accounts are not insured by the Securitiegstor Protection Corporation or any other entitya® accounts and shares held
by the Plan are not savings accounts or depositsaae not insured by the FDIC or any other governtakagency.

Neither we, our subsidiaries, our affiliates, rtee Plan administrator will be liable for any aatfar any failure to act, as long as
we or they have made good faith efforts to carrytbe terms of the Plan, as described in this o and on the forms that are designed to
accompany each investment or activity.

In addition, the purchase and sale prices for shacquired or sold through the Plan will vary aadrot be predicted. The
purchase price may be different from (more or thas) the price of acquiring shares on the operketan the related dividend payment or
optional cash purchase date. Your investment in Bti@res will be exposed to changes in market tondiand changes in the market value
of the shares. Your ability to sell or otherwisguidate shares under the Plan is subject to thestef the Plan and the withdrawal procedures.
Also, no interest will be paid on dividends, caslotiher funds held by the administrator pendingstment.

What Other Risks Will | Face Through My Participati on in the Plan?

The following summary identifies several of theksghat you may face by virtue of your participatia the Plan. There may be
additional risks that are not listed below, and gbauld consult your financial, tax, legal and othe@visors prior to determining whether to
participate in the Plan.

O ThereisNo Price Protection for Your Sharesin the Plan. Your investment in the shares held in the Plan bglkexposed to changes in
market conditions and changes in the market valtieeoshares. Your ability to liquidate or otheravidispose of shares under the Plan is
subject to the terms of the Plan and the withdrawatedures thereunder. You may not be able tadwath or sell your shares in the
Plan in time to react to market conditio
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O ThePurchase Pricefor Shares Purchased under the Plan Will Vary. The purchase price for any shares that you puraleder the
Plan will vary and cannot be predicted. You maychase shares at a purchase price that is difffr@mt(more or less than) the price
that you would pay if you acquired shares on thenaparket on the related dividend payment datgtomal cash purchase da

O WeMay Not Pay Dividends. We may at any time, and from time to time, anddfioy reason, determine not to pay dividends. In¢haé
you will not receive any dividends on your sharethie Plan or otherwis

O  You Will Not Earn Any Interest on Your Dividends or Cash Pending I nvestment. No interest will be paid on dividends, cash or othe
funds held by the administrator pending investnoerisbursemen

O TheMarket Pricesfor Our Common Stock Vary, and You Should Purchase Shares for Long-Term I nvestment Only. Although our
common stock currently is traded on the NASDAQ Gldbelect Market, we cannot assure you that thdteatvany time in the future,
be an active trading market for our common stockersf there is an active trading market for oumoaon stock, we cannot assure you
that you will be able to sell all your shares at éime or at a favorable price, if at all. As aulgsyou should participate in the Planly
if you are capable of, and seeking to make a-term investment in our common sto

PLAN OF DISTRIBUTION

Except to the extent that the Plan administratocipases shares of our common stock in open maeketactions, we will sell
shares of our common stock directly to the Planiaihtnator for purchase on behalf of Plan partigiiga The shares, including shares acqt
pursuant to completed transaction forms, may beldés market transactions on any securities masksecurities exchange on which shares
of our common stock trade or in privately negotiai@nsactions. Our common stock currently isdisia the NASDAQ Global Select Marl
under the ticker symbol “SBCF".

We may sell shares of our common stock throughiPtha to persons who, in connection with the resttbe shares, may be
considered underwriters. In connection with thgpes of transactions, compliance with Regulationider the Exchange Act would be
required. We will not give any person any rightgavileges other than those that the person wbeléntitled to as a participant under the
Plan. We will not enter into any agreement with aeyson regarding the person’s purchase, resalistoibution of shares.

Subject to the availability of shares of our commstock registered for issuance under the Plan abjgst to the restrictions on
transfer set forth in our charter, there is noltotaximum number of shares that can be issued potga the reinvestment of dividends and
optional cash investments. Generally, there arfe@® charged to participants in the Plan (althougimay change the Planfees and charg
at any time upon 30 days’ notice). However, you bé charged a fee of $10.00 upon termination dfigipation in the Plan through a sale of
your shares, plus any brol's or other fees you may have to pay, and feesheiltharged for checks or other funds transfetsfélilao clear
or are returned unpaid for any reason.

DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock is@ammary only and is subject to applicable provisiof the Florida Business
Corporation Act, as amended, which we refer tdhasHiorida Act, and to our amended and restatédlestof incorporation, as amended, or
our Articles of Incorporation and our amended astated bylaws, or our Bylaws. You should refeata] read this summary together with,
our Articles of Incorporation and Bylaws to reviall of the terms of our capital stock. Our Articlgsincorporation and Bylaws are
incorporated by reference as exhibits to our AnfRegort on Form 10-K for the year ended DecembgeR@B10, filed with the SEC, as
amended.

Common Stock
General

Our Articles of Incorporation provide that we mague up to 300 million shares of common stockyphre of $0.10 per share. .
of September 30, 2011, 94,698,391 shares of ountonstock were issued and 94,696,906 shares of our
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common stock were outstanding. All outstanding sbaf our common stock are fully paid and nonassgssOur common stock is listed on
the NASDAQ Global Select Market under the symb®C%-.”

Voting Rights

Each outstanding share of our common stock enthileiolder to one vote on all matters submittea vote of shareholders,
including the election of directors. The holdersaf common stock possess exclusive voting powee as otherwise provided by law or
by articles of amendment establishing any seriesiopreferred stock, including the voting righ&dchby holders of our Series A Preferred
Stock.

There is no cumulative voting in the election akdtors, which means that the holders of a plyralitour outstanding shares of
common stock can elect all of the directors thanding for election. Since the closing of the CapG#ering on December 17, 2009 (the
“CapGen Offering”), CapGen Capital Group Il LP,@apGen, has been entitled to appoint one diréstour board of directors, so long as
CapGen retains ownership of all six million shasesommon stock purchased in that offering. Whepuarum is present at any meeting,
guestions brought before the meeting will be detiofethe vote of the holders of a majority of thargs present and voting on such matter,
whether in person or by proxy, except when the mgetoncerns matters requiring the vote of the &idaf a majority of all outstanding
shares under applicable Florida law. Our Articlegcorporation provide certain anti-takeover psigns that require super-majority votes,
which may limit shareholders’ rights to effect aange in control as described under the sectionbettitled “Anti-Takeover Effects of
Certain Articles of Incorporation Provisions.”

Dividends, Liquidation and Other Rights

Holders of shares of common stock are entitlecteive dividends only when, as and if approved inybmard of directors from
funds legally available for the payment of dividendfter payment of dividends on our outstandingesef preferred stock. Our shareholders
are entitled to share ratably in our assets legadgilable for distribution to our shareholdershia event of our liquidation, dissolution or
winding up, voluntarily or involuntarily, after paent of, or adequate provision for, all of our kmoglebts and liabilities and of any
preferences of Series A Preferred Stock or anyratiiges of our preferred stock that may be outbtanin the future. These rights are subject
to the preferential rights of any other seriesf preferred stock that may then be outstanding.

Holders of shares of our common stock have no meée, conversion, exchange, sinking fund or rediempights and have no
preemptive rights to subscribe for any of our sitiesr However, we granted certain preemptive ggbtCapGen for a period of 24 months
following the closing of the CapGen Offering, aadaas CapGen holds all shares of common stock psechby it in the CapGen Offering.
Our board of directors, under our Articles of Inmmration, otherwise may issue additional sharesioicommon stock or rights to purchase
shares of our common stock without the approvalufshareholders.

Transfer Agent and Registrar

Subject to compliance with applicable federal atafiessecurities laws and the restrictions set foelow under the heading
“Restrictions on Transfer”, our common stock maytramsferred without any restrictions or limitatoohe transfer agent and registrar for
shares of our common stock is Continental Stockdfex and Trust Company.

Restrictions on Transfer

On May 27, 2011, we filed with the Florida Secrgtaf State Articles of Amendment to our Amended &astated Articles of
Incorporation adding a new Section 4.06 to Artitlehereto, or the Protective Amendment, that temaded to help preserve certain tax
benefits primarily associated with the Company’soperating losses, or NOLSs.

The following is a summary of the material termshaf Protective Amendment.

Prohibited Transfers.Subject to certain exceptions pertaining to exgs®% or greater shareholders, the Protective Amend
generally will restrict any direct or indirect tgfer (such as transfers of our stock that resoihfthe transfer of interests in other entities that
own our stock) if the effect would be to:
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* increase the direct or indirect ownership of oocktby any person (or any “public group” of shatdeos, as that term is
defined under Section 382 of the Internal RevenogeCas amended, or Section 382) from less thato™% or more of our
common stock

 increase the percentage of our common stock owinedtlg¢f or indirectly by a person (or public groupyning or deemed to
own 5% or more of our common stock;

» create a new public grou

Consequences of Prohibited Transféspon adoption of the Protective Amendment, anyatlioe indirect transfer attempted in
violation of the Protective Amendment would be valdinitio as of the date of the prohibited transfer as tqtimported transferee (or, in the
case of an indirect transfer, the ownership ofdinect owner of our common stock would terminafeafve simultaneously with the transft
and the purported transferee (or in the case ofrafisect transfer, the direct owner) would notrbeognized as the owner of the shares o\
in violation of the Protective Amendment for anyrpase, including for purposes of voting and recejuwilividends or other distributions in
respect of such common stock, or in the case ébapor warrants, receiving our common stock ipees of their exercise. Prohibited
transfers are also subject to other restrictioased forth in the Articles of Amendment.

Modification and Waiver of Transfer Restrictioifie Company’s Board of Directors will have the dition to approve a transfer
of our common stock or securities convertible isth@ares of our common stock that would otherwistateahe transfer restrictions if it
determines that the transfer is in the Companytsaur shareholder$est interests. If the Board of Directors deciadegdrmit such a transfe
that transfer or later transfers may result in @anrfership change” that could limit our use of oI for tax benefits.

The Board of Directors may establish, modify, amendescind by-laws, regulations and procedurep@ioposes of determining
whether any transfer of common stock would jeoparadiur ability to use our NOLSs.

The Protective Amendment will expire on the eatlas

» the Board of Director’s determination that the Potive Amendment is no longer necessary for theguwation of our NOLs
because of the amendment or repeal of Section B8&yosuccessor statu

* the beginning of a taxable year to which the Ba#rBirectors determines that none of our NOLs meayérried forward

» such date as the Board of Directors otherwise ohétes that the Protective Amendment is no longeessary for the
preservation of tax benefits associated with outLBt@r

« three years from its adoption, unless reapproveshiayeholders

The Board of Directors may also accelerate theratiph date of the Protective Amendment in the eeéa change in the law.

Preferred Stock

We are authorized to issue 4 million shares oferefl stock, $0.10 par value per share, 2,000 slwdiehich have been
designated as Series A Preferred Stock, and 5@0@bich have been designated as Series B PrefStazk. All 2,000 shares of Series A
Preferred Stock are issued and outstanding agafate of this prospectus. No shares of SerieefefPed Stock are issued and outstandir
of the date of this prospectus.

Our board of directors may fix the voting powerssignations, preferences, rights, qualificatioimsithtions and restrictions of a
other series of preferred stock.
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Series A Preferred Stock

The Series A Preferred Stock constitutes a sefiesrgperpetual, cumulative, preferred stock, csiisj of 2,000 shares, par value
$0.10 per share, having a liquidation preferencewrnof $25,000 per share. The Series A PreferteckSias no maturity date. We issued
shares of Series A Preferred Stock and the Wafaardefined below) to Treasury on December 19, 20@8nnection with the TARP Capit
Purchase Program for an aggregate purchase prigs0dd million. Pursuant to the Purchase Agreerhetween us and Treasury, we have
agreed, if requested by Treasury, to enter intepsitary arrangement pursuant to which the shadr8eries A Preferred Stock may be
deposited and depositary shares, each representingtion of a share of Series A Preferred Stackpecified by Treasury, may be issued.
The Series A Preferred Stock and Warrant qualifyias 1 capital for regulatory purposes.

Dividends

Dividends on the Series A Preferred Stock will lbiewlative. If for any reason our board of directors doesdeatlare a dividend
on the Series A Preferred Stock for a particulaidéind period, or if the board of directors dectdess than a full dividend, we will remain
obligated to pay the unpaid portion of the dividémdthat period and the unpaid dividend will compd on each subsequent dividend date
(meaning that dividends for future dividend periadl accrue on any unpaid dividend amounts foopdividend periods).

We are not obligated to pay holders of the Seriégé&erred Stock any dividend in excess of theddints on the Series A
Preferred Stock that are payable as described abtreee is no sinking fund with respect to dividemah the Series A Preferred Stock.

Rate. Dividends on the Series A Preferred Stock arebkeyquarterly in arrears, when, as and if autlkedrind declared by our
board of directors out of legally available funds,a cumulative basis on the $25,000 per shar@hitjon preference amount plus the amount
of accrued and unpaid dividends for any prior divid periods, at a rate of (i) 5% per annum, froendtiginal issuance date to but excluding
the first day of the first dividend period commangafter the fifth anniversary of the original iasge date (i.e., 5% per annum from
December 19, 2008 to but excluding February 15420nd (ii) 9% per annum, from and after the fitay of the first dividend period
commencing after the fifth anniversary of the argiissuance date (i.e., 9% per annum on and Bdferuary 15, 2014). Dividends are
payable quarterly in arrears on February 15, MayAlfgjust 15 and November 15 of each year, commgraminFebruary 15, 2009. Each
dividend will be payable to holders of record asytAppear on our stock register on the applicaderd date, which will be the 15th calendar
day immediately preceding the related dividend payndate (whether or not a business day), or stier cecord date determined by our
board of directors that is not more than 60 ncs than ten days prior to the related dividend payrdate. Each period from and including a
dividend payment date (or the date of the issuaftiee Series A Preferred Stock) to but excludimgfollowing dividend payment date is
referred to as a “dividend period.” Dividends pdgdior each dividend period are computed on théshzsa 360-day year consisting of
twelve 30-day months. If a scheduled dividend paytndate falls on a day that is not a business tih@ydividend will be paid on the next
business day as if it were paid on the schedulddelid payment date, and no interest or other addit amount will accrue on the dividend.
The term “business day” means any day except Satu®linday and any day on which banking instittionthe State of New York
generally are authorized or required by law or pf@/ernmental actions to close.

Priority of Dividends. So long as the Series A Preferred Stock remaitstanding, we may not declare or pay a dividenotloer
distribution on our common stock or any other shafeJunior Stock (other than dividends payablelgdh common stock) or Parity Stock
(other than dividends paid on a pro rata basis thighSeries A Preferred Stock), and we generally med directly or indirectly purchase,
redeem or otherwise acquire any shares of comnaeak,slunior Stock or Parity Stock unless all acdraed unpaid dividends on the Series A
Preferred Stock for all past dividend periods ai in full.

“ Junior Stock means our common stock and any other class @ssef our stock the terms of which expressly pievihat it
ranks junior to the Series A Preferred Stock adivimend rights and/or as to rights on liquidatidissolution or winding up. We currently
have no outstanding class or series of prefermak stonstituting Junior Stock.

“ Parity StocK’ means any class or series of our stock, other tha Series A Preferred Stock, the terms of whiimot expressly
provide that such class or series will rank seaigunior to the Series A Preferred Stock as taddimd rights and/or as to rights on liquidat
dissolution or winding up, in each case withoutarelgto whether dividends accrue cumulatively or-nomulatively. We currently have no
outstanding class or series of stock constitutiagty? Stock.
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Liguidation Rights

In the event of any voluntary or involuntary ligatebn, dissolution or winding up of our affairs |tiers of the Series A Preferred
Stock will be entitled to receive for each shar&efies A Preferred Stock, out of our assets orgeds available for distribution to our
shareholders, subject to any rights of our cregljtbefore any distribution of assets or proceedsaide to or set aside for the holders of our
common stock and any other class or series oftoak sanking junior to the Series A Preferred Stqakyment of an amount equal to the sum
of (i) the $25,000 liquidation preference amountgeare and (ii) the amount of any accrued andidmfigidends on the Series A Preferred
Stock (including dividends accrued on any unpaiddginds). To the extent the assets or proceedfablafor distribution to shareholders are
not sufficient to fully pay the liquidation paymerdwing to the holders of the Series A PreferretiSand the holders of any other class or
series of our stock ranking equally with the SeAd3referred Stock, the holders of the Series AdPred Stock and such other stock will
share ratably in the distribution.

For purposes of the liquidation rights of the SeAePreferred Stock, neither our merger or our obidation with another entity
nor the sale, lease or exchange of all or subsiénéll of our assets will constitute the liquittat, dissolution or winding up of our affairs.

Redemptions and Repurchases

The Series A Preferred Stock is redeemable at ptiorg subject to prior approval by the Board ofv@mors of the Federal
Reserve System or its delegee (the “Federal Re§amd/or Treasury in whole or in part at a redeioypprice equal to 100% of the
liquidation preference amount of $25,000 per siptus any accrued and unpaid dividends up to, belueing, the date of redemption
(including dividends accrued on any unpaid divid@ng@rovided that any declared but unpaid divideagable on a redemption date that
occurs subsequent to the record date for the didiaéll be payable to the holder of record of thedeemed shares on the dividend record
and provided further that the Series A PreferrextiSmay be redeemed prior to the first dividendrpegt date falling after the third
anniversary of the original issuance date (i.@qrgo February 15, 2012) only if (i) we have ralssygregate gross proceeds in one or more
Qualified Equity Offerings of at least the Minimulimount and (ii) the aggregate redemption pricehef$eries A Preferred Stock does not
exceed the aggregate net proceeds from such Qulifjuity Offerings by us and any successor. Thmititum Amount” means
$12,500,000 plus, in the event we are succeedadusiness combination by another entity which pesticipated in the TARP Capital
Purchase Program, 25% of the aggregate liquidatieference amount of the preferred stock issuethdiyentity to Treasury. A “Qualified
Equity Offering” is defined as the sale for cashusy(or our successor) of preferred stock or comstock that qualifies as Tier 1 capital
under applicable regulatory capital guidelines.

To exercise the redemption right described aboesmuist give notice of the redemption to the holdérgcord of the Series A
Preferred Stock by first class mail, not less tB@mays and not more than 60 days before the daéelemption. Each notice of redemption
given to a holder of Series A Preferred Stock nstete: (i) the redemption date; (ii) the numbestwdres of Series A Preferred Stock to be
redeemed and, if less than all the shares helditdy Isolder are to be redeemed, the number of uaniesto be redeemed from such holder;
(iii) the redemption price; and (iv) the place teiqes where certificates for such shares are sulyendered for payment of the redemption
price. In the case of a partial redemption of teees A Preferred Stock, the shares to be redeevitidoe selected either pro rata or in such
other manner as our board of directors determmée ffair and equitable.

The Purchase Agreement between us and Treasurigpsahat so long as Treasury continues to owrshayes of Series A
Preferred Stock, we may not repurchase any shéfearizs A Preferred Stock from any other holdeswith shares unless we offer to
repurchase a ratable portion of the shares of SArlereferred Stock then held by Treasury on theesi@rms and conditions.

Shares of Series A Preferred Stock that we redespparchase or otherwise acquire will revert to atided but unissued shares of
preferred stock, which may then be reissued byswng series of preferred stock other than theeSétiPreferred Stock.

No Conversion Rights
Holders of the Series A Preferred Stock have nlat tigg exchange or convert their shares into comstock or any other securitit
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Voting Rights

The holders of the Series A Preferred Stock ddhawe voting rights other than those described bedxwept to the extent
specifically required by Florida law.

Whenever dividends have not been paid on the Sarigeferred Stock for six or more quarterly divideperiods, whether or not
consecutive, the authorized number of our direatgiisautomatically increase by two and the holdefshe Series A Preferred Stock will
have the right, with the holders of shares of atmgioclasses or series of Voting Parity Stock &fsdd below) outstanding at the time, vot
together as a class, to elect two directors, oPtiederred Directors, to fill such newly createckdtorships at our next annual meeting of
shareholders (or at a special meeting called fatrgirpose prior to the next annual meeting) ar@hah subsequent annual meeting of
shareholders until all accrued and unpaid dividdodall past dividend periods on all outstandihgres of Series A Preferred Stock have
been paid in full at which time this right will teinate with respect to the Series A Preferred Stsgkject to revesting in the event of each
and every subsequent default by us as describaagabo

No person may be elected as a Preferred Directorwduld cause us to violate any corporate govemaaguirements of any
securities exchange or other trading facility onialitour securities may then be listed or tradeti ibguires listed or traded companies to t
a majority of independent directors.

Upon any termination of the right of the holdergted Series A Preferred Stock and Voting Parityclts a class to vote for
directors as described above, the Preferred Direetdl cease to be qualified as directors, thenteof office of all Preferred Directors then in
office will terminate immediately and the authodzaumber of directors will be reduced by the nundfePreferred Directors which had been
elected by the holders of the Series A PreferredkSand the Voting Parity Stock. Any Preferred Dioe may be removed at any time, witt
without cause, and any vacancy created by suctnava may be filled, only by the affirmative votétbe holders of a majority of the
outstanding shares of Series A Preferred Stockigaéeparately as a class together with the hottfeslsares of Voting Parity Stock, to the
extent the voting rights of such holders descridiedve are then exercisable. If the office of argféred Director becomes vacant for any
reason other than removal from office, the remari®neferred Director may choose a successor whdnald office for the unexpired term of
the office in which the vacancy occurred.

The term “Voting Parity Stockineans with regard to any matter as to which thddrslof the Series A Preferred Stock are ent
to vote, any series of Parity Stock (as definedeurie- Dividends-Priority of Dividends”) upon whialoting rights similar to those of the
Series A Preferred Stock have been conferred andxarcisable with respect to such matter. We ntlyr@ave no outstanding shares of
Voting Parity Stock.

If holders of the Series A Preferred Stock obthmtight to elect two directors and if the Fed&aterve deems the Series A
Preferred Stock a class of “voting securities,”day bank holding company that is a holder mayelgiired to obtain the approval of the
Federal Reserve to acquire more than 5% of theSérPreferred Stock and (b) any person may beregtjto obtain the approval of the
Federal Reserve to acquire or retain 10% or motheothen outstanding shares of Series A Pref&teck.

In addition to any other vote or consent requirgdrlorida law or by our Articles of Incorporatiotie vote or consent of the
holders of at least 66 3P%6 of the outstanding shares of Series A PrefertedkSvoting as a separate class, is requiredderdio do the
following:

» amend our Articles of Incorporation to authorizecgate or increase the authorized amount of, pissuance of, any shares
or any securities convertible into or exchangeablexercisable for shares of, any class or sefis®ok ranking senior to the
Series A Preferred Stock with respect to the payroedividends and/or the distribution of assetanliquidation, dissolution
or winding up; ol

« amend our Articles of Incorporation in a way thadversely affects the rights, preferences, prividegevoting powers of the
Series A Preferred Stock;

e consummate a binding share exchange or reclaggificavolving the Series A Preferred Stock or marger or consolidation
with another entity, unless (i) the shares of Sefid°referred Stock remain outstanding or, in thee
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of a merger or consolidation in which we are netshrviving or resulting entity, are converted inteexchanged for preference
securities of the surviving or resulting entityitsrultimate parent, and (ii) the shares of Sefid¥referred Stock remaining
outstanding or such preference securities, have sglts, preferences, privileges, voting powarsithtions and restrictions,
taken as a whole, as are not materially less féleithan the rights, preferences, privileges, wppowers, limitations and
restrictions of the Series A Preferred Stock ptioconsummation of the transaction, taken as aey

provided, however, that (1) any increase in the amount of our aigledrbut unissued shares of preferred stock, anthé2creation and
issuance, or an increase in the authorized ordsam®unt, of any other series of preferred stockny securities convertible into or
exchangeable or exercisable for any other serigsadérred stock, ranking equally with and/or jurtinthe Series A Preferred Stock with
respect to the payment of dividends, whether siddehds are cumulative or non-cumulative and tis&ridution of assets upon our
liquidation, dissolution or winding up, will not lileemed to adversely affect the rights, preferemuasleges or voting powers of the
Series A Preferred Stock and will not require th&evor consent of the holders of the Series A PredfieStock.

To the extent holders of the Series A PreferredkSaoe entitled to vote, holders of shares of tbeeS A Preferred Stock will be
entitled to one vote for each share then held.

The voting provisions described above will not ggplat or prior to the time when the vote or censof the holders of the
Series A Preferred Stock would otherwise be requiaé outstanding shares of the Series A PrefeBtedk have been redeemed by us or
called for redemption upon proper notice and sigffitfunds have been set aside by us for the lesfefie holders of Series A Preferred
Stock to effect the redemption.

Treasury Warrant

We issued a warrant, or the Warrant, to the TrgasnDecember 19, 2008 concurrent with our saleréasury of 2,000 shares of
Series A Preferred Stock pursuant to the TARP @hPpitirchase Program.

General

The Warrant gives the holder the right to initighyrchase up to 1,179,245 shares of our commok staan exercise price of
$6.36 per share. Pursuant to the terms of the Waméter our August 2009 common stock offering Warrant was reduced to 589,623 sh
of our common stock at an exercise price of $6&6share. The Warrant is immediately exercisabteexpires on December 19, 2018. The
exercise price may be paid (i) by having us withhfiobm the shares of common stock that would otissrde issued to the warrant holder
upon exercise, a number of shares of common stacikdy a market value equal to the aggregate exepeise or (i) if both we and the
warrant holder consent, in cash.

Transferability
The Warrant is not subject to any restrictionsrangfer.

Voting of Warrant Shares

Treasury has agreed that it will not vote any efshares of common stock that it acquires uporcesesof the Warrant. This
restriction does not apply to any other person atguires any portion of the Warrant, or the shafesmmon stock underlying the Warrant,
from Treasury.

Other Adjustments
The exercise price of the Warrant and the numbshafes underlying the Warrant automatically adjpsin the following events:
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 any stock split, stock dividend, subdivision, resification or combination of our common sto

« until the earlier of (i) the date on which Treasaonylonger holds any portion of the Warrant andfigcember 19, 2011,
issuance of our common stock (or securities coiblerinto our common stock) for consideration (avimg a conversion price
per share) of less than 90% of the then currenketaalue, except for issuances in connection tdthefit plans, business
acquisitions and public or other broadly marketfdrings;

* a pro rata repurchase by us of our common stoc

» adetermination by our board of directors to maka@justment to the anti-dilution provisions asr@@sonably necessary, in
the good faith opinion of the board, to protect pbechase rights of the warrant holde

In addition, if we declare any dividends or distitibns on our common stock other than our histgrimalinary cash dividends,
dividends paid in our common stock and other diviteor distributions covered by the first bulletmi@bove, the exercise price of the
Warrant will be adjusted to reflect such distributi

In the event of any merger, consolidation, or oth&iness combination to which we are a party\WWagrant holder’s right to
receive shares of our common stock upon exercifigeodVarrant will be converted into the right teesise the Warrant to acquire the nurr
of shares of stock or other securities or propénigiuding cash) which the common stock issuablenugxercise of the Warrant immediately
prior to such business combination would have lezgitled to receive upon consummation of the bissirmbination. For purposes of the
provision described in the preceding sentencégifiiolders of our common stock have the rightéatehe amount or type of consideration to
be received by them in the business combinati@n the consideration that the Warrant holder vélebtitled to receive upon exercise will
the amount and type of consideration received imagority of the holders of the common stock wharafhtively make an election.

No Rights as Shareholders
The Warrant does not entitle its holder to anyhefitights of our shareholders.

ANTI-TAKEOVER EFFECTS OF CERTAIN ARTICLES OF INCORP ORATION PROVISIONS

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

Our Articles of Incorporation provide for a clagsif board to which approximately one-third of ooald of directors is elected
each year at our annual meeting of shareholdersor8ingly, our directors serve three-year termBaathan one-year terms. The
classification of our board of directors has the&fof making it more difficult for shareholders¢hange the composition of our board of
directors. At least two annual meetings of shamérsl, instead of one, will generally be requiredffect a change in a majority of our board
of directors. Such a delay may help ensure thatlvactors, if confronted by a shareholder attenmpto force a proxy contest, a tender or
exchange offer, or an extraordinary corporate &atign, would have sufficient time to review theposal as well as any available
alternatives to the proposal and to act in what thedieve to be the best interests of our sharehsld'he classification provisions apply to
every election of directors, however, regardlesstoéther a change in the composition of our boéudirectors would be beneficial to us and
our shareholders and whether or not a majorityuofstiareholders believe that such a change wouttbbieable.

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

Our Articles of Incorporation require the affirmagivote of the holders of not less than two-thotiall the shares of our stock
outstanding and entitled to vote generally in teetion of directors in addition to the votes reqdiby law or elsewhere in the Articles of
Incorporation, the bylaws or otherwise, to apprdeg:any sale, lease, transfer, purchase and asisunap all or substantially all of our
consolidated assets and/or liabilities, (b) anygaerconsolidation, share exchange or similar &ratien of the Company, or any merger of
any significant subsidiary, into or with anothergammn, or (c) any reclassification of securitiegatalization or similar transaction that has
the effect of increasing other than pro rata whth other shareholders, the proportionate amousthafes that is beneficially owned by an
Affiliate (as defined in our Articles of Incorpoian). Any business combination described above mstgad be approved by the affirmative
vote of a majority of all the votes entitled todzest on the plan of merger if such business cortibimés approved and recommended to the
shareholders by (x) the affirmative vote of téhirds of our board of directors, and (y) a majodf the Continuing Directors (as defined in
Articles of Incorporation).

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

* Arequirement that any change to our Articles afiporation relating to the structure of our boafdirectors, certain anti-
takeover provisions and shareholder proposals bruapproved by the affirmative vote of holdersved-thirds of the shares
outstanding and entitled to vo

» A requirement that any change to our Bylaws, incigdiny change relating to the number of directonsst be approved by the
affirmative vote of either (a) (i) twihirds of our board of directors, and (ii) a majpf the Continuing Directors (as definec
our Articles of Incorporation) or (b) tv-thirds of the shares entitled to vote generallshmelection of director:

» A requirement that shareholders may call a meetfrehareholders on a proposed issue or issuesupoly the receipt by us
from the holders of 50% of all shares entitled atevon the proposed issue or issues of signed ated dvritten demands for the
meeting describing the purpose for which it is ¢ohield; anc

» A requirement that a shareholder wishing to sulpmiposals for a shareholder vote or nominate diredbr election comply
with certain procedures, including advanced natigpiirements

Our Articles of Incorporation provide that, subjézthe rights of any holders of our preferred kttacact by written consent
instead of a meeting, shareholder action may kentakly at an annual meeting or special meetingethareholders and may not be take
written consent. The Articles of Incorporation aisclude provisions that make it difficult to reptadirectors. Specifically, directors may be
removed only for cause and only upon the affirnetiote at a meeting duly called and held for theppse upon not less than 30 days’ prior
written notice of two-thirds of the shares entitted/ote generally in the election of directorsatidition, any vacancies on the board of
directors for any reason, and any newly createsctbrships resulting from any increase in the nurobéeirectors, may be filled only by the
board of directors (except if no directors remairtlee board, in which case the shareholders matpdititthe vacant board).

We believe that the power of our board of directorissue additional authorized but unissued shafresr common stock or
preferred stock without further action by our shatders, unless required by applicable law or thes of any stock exchange or automated
guotation system on which our securities may ledisr traded, will provide us with increased flahiy in structuring possible future
financings and acquisitions and in meeting oth@dsehat might arise. Our board of directors cauithorize and issue a class or series of
stock that could, depending upon the terms of sla$s or series, delay, defer or prevent a traiogact a change in control of us that might
involve a premium price for holders of our commutwck or that our shareholders otherwise considéetm their best interest.

Additionally, the reason the board of directorstdd the Protective Amendment was to preserveotig-term value of our
NOLs. However, the Protective Amendment could bentied to have a“anti-takeover” effect because, among other thititgsill restrict the
ability of a person, entity or group to accumuliatere than 5% of our common stock and the abilitpersons, entities or groups now owning
more than 5% of our common stock from acquiringitiattll shares of our
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common stock without the approval of the boardicgators. Accordingly, the overall effect of theoRrctive Amendment may be to render
more difficult, or discourage, a merger, tendeenfproxy contest or assumption of control by astafttial holder of our securities.

EXPERTS

Our audited consolidated financial statements d3egsember 31, 2010 and 2009, and for each of thesyie the three-year
period ended December 31, 2010, and managemengssanent of the effectiveness of internal contvel @ur financial reporting
incorporated by reference in this prospectus asehdiere in the registration statement, have bea@mcegorated by reference in reliance
upon the reports of KPMG LLP, independent registgneblic accountants, upon the authority of saith fas experts in accounting and
auditing, in giving said reports.

LEGAL MATTERS

The legality of the shares of our common stockrefieby this prospectus has been passed upon fiy Aston & Bird
LLP, Atlanta, Georgia.
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Internet:
By Telephone
By Mail:

CONTACT INFORMATION

www.seacoastbanking.n
1-80(C-50¢-5586

General Corresponden

Continental Stock Transfer & Trust Company
ATTN: Dividend Reinvestment Department
17 Battery Place, 8th Floor

New York, N. Y. 1000¢

Overnight or Courier Deliver

Continental Stock Transfer & Trust Company
ATTN: Dividend Reinvestment Department
17 Battery Place, 8th Floor

New York, N. Y. 1000
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