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Telephone: (404) 881-7000

Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after
this registration statement becomes effective and all other conditions to the proposed merger described herein have
been satisfied or waived.

If the securities being registered on this form are to be offered in connection with the formation of a holding company
and there is compliance with General Instruction G, check the following box. ~

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering:

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.

Large accelerated filer ~ Accelerated filer X
Non-accelerated filer ~ (Do not check if a smaller reporting company) Smaller reporting company
If applicable, please an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 14e-4(i) (Cross-Border Issuer Tender Offer) -

Exchange Act Rule 14d-1(d) (Cross-Border Third-party Tender Offer) ~

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum
Title of Each Class of to Be Offering Price Aggregate Amount of
Securities to be Registered Registered Per Unit  Offering Price® Registration Fee®()
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Common Stock $.10 par value 7,086,041 shares()) Not applicable $148,842,464.10 $19,170.91

(1) The maximum number of full shares issuable upon consummation of the transaction described herein. Pursuant to
Rule 416, this registration statement also covers additional shares that may be issued as a result of stock splits,
stock dividends or similar transactions.

(2) Computed in accordance with Rule 457(f)(2) solely for the purpose of calculating the registration fee and based
upon $10.45 (the book value as of March 31, 2014 of the 14,243,298 shares of BANKSshares. Inc. common and
preferred stock to be acquired).

(3) Previously paid.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until
the registration statement shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.
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The information in this preliminary joint proxy statement/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 joint proxy statement/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 28, 2014

PRELIMINARY JOINT PROXY STATEMENT/PROSPECTUS

MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT
To the Shareholders of Seacoast Banking Corporation of Florida and The BANKSshares, Inc.:

On April 24, 2014, Seacoast Banking Corporation of Florida, or Seacoast, Seacoast National Bank, or SNB, The
BANKshares, Inc., or BANKshares, and BankFIRST, entered into an Agreement and Plan of Merger (which we refer

to as the merger agreement ) that provides for the combination of two holding companies. Under the merger

agreement, BANKshares will merge with and into Seacoast, with Seacoast as the surviving corporation (which we

refer to as the merger ). Immediately following the merger, BankFIRST will merge with and into SNB, with SNB as

the surviving bank (which we refer to as the bank merger and collectively, with the merger, the mergers ). The mergers
will create the sixth largest Florida-based bank by total assets with approximately $3.0 billion. The combined

franchise will also have approximately $2.3 billion of deposits and 46 branches.

In the merger, each share of BANKshares common stock and preferred stock (except for specified shares of
BANKSshares common stock held by BANKshares or Seacoast and any dissenting shares) will be converted into the
right to receive 0.4975 shares of Seacoast common stock (which we refer to as the exchange ratio or the merger
consideration ). Although the number of shares of Seacoast common stock that BANKshares shareholders will receive
is fixed, the market value of the merger consideration will fluctuate with the market price of Seacoast common stock
and will not be known at the time BANKshares shareholders vote on the merger. Based on the closing price of
Seacoast s common stock on the NASDAQ Global Select Market on July 25, 2014, the last practicable date before the
date of this document, the value of the per share merger consideration payable to holders of BANKshares common
stock and preferred stock was approximately $5.13. We urge you to obtain current market quotations for Seacoast
(trading symbol SBCF ) because the value of the per share merger consideration will fluctuate.

Based on the current number of shares of BANKshares common stock and preferred stock outstanding and reserved
for issuance under employee benefit plans, Seacoast expects to issue approximately 7,086,041 shares of common
stock to BANKSshares shareholders in the aggregate upon completion of the merger. Based on these numbers, upon
completion of the merger, current BANKshares shareholders would own approximately 21.4% of the common stock
of Seacoast immediately following the merger. However, any increase or decrease in the number of shares of
BANKSshares common stock and preferred stock outstanding that occurs for any reason prior to the completion of the
merger would cause the actual number of shares issued upon completion of the merger to change.

Seacoast and BANKSshares will each hold a special meeting of their respective shareholders in connection with the
merger. Holders of BANKshares common stock and preferred stock, voting as a separate class, will be asked to vote
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to approve the merger agreement and related matters as described in this joint proxy statement/prospectus, and

Seacoast shareholders will be asked to vote to approve the issuance of shares of Seacoast common stock to

BANKSshares shareholders in connection with the merger (which we refer to as the stock issuance ). Both BANKshares
and Seacoast shareholders will also be asked to approve the proposal to adjourn the special meeting, if necessary or
appropriate, to solicit additional proxies in favor of the merger agreement and related matters and the approval of the
stock issuance, respectively, as described in this joint proxy statement/prospectus.

The special meeting of BANKSshares shareholders will be held on September 18, 2014 at 1031 West Morse Boulevard,
Suite 323, Winter Park, Florida, at 1 p.m. local time. The special meeting of Seacoast shareholders will be held on

September 18, 2014 at Wolf Technology Center, 2400 S.E. Salerno Road, Stuart, Florida, at 3 p.m. local time.

BANKshares board of directors has determined that the merger agreement and the transactions contemplated
thereby, including the merger, are in the best interests of BANKshares and its shareholders,
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has approved the merger agreement and recommends that BANKshares shareholders vote FOR the proposal
to approve the merger agreement and FOR the proposal to adjourn the BANKshares special meeting, if
necessary or appropriate, to solicit additional proxies in favor of the proposal to approve the merger

agreement.

Seacoast s board of directors has determined that the merger agreement and the transactions contemplated
thereby, including the merger and the stock issuance, are advisable and in the best interests of Seacoast and its
shareholders, has approved the merger agreement and recommends that Seacoast shareholders vote FOR the
proposal to approve the stock issuance and FOR the proposal to adjourn the Seacoast special meeting, if
necessary or appropriate, to solicit additional proxies in favor of the proposal to approve the stock issuance.

This document, which serves as a joint proxy statement for the special meetings of Seacoast and BANKshares
shareholders and as a prospectus for the shares of Seacoast common stock to be issued in the merger to BANKshares
shareholders, describes the special meeting of BANKshares, the special meeting of Seacoast, the merger, the

documents related to the merger and other related matters. Please carefully read this entire joint proxy
statement/prospectus, including _Risk Factors, beginning on page 20, for a discussion of the risks relating to the
proposed merger. You also can obtain information about Seacoast from documents that Seacoast has filed with the
Securities and Exchange Commission.

If you have any questions concerning the merger, BANKshares shareholders should contact Thomas P. Abelmann,
Chief Financial Officer, Secretary and Treasurer, 1031 W. Morse Blvd., Suite 323, Winter Park, Florida 32789 at
(407) 622-3183, and Seacoast shareholders should please contact William R. Hahl, Chief Financial Officer, 815
Colorado Avenue, Stuart, Florida, 34994 at (772) 288-6085. We look forward to seeing you at the meetings.

Dennis S. Hudson, III Donald J. McGowan
Chairman and Chief Executive Officer President and Chief Executive Officer
Seacoast Banking Corporation of Florida The BANKshares, Inc.

Neither the Securities and Exchange Commission, the Board of Governors of the Federal Reserve System, the
Office of the Comptroller of the Currency, the Federal Deposit Insurance Corporation, nor any state securities
commission or any other bank regulatory agency has approved or disapproved the merger, the issuance of the
Seacoast common stock to be issued in the merger or the other transactions described in this document or
passed upon the adequacy or accuracy of this joint proxy statement/prospectus. Any representation to the
contrary is a criminal offense.

The securities to be issued in the merger are not savings or deposit accounts or other obligations of any bank or
non-bank subsidiary of either Seacoast or BANKshares, and they are not insured by the Federal Deposit

Insurance Corporation or any other governmental agency.

The date of this joint proxy statement/prospectus is July , 2014, and it is first being mailed or otherwise delivered
to the shareholders of Seacoast and BANKshares on or about July 30, 2014.
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NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON SEPTEMBER 18, 2014
To the Shareholders of Seacoast Banking Corporation of Florida:

Seacoast Banking Corporation of Florida, or Seacoast, will hold a special meeting of shareholders at 3 p.m. local time,
on September 18, 2014, at the Wolf Technology Center, 2400 S.E. Salerno Road, Stuart, Florida, to consider and vote
upon the following matters:

a proposal to issue shares of Seacoast common stock to shareholders of The BANKshares Inc., or
BANKSshares, in connection with the merger of BANKshares with and into Seacoast, which we refer to as
the stock issuance, pursuant to the Agreement and Plan of Merger, dated April 24, 2014, by and among
Seacoast, Seacoast National Bank, BANKshares and BankFIRST, or the merger agreement; and

a proposal to adjourn the Seacoast special meeting, if necessary or appropriate, to solicit additional proxies
in favor of the proposal to approve the stock issuance.
We have fixed the close of business on July 25, 2014 as the record date for the special meeting. Only Seacoast
common shareholders of record at that time are entitled to notice of, and to vote at, the Seacoast special meeting, or
any adjournment or postponement of the Seacoast special meeting. The approval of the stock issuance proposal
requires the affirmative vote of holders of a majority of the Seacoast common stock represented in person or by proxy
at the Seacoast special meeting, assuming a quorum is present.

Seacoast s board of directors has approved the merger agreement, has determined that the merger agreement
and the transactions contemplated thereby, including the merger and the stock issuance, are advisable and in
the best interests of Seacoast and its shareholders, and recommends that Seacoast shareholders vote FOR the
proposal to approve the stock issuance and FOR the proposal to adjourn the Seacoast special meeting, if
necessary or appropriate, to solicit additional proxies in favor of the proposal to approve the stock issuance.

Your vote is very important. We cannot complete the merger unless Seacoast s common shareholders approve the
stock issuance.

Regardless of whether you plan to attend the Seacoast special meeting, please vote as soon as possible. If you
hold stock in your name as a shareholder of record, please complete, sign, date and return the accompanying
proxy card in the enclosed postage-paid return envelope or follow the telephone or Internet voting procedures
described on the proxy card. If you hold your stock in street name through a bank or broker, please follow the
instructions on the voting instruction card furnished by the record holder.

The enclosed joint proxy statement/prospectus provides a detailed description of the special meeting, the merger, the
documents related to the merger, including the merger agreement, and other related matters. We urge you to read the
joint proxy statement/prospectus, including any documents incorporated in the joint proxy statement/prospectus by
reference, and its appendices carefully and in their entirety. If you have any questions concerning the merger or the

Table of Contents 8



Edgar Filing: SEACOAST BANKING CORP OF FLORIDA - Form S-4/A

joint proxy statement/prospectus, would like additional copies of the joint proxy statement/prospectus or need help
voting your shares of Seacoast common stock, please contact William R. Hahl, Chief Financial Officer, at
(772) 288-6085.

BY ORDER OF THE BOARD OF DIRECTORS,

Dennis S. Hudson, III
Chairman & Chief Executive Officer
Stuart, Florida

July 30, 2014
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NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON SEPTEMBER 18, 2014
To the Shareholders of The BANKSshares, Inc.:

The BANKshares, Inc. will hold a special meeting of shareholders at 1 p.m. local time, on September 18, 2014, at
1031 West Morse Boulevard, Suite 323, Winter Park, Florida 32789, to consider and vote upon the following matters:

a proposal to approve the Agreement and Plan of Merger, dated as of April 24, 2014, by and among Seacoast
Banking Corporation of Florida, Seacoast National Bank, The BANKshares, Inc. and BankFIRST, pursuant
to which BANKshares will merge with and into Seacoast Banking Corporation of Florida, as more fully
described in the attached joint proxy statement/prospectus; and

a proposal to adjourn the BANKshares special meeting, if necessary or appropriate, to solicit additional

proxies in favor of the proposal to approve the merger agreement.
We have fixed the close of business on July 25, 2014 as the record date for the BANKSshares special meeting. Only
holders of record of BANKshares common stock and BANKshares preferred stock at that time are entitled to notice
of, and to vote as a separate class at, the BANKshares special meeting, or any adjournment or postponement of the
BANKSshares special meeting. In order for the merger to be approved, at least a majority of the outstanding shares of
BANKSshares common stock and BANKshares preferred stock, voting as a separate class, must be voted in favor of
the proposal to approve the merger agreement.

BANKSshares shareholders have appraisal rights under Florida state law entitling them to obtain payment in cash for
the fair value of their shares, provided they comply with each of the requirements under Florida law, including not
voting in favor of the merger agreement and providing notice to BANKSshares. For more information regarding
appraisal rights, please see The Merger Appraisal Rights for BANKshares Shareholders beginning on page 68.

Your vote is very important. We cannot complete the merger unless BANKshares common and preferred
shareholders, voting as a separate class, approve the merger agreement.

Regardless of whether you plan to attend the BANKshares special meeting, please vote as soon as possible. If
you hold stock in your name as a shareholder of record, please complete, sign, date and return the
accompanying proxy card in the enclosed postage-paid return envelope as described on the proxy card. If you
hold your stock in street name through a bank or broker, please follow the instructions on the voting
instruction card furnished by the record holder.

The enclosed joint proxy statement/prospectus provides a detailed description of the special meeting, the merger, the
documents related to the merger, including the merger agreement, and other related matters. We urge you to read the
joint proxy statement/prospectus, including any documents incorporated in the joint proxy statement/prospectus by
reference, and its appendices carefully and in their entirety. If you have any questions concerning the merger or the
joint proxy statement/prospectus, would like additional copies of the joint proxy statement/prospectus or need help
voting your shares of BANKshares common or preferred stock, please contact Thomas P. Abelmann, Chief Financial
Officer, Secretary and Treasurer, at (407) 622-3183.
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BANKshares board of directors has approved the merger and the merger agreement and recommends that
BANKSshares shareholders vote FOR the proposal to approve the merger agreement and FOR the proposal to
adjourn the special meeting, if necessary or appropriate, to solicit additional proxies in favor of the proposal to
approve the merger agreement.

By Order of the Board of Directors,

Donald J. McGowan
President and Chief Executive Officer
Winter Park, Florida

July 30, 2014
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WHERE YOU CAN FIND MORE INFORMATION
Seacoast Banking Corporation of Florida

Seacoast files annual, quarterly, current and special reports, proxy statements and other business and financial
information with the Securities and Exchange Commission (the SEC ). You may read and copy any materials that
Seacoast files with the SEC at its Public Reference Room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549,
at prescribed rates. Please call the SEC at (800) SEC-0330 ((800) 732-0330) for further information on the public
reference room. In addition, Seacoast files reports and other business and financial information with the SEC
electronically, and the SEC maintains a website located at http://www.sec.gov containing this information. You will
also be able to obtain these documents, free of charge, from Seacoast by accessing Seacoast s website at
www.seacoastbanking.com. Copies can also be obtained, free of charge, by directing a written request to:

Seacoast Banking Corporation of Florida
815 Colorado Avenue
P.O. Box 9012
Stuart, Florida 34994
Attn: Investor Relations
Telephone: (772) 288-6085

Seacoast has filed a Registration Statement on Form S-4 to register with the SEC up to 7,086,041 shares of Seacoast
common stock to be issued pursuant to the merger. This joint proxy statement/prospectus is a part of that Registration
Statement on Form S-4. As permitted by SEC rules, this joint proxy statement/prospectus does not contain all of the
information included in the Registration Statement on Form S-4 or in the exhibits or schedules to the Registration
Statement on Form S-4. You may read and copy the Registration Statement on Form S-4, including any amendments,
schedules and exhibits, at the SEC s public reference room at the address set forth above. The Registration Statement
on Form S-4, including any amendments, schedules and exhibits, is also available, free of charge, by accessing the
websites of the SEC and Seacoast or upon written request to Seacoast at the address set forth above.

Statements contained in this joint proxy statement/prospectus as to the contents of any contract or other documents
referred to in this joint proxy statement/prospectus are not necessarily complete. In each case, you should refer to the
copy of the applicable contract or other document filed as an exhibit to the Registration Statement on Form S-4. This
joint proxy statement/prospectus incorporates important business and financial information about Seacoast that is not
included in or delivered with this document, including incorporating by reference documents that Seacoast has
previously filed with the SEC. These documents contain important information about Seacoast and its financial
condition. See Documents Incorporated by Reference beginning on page 132. These documents are available free of
charge upon written request to Seacoast at the address listed above.

To obtain timely delivery of these documents, you must request them no later than September 4, 2014 in order
to receive them before the special meeting of shareholders.

Except where the context otherwise specifically indicates, Seacoast supplied all information contained in, or
incorporated by reference into, this joint proxy statement/prospectus relating to Seacoast, and BANKshares supplied
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all information contained in this joint proxy statement/prospectus relating to BANKshares.
The BANKshares, Inc.
BANKSshares does not have a class of securities registered under Section 12 of the Securities Exchange Act of 1934

(the Exchange Act ), is not subject to the reporting requirements of Section 13(a) or 15(d) of the Exchange Act, and
accordingly does not file documents and reports with the SEC.
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If you have any questions concerning the merger or this joint proxy statement/prospectus, would like additional copies
of this joint proxy statement/prospectus or need help voting your shares of BANKshares common and/or preferred
stock, please contact BANKshares at:

The BANKshares, Inc.
1031 W. Morse Blvd., Suite 323
Winter Park, Florida 32789
Attention: Corporate Secretary
Telephone: (407) 622-3183

You should rely only on the information contained in, or incorporated by reference into, this joint proxy
statement/prospectus. No one has been authorized to give any information or make any representation about
the merger or Seacoast or BANKshares that differs from, or adds to, the information in this joint proxy
statement/prospectus or in documents that are incorporated by reference herein and publicly filed with the
Securities and Exchange Commission. Therefore, if anyone does give you different or additional information,
you should not rely on it. You should not assume that the information contained in this joint proxy
statement/prospectus is accurate as of any date other than the date of this joint proxy statement/prospectus,
and you should not assume that any information incorporated by reference into this document is accurate as of
any date other than the date of such other document, and neither the mailing of this joint proxy
statement/prospectus to Seacoast shareholders or BANKshares shareholders nor the issuance of Seacoast
common stock in the merger shall create any implication to the contrary.

This joint proxy statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to
purchase, the securities offered by this proxy statement/prospectus, or the solicitation of a proxy, in any

jurisdiction to or from any person to whom or from whom it is unlawful to make such offer, solicitation of an
offer or proxy solicitation in such jurisdiction.

ii
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>rovisions of Florida Busin ration Act Relating to Appraisal Rights
We have not been authorized to give any information or make any representation about the merger of Seacoast
Banking Corporation of Florida or BANKshares, Inc. that differs from, or adds to, the information in this joint
proxy statement/prospectus or in documents that are publicly filed with the Securities Exchange Commission.
Therefore, if anyone does give you different or additional information, you should not rely on it.
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QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SPECIAL MEETINGS

The following are answers to certain questions that you may have regarding the special meetings. The parties urge

you to read carefully the remainder of this document because the information in this section may not provide all the

information that might be important to you in determining how to vote. Additional important information is also

contained in the appendices to, and the documents incorporated by reference in, this document. In this joint proxy

statement/prospectus we refer to Seacoast Banking Corporation of Florida as Seacoast, Seacoast National Bank as
SNB, and The BANKshares, Inc. as BANKshares.

Q: Why am I receiving this joint proxy statement/prospectus?

A: Seacoast, SNB, BANKshares, and BankFIRST have entered into an Agreement and Plan of Merger,
dated as of April 24, 2014 (which we refer to as the merger agreement ) pursuant to which
BANKSshares will be merged with and into Seacoast, with Seacoast continuing as the surviving
company. Immediately following the merger, BankFIRST, a wholly owned bank subsidiary of
BANKSshares, will merge with and into Seacoast s wholly owned bank subsidiary, SNB, with Seacoast s
bank subsidiary continuing as the surviving bank and using the name Seacoast National Bank (the

bank merger ). A copy of the merger agreement is included in this joint proxy statement/prospectus as
Appendix A.
The merger cannot be completed unless, among other things:

a majority of Seacoast s common stock represented in person or by proxy at the Seacoast special meeting
vote in favor of the proposal to approve the issuance of shares of Seacoast common stock to BANKSshares
shareholders in connection with the merger (which we refer to as the stock issuance ); and

a majority of the outstanding shares of BANKshares common stock and preferred stock, voting as a separate
class, vote in favor of the proposal to approve the merger agreement.
In addition, both Seacoast and BANKshares are soliciting proxies from its shareholders with respect to proposals to
adjourn the Seacoast and BANKSshares special meetings, as applicable, and if necessary or appropriate, to solicit
additional proxies in favor of the proposal to approve the stock issuance or merger agreement, as applicable, if there
are insufficient votes at the time of such adjournment to approve such proposals.

Each of Seacoast and BANKshares will hold separate special meetings to obtain these approvals. This joint proxy
statement/prospectus contains important information about the merger and the other proposals being voted on at the
special meetings, and you should read it carefully. It is a joint proxy statement because both the Seacoast and
BANKSshares boards of directors are soliciting proxies from their respective shareholders. It is a prospectus because
Seacoast will issue shares of Seacoast common stock to holders of BANKshares common and preferred stock in
connection with the merger. The enclosed materials allow you to have your shares voted by proxy without attending
your respective meeting. Your vote is important. We encourage you to submit your proxy as soon as possible.
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Q: Why do Seacoast and BANKshares want to merge?

A: We believe the combination of Seacoast and BANKshares will create one of the leading community banking
franchises in the state of Florida. Each of the Seacoast and BANKshares boards of directors has determined that
the merger is fair to, and in the best interest of, its respective shareholders, and recommends that its shareholders
vote for their respective proposals. You should review the reasons for the merger described in greater detail under

The Merger BANKSshares Reasons for the Merger and Recommendations of the Board of Directors of
BANKshares and The Merger Seacoast s Reasons for the Merger and Recommendations of the Board of
Directors of Seacoast.
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Q: What will I receive in the merger?

A:  Seacoast shareholders: If the merger is completed, Seacoast shareholders will not receive any merger
consideration and will continue to hold the shares of Seacoast common stock that they currently hold. Following
the merger, shares of Seacoast common stock will continue to be traded on the NASDAQ Global Select Market
under the symbol SBCF.

BANKshares shareholders: If the merger is completed, you will receive 0.4975 of a share of Seacoast common stock,

which we refer to as the exchange ratio, for each share of BANKshares common and preferred stock that you hold

immediately prior to the merger. Seacoast will not issue any fractional shares of Seacoast common stock in the

merger. Rather, BANKshares shareholders who would otherwise be entitled to a fractional share of Seacoast common
stock upon the completion of the merger will instead receive an amount in cash equal to such fractional part of a share
of Seacoast common stock multiplied by the average closing price per share of Seacoast common stock on the Nasdaq

Global Select Market for the 5 trading day period ending on the trading day preceding the date of the closing of the

merger.

Q: Will the value of the merger consideration change between the date of this joint proxy
statement/prospectus and the time the merger is completed?

A: Yes, the value of the merger consideration will fluctuate between the date of this joint proxy statement/prospectus
and the completion of the merger based upon the market value of Seacoast common stock. In the merger,
BANKSshares shareholders will receive a fraction of a share of Seacoast common stock for each share of
BANKSshares common and preferred stock they hold. Any fluctuation in the market price of Seacoast common
stock after the date of this joint proxy statement/prospectus will change the value of the shares of Seacoast
common stock that BANKshares shareholders will receive.

Q: How does BANKshares board of directors recommend that I vote at the special meeting?

A: BANKshares board of directors recommends that you vote  FOR the proposal to approve the merger agreement
and FOR the adjournment proposal.

Q: How does Seacoast s board of directors recommend that I vote at the special meeting?

A: Seacoast s board of directors recommends that you vote FOR the proposal to approve the issuance of Seacoast
common stock as the merger consideration and FOR the adjournment proposal.

Q: When and where are the special meetings?

A:
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The Seacoast special meeting will be held at the Wolf Technology Center, 2400 S.E. Salerno Road, Stuart,
Florida, on September 18, 2014, at 3 p.m. local time.
The BANKshares special meeting will be held at 1031 Morse Boulevard, Suite 323, Winter Park, Florida, on
September 18, 2014, at 1 p.m. local time.

Q: Who can vote at the special meetings of shareholders?

A:  Seacoast Special Meeting. Holders of shares of Seacoast common stock at the close of business on July 25, 2014,
which is the date that the Seacoast board of directors has fixed as the record date for the Seacoast special meeting,
are entitled to vote at the special meeting.

BANKshares Special Meeting. Holders of record of BANKshares common stock and preferred stock at the close of

business on July 25, 2014, which is the date that the BANKshares board of directors has fixed as the record date for

the BANKshares special meeting, are entitled to vote at the special meeting.

Q: What do I need to do now?

A: After you have carefully read this joint proxy statement/prospectus and have decided how you wish to vote your
shares, please vote your shares promptly so that your shares are represented and voted at the special
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meeting. If you hold your shares in your name as a shareholder of record, you must complete, sign, date and mail
your proxy card in the enclosed postage-paid return envelope, or follow the telephone or Internet voting

procedures described on the proxy card in the case of holders of Seacoast common stock, as soon as possible. If

you hold your shares in street name through a bank or broker, you must direct your bank or broker how to vote in
accordance with the instructions you have received from your bank or broker. Street name shareholders who wish
to vote in person at the special meeting will need to obtain a proxy form from the institution that holds their

shares.

Q: What constitutes a quorum for the Seacoast special meeting?

A: The presence at the Seacoast special meeting, in person or by proxy, of holders of a majority of the outstanding
shares of Seacoast common stock entitled to vote at the special meeting will constitute a quorum for the
transaction of business. Abstentions and broker non-votes, if any, will be included in determining the number of
shares present at the meeting for the purpose of determining the presence of a quorum.

Q: What constitutes a quorum for the BANKshares special meeting?

A: The presence at the BANKshares special meeting, in person or by proxy, of holders of a majority of the
outstanding shares of BANKshares common stock and preferred stock will constitute a quorum for the
transaction of business. Abstentions and broker non-votes, if any, will be included in determining the number of
shares present at the meeting for the purpose of determining the presence of a quorum.

Q: What is the vote required to approve each proposal?

A: Seacoast special meeting: Approval of the stock issuance and adjournment proposals requires the affirmative vote
of a majority of votes cast at the special meeting, in person or by proxy, of the shares of Seacoast common stock
entitled to vote as of the close of business on July 25, 2014, the record date for the Seacoast special meeting,
assuming a quorum is present. If you (1) fail to submit a proxy or vote in person at the Seacoast special meeting,

(2) mark ABSTAIN on your proxy proposal or (3) fail to instruct your bank or broker how to vote with respect to
the stock issuance proposal or the adjournment proposal, it will have no effect on both proposals.

BANKshares special meeting: Approval of the merger agreement requires the affirmative vote of at least a majority of

all the outstanding shares of common stock and preferred stock, voting separately as a class, and entitled to vote on

the merger agreement as of the close of business on July 25, 2014, the record date for the special meeting. If you

(1) fail to submit a proxy or vote in person at the BANKshares special meeting, (2) mark ABSTAIN on your proxy or

(3) fail to instruct your bank or broker how to vote with respect to the proposal to approve the merger agreement, it

will have the same effect as a vote  AGAINST the proposal and no effect on the adjournment proposal. Approval of

the adjournment proposal requires the affirmative vote of a majority of the shares of BANKSshares common and

preferred stock represented in person or by proxy at the special meeting and entitled to vote thereon.

Q: Why is my vote important?
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A: If you do not submit a proxy or vote in person, it may be more difficult for Seacoast or BANKshares to obtain the
necessary quorum to hold their special meetings. In addition, if you are a BANKshares shareholder, your failure
to submit a proxy or vote in person, or failure to instruct your bank or broker how to vote, or abstention will have
the same effect as a vote against approval of the merger agreement. The merger agreement must be approved by
the affirmative vote of at least a majority of the outstanding shares of BANKshares common stock and preferred
stock, voting as a separate class and entitled to vote on the merger agreement. BANKshares board of directors
recommends that you vote FOR the proposal to approve the merger agreement.
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Q: If my shares are held in street name by my bank or broker, will my bank or broker automatically vote my
shares for me?

A: No. Your bank or broker cannot vote your shares without instructions from you. You should instruct your bank or
broker how to vote your shares in accordance with the instructions provided to you. Please check the voting form
used by your bank or broker.

Q: What if I abstain from voting or fail to instruct my bank or broker?

A: Seacoast shareholders: If you (1) mark ABSTAIN on your proxy with respect to the stock issuance proposal,

(2) fail to submit a proxy or vote in person at the Seacoast special meeting or (3) fail to instruct your bank or

broker how to vote with respect to the stock issuance proposal or the adjournment proposal, it will have no effect

on the proposals.
BANKshares shareholders: If you (1) fail to submit a proxy or vote in person at the BANKshares special meeting,
(2) mark ABSTAIN on your proxy or (3) fail to instruct your bank or broker how to vote with respect to the proposal
to approve the merger agreement, it will have the same effect as a vote  AGAINST the proposal. If you fail to submit a
proxy or vote in person at the BANKshares special meeting or fail to instruct your bank or broker how to vote or mark

ABSTAIN on your proxy with respect to the adjournment proposal, it will have no effect on such proposal.

Q: How will my shares of stock held in Seacoast s Retirement Savings Plan or Employee Stock Purchase Plan
be voted?

A: If you are a participant in Seacoast s Retirement Savings Plan or Employee Stock Purchase Plan, your voting
instructions must be received by September 12, 2014 (the cut-off date ) to be counted. When your voting
instructions are received by the cut-off date, your shares in these plans will be voted as directed by you. For the
shares in your account in Seacoast s Retirement Savings Plan, if you do not submit your voting instructions by
following the instructions on the proxy card, then the trustee of the Retirement Savings Plan will vote, or not
vote, in its sole discretion, the shares of common stock in your account. For shares held in your account in the
Employee Stock Purchase Plan, your shares will not be voted if you do not give voting instructions as to such
shares by proxy.

Q: How will my shares of common stock held in Seacoast s Dividend Reinvestment and Stock Purchase Plan
be voted?

A: If you are a participant in Seacoast s Dividend Reinvestment and Stock Purchase Plan, follow the
instructions on the proxy card to provide voting instructions to the trustee. Shares held in your plan
account will be combined and voted at the special meeting in the same manner in which you voted those
shares registered in your own name either by proxy or in person.
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Can I attend the special meeting and vote my shares in person?

Yes. All shareholders of Seacoast and BANKSshares, including shareholders of record and shareholders who hold
their shares through banks, brokers, nominees or any other holder of record, are invited to attend their respective
special meetings. Holders of record of Seacoast common stock and holders of record of BANKshares common
and preferred stock can vote in person at the Seacoast special meeting and BANKshares special meeting,
respectively. If you are not a shareholder of record, you must obtain a proxy, executed in your favor, from the
record holder of your shares, such as a broker, bank or other nominee, to be able to vote in person at the special
meetings. If you plan to attend your special meeting, you must hold your shares in your own name or have a letter
from the record holder of your shares confirming your ownership. In addition, you must bring a form of personal
photo identification with you in order to be admitted. Seacoast and BANKSshares reserve the right to refuse
admittance to anyone without proper proof of share ownership or without proper photo identification. The use of
cameras, sound recording equipment, communications devices or any similar equipment during the Seacoast or
BANKSshares special meeting is prohibited without Seacoast s or BANKshares express written consent,
respectively.
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Q: Can I change my vote?

A:

Seacoast shareholders: Yes. If you are a holder of record of Seacoast common stock, you may revoke any proxy

at any time before it is voted by (1) signing and returning a proxy card with a later date, (2) timely submitting
another proxy via the telephone or Internet, (3) delivering a written revocation letter to Seacoast s corporate
secretary or (4) attending the special meeting in person, notifying the corporate secretary and voting by ballot at

the special meeting. Attendance at the special meeting will not automatically revoke your proxy. A revocation or
later-dated proxy received by Seacoast after the vote will not affect the vote. Seacoast s corporate secretary s
mailing address is: 815 Colorado Avenue, P.O. Box 9012, Stuart, Florida 34995, Attention: Corporate Secretary.

If you hold your shares in street name through a bank or broker, you should contact your bank or broker to revoke
your proxy.

BANKshares shareholders: Yes. If you are a holder of record of BANKshares common or preferred stock, you may
revoke any proxy at any time before it is voted by (1) signing and returning a proxy card with a later date,

(2) delivering a written revocation letter to BANKshares corporate secretary or (3) attending the special meeting in
person, notifying the corporate secretary and voting by ballot at the special meeting. Attendance at the special meeting
will not automatically revoke your proxy. A revocation or later-dated proxy received by BANKshares after the vote

will not affect the vote. BANKshares corporate secretary s mailing address is: 1031 W. Morse Boulevard, Suite 323,
Winter Park, Florida 32789. If you hold your shares in street name through a bank or broker, you should contact your
bank or broker to revoke your proxy.

Q: What are the U.S. federal income tax consequences of the merger to BANKshares shareholders?

A:

The merger is intended to qualify as a tax-free reorganization within the meaning of Section 368(a) of the Internal
Revenue Code of 1986, as amended, which we refer to as the Code, and accordingly holders of BANKshares
common stock and preferred stock are not expected to recognize any gain or loss for U.S. federal income tax
purposes on the exchange of shares of BANKshares common and preferred stock for shares of Seacoast common
stock in the merger, except to the extent of any cash received in lieu of any fractional shares of Seacoast common
stock.

For further information, see The Merger Material U.S. Federal Income Tax Consequences of the Merger.

The U.S. federal income tax consequences described above may not apply to all holders of BANKshares common
stock and preferred stock. Your tax consequences will depend on your individual situation. Accordingly, we
strongly urge you to consult your own tax advisor to determine the particular tax consequences of the merger to
you.

Are BANKshares shareholders entitled to appraisal rights?

Yes. If a BANKshares shareholder wants to exercise appraisal rights and receive the fair value of shares of
BANKSshares common stock and preferred stock in cash instead of the merger consideration, then you must file a
written objection with BANKshares prior to the special meeting stating, among other things, that you will
exercise your right to dissent if the merger is completed. Also, you may not vote in favor of the merger agreement
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and must follow other procedures, both before and after the special meeting, as described in Appendix D to this
joint proxy statement/prospectus. Note that if you return a signed proxy card without voting instructions or with
instructions to vote  FOR the merger agreement, then your shares will automatically be voted in favor of the
merger agreement and you will lose all appraisal rights available under Florida law. A summary of these
provisions can be found under The Merger Appraisal Rights for BANKshares Shareholders beginning on
page 68 and detailed information about the special meeting can be found under Information About the
BANKSshares Special Meeting on page 38. Due to the complexity of the procedures for exercising the right to
seek appraisal, BANKshares shareholders who are considering exercising such rights are encouraged to seek the
advice of legal counsel. Failure to strictly comply with the applicable Florida law provisions will result in the loss
of the right of appraisal.
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Q: IfI am a BANKshares shareholder, should I send in my BANKSshares stock certificates now?

A: No. Please do not send in your BANKSshares stock certificates with your proxy. After the merger, Seacoast s
exchange agent, Continental Stock Transfer and Trust Company, will send you instructions for exchanging
BANKSshares stock certificates for the merger consideration. See The Merger Agreement Exchange of Stock
Certificates.

Q: What should I do if I hold my shares of BANKshares stock in book-entry form?

A: You are not required to take any specific actions if your shares of BANKSshares stock are held in book-entry
form. After the completion of the merger, shares of BANKshares stock held in book-entry form automatically
will be exchanged for the merger consideration, including shares of Seacoast common stock in book-entry form
and any cash to be paid in exchange for fractional shares in the merger.

Q: Whom may I contact if I cannot locate my BANKshares stock certificate(s)?

A: If you are unable to locate your original BANKshares stock certificate(s), you should contact Registrar and
Transfer Company, Attn: Lost Certificate Department at 10 Commerce Drive, Cranford, NJ 07016, or
at (800) 368-5948. Following the merger, any inquiries should be directed to Seacoast s transfer agent,
Continental Stock Transfer and Trust Company at 17 Battery Place, 8th Floor, New York, New York 10004, or at
(800) 509-5586.

Q: When do you expect to complete the merger?

A: Seacoast and BANKshares expect to complete the merger in the fourth quarter of 2014. However, neither
Seacoast nor BANKSshares can assure you when or if the merger will occur. Seacoast and BANKshares must first
obtain the approval of Seacoast shareholders for the stock issuance and BANKshares shareholders for the merger,
respectively, as well as the necessary regulatory approvals.

Q: Whom should I call with questions?

A:  Seacoast shareholders: If you have any questions concerning the merger or this joint proxy
statement/prospectus, would like additional copies of this joint proxy statement/prospectus or need
help voting your shares of Seacoast common stock, please contact: William R. Hahl, Chief Financial
Officer, 815 Colorado Avenue, Stuart, Florida 34994 (772) 288-6085.
BANKshares shareholders: If you have any questions concerning the merger or this joint proxy statement/prospectus,
would like additional copies of this joint proxy statement/prospectus or need help voting your shares of BANKshares
common or preferred stock, please contact: Thomas P. Abelmann, Chief Financial Officer, Secretary and Treasurer,
1031 West Morse Blvd., Suite 323, Winter Park, FL. 32789 (407) 622-3183.
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Important Notice Regarding the Availability of Proxy Materials for the Special

Shareholder Meeting to be Held on September 18, 2014.

The Notice of Special Meeting and this Joint Proxy Statement/Prospectus are available at:

WWW.proxyvote.com
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SUMMARY

The following summary highlights selected information from this joint proxy statement/prospectus. It does not contain
all of the information that is important to you. Each item in this summary refers to the page where that subject is
discussed in more detail. You should carefully read the entire joint proxy statement/prospectus and the other
documents to which we refer to understand fully the merger. See  Where You Can Find More Information on how to
obtain copies of those documents. In addition, the merger agreement is attached as Appendix A to this joint proxy
statement/prospectus. The BANKshares, Inc. ( BANKshares ) and Seacoast Banking Corporation of Florida

( Seacoast ) encourage you to read the merger agreement because it is the legal document that governs the merger.

Unless the context otherwise requires throughout this document, Seacoast refers to Seacoast Banking Corporation
of Florida, BANKshares refers to The BANKshares, Inc. and we, and our refer collectively to Seacoast and
BANKshares. The parties refer to the proposed merger of BANKshares with and into Seacoast as the merger, the
merger of BankFIRST with and into Seacoast National Bank, or SNB, asthe bank merger, and the Agreement
and Plan of Merger dated April 24, 2014 by and among Seacoast, BANKshares, BankFIRST and SNB as the merger
agreement.

Information Regarding Seacoast and BANKshares

Seacoast Banking Corporation of Florida

815 Colorado Avenue

Stuart, Florida 34994

(772) 288-6085

Seacoast is a bank holding company, incorporated in Florida in 1983, and registered under the Bank Holding
Company Act of 1956, as amended, or the BHC Act. Seacoast s principal subsidiary is Seacoast National Bank, a
national banking association. SNB commenced its operations in 1933 and operated as First National Bank & Trust
Company of the Treasure Coast prior to 2006 when it changed its name to Seacoast National Bank.

Seacoast and its 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 its customers. SNB had 34 banking offices in 12 counties in Florida at year-end 2013. It has 21
branches in the Treasure Coast of Florida, including the counties of Martin, St. Lucie and Indian River on Florida s
southeastern coast. During 2013, Seacoast expanded its footprint by strategically opening five new loan production
offices in the larger metropolitan markets it serves, more specifically, three in Orlando, one in Boca Raton, and one in

Ft. Lauderdale, Florida.

Seacoast is one of the largest community banks headquartered in Florida with approximately $2.3 billion in assets and
$1.8 billion in deposits as of March 31, 2014.

The BANKshares, Inc.
1031 West Morse Boulevard, Suite 323
Winter Park, Florida 32789
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Telephone: (407) 622-3183
BANKSshares, headquartered in Winter Park, Florida, operates BankFIRST, which was founded in 1989 and has

successfully executed a relationship-based business strategy resulting in a solid deposit franchise and an attractive
commercial loan production network. Approximately 80% of BankFIRST s total deposits consist of
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low cost core deposit accounts, with approximately 39% of total deposits in noninterest bearing demand deposits.
BANKSshares subsidiary bank, BankFIRST, has 12 office locations in central and east central Florida and over $674
million in assets as of March 31, 2014.

Recent Developments
2014 Second Quarter Results Seacoast

On July 28, 2014, Seacoast reported financial results for the quarter ended June 30, 2014, which included the
following:

Pre-tax income Income before income taxes decreased to $3.4 million for the second quarter of 2014, down
9.8% from $3.7 million in the first quarter of 2014, and up from $3.0 million in the second quarter of 2013.
Noninterest expenses were up $1.9 million compared to the first quarter 2014 primarily as a result of legal
and professional fees associated with the merger.

Net income Seacoast reported net income available to common shareholders of $1.9 million for the second
quarter of 2014, compared to net income available to common shareholders of $2.3 million for the first
quarter of 2014 and $2.0 million for the second quarter of 2013. Diluted net income per common share for
the second quarter of 2014 was $0.07, compared to diluted net income per common share of $0.09 for the
first quarter of 2014 and $0.11 for the second quarter of 2013.

Strong improvement in credit quality drives performance Total credit costs were $(1.234) million for the
second quarter of 2014, compared to $(0.554) million for the first quarter of 2014 and $1.169 million for the
second quarter of 2013. Total credit costs consist of provision for loan losses plus other credit costs, which
consist of losses on other real estate owned and repossessed assets and asset disposition expense. Net
charge-offs (recoveries) were $(112) thousand or (0.03)% annualized for the second quarter of 2014,
compared to $(139) thousand or (0.04)% annualized for the first quarter of 2014 and $2.027 million or
0.64% annualized for the second quarter of 2013. Non-performing loan inflows were $0.810 million in the
second quarter of 2014, down from $1.651 million in the first quarter of 2014 and $2.949 million in the
second quarter of 2013. Non-performing loans were $21.7 million at June 30, 2014, down $4.5 million, or
17.1%, from the first quarter of 2014 and down $11.5 million, or 34.6%, from the second quarter of 2013.
Total non-performing assets were $27.9 million at June 30, 2014, down $4.6 million, or 14.3%, from the first
quarter of 2014 and down $15.4 million, or 35.5%, from the second quarter of 2013. The non-performing
assets to total assets ratio declined to 1.22% at June 30, 2014, compared to 1.41% at March 31, 2014, and
1.98% at June 30, 2013.

Loan growth Total loans were $1.317 billion at June 30, 2014, a $24 million increase from the first quarter of
2014 and a $71 million increase from the second quarter of 2013.

Net interest income Net interest income for the second quarter of 2014 was $16.8 million, compared to $16.3
million for the first quarter of 2014 and $16.2 million for the second quarter of 2013. The net interest margin
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in the second quarter of 2014 was 3.10%, up 3 basis points from the first quarter of 2014 and down 2 basis
points from the second quarter of 2013.

Balance sheet At June 30, 2014, total assets were $2.294 billion, total deposits were $1.806 billion and total
shareholders equity was $234.4 million, compared to $2.269 billion in total assets, $1.806 billion in total
deposits and $198.6 million in total shareholders equity at December 31, 2013.
These results have not been audited or reviewed by Seacoast s registered independent public accountants, nor have
any other review procedures been performed by them with respect to these results. Accordingly, no opinion or any
other form of assurance can be provided with respect to this information. Seacoast s actual results could differ from
these results based on the completion of the review by its registered independent public accountants of our interim
consolidated financial statements for the six months ended June 30, 2014 when they are subsequently filed with the

SEC.
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2014 Second Quarter Results BANKshares

The following provides information on BANKshares financial results for the quarter ended June 30, 2014:

Pre-tax income Income before income taxes increased to $1,088 thousand for the second quarter of 2014, up
11.3% from the $979 thousand reported in the first quarter of 2014 and up 47.8% from the $736 thousand in
the second quarter of 2013.

Net income BANKshares reported net income of $623 thousand for the second quarter of 2014 as compared
to the $664 thousand reported in the first quarter of 2014 and $499 thousand in the second quarter of 2013.
The effective income tax rate in the second quarter of 2014 at 42.7% was an increase over the same quarter a
year ago and first quarter 2014 as a result of expenses which are not deductible for federal income tax
purposes related to costs associated with the pending merger. Diluted earnings per common share (assuming
full vesting of share grants but not including conversion of preferred shares) for the second quarter of 2014
was $0.05, compared to $0.05 for the first quarter of 2014, and $0.04 for the second quarter of 2013.

Net interest income drove improved performance Net interest income increased from $5,463 thousand in the
first quarter of 2014 to $5,637 thousand in the second quarter of 2014, which was also an increase of $402
thousand or 7.7% when compared to the second quarter of 2013. The increase in net interest income was
principally a result of an increase in the amount of net loans outstanding, which stood at $375,235 thousand
at June 30, 2014 as compared to $366,200 thousand at March 31, 2014 and $352,016 thousand at June 30,
2013. The taxable equivalent net interest margin in the second quarter of 2014 was 4.27%, unchanged from
the first quarter of 2014 but improved from the 3.87% recorded in the second quarter of 2013.

Credit Costs Total credit costs were $358 thousand for the second quarter of 2014, compared to $234
thousand for the first quarter of 2014 and $919 thousand for the second quarter of 2013. Total credit costs
consist of provision for loan losses plus other credit costs, which consist of net costs (including losses on
sale) of other real estate owned. Net charge-offs (recoveries) were $384 thousand or 0.41% annualized for
the second quarter of 2014, compared to $565 thousand or 0.61% annualized for the first quarter of 2014 and
$603 thousand or 0.69% annualized for the second quarter of 2013. Non-performing loans were $3,752
thousand at June 30, 2014, down $1,290 thousand, or 25.6%, from the end of the first quarter of 2014 and
down $5,170 thousand, or 57.9%, from the second quarter of 2013. Total non-performing assets were $7,303
thousand at June 30, 2014, down $3,261 thousand, or 30.9% from March 31, 2014 and down $7,817
thousand or 51.7% from June 30, 2013.

Noninterest Income Noninterest income increased moderately to $749 thousand in the second quarter of
2014 from $701 thousand in the first quarter, and decreased from the $1,269 thousand recorded in the second
quarter of 2013. The decrease was primarily attributable to the absence, in 2014, of any income attributable
to the Contingent note payable, whereas in the second quarter of 2013 $467 thousand in income was
attributable to that source.

Table of Contents 36



Edgar Filing: SEACOAST BANKING CORP OF FLORIDA - Form S-4/A

Noninterest Expenses Noninterest expenses rose from $5,052 thousand in the first quarter of 2014 to $5,069
thousand in the second quarter, however non-recurring merger expenses of $76 thousand and $215 thousand
were included in the first and second quarters respectively. Without those merger expenses, noninterest
expense would have declined by $122 thousand. Similarly, noninterest expenses for the second quarter of
2014 without the effects of merger expenses were $113 thousand lower than the $4,967 thousand recorded in
the second quarter of 2013.

Loan growth Total loans net of the allowance for loan losses were $375,235 thousand at June 30, 2014, a
$9,035 thousand increase from the end of the first quarter of 2014 and a $23,219 thousand increase from the
end of the second quarter of 2013.

Table of Contents 37



Edgar Filing: SEACOAST BANKING CORP OF FLORIDA - Form S-4/A

Table of Conten

Balance sheet At June 30, 2014, total assets were $687,987 thousand, total deposits were $515,663 thousand
and total stockholders equity was $132,455 thousand compared to total assets of $656,028 thousand, total
deposits of $490,751 thousand and total stockholders equity of $129,596 thousand, all as of December 31,
2013.
These results have not been audited or reviewed by BANKshares registered independent public accountants, nor
have any other review procedures been performed by them with respect to these results. Accordingly, no opinion or
any other form of assurance can be provided with respect to this information.

Regulatory Approvals

Completion of the merger and the bank merger are subject to various regulatory approvals, including approvals from
the Board of Governors of the Federal Reserve System, referred to as the Federal Reserve, and the Office of the
Comptroller of the Currency, referred to as the OCC. On July 11, 2014, the OCC approved the bank merger. On July
15, 2014, Seacoast submitted a letter to the Federal Reserve requesting a waiver from the application requirements of
the Bank Holding Company Act Section 3(a)(5) in connection with the merger, which we expect to receive.

The Merger (see page 42)

The terms and conditions of the merger are contained in the merger agreement, a copy of which is included as
Appendix A to this joint proxy statement/prospectus and is incorporated by reference herein. You should read the
merger agreement carefully and in its entirety, as it is the legal document governing the merger.

In the merger, BANKshares will merge with and into Seacoast, with Seacoast as the surviving company in the merger.
Immediately following the merger of BANKshares into Seacoast, BankFIRST will merge with and into SNB, with
SNB as the surviving bank of such merger.

Closing and Effective Time of the Merger (see page 74)

The closing date is currently expected to occur in the fourth quarter of 2014. Simultaneously with the closing of the
merger, Seacoast will file articles of merger with the Secretary of State of the State of Florida. The merger will
become effective at such time as the articles of merger are filed or such other time as may be specified in the articles
of merger. Neither Seacoast nor BANKshares can predict, however, the actual date on which the merger will be
completed because it is subject to factors beyond each company s control, including whether or when the required
regulatory approvals and the parties respective shareholders approvals will be received.

Merger Consideration (see page 74)

Under the terms of the merger agreement, each share of BANKshares common and preferred stock outstanding
immediately prior to the effective time of the merger (excluding certain shares held by Seacoast, BANKshares and
their wholly-owned subsidiaries and dissenting shares described below) will be converted into the right to receive
0.4975 shares of Seacoast common stock. For each fractional share that would otherwise be issued, Seacoast will pay
cash in an amount equal to such fractional part of a share of Seacoast common stock multiplied by the average closing
price per share of Seacoast common stock on the Nasdaq Global Select Market for the 5 trading day period ending on
the trading day preceding the date of the closing of the merger. No interest will be paid or accrue on cash payable to
holders in lieu of fractional shares.

The value of the shares of Seacoast common stock to be issued in the merger will fluctuate between now and the
closing date of the merger. Based on the closing price of Seacoast common stock on April 24, 2014, the date of the
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signing of the merger agreement, the value of the per share merger consideration payable to BANKshares
shareholders was approximately $5.34. Based on the closing price of Seacoast common stock on July 25, 2014, the
last practicable date before the date of this document, the value of the per share merger consideration payable to
BANKSshares shareholders was approximately $5.13. BANKshares shareholders
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should obtain current sale prices for Seacoast common stock, which is traded on the Nasdaq Global Select Market
under the symbol SBCF.

Equivalent BANKshares Per Share Value (see page 31)

Seacoast common stock trades on the Nasdaq Global Select Market under the symbol SBCF. Neither BANKSshares
common stock nor preferred stock is listed or traded on any established securities exchange or quotation system.
Accordingly, there is no established public trading market for the BANKSshares common or preferred stock. The
following table presents the closing price of Seacoast common stock on April 24, 2014, the date of the public
announcement of the merger agreement, and July 25, 2014, the last practicable trading day prior to the printing of this
joint proxy statement/prospectus. The table also presents the equivalent value of the merger consideration per share of
BANKSshares common stock and preferred stock on those dates, calculated by multiplying the closing sales price of
Seacoast common stock on those dates by the exchange ratio of 0.4975.

Seacoast Equivalent
closing BANKshares
Date sale price per share value
April 24,2014 $ 10.74 $ 5.34
July 25, 2014 $ 10.31 $ 5.13

The value of the shares of Seacoast common stock to be issued in the merger will fluctuate between now and the
closing date of the merger. BANKSshares shareholders should obtain current sale prices for the Seacoast common
stock.

Exchange of Stock Certificates (see page 75)

Promptly after the effective time of the merger, Seacoast s exchange agent, Continental Stock Transfer and Trust
Company, will mail to each holder of record of BANKshares common and preferred stock that is converted into the
right to receive the merger consideration a letter of transmittal and instructions for the surrender of the holder s
BANKSshares stock certificate(s) for the merger consideration (including cash in lieu of any fractional Seacoast shares)
and any dividends or distributions to which such holder is entitled to pursuant to the merger agreement.

Please do not send in your certificate until you receive these instructions.

Material U.S. Federal Income Tax Consequences of the Merger (see page 65)

The merger is expected to qualify as a tax-free reorganization within the meaning of Section 368(a) of the Code, and
accordingly holders of BANKshares common and preferred stock are not expected to recognize any gain or loss for
U.S. federal income tax purposes on the exchange of shares of BANKshares common stock and preferred stock for
shares of Seacoast common stock in the merger, except to the extent of cash received in lieu of any fractional shares of
Seacoast common stock.

The U.S. federal income tax consequences described above may not apply to all BANKshares shareholders. Your
tax consequences will depend on your individual situation. Accordingly, we strongly urge you to consult your own
tax advisor to determine the particular tax consequences of the merger to you.

Appraisal Rights (see page 68 and Appendix D)
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Under Florida law, BANKshares shareholders have the right to dissent from the merger and receive a cash payment
equal to the fair value of their shares of BANKshares stock instead of receiving the merger consideration. To exercise
appraisal rights, BANKshares shareholders must strictly follow the procedures established by Sections 607.1301
through 607.1333 of the Florida Business Corporation Act, or the FBCA,
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which include filing a written objection with BANKshares prior to the special meeting stating, among other things,

that the shareholder will exercise his or her right to dissent if the merger is completed, and not voting for approval of
the merger agreement. A shareholder s failure to vote against the merger agreement will not constitute a waiver of such
shareholder s dissenters rights.

Opinion of BANKshares s Financial Advisor (see page 47 and Appendix B)

Hovde Group, LLC ( Hovde ) has delivered a written opinion to the board of directors of BANKSshares that, as of the
date of the merger agreement, based upon and subject to certain matters stated in the opinion, the exchange ratio in
connection with the merger is fair to the holders of BANKSshares common stock and preferred stock from a financial
point of view. We have attached this opinion to this joint proxy statement/prospectus as Appendix B. The opinion of
Hovde is not a recommendation to any BANKshares shareholder as to how to vote on the proposal to approve the
merger agreement. You should read this opinion completely to understand the procedures followed, matters
considered and limitations and qualifications on the reviews undertaken by Hovde in providing its opinion

For further information, please see the section entitled The Merger Opinion of BANKshares Financial Advisor
beginning on page 47.

Opinion of Seacoast s Financial Advisor (see page 54 and Appendix C)

Guggenheim Securities, LLC ( Guggenheim Securities ) delivered its opinion to the board of directors of Seacoast to
the effect that, as of April 21, 2014 and based on the matters considered, the procedures followed, the assumptions
made and various limitations of and qualifications to the review undertaken, the exchange ratio in the merger was fair,
from a financial point of view, to Seacoast. The full text of Guggenheim Securities written opinion, which is attached
as Appendix C to this joint proxy statement/prospectus and which you should read carefully and in its entirety, is
subject to the assumptions, limitations, qualifications and other conditions contained in such opinion and is necessarily
based on economic, capital markets and other conditions, and the information made available to Guggenheim
Securities, as of the date of such opinion.

Guggenheim Securities opinion was provided to Seacoast s board of directors (in its capacity as such) for its
information and assistance in connection with its evaluation of the exchange ratio, did not constitute a
recommendation to Seacoast s board of directors with respect to the merger, nor does it or any materials
provided in connection therewith constitute advice or a recommendation to any holder of Seacoast common
stock as to how to vote in the merger or otherwise. Guggenheim Securities opinion addresses only the fairness,
from a financial point of view, of the exchange ratio to Seacoast in connection with the merger and does not
address any other term or aspect of the merger agreement, the merger or any other agreement, transaction
document or instrument contemplated by the merger agreement or to be entered into or amended in
connection with the merger or any financing or other transactions related thereto.

For further information, please see the section entitled The Merger Opinion of Seacoast s Financial Advisor beginning
on page 54.

Recommendation of the Seacoast Board of Directors (see page 34)
After careful consideration, the Seacoast board of directors recommends that Seacoast shareholders vote  FOR the
approval of the Seacoast share issuance proposal and the approval of the adjournment proposal described in this

document. Each of the directors of Seacoast has entered into a support agreement with BANKSshares, pursuant to
which each has agreed to vote  FOR the Seacoast share issuance proposal and any other matter required to be
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approved by the shareholders of Seacoast to facilitate the transactions contemplated by the merger agreement, subject
to the terms of the support agreements.
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For more information regarding the support agreements, please see the section entitled Information About the
Seacoast Special Meeting Shares Subject to Support Agreements; Shares Held by Directors and Executive Officers.

For a more complete description of Seacoast s reasons for the merger and the recommendations of the Seacoast board
of directors, please see the section entitled The Merger Seacoast s Reasons for the Merger and Recommendations of
the Board of Directors of Seacoast beginning on page 47.

Recommendation of the BANKSshares Board of Directors (see page 38)

After careful consideration, the BANKshares board of directors recommends that BANKshares shareholders vote

FOR the approval of the merger agreement and the approval of the adjournment proposal described in this document.
Each of the directors of BANKshares has entered into a support agreement with Seacoast pursuant to which each has
agreed to vote  FOR the approval of the merger agreement and any other matter required to be approved by the
shareholders of BANKSshares to facilitate the transactions contemplated by the merger agreement, subject to the terms
of the support agreements.

For more information regarding the support agreements, please see the section entitled Information About the
BANKSshares Special Meeting Shares Subject to Support Agreements; Shares Held by Directors and Executive
Officers.

For a more complete description of BANKshares reasons for the merger and the recommendations of the BANKSshares
board of directors, please see the section entitled The Merger BANKshares s Reasons for the Merger and
Recommendations of the Board of Directors of BANKshares beginning on page 45.

Interests of BANKshares Directors and Executive Officers in the Merger (see page 72)

In considering the recommendation of the BANKSshares board of directors with respect to the merger agreement, you
should be aware that some of BANKshares directors and executive officers have interests in the merger that are
different from, or in addition to, the interests of BANKSshares s shareholders generally. Interests of officers and
directors that may be different from or in addition to the interests of BANKshares shareholders include:

The merger agreement provides for the acceleration of the vesting of certain BANKshares restricted stock
and restricted stock units.

Certain of BANKshares s executive officers have entered into agreements with Seacoast that provide for the
termination of existing employment agreements and provide for certain payments and benefits in connection
with or following the merger.

BANKSshares s directors and executive officers are entitled to continued indemnification and insurance
coverage under the merger agreement.
These interests are discussed in more detail in the section entitled The Merger Interests of BANKshares Directors and
Executive Officers in the Merger beginning on page 72. The BANKshares board of directors was aware of the
different or additional interests set forth herein and considered such interests along with other matters in adopting and
approving the merger agreement and the transactions contemplated thereby, including the merger.
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Treatment of BANKshares Equity Awards (see page 72)

The merger agreement provides that, immediately prior to the effective time, each then-outstanding award, grant, unit,
option to purchase or other right to purchase shares of BANKshares common stock under a BANKshares equity plan,
including any restricted stock awards, to (i) become vested in accordance with its terms, (ii) exercised in accordance
with its terms or (iii) terminated. All such equity awards, to the extent they become vested or exercisable, will be
cancelled and converted into the right to receive, at the effective time, the number of shares of Seacoast common stock
equal to the exchange ratio.
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Completion of the merger and the bank merger are subject to various regulatory approvals, including approvals from
the Board of Governors of the Federal Reserve System, referred to as the Federal Reserve, and the OCC. Notifications
and/or applications requesting approvals for the merger or for the bank merger may also be submitted to other federal
and state regulatory authorities and self-regulatory organizations. The parties have filed notices and applications to
obtain the necessary regulatory approvals of the Federal Reserve and the OCC. Although the parties have received
OCC approval for the bank merger and currently believe they should be able to obtain all remaining regulatory
approvals in a timely manner, they cannot be certain when or if they will obtain them or, if obtained, whether they will
contain terms, conditions or restrictions not currently contemplated that will be detrimental to or have a material
adverse effect on the combined company after the completion of the merger. The regulatory approvals to which the
completion of the merger and bank merger are subject are described in more detail under the section entitled The
Merger Regulatory Approvals, beginning on page 68.

Conditions to Completion of the Merger (see page 83)

The completion of the merger depends on a number of conditions being satisfied or, where permitted, waived,
including:

the approval of the merger agreement by BANKshares shareholders;

the approval of the Seacoast share issuance by Seacoast shareholders;

all regulatory approvals from the Federal Reserve, the OCC, and any other regulatory approval required to
consummate the merger and the bank merger shall have been obtained and remain in full force and effect
and all statutory waiting periods shall have expired, and such approvals or consents shall not be subject to
any conditions or consequences that would have a material adverse effect on Seacoast or any of its
subsidiaries after the effective time of the merger;

the absence of any order, injunction or decree issued by any court or agency of competent jurisdiction or
other law preventing or making illegal the consummation of the merger, the bank merger or the other
transactions contemplated by the merger agreement;

the effectiveness of the Registration Statement on Form S-4, of which this joint proxy statement/prospectus
is a part, under the Securities Act of 1933, as amended, or the Securities Act, and no order suspending such
effectiveness having been issued or threatened;

the authorization for listing on the Nasdaq Global Select Market of the shares of Seacoast common stock to
be issued in the merger;
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the accuracy of the other party s representations and warranties in the merger agreement on the date of the
merger agreement and as of the effective time of the merger (or such other date specified in the merger
agreement) other than, in most cases, inaccuracies that would not reasonably be likely to have a material
adverse effect on such party;

performance in all material respects by the other party of its respective obligations under the merger
agreement;

the receipt of corporate authorizations and other certificates;

in the case of Seacoast, BANKshares receipt of all consents required as a result of the transactions
contemplated by the merger agreement pursuant to certain material contracts;

the absence of any material adverse effect on the other party;

receipt by each party of a legal opinion of its counsel or accounting advisor, as to the tax-free nature of the
merger;

the maintenance by both parties of certain minimum consolidated tangible shareholders equity amounts; and

in the case of Seacoast, the vesting, exercise or termination of BANKshares equity awards.
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No assurance is given as to when, or if, the conditions to the merger will be satisfied or waived, or that the merger will
be completed.

Third Party Proposals (see page 80)

BANKSshares has agreed to a number of limitations with respect to soliciting, negotiating and discussing acquisition
proposals involving persons other than Seacoast, and to certain related matters. The merger agreement does not,
however, prohibit BANKSshares from considering an unsolicited bona fide acquisition proposal from a third party if
certain specified conditions are met.

Termination (see page 84)

The merger agreement may be terminated at any time prior to the effective time of the merger, whether before or after
the approval of the merger agreement by BANKshares shareholders:

by mutual consent of Seacoast and BANKSshares;

by either Seacoast or BANKshares, if there is a breach by the other party of any representation, warranty,
covenant or other agreement set forth in the merger agreement, that would, if occurring or continuing on the
closing date, result in the failure to satisfy the closing conditions of the party seeking termination and such
breach cannot be or is not cured within 30 days following written notice to the breaching party;

by either Seacoast or BANKSshares, if a requisite regulatory consent has been denied and such
denial has become final and non-appealable;

by either Seacoast or BANKshares, if the Seacoast or BANKshares shareholders fail to approve the merger
agreement or the Seacoast share issuance in connection with the merger, as applicable, at a duly held
meeting of such shareholders or any adjournment or postponement thereof;

by either Seacoast or BANKSshares, if the merger has not been completed by December 31, 2014, unless the
failure to complete the merger by such date is due to a breach of the merger agreement by the party seeking
to terminate the merger agreement;

by Seacoast, if (i) the BANKSshares board of directors withdraws, qualifies or modifies their recommendation
that the BANKshares shareholders approve the merger agreement in a manner adverse to Seacoast,

(i1) Seacoast fails to substantially comply with any of the provisions of the merger agreement relating to
third party acquisition proposals, or (iii) the BANKSshares board of directors recommends, endorses, accepts
or agrees to a third party acquisition proposal;
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by BANKSshares, in order to enter into an agreement relating to a superior proposal in accordance with the
provisions of the merger agreement relating to third party acquisition proposals (provided that BANKshares
has not materially breached any such provisions and pays Seacoast the required termination fee); and

by Seacoast, if holders of more than 5% in the aggregate of BANKshares common stock have voted such
shares against the merger agreement or the merger at the BANKSshares special meeting and have given notice
of their intent to exercise their dissenters rights.

Termination Fee (see page 85)

BANKSshares must pay Seacoast a termination fee of $4.0 million if:

Seacoast terminates the merger agreement (i) as a result of a willful breach of a covenant, or agreement by
BANKSshares; (ii) because BANKSshares has withdrawn, qualified or modified its recommendation to
shareholders in a manner adverse to Seacoast; or (iii) because BANKSshares has failed to substantially
comply with the no-shop covenant or its obligations under the merger agreement by failing to hold a special
meeting of BANKshares shareholders; and

BANKSshares receives or there is a publicly announced third party acquisition proposal that has not been
formally withdrawn or abandoned prior to the termination of the merger agreement; and

15

Table of Contents 49



Edgar Filing: SEACOAST BANKING CORP OF FLORIDA - Form S-4/A

Table of Conten

within 12 months of the termination of the merger agreement, BANKshares either consummates a third party
acquisition proposal or enters into a definitive agreement or letter of intent with respect to a third party
acquisition proposal; or

Seacoast terminates the merger agreement as a result of the board of directors of BANKshares
recommending, endorsing, accepting or agreeing to a third party acquisition proposal; or

BANKSshares terminates the merger agreement because a superior proposal has been made and

has not been withdrawn and BANKSshares has accepted or agreed to an acquisition proposal (and

none of BANKSshares nor its representatives has failed to comply in all material respects with the

terms of the merger agreement including third party acquisition proposals).
Except in the case of a willful breach of the merger agreement, the payment of the termination fee will fully discharge
BANKSshares from any losses that may be suffered by the other party arising out of the termination of the merger
agreement.

NASDAQ Listing (see page 79)

Seacoast will cause the shares of Seacoast common stock to be issued to the holders of BANKshares common and
preferred stock in the merger to be authorized for listing on the NASDAQ Global Select Market, subject to official
notice of issuance, prior to the effective time of the merger.

Accounting Treatment (see page 68)

Seacoast will account for the merger under the acquisition method of accounting for business combinations under
accounting principles generally accepted in the United States of America.

Seacoast Special Meeting (see page 34)

The special meeting of Seacoast shareholders will be held on September 18, 2014, at 3 p.m., local time, at the Wolf
Technology Center, 2400 S.E. Salerno Road, Stuart, Florida. At the special meeting, Seacoast shareholders will be
asked to vote on:

the proposal to approve the issuance of Seacoast common stock in connection with the merger;

the Seacoast adjournment proposal; and

any other matters as may properly be brought before the special meeting or any adjournment or
postponement of the special meeting.
Holders of Seacoast common stock as of the close of business on July 25, 2014 record date are entitled to notice of
and to vote at the Seacoast special meeting. As of the record date, there were an aggregate of 26,044,056 shares of
Seacoast common stock outstanding and entitled to vote held by approximately 1,202 holders of record. Each
Seacoast shareholder can cast one vote for each share of Seacoast common stock owned on the record date.
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As of the record date, directors and executive officers of Seacoast and their affiliates owned and were entitled to vote
6,603,199 shares of Seacoast common stock, representing approximately 25.4% of the shares of Seacoast outstanding
and entitled to vote on that date. As of the record date, BANKshares did not own or have the right to vote any of the
outstanding shares of Seacoast common stock. As of the record date, one director of BANKshares owned or had the
right to vote with respect to 5,473,984 shares of Seacoast common stock, representing approximately 21.0% of the
shares Seacoast common stock outstanding.
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BANKSshares Special Meeting (see page 38)

The special meeting of BANKSshares shareholders will be held on September 18, 2014, at 1 p.m., local time, at 1031
West Morse Blvd., Suite 323, Winter Park, Florida 32789. At the special meeting, BANKSshares shareholders will be
asked to vote on:

the proposal to approve the merger agreement;

the BANKSshares adjournment proposal; and

any other matters as may properly be brought before the special meeting or any adjournment or
postponement of the special meeting.
Holders of BANKshares common and preferred stock as of the close of business on July 25, 2014 record date will be
entitled to vote at the special meeting. As of the record date, there were an aggregate of 12,761,799 shares of
BANKSshares common stock and 1,476,666 shares of preferred stock outstanding and entitled to notice and to vote
held by approximately 183 holders of record. Each BANKshares shareholder can cast one vote for each share of
BANKshares voting common or preferred stock owned on the record date.

As of the record date, directors and executive officers of BANKshares and their affiliates owned and were entitled to
vote 7,643,850 shares of BANKshares common stock, representing approximately 59.9% of the shares of
BANKSshares outstanding and entitled to vote on that date. As of the record date, Seacoast did not own or have the
right to vote any of the outstanding shares of BANKshares common or preferred stock. As of the record date, one
director of Seacoast owned or had the right to vote with respect to 5,103,618 shares of BANKshares common stock.

Required Shareholder Votes (see pages 35 and 39)

In order to approve the merger agreement, the holders of at least a majority of the outstanding shares of BANKshares
common and preferred stock, voting as a separate class and entitled to vote at the BANKSshares special meeting must
vote in favor of the merger agreement. In order to approve the Seacoast share issuance in connection with the merger,
a majority of the votes cast on the Seacoast share issuance proposal at the Seacoast special meeting must be voted in
favor of the proposal.

No Restrictions on Resale

All shares of Seacoast common stock received by BANKSshares shareholders in the merger will be freely tradable,
except that shares of Seacoast received by persons who are or become affiliates of Seacoast for purposes of Rule 144
under the Securities Act may be resold by them only in transactions permitted by Rule 144, or as otherwise permitted
under the Securities Act.

Market Prices and Dividend Information (see page 32)
Seacoast common stock is listed and trades on The NASDAQ Global Select Market under the symbol SBCF. As of

March 31, 2014, there were 25,984,488 shares of Seacoast common stock outstanding. Approximately 48.9% of these
shares are owned by institutional investors, as reported by NASDAQ. Seacoast s top two institutional investors own
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approximately 27.4% of its outstanding stock. Seacoast has approximately 7,368 shareholders of record.
To Seacoast s knowledge, the only shareholders who owned more than 5% of the outstanding shares of Seacoast

common stock on March 31, 2014 were: CapGen Capital Group III LP (21.1%), 120 West 45t Street, Suite 1010,
New York, New York 10036; and Second Curve Capital, LLC (6.3%), 237 Park Avenue, 9th Floor, New York, NY

10017.
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Neither BANKSshares common stock nor preferred stock is listed or traded on any established securities exchange or
quotation system. Accordingly, there is no established public trading market for the BANKshares common stock or
preferred stock. The shares of BANKSshares common and preferred stock are not traded on any exchange or other
organized market. BANKSshares is not aware of any sales of shares of BANKshares common stock or preferred stock
that have occurred after January 1, 2012. Transactions in the shares are privately negotiated directly between the
purchaser and sales, if they do occur, are not subject to any reporting system. The shares of BANKshares are not
traded frequently. As of March 31, 2014, there were 12,550,103 shares of BANKSshares common stock outstanding
held by approximately 161 shareholders of record. In addition, there were 1,476,666 shares of preferred stock
outstanding as of March 31, 2014 held by approximately 15 shareholders of record.

The following tables show, for the indicated periods, the high and low sales prices per share for Seacoast common

stock, as reported on NASDAQ. Seacoast did not pay cash dividends on its common stock during the periods
indicated.

Seacoast Common Stock

High Low Dividends
2014
First Quarter $12.51 $10.55 $ 0.00
Second Quarter $11.28 $10.00 $ 0.00
Third Quarter (through July 25, 2014) $11.05 $10.16 $ 0.00
2013
First Quarter $11.25 $ 7.75 $ 0.00
Second Quarter $11.00 $ 8.50 $ 0.00
Third Quarter $12.30 $10.10 $ 0.00
Fourth Quarter $12.49 $10.10 $ 0.00
2012
First Quarter $ 9.70 $ 7.50 $ 0.00
Second Quarter $ 9.55 $ 6.85 $ 0.00
Third Quarter $ 8.45 $ 6.60 $ 0.00
Fourth Quarter $ 8.25 $ 6.90 $ 0.00

Dividends from SNB are Seacoast s primary source of funds to pay dividends on its common stock. Under the National
Bank Act, national banks may in any calendar year, without the approval of the OCC, pay dividends to the extent of

net profits for that year, plus retained net profits for the preceding two years (less any required transfers to surplus).

The need to maintain adequate capital in SNB also limits dividends that may be paid to Seacoast. Beginning in the

third quarter of 2008, Seacoast reduced its dividend per share of common stock to de minimis $0.01. On May 19,

2009, Seacoast s board of directors voted to suspend quarterly dividends on its common stock entirely.

Any dividends paid on Seacoast s common stock would be declared and paid at the discretion of its board of directors
and would be dependent upon Seacoast s liquidity, financial condition, results of operations, capital requirements and
such other factors as the board of directors may deem relevant. Seacoast does not expect to pay dividends on its
common stock in the foreseeable future and expects to retain all earnings, if any, to support its capital adequacy and
growth.

BANKSshares has not paid any dividends on the shares of BANKshares common stock or preferred stock.

Comparison of Shareholders Rights (see page 87)
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the articles of incorporation and bylaws of Seacoast rather than the articles of incorporation and
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bylaws of BANKshares. For more information, please see the section entitled Comparison of Shareholders Rights
beginning on page 87.

Risk Factors (see page 20)

Before voting at the Seacoast or BANKSshares special meeting, you should carefully consider all of the information
contained or incorporated by reference into this joint proxy statement/prospectus, including the risk factors set forth in

the section entitled Risk Factors beginning on page 20 or described in Seacoast s reports filed with the SEC, which are

incorporated by reference into this joint proxy statement/prospectus. Please see Documents Incorporated by Reference
beginning on page 132.
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RISK FACTORS

An investment in Seacoast common stock in connection with the merger involves risks. Seacoast describes below the
material risks and uncertainties that it believes affect its business and an investment in the Seacoast common stock. In
addition to the other information contained in, or incorporated by reference into, this joint proxy
statement/prospectus, including Seacoast s Annual Report on Form 10-K for the fiscal year ended December 31,
2013, and the matters addressed under Forward-Looking Statements, you should carefully read and consider all of
the risks and all other information contained in this joint proxy statement/prospectus in deciding whether to vote to
approve the merger agreement or share issuance, as the case may be. Additional Risk Factors included in Item 1A in
Seacoast s Annual Report on Form 10-K for the fiscal year ended December 31, 2013 are incorporated by reference.
You should read and consider those Risk Factors in addition to the Risk Factors listed below. If any of the risks
described in this joint proxy statement/prospectus occur, Seacoast s financial condition, results of operations and
cash flows could be materially and adversely affected. If this were to happen, the value of the Seacoast common stock
could decline significantly, and you could lose all or part of your investment.

Risks Associated with the Merger

The market price of Seacoast common stock after the merger may be affected by factors different from those
currently affecting BANKshares or Seacoast.

The businesses of Seacoast and BANKshares differ in some respects and, accordingly, the results of operations of the

combined company and the market price of Seacoast s shares of common stock after the merger may be affected by

factors different from those currently affecting the independent results of operations of each of Seacoast and

BANKSshares. For a discussion of the business of Seacoast and of certain factors to consider in connection with that

business, see the documents incorporated by reference into this joint proxy statement/prospectus and referred to under
Documents Incorporated by Reference.

Because the sale price of Seacoast common stock will fluctuate, you cannot be sure of the value of the merger
consideration that you will receive in the merger until the closing.

Under the terms of the merger agreement, each share of BANKshares common and preferred stock outstanding
immediately prior to the effective time of the merger (excluding dissenting shares) will be converted into the right to
receive 0.4975 shares of Seacoast common stock (plus cash in lieu of fractional shares). The value of the shares of
Seacoast common stock to be issued to BANKshares shareholders in the merger will fluctuate between now and the
closing date of the merger due to a variety of factors, including general market and economic conditions, changes in
the parties respective businesses, operations and prospects, and regulatory considerations, among other things. Many
of these factors are beyond the control of Seacoast and BANKshares. We make no assurances as to whether or when
the merger will be completed. BANKshares shareholders should obtain current sale prices for shares of Seacoast
common stock before voting their shares of BANKSshares common stock at the special meeting.

Shares of Seacoast common stock to be received by BANKshares shareholders as a result of the merger will have
rights different from the shares of BANKshares common and preferred stock.

Upon completion of the merger, the rights of former BANKSshares shareholders will be governed by the articles of
incorporation, as amended, and bylaws of Seacoast. The rights associated with BANKshares common and preferred
stock are different from the rights associated with Seacoast common stock, although both companies are organized
under Florida law. Please see the section entitled Comparison of Shareholders Rights beginning on page 87 for a
discussion of the different rights associated with Seacoast common stock.
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Seacoast and BANKshares shareholders will have a reduced ownership and voting interest after the merger and
will exercise less influence over management.

Seacoast shareholders currently have the right to vote in the election of the board of directors of Seacoast and on other
matters affecting Seacoast. BANKSshares shareholders currently have the right to vote in the election of the board of
directors of BANKSshares and on other matters affecting BANKshares. Upon the completion of the merger, each

party s shareholders will be a shareholder of Seacoast with a percentage ownership of Seacoast that is smaller than
such shareholder s current percentage ownership of Seacoast or BANKshares, as applicable. It is currently expected
that the former shareholders of BANKshares as a group will receive shares in the merger constituting approximately
21.4% of the outstanding shares of the combined company s common stock immediately after the merger. Because of
this, BANKshares and Seacoast shareholders will have less influence on the management and policies of the
combined company than they now have on the management and policies of Seacoast or BANKshares, as applicable.

CapGen is the largest shareholder of both Seacoast and BANKshares and its ownership position in both Seacoast
and BANKshares causes them to be bank holding companies under the law and, as a result, the merger may
require additional regulatory approvals and commitments.

CapGen Capital Group III LP, and its general partner, CapGen Capital Group III LLC, are bank holding companies of
Seacoast, and CapGen Capital Group LP and its general partner, CapGen Capital Group LLC, are bank holding
companies of BANKshares. CapGen owns approximately 21% of the outstanding shares of Seacoast common stock
and approximately 39.18% of the outstanding shares of BANKshares common stock. Each of CapGen Capital Group
IIT LP and CapGen Capital Group III LLC may require certain approvals and commitments of the Federal Reserve
before we can complete the merger. Furthermore, each of the CapGen entities executed a shareholder support
agreement to vote in favor of the merger and the merger consideration, but the support agreements are subject to each
CapGen entity obtaining the appropriate regulatory approvals and commitments. The receipt of such CapGen
regulatory approvals and commitments may delay the closing of the merger and there can be no assurance that such
approvals will be granted or obtained in a timely fashion.

Seacoast and BANKshares will be subject to business uncertainties and contractual restrictions while the merger is
pending.

Uncertainty about the effect of the merger on employees, customers, suppliers and vendors may have an adverse effect
on the business, financial condition and results of operations of BANKSshares and Seacoast. These uncertainties may
impair Seacoast s or BANKshares ability to attract, retain and motivate key personnel, depositors and borrowers
pending the consummation of the merger, as such personnel, depositors and borrowers may experience uncertainty
about their future roles following the consummation of the merger. Additionally, these uncertainties could cause
customers (including depositors and borrowers), suppliers, vendors and others who deal with Seacoast or
BANKshares to seek to change existing business relationships with Seacoast or BANKshares or fail to extend an
existing relationship. In addition, competitors may target each party s existing customers by highlighting potential
uncertainties and integration difficulties that may result from the merger.

Seacoast and BANKshares have a small number of key personnel. The pursuit of the merger and the preparation for
the integration may place a burden on each company s management and internal resources. Any significant diversion
of management attention away from ongoing business concerns and any difficulties encountered in the transition and
integration process could have a material adverse effect on each company s business, financial condition and results of
operations.
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In addition, the merger agreement restricts each party from taking certain actions without the other party s consent
while the merger is pending. These restrictions may, among other matters, prevent such party from pursuing otherwise
attractive business opportunities, selling assets, incurring indebtedness, engaging in significant capital expenditures in
excess of certain limits set forth in the merger agreement, entering into other transactions or making other changes to
such party s business prior to consummation of the merger or termination of the merger agreement. These restrictions
could have a material adverse effect on each party s business, financial condition and results of
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operations. Please see the section entitled The Merger Agreement Conduct of Business Pending the Merger beginning
on page 76 for a description of the covenants applicable to BANKshares and Seacoast.

Seacoast may fail to realize the cost savings estimated for the merger.

Although Seacoast estimates that it will realize cost savings from the merger when fully phased in, it is possible that
the estimates of the potential cost savings could turn out to be incorrect. For example, the combined purchasing power
may not be as strong as expected, and therefore the cost savings could be reduced. In addition, unanticipated growth in
Seacoast s business may require Seacoast to continue to operate or maintain some facilities or support functions that
are currently expected to be combined or reduced. The cost savings estimates also depend on Seacoast s ability to
combine the businesses of Seacoast and BANKshares in a manner that permits those costs savings to be realized. If
the estimates turn out to be incorrect or Seacoast is not able to combine the two companies successfully, the
anticipated cost savings may not be fully realized or realized at all, or may take longer to realize than expected.

The combined company expects to incur substantial expenses related to the merger.

The combined company expects to incur substantial expenses in connection with completing the merger and
combining the business, operations, networks, systems, technologies, policies and procedures of Seacoast and
BANKSshares. Although Seacoast and BANKshares have assumed that a certain level of transaction and combination
expenses would be incurred, there are a number of factors beyond their control that could affect the total amount or
the timing of their combination expenses. Many of the expenses that will be incurred, by their nature, are difficult to
estimate accurately at the present time. Due to these factors, the transaction and combination expenses associated with
the merger could, particularly in the near term, exceed the savings that the combined company expects to achieve from
the elimination of duplicative expenses and the realization of economies of scale and cost savings related to the
combination of the businesses following the completion of the merger. In addition, prior to completion of the merger,
each of BANKshares and Seacoast will incur or have incurred substantial expenses in connection with the negotiation
and completion of the transactions contemplated by the merger agreement. If the merger is not completed, Seacoast
and BANKSshares would have to recognize these expenses without realizing the anticipated benefits of the merger.

Seacoast and BANKshares may waive one or more of the conditions to the merger without re-soliciting shareholder
approval for the merger.

Each of the conditions to the obligations of Seacoast and BANKSshares to complete the merger may be waived, in
whole or in part, to the extent permitted by applicable law, by agreement of Seacoast and BANKshares, if the

condition is a condition to both parties obligation to complete the merger, or by the party for which such condition is a
condition of its obligation to complete the merger. The boards of directors of Seacoast and BANKshares may evaluate
the materiality of any such waiver to determine whether amendment of this joint proxy statement/prospectus and
re-solicitation of proxies are necessary. Seacoast and BANKshares, however, generally do not expect any such waiver
to be significant enough to require re-solicitation of shareholders. In the event that any such waiver is not determined

to be significant enough to require re-solicitation of shareholders, the companies will have the discretion to complete
the merger without seeking further shareholder approval.

The merger is expected to qualify as a tax-free reorganization within the meaning of the Code.

It is expected that the merger will qualify as a tax-free reorganization within the meaning of Section 368(a) of the
Code. If the merger does not qualify as a tax-free reorganization, then the holders of shares of BANKshares common
stock and preferred stock will recognize any gain with respect to the entire consideration received in the merger,

including the per share stock consideration received. The consequences of the merger to any particular BANKshares
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Regulatory approvals may not be received, may take longer than expected or impose conditions that are not
presently anticipated.

Before the transactions contemplated by the merger agreement, including the merger and the bank merger, may be
completed, various approvals must be obtained from bank regulatory authorities. Certain parent company investors in
Seacoast and BANKSshares, respectively, each of which represent investment funds organized by CapGen Financial
Group, will also combine as a result of the merger of SNB and BankFIRST, and such combination may require
additional bank regulatory approvals be obtained before the transactions contemplated by the merger agreement,
including the merger and the bank merger, may be completed. These governmental entities may impose conditions on
the granting of such approvals. Such conditions or changes and the process of obtaining regulatory approvals could
have the effect of delaying completing the merger or of imposing additional costs or limitations on Seacoast following
the merger. Although we have received OCC approval for the bank merger, the remaining regulatory approvals may
not be received at all, may not be received in a timely fashion, and may contain conditions on the completion of the
merger that are not anticipated or have a material adverse effect. If the consummation of the merger is delayed,
including by a delay in receipt of necessary governmental approvals, the business, financial condition and results of
operations of each company may also be materially adversely affected.

The fairness opinions of Seacoast s and BANKshares financial advisors will not reflect changes in circumstances
between the dates of the opinions and the completion of the merger.

Each of the Seacoast and BANKshares board of directors received opinions from its respective financial advisors to
address the fairness of the exchange ratio from a financial point of view as of the date of such opinions. Subsequent
changes in the operation and prospects of Seacoast or BANKshares, general market and economic conditions and
other factors that may be beyond the control of Seacoast or BANKSshares, and on which Seacoast s and BANKshares
financial advisors opinions were based, may significantly alter the value of Seacoast or BANKshares or the prices of
the shares of Seacoast common stock or BANKshares common and preferred stock by the time the merger is
completed. Because Seacoast and BANKSshares do not anticipate asking their respective advisors to update their
opinions, the opinions will not address the fairness of the merger consideration from a financial point of view at the
time the merger is completed, or as of any other date other than the date of such opinions. For a description of the
opinions that Seacoast and BANKshares received from their respective financial advisors, please refer to the sections
entitled The Merger Opinion of BANKshares Financial Advisor beginning on page 47 and The Merger Opinion of
Seacoast s Financial Advisor beginning on page 54.

BANKshares executive officers and directors have financial interests in the merger that are different from, or in
addition to, the interests of BANKshares shareholders.

Executive officers of BANKshares negotiated the terms of the merger agreement with Seacoast, and the BANKshares
board of directors approved (excluding the CapGen director who abstained) and recommended that BANKshares
shareholders vote to approve the merger agreement. In considering these facts and the other information contained in
this joint proxy statement/prospectus, you should be aware that certain BANKshares and BankFIRST executive
officers and directors have financial interests in the merger that are different from, or in addition to, the interests of
BANKSshares shareholders generally. See The Merger Interests of BANKshares Directors and Executive Officers in
the Merger on page 72 for information about these financial interests.

The unaudited pro forma combined condensed consolidated financial information included in this document is
illustrative only and the actual financial condition and results of operations after the merger may differ materially.
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pro forma combined condensed consolidated financial information reflects adjustments, which are based upon
preliminary estimates, to record the BANKSshares identifiable tangible and intangible assets acquired and liabilities
assumed at fair value. The purchase price allocation reflected in this document is preliminary and the final allocation
of the purchase price will be based upon the actual purchase price and the fair value of the assets and liabilities of
BANKSshares as of the date of the completion of the merger. Accordingly, the final acquisition accounting adjustments
may differ materially from the pro forma adjustments reflected in this document. For more information, please see the
section entitled Unaudited Pro Forma Combined Consolidated Financial Information beginning on page 134.

The termination fees and the restrictions on third party acquisition proposals set forth in the merger agreement
may discourage others from trying to acquire BANKshares.

Until the completion of the merger, with some limited exceptions, BANKshares is prohibited from soliciting,
initiating, encouraging or participating in any discussion concerning a proposal to acquire BANKshares, such as a
merger or other business combination transaction, with any person other than Seacoast. In addition, BANKshares has
agreed to pay to Seacoast in certain circumstances a termination fee equal to $4.0 million. These provisions could
discourage other companies from trying to acquire BANKshares even though those other companies might be willing
to offer greater value to BANKshares shareholders than Seacoast has offered in the merger. The payment of any
termination fee could also have an adverse effect on BANKshares financial condition. See The Merger Agreement
Third Party Proposals beginning on page 80 and The Merger Agreement Termination Fee beginning on page 85.

Failure of the merger to be completed, the termination of the merger agreement or a significant delay in the
consummation of the merger could negatively impact Seacoast and BANKshares.

If the merger is not consummated, the ongoing business, financial condition and results of operations of each party
may be materially adversely affected and the market price of each party s common stock and preferred stock may
decline significantly, particularly to the extent that the current market price reflects a market assumption that the
merger will be consummated. If the consummation of the merger is delayed, the business, financial condition and
results of operations of each company may be materially adversely affected. If the merger agreement is terminated and
a party s board of directors seeks another merger or business combination, such party s shareholders cannot be certain
that such party will be able to find a party willing to engage in a transaction on more attractive terms than the merger.

Some of the performing loans in the BANKshares loan portfolio being acquired by Seacoast may be under
collateralized, which could affect Seacoast s ability to collect all of the loan amount due.

In an acquisition transaction, the purchasing financial institution may be acquiring under collateralized loans from the
seller. Under collateralized loans are risks that are inherent in any acquisition transaction and are mitigated through
the loan due diligence process that the purchaser performs and the estimated fair market value adjustment that the
purchaser places on the seller s loan portfolio. The year a loan was originated can impact the current value of the
collateral. Many Florida banks have performing loans that are under collateralized because of the decline in real estate
values during the 2006 through 2010 economic downturn. While real estate values generally commenced stabilizing in
2011, and in some markets began to increase in recent years, nonetheless like other financial services institutions,
BANKSshares and Seacoast s loan portfolios have under collateralized loans that are still performing.

When it acquires another loan portfolio, Seacoast will place what is referred to as a fair market value adjustment on
the acquired loan portfolio to address certain risks, including those relating to under collateralized loans. With respect
to the BANKSshares loan portfolio, Seacoast has placed a preliminary $16 million fair value adjustment which
Seacoast believes is adequate to mitigate the risk of under collateralized performing loans. Seacoast has engaged a
third party valuation firm who will value the acquired loan portfolio as of the acquisition
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date. There is no assurance that the adjustment that Seacoast has placed on the BANKSshares loan portfolio to mitigate
against under collateralized performing loans will be adequate or that Seacoast will not incur losses that could be
greater than this adjustment.

Risks Associated with Seacoast s Business
New lines of business or new products and services may subject Seacoast to additional risks.

From time to time, Seacoast may implement or may acquire new lines of business or offer new products and services
within existing lines of business. There are substantial risks and uncertainties associated with these efforts, particularly
in instances where the markets are not fully developed. In developing and marketing new lines of business and/or new
products and services, Seacoast may invest significant time and resources. Initial timetables for the introduction and
development of new lines of business and/or new products or services may not be achieved and price and profitability
targets may not prove feasible. External factors, such as compliance with regulations, competitive alternatives and
shifting market preferences, may also impact the successful implementation of a new line of business or a new product
or service. Furthermore, any new line of business and/or new product or service could have a significant impact on the
effectiveness of Seacoast s system of internal controls. Failure to successfully manage these risks in the development
and implementation of new lines of business or new products or services could have a material adverse effect on
Seacoast s business, financial condition and results of operations.

An interruption in or breach in security of Seacoast s information systems may result in a loss of customer business
and have an adverse effect on Seacoast s results of operations, financial condition and cash flows.

Seacoast relies heavily on communications and information systems to conduct its business. Any failure, interruption
or breach in security of these systems could result in failures or disruptions in Seacoast s customer relationship
management, general ledger, deposits, servicing or loan origination systems. If any such failures, interruptions or
security breaches of its communications or information systems occur, they may not be adequately addressed by
Seacoast. Further, the occurrence of any such failures, interruptions or security breaches could damage Seacoast s
reputation, result in a loss of customer business, subject Seacoast to additional regulatory scrutiny or expose Seacoast
to civil litigation and possible financial liability, any of which could have a material adverse effect on Seacoast s
results of operations, financial condition and cash flows.
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CAUTIONARY STATEMENT ABOUT FORWARD-LOOKING STATEMENTS

Certain statements contained in this joint proxy statement/prospectus, including statements included or incorporated

by reference in this joint proxy statement/prospectus, are not statements of historical fact and constitute
forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, and are

intended to be protected by the safe harbor provided by the same. These statements are subject to risks and

uncertainties, and include information about possible or assumed future results of operations of Seacoast after the

merger is completed as well as information about the merger. Words such as believes, expects, anticipates, estimates
intends, would, continue, should, may, or similar expressions, or the negatives thereof, are intended to identify

forward-looking statements, but are not the exclusive means of identifying such statements. Many possible events or

factors could affect the future financial results and performance of each of Seacoast and BANKshares before the

merger or Seacoast after the merger, and could cause those results or performance to differ materially from those

expressed in the forward-looking statements. These possible events or factors include, but are not limited to:

the failure to obtain the approval of shareholders of Seacoast and BANKSshares in connection with the
merger;

the timing to consummate the proposed merger;

the risk that a condition to closing of the proposed merger may not be satisfied;

the risk that a regulatory approval that may be required for the proposed merger is not obtained or is
obtained subject to conditions that are not anticipated;

the parties ability to achieve the synergies and value creation contemplated by the proposed merger;

the parties ability to promptly and effectively integrate the businesses of Seacoast and BANKshares;

the diversion of management time on issues related to the merger;

the failure to consummate or delay in consummating the merger for other reasons;

changes in laws or regulations; and

changes in general economic conditions
For additional information concerning factors that could cause actual conditions, events or results to materially differ
from those described in the forward-looking statements, please refer to the Risk Factors section of this joint proxy
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statement/prospectus, as well as the factors set forth under the headings Risk Factors and Management s Discussion
and Analysis of Financial Condition and Results of Operations in Seacoast s most recent Form 10-K report and to
Seacoast s most recent Form 8-K reports, which are available online at www.sec.gov, and are incorporated by

reference herein. No assurances can be given that any of the events anticipated by the forward-looking statements will
transpire or occur, or if any of them do so, what impact they will have on the results of operations or financial

condition of Seacoast or BANKshares. The forward-looking statements are made as of the date of this joint proxy
statement/prospectus or