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As filed with the Securities and Exchange Commission on May 24, 2010
Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
Form S-1
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933
Seacoast Banking Corporation of Florida
(Exact name of registrant as specified in its charter)

Florida 6022 59-2260678
(State or other jurisdiction of (Primary Standard Industrial (LR.S. Employer
incorporation or organization) Classification Code Number) Identification Number)
Seacoast Banking Corporation of Florida
815 Colorado Avenue
Stuart, Florida 34994
(772) 287-4000
(Address, including zip code, and telephone number,
including area code, of registrant s principal executive offices)
Dennis S. Hudson, II1
Chief Executive Officer
Seacoast Banking Corporation of Florida
815 Colorado Avenue
Stuart, Florida 34994
(772) 287-4000
(Name, address, including zip code, and telephone number,
including area code, of agent for service)
Copies to
Ralph F. MacDonald III, Esq.
Jones Day
1420 Peachtree Street, N.E., Suite 800
Atlanta, Georgia 30309
(404) 581-3939
Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this registration statement.
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933 check the following box p
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities
Act, please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o
If this Form is a post-effective amendment filed pursuant to Rule 462(c) 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. o
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
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for the same offering. o

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,
reporting company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer o

Title of Each Class of
Securities to be Registered
Common Stock, par value

$0.10 per share

(1) Represents
shares offered
by the selling
stockholder.
Includes
(1) 6,000,000
shares held by
the selling
stockholder and
(i1) an
indeterminable
number of
additional
shares of
common stock,
pursuant to
Rule 416 under
the Securities
Act of 1933, as
amended, that
may be issued to
prevent dilution
from stock
splits, stock
dividends or
similar
transactions that
could affect the
shares to be
offered by the
selling
stockholder.
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Accelerated filer o

CALCULATIO

Non-accelerated filer p

(Do not check if a smaller
reporting company)
N OF REGISTRATION FEE

accelerated filer and smaller

Smaller reporting
company o

Proposed Maximum Proposed Maximum

Amount to be
Registered (1)

6,000,000

Aggregate Offering  Aggregate Offering Amount of
Price per Share (2) Price (2) Registration Fee
$1.745 $10,470,000 $746.52
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(2) Estimated solely
for the purpose
of calculating
the amount of
the registration
fee pursuant to
Rule 457(c)
under the
Securities Act
of 1933, as
amended. The
price per share
and aggregate
offering price
are based on the
average of the
high and low
prices of the
registrant s
common stock
on May 20,
2010, as quoted
on the
NASDAQ
Global Select
Market.

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 prospectus is not complete and may be changed. These securities may not be sold until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED MAY 24, 2010
PROSPECTUS
6,000,000 Shares of Common Stock

This prospectus relates to the resale of 6,000,000 shares of our common stock previously issued by Seacoast
Banking Corporation of Florida to CapGen Capital Group III LP in connection with a private placement completed on
December 17, 2009, which we refer to as the CapGen offering.

We will not receive any of the proceeds from the sale of these shares. We have and will continue to bear the
costs relating to the registration of these shares.

The selling stockholder identified in this prospectus, or its pledgees, donees, transferees or other
successors-in-interest, may offer the shares from time to time through public or private transactions at prevailing
market prices, at prices related to prevailing market prices or at privately negotiated prices.

Our common stock is traded on the NASDAQ Global Select Market under the symbol SBCF. On May 21, 2010,
the closing sale price of our common stock on the NASDAQ Global Select Market was $1.93 per share. You are
urged to obtain current market quotations for the common stock.

Investment in our common stock involves risks. See Risk Factors beginning on page 6 of this prospectus.

Our shares of common stock are unsecured and are not deposits and are not insured or guaranteed by
the Federal Deposit Insurance Corporation or any other governmental agency.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

The date of this prospectus is ,2010
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SPECIAL CAUTIONARY NOTICE REGARDING FORWARD-LOOKING STATEMENTS
Certain of the statements made herein or incorporated by reference under the captions Management s Discussion
and Analysis of Financial Condition and Results of Operations,  Risk Factors and elsewhere are forward-looking
statements within the meaning and protections of Section 27A of the Securities Act of 1933, as amended, or the
Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act.
Forward-looking statements include statements with respect to our beliefs, plans, objectives, goals, expectations,
anticipations, assumptions, estimates, intentions, and future performance, and involve known and unknown risks,
uncertainties and other factors, which may be beyond our control, and which may cause our actual results,
performance or achievements to be materially different from future results, performance or achievements expressed or
implied by such forward-looking statements. You should not expect us to update any forward-looking statements.
All statements other than statements of historical fact are statements that could be forward-looking statements. You
can identify these forward-looking statements through our use of words such as may, will, anticipate, assume, shc
indicate, would, believe, contemplate, expect, estimate, continue, further, plan, pointto, project
and other similar words and expressions of the future. These forward-looking statements may not be realized due to a
variety of factors, including, without limitation:
the effects of future economic, business and market conditions and changes, domestic and foreign, including
seasonality;

governmental monetary and fiscal policies;

legislative and regulatory changes, including changes in banking, securities and tax laws, regulations and
policies and their application by our regulators, and changes in the scope and cost of Federal Deposit Insurance
Corporation, or FDIC, insurance and other coverage;

changes in accounting policies, rules and practices;

the risks of changes in interest rates on the levels, composition and costs of deposits, loan demand, and the
values and liquidity of loan collateral, securities, and interest sensitive assets and liabilities;

changes in borrower credit risks and payment behaviors;
changes in the availability and cost of credit and capital in the financial markets;
changes in the prices, values and sales volumes of residential and commercial real estate;

the effects of competition from a wide variety of local, regional, national and other providers of financial,
investment and insurance services;

the failure of assumptions and estimates underlying the establishment of reserves for possible loan losses and
other estimates;

the risks of mergers, acquisitions and divestitures, including, without limitation, the related time and costs of
implementing such transactions, integrating operations as part of these transactions and possible failures to
achieve expected gains, revenue growth and/or expense savings from such transactions;

changes in technology or products that may be more difficult, costly, or less effective than anticipated;

the effects of war or other conflicts, acts of terrorism or other catastrophic events that may affect general
economic conditions;
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the failure of assumptions and estimates, as well as differences in, and changes to, economic, market and credit
conditions, including changes in borrowers credit risks and payment behaviors from those used in our loan
portfolio stress test;

the risks that our deferred tax assets could be reduced if estimates of future taxable income from our operations
and tax planning strategies are less than currently estimated, and sales of our capital stock could trigger a
reduction in the amount of net operating loss carryforwards that we may be able to utilize for income tax
purposes; and

other factors and risks described under Risk Factors herein.

All written or oral forward-looking statements that are made by us or are attributable to us are expressly qualified
in their entirety by this cautionary notice. We have no obligation and do not undertake to update, revise or correct any
of the forward-looking statements after the date of this prospectus, or after the respective dates on which such
statements otherwise are made.

iii
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly, and current reports, proxy statements and other information with the SEC. Our SEC
filings are available to the public over the Internet at the SEC s web site at www.sec.gov and on the investor relations
page of our website at www.seacoastbanking.net. Information on our web site is not part of this prospectus. You may
also read and copy any document we file with the SEC at the SEC s Public Reference Room at 100 F Street N.E.,
Washington, D.C. 20549. You can also obtain copies of the documents upon the payment of a duplicating fee to the
SEC. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the Public Reference Room.
The SEC maintains an Internet site that contains reports, proxy and information statements, and other information
regarding issuers that file electronically with the SEC like us. Our SEC filings are also available to the public from the
SEC s website at http://www.sec.gov.

This prospectus omits some information contained in the registration statement in accordance with SEC rules and
regulations. You should review the information and exhibits included in the registration statement for further
information about us and the securities we are offering. Statements in this prospectus concerning any document we
filed as an exhibit to the registration statement or that we otherwise filed with the SEC are not intended to be
comprehensive and are qualified by reference to these filings. You should review the complete document to evaluate
these statements.

INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference information we file with it, which means that we can disclose
important information to you by referring you to other documents. The information incorporated by reference is
considered to be a part of this prospectus. Information contained in this prospectus supersedes information
incorporated by reference that we have filed with the SEC prior to the date of this prospectus.

We incorporate by reference the following documents listed below, except to the extent that any information
contained in such filings is deemed furnished in accordance with SEC rules:

Our Annual Report on Form 10-K/A for the fiscal year ended December 31, 2009, filed with the SEC on
May 18, 2010;

Our Definitive Proxy Statement on Schedule 14A, filed with the SEC on May 20, 2010;

Our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2010, filed with the SEC on
May 13, 2010; and

Our Current Reports on Form 8-K filed with the SEC on February 1, 2010, March 24, 2010, April 13, 2010 and
April 21, 2010.
These documents contain important information about us, our business and our financial condition. You may
request a copy of these filings, at no cost, by writing or telephoning us at:
Seacoast Banking Corporation of Florida
P.O. Box 9012
Stuart, Florida 34995
Telephone: (772) 287-4000
Facsimile: (772) 288-6012
We maintain an Internet website at www.seacoastbanking.com where the incorporated reports listed above can be
accessed. Neither this website nor the information on this website is included or incorporated in, or is a part of, this
prospectus.
Unless otherwise stated, all references to us, our, Seacoast, we, the Company, and similar designations refer |
Seacoast Banking Corporation of Florida. Our logo, trademarks and service marks are the property of Seacoast.
iv
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in, or incorporated by reference into, this prospectus
and may not contain all of the information that may be important to you. You should read this entire prospectus and
the documents incorporated by reference carefully, including the information set forth in Risk Factors before making
an investment decision.

Seacoast Banking Corporation of Florida
General

We are a bank holding company registered under the Bank Holding Company Act of 1956, as amended, or the
BHC Act, and our principal subsidiary is Seacoast National Bank, or Seacoast National. Seacoast National
commenced its operations in 1933, and operated prior to 2006 as First National Bank & Trust Company of the
Treasure Coast.

We and our subsidiaries offer a full array of deposit accounts and retail banking services, engage in consumer and
commercial lending and provide a wide variety of trust and asset management services, as well as securities and
annuity products. Seacoast National had 40 banking offices in 13 counties in Florida at year-end 2009.

We have 24 branches in the Treasure Coast, including the counties of Martin, St. Lucie and Indian River on
Florida s southeastern coast. In April 2005, we acquired a bank in Orlando, Florida. In April 2006, we acquired a bank
with nine offices in seven counties, including DeSoto, Glades, Hardee, Hendry, Highlands, Okeechobee, and St. Lucie
counties. De novo banking offices were opened in Palm Beach County in May 2006, Brevard County in
February 2007 and April 2008, Broward County in October 2007, and St. Lucie County in March 2008. Seacoast
National closed its Port St. Lucie Wal-Mart location in St. Lucie County in December 2007 and its operations were
relocated to a nearby full-service branch, its Ft. Pierce Wal-Mart location in St. Lucie County in February 2008, and
its Mariner Square and Juno Beach locations in Martin and Palm Beach County, respectively, in March 2008, and
their operations moved to newer branches. More recently, Seacoast National closed its Ft. Lauderdale location in
Broward County in December 2009 and its Northlake Blvd. location in Palm Beach County in June 2009. Our Ft.
Pierce and Rivergate locations in St. Lucie County and Wedgewood location in Martin County were relocated to
newly constructed buildings in close proximity to their original sites in June 2008, October 2008 and January 2009,
respectively. We operate banking offices in the following locations:

four in Stuart,

two in Palm City,

two in Jensen Beach,

one on Hutchinson Island,

one in Hobe Sound,

six in Vero Beach,

two in Sebastian,

five in Port St. Lucie,

one in Ft. Pierce,

three in northern Palm Beach County,

three in Orlando,

Table of Contents 11
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two in Okeechobee,

one in Arcadia,

one in Moore Haven,
one in Wauchula,

one in Clewiston,

one in Labelle,

one in Lake Placid, and

two in Viera.

Loan production offices for our Seacoast Marine Finance Division, described in more detail below, are located in
Ft. Lauderdale, Florida and Alameda and Newport Beach, California.

Most of our banking offices have one or more automated teller machines, or ATMs, providing customers with
24-hour access to their deposit accounts. We are a member of the Star System, the largest electronic funds transfer
organization in the United States, which permits banking customers access to their accounts at 2.2 million
participating ATM and retail locations throughout the United States.

Seacoast National s MoneyPhone system allows customers to access information on their loan or deposit account
balances, to transfer funds between linked accounts, to make loan payments, and to verify deposits or checks that may
have cleared. This service is available 24 hours a day, seven days a week.

In addition, customers may access information via Seacoast National s Customer Service Center, or CSC. From 7
A.M. to 7 P.M., EST Monday through Friday, and on Saturdays from 9 A.M. to 4 P.M., our CSC staff is available to
open accounts, take applications for certain types of loans, resolve account issues and offer information on other bank
products and services to existing and potential customers.

We also offer Internet banking. Our Internet service allows customers to access transactional information on their
deposit accounts, review loan and deposit balances, transfer funds between linked accounts and make loan payments
from a deposit account, 24 hours a day, seven days a week.

We have operated an office of Seacoast Marine Finance Division, a division of Seacoast National, in Ft.
Lauderdale, Florida since February 2000. Seacoast Marine is staffed with experienced marine lending professionals
with a marketing emphasis on marine loans of $200,000 and greater, with the majority of loan production sold to
correspondent banks on a non-recourse basis. In November 2002, the Seacoast Marine Finance Division added offices
and personnel in California to serve the western markets.

We have five indirect, wholly-owned subsidiaries:

FNB Brokerage Services, Inc., or FNB Brokerage, which provides brokerage and annuity services;

FNB Insurance Services, Inc., or FNB Insurance, an inactive subsidiary, which was formed to provide
insurance agency services;

South Branch Building, Inc., which is a general partner in a partnership that constructed a branch facility of
Seacoast National;

TCoast Holdings, LLC, which was formed to own and operate certain properties acquired through foreclosure;
-2-
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BR West, LLC, which was formed in 2008 to hold foreclosed real estate, but which was inactive at year-end
2009.
We directly own all the common equity in five statutory trusts:
SBCF Capital Trust I, formed on March 31, 2005 for the purpose of issuing $20 million in trust preferred
securities;

SBCEF Statutory Trust II, formed on December 16, 2005, also for the purpose of issuing $20 million in trust
preferred securities;

SBCF Statutory Trust III, formed on June 29, 2007, for the purpose of issuing $12 million in trust preferred
securities; and

SBCF Statutory Trusts IV and V, formed on May 16, 2008 for the purpose of issuing additional preferred
securities in the future. These have been inactive since their formation.

FNB Property Holdings, Inc., a Delaware holding company, whose primary asset was an investment in FNB RE
Services, Inc., was dissolved on June 1, 2009; and FNB RE Services, Inc., a real estate investment trust that held
mortgage loans originated by Seacoast National, also was dissolved, at the end of May 2009.

In addition, Big O RV, Inc., also formed to own and operate certain properties acquired through foreclosure, was
reactivated during 2008. It owned one asset that it sold in the fourth quarter of 2008, and was dissolved at the end of
2008.

With the exception of FNB Property Holdings, Inc. and FNB RE Services, Inc. (before dissolution), the operations
of each of these direct and indirect subsidiaries represented less than 10% of our consolidated assets and contributed
less than 10% of our consolidated revenues.

As a bank holding company, we are a legal entity separate and distinct from our subsidiaries, including Seacoast
National. We coordinate the financial resources of the consolidated enterprise and maintain financial, operational and
administrative systems that allow centralized evaluation of subsidiary operations and coordination of selected policies
and activities. Our operating revenues and net income are derived primarily from Seacoast National through dividends
and fees for services performed.

As of March 31, 2010, we had total consolidated assets of approximately $2,120.0 million, total deposits of
approximately $1,759.4 million, total consolidated liabilities, including deposits, of approximately $1968.8 million
and consolidated shareholders equity of approximately $151.2 million.

Recent Developments

On April 9, 2010, we entered into an Investment Agreement, dated as of April 8, 2010, with certain investors for
the purchase of $50 million of our Series B Mandatorily Convertible Noncumulative Nonvoting Preferred Stock, or
Series B Preferred Stock. The Series B Preferred Stock was sold in a transaction exempt from the registration
requirements of the Securities Act in reliance on Section (4)(2) of the Securities Act. The purchasers in such
transaction were accredited investors within the meaning of Rule 501 of Regulation D promulgated under the
Securities Act.

We are seeking shareholder approval, at our annual shareholders meeting, which is scheduled for June 22, 2010 to:
amend our Amended and Restated Articles of Incorporation to increase the number of authorized shares of
common stock to permit the conversion in full of the Series B Preferred Stock and provide available
authorized but unissued shares for general corporate purposes; and

-3-
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approve the issuance of our common stock upon conversion of the Series B Preferred Stock for purposes of
NASDAQ Stock Market Rule 5635.
We refer to these approvals as the shareholder approvals. The Series B Preferred Stock will automatically convert
into shares of our common stock following receipt of the shareholder approvals.
Corporate Information
Our principal offices are located at 815 Colorado Avenue, Stuart, Florida 34994, and the telephone number at that
address is (772) 287-4000. We and our subsidiary Seacoast National maintain Internet websites at
www.seacoastbanking.com and www.seacoastnational.com, respectively. We are not incorporating the information on
our or Seacoast National s website into this prospectus, and none of these websites nor the information appearing on
these websites is included or incorporated in, or is a part of, this prospectus.
-4 -
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Common stock being offered by selling stockholder

Selling Stockholder

Common stock outstanding

Use of proceeds

NASDAQ Global Select Market Symbol

Risk Factors

(1) Includes

34,482,758 shares
of common stock
issuable upon
conversion of the
Series B Preferred
Stock but does not
include 589,623
shares of common
stock issuable
upon exercise of
the warrant held
by Treasury or
558,000 shares
reserved for
issuance upon
exercise of stock
options with a
weighted-average
exercise price of
$21.21, which
have been granted
and remained
outstanding as of
March 31, 2010.
See Description of
Capital Stock.

The Offering

Up to 6,000,000 shares.
CapGen Capital Group III LP
93,396,480 shares as of the date of this prospectus.(!

We will not receive any proceeds from the sale of
shares by the selling stockholder.

SBCF

Before investing, you should carefully consider the
information set forth under Risk Factors, beginning
on page 6, for a discussion of the risks related to an
investment in our common stock.
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RISK FACTORS

Any of the following risks could harm our business, results of operations and financial condition and an investment
in our common stock. The risks discussed below also include forward-looking statements, and our actual results may
differ substantially from those discussed in these risk factors.

Risks Related to Our Business

There can be no assurance that recent or future legislation and administrative actions authorizing the U.S.
government to take direct actions within the financial services industry will help stabilize the U.S. financial system
or how such actions will impact us.

Numerous actions have been taken by the U.S. Congress, the Board of Governors of the Federal Reserve System,
or the Federal Reserve, the U.S. Department of the Treasury, or the Treasury, the FDIC, the SEC and others to address
the liquidity and credit crisis that followed the sub-prime mortgage crisis that commenced in 2007. These actions
include the Financial Stability Program adopted by the Treasury, the Emergency Economic Stabilization Act of 2008,
or EESA, which was enacted on October 3, 2008 and the American Recovery and Reinvestment Act of 2009, or
ARRA, which was enacted on February 17, 2009. Additional regulatory reform measures have also been proposed and
are currently under consideration by Congress, the Executive branch and the various regulatory authorities.

We cannot predict the continued effects of EESA, the ARRA, any new proposed regulatory reform measures that
become law and various other governmental, regulatory, monetary and fiscal initiatives which have been and may be
proposed or adopted on the economy, the financial markets, on us and on Seacoast National. The terms and costs of
these measures, or the failure of these actions to help stabilize the financial markets, asset prices, market liquidity and
a continuation or worsening of current financial market and economic conditions could materially and adversely affect
our business, financial condition, results of operations, and the trading prices of our securities. In addition, a number
of the programs enacted in 2008 and 2009 are in the process of winding down and the effects of the wind-down on us
and Seacoast National can not be predicted.

Difficult market conditions have adversely affected and may continue to affect our industry.

We are exposed to downturns in the U.S. economy and particularly the local markets in which we operate in
Florida. Declines in the housing markets over the past two years, including falling home prices and sales volumes, and
increasing foreclosures, have negatively affected the credit performance of mortgage loans and resulted in significant
write-downs of asset values by financial institutions, including government-sponsored entities and major commercial
and investment banks, as well as Seacoast National. These write-downs have caused many financial institutions to
seek additional capital, to merge with larger and stronger institutions and, in some cases, to fail. Many lenders and
institutional investors have reduced or ceased providing funding to borrowers, including other financial institutions.
This market turmoil and the tightening of credit have led to increased levels of commercial and consumer
delinquencies, lack of consumer confidence, increased market volatility and reductions in business activity generally.
The resulting economic pressure on consumers and lack of confidence in the financial markets has adversely affected
our business, financial condition and results of operations. We do not expect that the difficult conditions in the
financial markets are likely to improve in the near future. A worsening of these conditions would likely exacerbate the
adverse effects of these difficult market conditions on us and other financial institutions. In particular:

We expect to face increased regulation of our industry, including as a result of proposed regulatory
reform initiatives by the U.S. government. Compliance with such regulations may increase our
costs and limit our ability to pursue business opportunities.

Market developments, government programs and the winding down of various government

programs may continue to adversely affect consumer confidence levels and may cause adverse

changes in borrower behaviors and payment rates, resulting in further increases in delinquencies

and default rates, which could affect our loan charge-offs and our provisions for credit losses.
-6-
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Our ability to assess the creditworthiness of our customers or to estimate the values of our assets and collateral
for loans will be reduced if the models and approaches we use become less predictive of future behaviors,
valuations, assumptions or estimates. We estimate losses inherent in our credit exposure, the adequacy of our
allowance for loan losses and the values of certain assets by using estimates based on difficult, subjective, and
complex judgments, including estimates as to the effects of economic conditions and how these economic
conditions might affect the ability of our borrowers to repay their loans or the value of assets.

Our ability to borrow from other financial institutions on favorable terms or at all, or to raise capital, could be
adversely affected by further disruptions in the capital markets or other events, including, among other things,
deterioration in investor expectations and changes in the FDIC s resolution authority or practices.

Failures of other depository institutions in our markets and increasing consolidation of financial services
companies as a result of current market conditions could increase our deposits and assets, necessitating
additional capital, and may have unexpected adverse effects upon our ability to compete effectively.
We are not paying dividends on our preferred stock or common stock and are deferring distribution on our trust
preferred securities, and we are restricted in otherwise paying cash dividends on our common stock. The failure to
resume paying dividends on our preferred stock and trust preferred securities may adversely affect us.

We historically paid cash dividends before we suspended dividend payments on our preferred and common stock
and distributions on our trust preferred securities on May 19, 2009, pursuant to the request of the Federal Reserve,
because, as a matter of policy, the Federal Reserve indicated that bank holding companies should not pay dividends or
make distributions on trust preferred securities using funds from the Troubled Assets Relief Program, or TARP,
Capital Purchase Program, or CPP. There is no assurance that we will receive approval to resume paying cash
dividends. Even if we are allowed to resume paying dividends again by the Federal Reserve, future payment of cash
dividends on our common stock, if any, will be subject to the prior payment of all unpaid dividends and deferred
distributions on our Series A Preferred Stock and trust preferred securities and payment of any current dividends on
our Series B Preferred Stock, if then outstanding. Further, we need prior Treasury approval to increase our quarterly
cash dividends above $0.01 per common share through the earliest of December 19, 2011, the date we redeem all
shares of Series A Preferred Stock or the Treasury has transferred all shares of Series A Preferred Stock to third
parties. All dividends are declared and paid at the discretion of our board of directors and are dependent upon our
liquidity, financial condition, results of operations, capital requirements and such other factors as our board of
directors may deem relevant.

Further, dividend payments on our Series A Preferred Stock and distributions on our trust preferred securities are
cumulative and therefore unpaid dividends and distributions will accrue and compound on each subsequent dividend
payment date. In the event of any liquidation, dissolution or winding up of the affairs of our company, holders of the
Series A Preferred Stock shall be entitled to receive for each share of Series A Preferred Stock the liquidation amount
plus the amount of any accrued and unpaid dividends. If we miss six quarterly dividend payments on the Series A
Preferred Stock or three semi-annual dividend payments on the Series B Preferred Stock, whether or not consecutive,
the Treasury and holders of Series B Preferred Stock will have the right to appoint two directors to our board of
directors until all accrued but unpaid dividends have been paid. We cannot pay dividends on our outstanding shares of
Series A Preferred Stock, Series B Preferred Stock or our common stock until we have paid in full all deferred
distributions on our trust preferred securities, which will require prior approval of the Federal Reserve.
Nonperforming assets take significant time and adversely affect our results of operations and financial condition.

At March 31, 2010 and 2009, our nonperforming loans (which consist of non-accrual loans) totaled $96.3 million
and $109.4 million, or 7.0 percent and 6.7 percent of the loan portfolio, respectively. At March 31, 2010 and 2009, our
nonperforming assets (which include foreclosed real estate) were $115.4 million and $122.1 million, or 5.4 percent
and 5.3 percent of assets, respectively. In addition, we had approximately $163,000 and $4.5 million in accruing loans
that were 90 days or more delinquent at March 31, 2010 and 2009, respectively. Our nonperforming
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assets adversely affect our net income in various ways. Until economic and market conditions improve, we may incur
additional losses relating to an increase in nonperforming loans. We do not record interest income on nonaccrual loans
or other real estate owned, thereby adversely affecting our income, and increasing our loan administration costs. When
we take collateral in foreclosures and similar proceedings, we are required to mark the related loan to the then fair
market value of the collateral, which may result in a loss. These loans and other real estate owned also increase our
risk profile and the capital our regulators believe is appropriate in light of such risks.

Seacoast National has adopted and implemented a written program to ensure bank adherence to a process designed
to eliminate the basis of criticism of criticized assets as required by the Office of the Comptroller of the Currency, or
OCC, pursuant to the formal agreement that Seacoast National entered into with the OCC. While we have reduced our
problem assets through loan sales, workouts, restructurings and otherwise, decreases in the value of these remaining
assets, or the underlying collateral, or in these borrowers performance or financial conditions, whether or not due to
economic and market conditions beyond our control, could adversely affect our business, results of operations and
financial condition. In addition, the resolution of nonperforming assets requires significant commitments of time from
management and our directors, which can be detrimental to the performance of their other responsibilities. There can
be no assurance that we will not experience further increases in nonperforming loans in the future, or that
nonperforming assets will not result in further losses in the future.

Our allowance for loan losses may prove inadequate or we may be adversely affected by credit risk exposures.

Our business depends on the creditworthiness of our customers. We periodically review our allowance for loan
losses for adequacy considering economic conditions and trends, collateral values and credit quality indicators,
including past charge-off experience and levels of past due loans and nonperforming assets. We cannot be certain that
our allowance for loan losses will be adequate over time to cover credit losses in our portfolio because of
unanticipated adverse changes in the economy, market conditions or events adversely affecting specific customers,
industries or markets, or borrower behaviors towards repaying their loans. The credit quality of our borrowers has
deteriorated as a result of the economic downturn in our markets. If the credit quality of our customer base or their
debt service behavior materially decreases further, if the risk profile of a market, industry or group of customers
declines further or weaknesses in the real estate markets and other economics persist or worsen, or if our allowance for
loan losses is not adequate, our business, financial condition, including our liquidity and capital, and results of
operations could be materially adversely affected.

All of our loan portfolios have been affected by the sustained economic weakness of our markets and the effects of
higher unemployment rates. Our commercial and residential real estate and real estate-related portfolios have been
especially affected by adverse market conditions, including reduced real estate prices and sales levels.

Our commercial and residential real estate and real estate-related loans, especially construction and development
loans, have been affected adversely by the on-going correction in real estate prices, reduced levels of sales during the
recessions, and the economic weakness of our Florida markets and the effects of higher unemployment rates. We may
have to increase our allowance for loan losses through additional provisions for loan losses because of continued
adverse changes in the economy, market conditions, and events that adversely affect our customers or markets. Our
business, financial condition, liquidity, capital (especially tangible common equity), and results of operations could be
materially adversely affected by additional provisions for loan losses.

Weaknesses in the real estate markets, including the secondary market for residential mortgage loans, have
adversely affected us and may continue to adversely affect us.

The effects of ongoing mortgage market challenges, combined with the correction in residential real estate market
prices and reduced levels of home sales, could result in further price reductions in single family home values, further
adversely affecting the liquidity and value of collateral securing commercial loans for residential land acquisition,
construction and development, as well as residential mortgage loans and residential property collateral securing loans
that we hold, mortgage loan originations and gains on sale of mortgage loans. Declining real estate prices have caused
higher delinquencies and losses on certain mortgage loans, generally, particularly second lien mortgages and home
equity lines of credit. Significant ongoing disruptions in the secondary market for residential mortgage loans have
limited the market for and liquidity of most residential mortgage loans other than conforming Fannie Mae and Freddie
Mac loans. These trends could continue, notwithstanding various government programs to
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boost the residential mortgage markets and stabilize the housing markets. Declines in real estate values, home sales
volumes and financial stress on borrowers as a result of job losses, interest rate resets on adjustable rate mortgage
loans or other factors could have further adverse effects on borrowers that result in higher delinquencies and greater
charge-offs in future periods, which would adversely affect our financial condition, including capital and liquidity, or
results of operations. In the event our allowance for loan losses is insufficient to cover such losses, our earnings,
capital and liquidity could be adversely affected.

Our real estate portfolios are exposed to weakness in the Florida housing market and the overall state of the
economy.

The declines in home prices and the volume of home sales in Florida, along with the reduced availability of certain
types of mortgage credit, have resulted in increases in delinquencies and losses in our portfolios of home equity lines
and loans, and commercial loans related to residential real estate acquisition, construction and development. Further
declines in home prices coupled with the continued economic recession in our markets and continued high or
increased unemployment levels could cause additional losses which could adversely affect our earnings and financial
condition, including our capital and liquidity.

Our concentration of commercial real estate loans could result in further increased loan losses.

Commerecial real estate, or CRE, is cyclical and poses risks of loss to us due to concentration levels and similar
risks of the asset, especially since we had 49.9 percent and 53.0 percent of our portfolio in CRE loans at March 31,
2010 and 2009, respectively. The banking regulators continue to give CRE lending greater scrutiny, and banks with
higher levels of CRE loans are expected to implement improved underwriting, internal controls, risk management
policies and portfolio stress testing, as well as higher levels of allowances for possible losses and capital levels as a
result of CRE lending growth and exposures. During the first quarter of 2009, we added $2.0 million of provisioning
for loan losses in addition to provisioning of $124.8 million for the entire year in 2009, $88.6 million in 2008 and
$12.7 million in 2007, in part reflecting collateral evaluations in response to recent changes in the market values of
land collateralizing acquisition and development loans.

Pursuant to the formal agreement that Seacoast National entered into with the OCC, Seacoast National adopted and
implemented a written commercial real estate concentration risk management program. However, there is no
guarantee that the program will effectively reduce our concentration of commercial real estate.

Higher FDIC deposit insurance premiums and assessments could adversely affect our financial condition.

FDIC insurance premiums increased substantially in 2009 and we expect to pay significantly higher FDIC
premiums in the future. Market developments have significantly depleted the insurance fund of the FDIC and reduced
the ratio of reserves to insured deposits. The FDIC adopted a revised risk-based deposit insurance assessment schedule
on February 27, 2009, which raised deposit insurance premiums. On May 22, 2009, the FDIC implemented a five
basis point special assessment of each insured depository institution s assets minus Tier 1 capital as of June 30, 2009,
but no more than 10 basis points times the institution s assessment base for the second quarter of 2009, collected on
September 30, 2009. The FDIC has also required all FDIC-insured institutions to prepay their estimated quarterly
risk-based assessments for the fourth quarter of 2009 and for all of 2010, 2011 and 2012, which was paid on
December 30, 2009.

We also participate in the FDIC s Temporary Liquidity Guarantee Program, or TLG, for noninterest-bearing
transaction deposit accounts. Banks that participate in the TLG s noninterest-bearing transaction account guarantee
paid the FDIC an annual assessment of 10 basis points on the amounts in such accounts above the amounts covered by
FDIC deposit insurance. TLG s noninterest-bearing transaction deposit account guarantee program was scheduled to
expire on December 31, 2009, but has been extended to December 31, 2010. Our management has decided that we
will participate in the extended program. Institutions that participate in the extended program are required to pay an
annualized fee of 15 to 25 basis points in accordance with their risk category rating assigned by the FDIC. To the
extent that these TLG assessments are insufficient to cover any loss or expenses arising from the TLG program, the
FDIC is authorized to impose an emergency special assessment on all FDIC-insured depository institutions. The FDIC
has authority to impose charges for the TLG program upon depository institution holding
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companies, as well. The increased premiums and TLG assessments charged by the FDIC increased our noninterest
expense for the first quarter of 2010 and may continue to increase our noninterest expense prospectively.
Current levels of market volatility are unprecedented.

The capital and credit markets have been experiencing volatility and disruption for more than two years. In some
cases, the markets have produced downward pressure on stock prices and credit availability for certain issuers without
regard to those issuers underlying financial condition or performance. If current levels of market disruption and
volatility continue or worsen, we may experience adverse effects, which may be material, on our ability to maintain or
access capital and on our business, financial condition and results of operations.

Liquidity risks could affect operations and jeopardize our financial condition.

Liquidity is essential to our business. An inability to raise funds through deposits, borrowings, the sale of loans and
other sources could have a substantial negative effect on our liquidity. Our funding sources include federal funds
purchases, securities sold under repurchase agreements, non-core deposits, and short- and long-term debt. We are also
members of the Federal Home Loan Bank of Atlanta and the Federal Reserve Bank of Atlanta, where we can obtain
advances collateralized with eligible assets. We maintain a portfolio of securities that can be used as a secondary
source of liquidity. There are other sources of liquidity available to us or Seacoast National should they be needed,
including our ability to acquire additional non-core deposits, the issuance and sale of debt securities, and the issuance
and sale of preferred or common securities in public or private transactions. Our access to funding sources in amounts
adequate to finance or capitalize our activities or on terms which are acceptable to us could be impaired by factors that
affect us specifically or the financial services industry or economy in general. Our liquidity, on a parent only basis, is
adversely affected by our current inability to receive dividends from Seacoast National without prior regulatory
approval. However, we held approximately $10 million of cash and short-term investments at March 31, 2010, largely
due to the receipt of proceeds from our common stock offering, which was consummated in the third quarter of 2009,
a private placement of common stock completed in the fourth quarter of 2009. We expect an additional $46.9 million
in proceeds from a convertible preferred stock offering in the second quarter of 2010. We invested all of the
$50.0 million of the TARP CPP proceeds and an additional $73.0 million of proceeds from our offerings in Seacoast
National to meet the OCC capital requirements. Our ability to borrow could also be impaired by factors that are not
specific to us, such as further disruption in the financial markets or negative views and expectations about the
prospects for the financial services industry in light of recent turmoil faced by banking organizations and the
continued deterioration in credit markets.

We could encounter difficulties as a result of our growth.

Our loans, deposits, fee businesses and employees have increased as a result of our organic growth and
acquisitions. Our failure to successfully manage and support this growth with sufficient human resources, training and
operational, financial and technology resources in challenging markets and economic conditions could have a material
adverse effect on our operating results and financial condition. We may not be able to sustain our historical growth
rates.

We are required to maintain capital to meet regulatory requirements, and if we fail to maintain sufficient capital,
whether due to losses, an inability to raise additional capital or otherwise, our financial condition, liquidity and
results of operations, as well as our regulatory requirements, would be adversely affected.

Both we and Seacoast National must meet regulatory capital requirements and maintain sufficient liquidity and our
regulators may modify and adjust such requirements in the future. Seacoast National agreed to an informal letter
agreement with the OCC to maintain a Tier 1 leverage capital ratio of 8.50 percent and a total risk-based capital ratio
of 12.00 percent at Seacoast National, which are higher than the regulatory minimum capital ratios. We also face
significant regulatory and other governmental risk as a financial institution and a participant in the TARP CPP.

Our ability to raise additional capital, when and if needed, will depend on conditions in the capital markets,
economic conditions and a number of other factors, including investor perceptions regarding the banking industry and
market condition, and governmental activities, many of which are outside our control, and on our financial
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condition and performance. Accordingly, we cannot assure you that we will be able to raise additional capital if
needed or on terms acceptable to us. If we fail to meet these capital and other regulatory requirements, our financial
condition, liquidity and results of operations would be materially and adversely affected.

Although we currently comply with all capital requirements, we may be subject to more stringent regulatory capital
ratio requirements in the future and we may need additional capital in order to meet those requirements. Our failure to
remain well capitalized for bank regulatory purposes could affect customer confidence, our ability to grow, our costs
of funds and FDIC insurance costs, our ability to pay dividends on common and preferred stock, make distributions on
our trust preferred securities, our ability to make acquisitions, and our business, results of operation and financial
conditions, generally. Under FDIC rules, if Seacoast National ceases to be a well capitalized institution for bank
regulatory purposes, its ability to accept brokered deposits may be restricted and the interest rates that it pays may be
restricted.

Our ability to realize our deferred tax assets may be reduced in the future if our estimates of future taxable income
from our operations and tax planning strategies do not support our deferred tax amount, and the amount of net
operating loss carry-forwards and certain other tax attributes realizable for income tax purposes may be reduced
under Section 382 of the Internal Revenue Code by sales of our capital securities.

As of March 31, 2010, we had net deferred tax assets of $18.4 million after we recorded a $35.8 million of
valuation allowance based on management s estimation of the likelihood of those deferred tax assets being realized.
These and future deferred tax assets may be further reduced in the future if our estimates of future taxable income
from our operations and tax planning strategies do not support the amount of our deferred tax asset.

The amount of net operating loss carry-forwards and certain other tax attributes realizable annually for income tax
purposes may be reduced by an offering and/or other sales of our capital securities, including transactions in the open
market by 5% or greater shareholders, if an ownership change is deemed to occur under Section 382 of the Internal
Revenue Code. The determination of whether an ownership change has occurred under Section 382 is highly fact
specific and can occur through one or more acquisitions of capital stock (including open market trading) if the result
of such acquisitions is that the percentage of our outstanding common stock held by shareholders or groups of
shareholders owning at least 5% of our common stock at the time of such acquisition, as determined under
Section 382, is more than 50 percentage points higher than the lowest percentage of our outstanding common stock
owned by such shareholders or groups of shareholders within the prior three-year period. Our sales of common stock
in April 2010 increase the risk of a possible future change in control under Section 382.

Our cost of funds may increase as a result of general economic conditions, FDIC insurance assessments, interest
rates and competitive pressures.

Our cost of funds may increase as a result of general economic conditions, FDIC insurance assessments, interest
rates and competitive pressures. We have traditionally obtained funds principally through local deposits and we have a
base of lower cost transaction deposits. Generally, we believe local deposits are a cheaper and more stable source of
funds than other borrowings because interest rates paid for local deposits are typically lower than interest rates
charged for borrowings from other institutional lenders and reflect a mix of transaction and time deposits, whereas
brokered deposits typically are higher cost time deposits. Our costs of funds and our profitability and liquidity are
likely to be adversely affected if, and to the extent, we have to rely upon higher cost borrowings from other
institutional lenders or brokers to fund loan demand or liquidity needs, and changes in our deposit mix and growth
could adversely affect our profitability and the ability to expand our loan portfolio.

Our profitability and liquidity may be affected by changes in interest rates and economic conditions.

Our profitability depends upon net interest income, which is the difference between interest earned on assets, and
interest expense on interest-bearing liabilities, such as deposits and borrowings. Net interest income will be adversely
affected if market interest rates change such that the interest we pay on deposits and borrowings and our FDIC deposit
insurance assessments increase faster than the interest earned on loans and investments. Interest rates, and
consequently our results of operations, are affected by general economic conditions (domestic and foreign) and fiscal
and monetary policies may materially affect the level and direction of interest rates. From June 2004 to mid-2006, the
Federal Reserve raised the federal funds rate from 1.0 percent to 5.25 percent. Since then,

- 11 -

Table of Contents 23



Edgar Filing: SEACOAST BANKING CORP OF FLORIDA - Form S-1

Table of Contents

24



Edgar Filing: SEACOAST BANKING CORP OF FLORIDA - Form S-1

Table of Contents

beginning in September 2007, the Federal Reserve decreased the federal funds rates by 100 basis points to

4.25 percent over the remainder of 2007, and has since reduced the target federal funds rate by an additional 400 basis
points to a range between zero and 25 basis points beginning in December 2008. Decreases in interest rates generally
increase the market values of fixed-rate, interest-bearing investments and loans held, and increase the values of loan
sales and mortgage loan activities. However, the production of mortgages and other loans and the value of collateral
securing our loans, are dependent on demand within the markets we serve, as well as interest rates. The levels of sales,
as well as the values of real estate in our markets, have declined. Declining rates reflect efforts by the Federal Reserve
to stimulate the economy, but may not be effective, and thus may negatively affect our results of operations and
financial condition, liquidity and earnings.

On February 18, 2010, the Federal Reserve raised the discount rate from 0.5 percent to 0.75%. Increases in interest
rates generally decrease the market values of fixed-rate, interest-bearing investments and loans held and the
production of mortgage and other loans and the value of collateral securing our loans, and therefore may adversely
affect our liquidity and earnings.

The TARP CPP and the ARRA impose, and other proposed rules may impose additional, executive compensation
and corporate governance requirements that may adversely affect us and our business, including our ability to
recruit and retain qualified employees.

The purchase agreement we entered into in connection with our participation in the TARP CPP required us to
adopt the Treasury s standards for executive compensation and corporate governance while the Treasury holds the
equity issued pursuant to the TARP CPP, including the common stock which may be issued pursuant to the warrant to
purchase 589,623 shares of common stock, or the Warrant, which we refer to as the TARP Assistance Period. These
standards generally apply to our chief executive officer, chief financial officer and the three next most highly
compensated senior executive officers. The standards include:

ensuring that incentive compensation for senior executives does not encourage unnecessary and excessive risks
that threaten the value of the financial institution;

required clawback of any bonus or incentive compensation paid to a senior executive based on statements of
earnings, gains or other criteria that are later proven to be materially inaccurate;

prohibition on making golden parachute payments to senior executives; and

agreement not to deduct for tax purposes executive compensation in excess of $500,000 for each senior
executive.
In particular, the change to the deductibility limit on executive compensation may increase the overall cost of our
compensation programs in future periods.
The ARRA imposed further limitations on compensation during the TARP Assistance Period including:
a prohibition on making any golden parachute payment to a senior executive officer or any of our next five
most highly compensated employees;

a prohibition on any compensation plan that would encourage manipulation of the reported earnings to enhance
the compensation of any of its employees; and

a prohibition of the five highest paid executives from receiving or accruing any bonus, retention award or
incentive compensation, or bonus except for long-term restricted stock with a value not greater than one-third
of the total amount of annual compensation of the employee receiving the stock.

The Treasury released an interim final rule on TARP standards for compensation and corporate governance on
June 10, 2009, which implemented and further expanded the limitations and restrictions imposed on executive
compensation and corporate governance by the TARP CPP and ARRA. The new Treasury interim final rules also
prohibit any tax gross-up payments to senior executive officers and the next 20 highest paid executives; require a
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say on pay vote in annual shareholders meetings; and restrict stock or units that may vest or become transferable
granted to executives.

The Federal Reserve has proposed guidelines on executive compensation. The FDIC also has proposed a rule to
incorporate employee compensation factors into the risk assessment system which would adjust risk-based deposit
insurance assessment rates if the design of certain compensation programs does not satisfy certain FDIC goals to
prevent executive compensation from encouraging undue risk-taking.

These provisions and any future rules issued by the Treasury, the Federal Reserve and the FDIC or any other
regulatory agencies could adversely affect our ability to attract and retain management capable and motivated
sufficiently to manage and operate our business through difficult economic and market conditions. If we are unable to
attract and retain qualified employees to manage and operate our business, we may not be able to successfully execute
our business strategy.

Changes in accounting and tax rules applicable to banks could adversely affect our financial conditions and
results of operations.

From time to time, the Financial Accounting Standards Board and SEC change the financial accounting and
reporting standards that govern the preparation of our financial statements. These changes can be hard to predict and
can materially impact how we record and report our financial condition and results of operations. In some cases, we
could be required to apply a new or revised standard retroactively, resulting in us restating prior period financial
statements.

TARP lending goals may not be attainable.

Congress and the bank regulators have encouraged recipients of TARP capital to use such capital to make loans
and it may not be possible to safely, soundly and profitably make sufficient loans to creditworthy persons in the
current economy to satisfy such goals. Congressional demands for additional lending by recipients of TARP capital,
and regulatory demands for demonstrating and reporting such lending, are increasing. On November 12, 2008, the
bank regulatory agencies issued a statement encouraging banks to, among other things, lend prudently and responsibly
to creditworthy borrowers and to work with borrowers to preserve homeownership and avoid preventable
foreclosures. We continue to lend and have expanded our mortgage loan originations, and to report our lending to the
Treasury. The future demands for additional lending are unclear and uncertain, and we could be forced to make loans
that involve risks or terms that we would not otherwise find acceptable or in our shareholders best interest. Such loans
could adversely affect our results of operation and financial condition, and may be in conflict with bank regulations
and requirements as to liquidity and capital. The profitability of funding such loans using deposits may be adversely
affected by increased FDIC insurance premiums.

Changes of TARP program and future rules applicable to banks generally or to TARP recipients could adversely
affect our operations, financial condition, and results of operations.

The rules and policies applicable to recipients of capital under the TARP CPP continue to evolve and their scope,
timing and effect cannot be predicted. Any redemption of the securities sold to the Treasury to avoid these restrictions
would require prior Federal Reserve and Treasury approval. Based on recently issued Federal Reserve guidelines,
institutions seeking to redeem TARP CPP preferred stock must demonstrate an ability to access the long-term debt
markets without reliance on the FDIC s TLG, successfully demonstrate access to public equity markets and meet a
number of additional requirements and considerations before we can redeem any securities sold to the Treasury.
Therefore, it is uncertain if we will be able to redeem such securities even if we have sufficient financial resources to
do so.

In addition, the government is contemplating potential new programs under TARP, including programs to promote
small business lending, among other initiatives. It is uncertain whether we will qualify for those new programs and
whether those new programs may impose additional restrictions on our operation and affect our financial condition in
the future.
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Our future success is dependent on our ability to compete effectively in highly competitive markets.

We operate in the highly competitive markets of Martin, St. Lucie, Brevard, Indian River and Palm Beach Counties
in southeastern Florida, the Orlando, Florida metropolitan statistical area, as well as in more rural competitive counties
in the Lake Okeechobee, Florida region. Our future growth and success will depend on our ability to compete
effectively in these markets. We compete for loans, deposits and other financial services in geographic markets with
other local, regional and national commercial banks, thrifts, credit unions, mortgage lenders, and securities and
insurance brokerage firms. Many of our competitors offer products and services different from us, and have
substantially greater resources, name recognition and market presence than we do, which benefits them in attracting
business. Larger competitors may be able to price loans and deposits more aggressively than we can, and have broader
customer and geographic bases to draw upon.

The soundness of other financial institutions could adversely affect us.

Our ability to engage in routine funding and other transactions could be adversely affected by the actions and
commercial soundness of other financial institutions. Financial services institutions are interrelated as a result of
trading, clearing, counterparty or other relationships. As a result, defaults by, or even rumors or questions about, one
or more financial services institutions, or the financial services industry generally, have led to market-wide liquidity
problems, losses of depositor, creditor and counterparty confidence and could lead to losses or defaults by us or by
other institutions. We could experience increases in deposits and assets as a result of other banks difficulties or failure,
which would increase the capital we need to support such growth.

We operate in a heavily regulated environment.

We and our subsidiaries are regulated by several regulators, including the Federal Reserve, the OCC, the SEC, the
FDIC and Financial Industry Regulatory Authority, Inc., and since December 2008, the Treasury. Our success is
affected by state and federal regulations affecting banks and bank holding companies, and the securities markets and
securities and insurance regulators. Banking regulations are primarily intended to protect depositors, not shareholders.
The financial services industry also is subject to frequent legislative and regulatory changes and proposed changes, the
effects of which cannot be predicted. Federal bank regulatory agencies and the Treasury, as well as the Congress and
the President, are evaluating and have proposed numerous significant changes in the regulation of banks, other
financial services providers and the financial markets. These changes, if adopted, could require us to maintain more
capital, liquidity and risk controls which could adversely affect our growth, profitability and financial condition.

We are subject to internal control reporting requirements that increase compliance costs and failure to comply
timely could adversely affect our reputation and the value of our securities.

We are required to comply with various corporate governance and financial reporting requirements under the
Sarbanes-Oxley Act of 2002, as well as rules and regulations adopted by the SEC, the Public Company Accounting
Oversight Board and the NASDAQ Stock Market. In particular, we are required to include management and
independent registered public accounting firm reports on internal controls as part of our annual report on Form 10-K
pursuant to Section 404 of the Sarbanes-Oxley Act. We are also subject to a number of disclosure and reporting
requirements as a result of our participation in TARP CPP. The SEC also has proposed a number of new rules or
regulations requiring additional disclosure, such as lower-level employee compensation. We expect to continue to
spend significant amounts of time and money on compliance with these rules. Our failure to track and comply with the
various rules may materially adversely affect our reputation, ability to obtain the necessary certifications to financial
statements, and the value of our securities.

Technological changes affect our business, and we may have fewer resources than many competitors to invest in
technological improvements.

The financial services industry is undergoing rapid technological changes with frequent introductions of new
technology-driven products and services. In addition to serving clients better, the effective use of technology may
increase efficiency and may enable financial institutions to reduce costs. Our future success will depend, in part, upon
our ability to use technology to provide products and services that provide convenience to customers and
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to create additional efficiencies in operations. We may need to make significant additional capital investments in
technology in the future, and we may not be able to effectively implement new technology-driven products and
services. Many competitors have substantially greater resources to invest in technological improvements.

The anti-takeover provisions in our Articles of Incorporation and under Florida law may make it more difficult for
takeover attempts that have not been approved by our board of directors.

Florida law and our Articles of Incorporation include anti-takeover provisions, such as provisions that encourage
persons seeking to acquire control of us to consult with our board, and which enable the board to negotiate and give
consideration on behalf of us and our shareholders and other constituencies to the merits of any offer made. Such
provisions, as well as supermajority voting and quorum requirements and a staggered board of directors, may make
any takeover attempts and other acquisitions of interests in us, by means of a tender offer, open market purchase, a
proxy fight or otherwise, that have not been approved by our board of directors more difficult and more expensive.
These provisions may discourage possible business combinations that a majority of our shareholders may believe to
be desirable and beneficial. As a result, our board of directors may decide not to pursue transactions that would
otherwise be in the best interests of holders of our common stock.

Hurricanes or other adverse weather events would negatively affect our local economies or disrupt our operations,
which would have an adverse effect on our business or results of operations.

Our market areas in Florida are susceptible to hurricanes and tropical storms and related flooding and wind
damage. Such weather events can disrupt operations, result in damage to properties and negatively affect the local
economies in the markets where they operate. We cannot predict whether or to what extent damage that may be
caused by future hurricanes will affect our operations or the economies in our current or future market areas, but such
weather events could result in a decline in loan originations, a decline in the value or destruction of properties
securing our loans and an increase in the delinquencies, foreclosures or loan losses. Our business or results of
operations may be adversely affected by these and other negative effects of future hurricanes or tropical storms,
including flooding and wind damage. Many of our customers have incurred significantly higher property and casualty
insurance premiums on their properties located in our markets, which may adversely affect real estate sales and values
in our markets.

Future acquisitions and expansion activities may disrupt our business, dilute existing shareholders and adversely
affect our operating results.

We regularly evaluate potential acquisitions and expansion opportunities. To the extent that we grow through
acquisitions, we cannot assure you that we will be able to adequately or profitably manage this growth. Acquiring
other banks, branches or businesses, as well as other geographic and product expansion activities, involve various
risks including:

risks of unknown or contingent liabilities;

unanticipated costs and delays;

risks that acquired new businesses do not perform consistent with our growth and profitability expectations;
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