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4 Seacoast

BANKING CORPORATION
OF FLORIDA

April 10, 2012

TO THE SHAREHOLDERS OF
SEACOAST BANKING CORPORATION OF FLORIDA:

You are cordially invited to attend the 2012 Annlyvieting of Shareholders of Seacoast Banking Catjmr of Florida, which wi
be held at the Wolf Technology Center, 2400 S.Eer8a Road, Stuart, Florida, on Thursday, May 24,2 at 3:00 P.M., Local Time.

Enclosed are the formal notice of annual meetimgxy statement, proxy card and our 2011 annualrteposhareholders. At tl
meeting, you will be asked to consider and votenuppe proposals outlined in the notice of annuatting and described in detail in the pr
statement. We hope you can attend the annual ngesish vote your shares in person. However, whethaot you plan to attend the mee
in person, please take the time to vote by commietine enclosed proxy card and returning it to IsS@n as possible or by following
telephone or Internet voting procedures descrilrethe proxy card. This action will ensure that veedna quorum and that your preferel
will be expressed on the matters that are beingidered. If you are able to attend the meeting, ypay vote your shares in person, eve
you have previously returned your proxy c:

If you have any questions about the proxy stateroerdur annual report, please call us at (772) 28730 or write to us at 8.
Colorado Avenue, P. O. Box 9012, Stuart, Florida%

Sincerely,

Dennis S. Hudson, I
Chairman & Chief Executive Office




SEACOAST BANKING CORPORATION OF FLORIDA
815 Colorado Avenue
STUART, FLORIDA 34994

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON MAY 24, 2012

Notice is hereby given that the 2012 Annual Meetifighareholders of Seacoast Banking Corporatidfl@ida (“Seacoastbr the
“Company”)will be held at the Wolf Technology Center, 240& SSalerno Road, Stuart, Florida, on Thursday, @4y2012, at 3:00 P.\
Local Time (collectively, with any adjournmentspmostponements, the “Meeting”), for the followingrpases:

1.

2.

7.

Elect Directors.To re-elect four Class | directors and elect one Clastréictor “Proposal ”);

Amend Employee Stock Purchase PTo approve an amendment to Section 2 of Seasostployee Stock Purchase Plan
“Employee Stock Purchase Pland)increase the number of authorized shares of Gumatock reserved for issuance unde
Employee Stock Purchase Plan from 730,000 to 10800 Proposal ");

Ratification of Appointment of Independent AudiiTo ratify the appointment of KPMG LLP as independanditors fo
Seacoast for the fiscal year ending December 312 I Proposal ");

Reverse Stock Split Extensi. To approve an extension of the time frame fronyM&, 2012 to May 23, 2013 in which «
Board of Directors is permitted to (i) effect a eese stock split of our Common Stock at one of texerse split ratios, 1-fds-ot
1-for-10, as determined by the Board of Directors irsdke discretion, and (ii) reduce the number of autded shares of o
Common Stock by the reverse stock split ratio deireed by the Board of Director”Proposal ”);

Advisory (No-binding) Vote on Compensation of Named Executffieeds. To allow shareholders to endorse or not endors
compensation of the Compé's named executive officers as disclosed in thisyP8tatement“ Proposal ");

Adjournment of the Annual MeetirTo grant the proxy holders discretionary authotityvote to adjourn the Meeting for ug
120 days to allow for the solicitation of additibpaoxies in the event that there are insufficishaéres voted at the Meeting
person or by proxy, to approve Proposals 1, 2,8)d15; anc

Other Busines<To transact such other business as may properlg tmfore the Meeting

The enclosed Proxy Statement explains these prispiosgreater detail. We urge you to read theserads carefully.

Only shareholders of record at the close of busimesMarch 22, 2012 are entitled to notice of, and ttevat, the Meeting or a
adjournments thereof. All shareholders, whethemairthey expect to attend the Meeting in persoa,raquested to vote by completing,
returning the enclosed proxy card in the accompangelfaddressed envelope, or by following the telephankternet voting procedur
described on the proxy card.

By Order of the Board of Directo

Dennis S. Hudson, |
Chairman & Chief Executive Offic

April 10, 2012




YOUR VOTE IS VERY IMPORTANT.

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, PLEA SE TAKE THE TIME TO VOTE BY COMPLETING THE
ENCLOSED PROXY CARD AND RETURNING IT PROMPTLY IN TH E ENVELOPE PROVIDED, OR BY FOLLOWING THE
TELEPHONE OR INTERNET VOTING PROCEDURES DESCRIBED ON THE PROXY CARD. IF YOU ATTEND THE

MEETING, YOU MAY VOTE IN PERSON IF YOU WISH, EVEN | F YOU HAVE PREVIOUSLY VOTED, BY REVOKING THE
PROXY CARD AT ANY TIME PRIOR TO ITS EXERCISE.
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PROXY STATEMENT
FOR
ANNUAL MEETING OF SHAREHOLDERS
OF SEACOAST BANKING CORPORATION OF FLORIDA
MAY 24, 2012

The Board of Directors of Seacoast Banking Corporadn of Florida, a Florida corporation (“Seacoast” a the “Company”) is soliciting
proxies to be voted at the Annual Meeting of Sharediders to be held on Thursday, May 24, 2012, at 330P.M. Local Time (collectively
with any adjournments or postponements, the “Meetig”) at the Wolf Technology Center, 2400 S.E. SalemRoad, Stuart, Floridafor
the purposes set forth in the attached Notice of Meing. The notice, this proxy statement, the encles proxy card and Seacoass 201
annual report to Shareholders (“Annual Report”) including financial statements for the fiscal yearended December 31, 2011 are fir
being sent to shareholders on or about April 10, 2(P.

QUESTIONS AND ANSWERS ABOUT THE PROXY SOLICITATION MATERIALS
AND THE PROXY SOLICITATION

Q: Why am | receiving this proxy statement and gyocard?

A: You are receiving a proxy statement and proaydcfrom us because on March 22, 2012, the recate skt by our Board
Directors for our Meeting (the “Record Date”), yowned shares of Seacoast’'s common stock, $0.1@gbae (“Common Stock”)Only
holders of record of our Common Stock at the clafskusiness on the Record Date are entitled tceaif and to vote at the Meeting. E
holder of Common Stock is entitled to one votedach share of Common Stock owned as of the Recatel. Bs of the Record Date, th
were 94,709,457 shares of Common Stock issued @sthading.

The Meeting is being held to consider and vote ugpenproposals summarized below undétat matters will be voted on at-
Meeting” and described in greater detail elsewletis proxy statement. SeacoasBoard of Directors knows of no other business whik
be presented for consideration at the Meeting dtfeer the matters described in this proxy statement

This proxy statement describes the matters thatbwilpresented for consideration by the sharehsldethe Meeting. It also giv
you background information concerning the proposalassist you in making an informed decision. &degead it carefully. This notice
meeting, proxy statement and our annual reporh&eholders for the year ending December 31, 20}, also be accessed free of ch
from the Internet at: http://www.snl.com/IRWebLinkK¥enPage.aspx?ID=100425& GKP=207144

Q: What matters will be voted on at the Meeting?
A: You are being asked to vote on six proposafsrearized as follows:
Proposal 1. To re-elect four Class | directors and elect ores€llI director;

Proposal 2. To approve an amendment to Section 2 of Seacdastfdoyee Stock Purchase Plan (tf&riployee Stock Purche
Plan”) to increase the number of authorized shares of Gam8tock reserved for issuance under the Employeek
Purchase Plan from 730,000 to 1,500,000;

Proposal 3. To ratify the appointment of KPMG LLP as indegent auditors for Seacoast for the fiscal yearmp@iecember 3
2012;

Proposal 4. To approve an extension of the time frame fromyN\5, 2012 to May 23, 2013 in which our Board dfebtors i
permitted to (i) effect a reverse stock split of @ommon Stock at one of two reverse split ratiefyr-5 or 1-ford0, a:
determined by the Board of Directors in its solecdition, and (ii) reduce the number of authorizbdres of ot
Common Stock by the reverse stock split ratio deiteed by the Board of Directors;




Proposal 5. To allow shareholders to endorse or not endanseg non-binding basis, the compensation of the@@mys name
executive officers as disclosed in this Proxy Steset; and

Proposal 6. To grant the proxy holders discretionary authotityvote to adjourn the Meeting for up to 120 daysfiow for the
solicitation of additional proxies in the event tthlere are insufficient shares voted at the Megetin person or t

proxy.
These matters are more fully described in this psiatement.
Q: How do | vote?

A: You are a shareholder of record if your shae&ommon Stock are held in your name on the Rebeari#. If you are a benefic
owner of Common Stock held by a broker, bank oeptitominee (which is commonly referred to as “stresme”),please see the instructic
in the following question.

Instructions for voting are found on the proxy catdter reviewing this document, please submit ypuoxy by completing ar
returning the card in the enclosed envelope ordivering it via telephone or through the Interbgtfollowing the instructions on the prc
card. By submitting your proxy, you authorize thdividuals named in it to represent you and vaiaryshares at the Meeting in accord:
with your instructions. Your vote is important,dayour shares can only be voted if you are preseperson or represented by proxy at
Meeting. To ensure your representation at the Meeting, we mommend you vote by proxy even if you plan to attehthe Meeting
Please submit your proxy promptly using one of thgroxy delivery or voting methods indicated on the poxy card. You can vote i
person at the Meeting even if you previously predi@ proxy.

If you sign and return your proxy card but do not mark the card to provide voting instructions, the stares represented b
your proxy card will be voted “FOR” Proposals 1, 2, 3, 4, 5 and 6. If any other mattergre properly presented at the Meeting fo
action, the persons named and acting as proxy witlave the discretion to vote on these matters in amaance with their best judgment
We do not currently expect that any other matters Wl be properly presented for action at the Meeting

Q: What if my shares are held in street name?

A: If you are a beneficial owner and a broker, ban other nominee is the record holder (whichammonly referred to asstree
name”),then you received this proxy statement from thenm@dolder. You have the right to direct your bnoke nominee how to vote yc
shares, and such broker or other nominee is ratjtir@ote the shares in accordance with your ietins. Your broker or nominee sho
have given you instructions for you to provide diiren on how to vote your shares. It will then be tecord holdes responsibility to vor
your shares for you in the manner you dir

Under the rules of various securities exchangeskdrs and other record holders may generally votaliscretionary or routir
matters, but cannot vote on non-routine or nonrdigmary matters, such as an amendment to a cofigarticles of incorporation, unle
they have received voting instructions from thesparfor whom they are holding shares. Proposals 4,and 5 are considered natine
matters, and cannot be voted on by your brokerowitlyour instructions. We therefore encourage yoprovide directions to your broker
to how you want your shares voted on all mattetsetdrought before the Meeting. You should do lyi€arefully following the instructiol
your broker gives you

If your shares are held in street name, you ariégeido attend the Meeting; however, you may naéwmur shares of Common St
held in street name in person at the Meeting unfessrequest and obtain a power of attorney orroslag¢hority from your broker or otk
nominee who holds your shares and bring it to tleetihg. Even if you plan to attend the Meeting,ask that you complete and return y
proxy card in advance of the Meeting in case ydampchange.




Q: How will my shares of stock held in Seacoad®stirement Savings Plan or Employee Stock Purch&sen be voted?

A: If you are a participant in SeacoasRetirement Savings Plan or Employee Stock PuecR&m, you are asked to vote the st
held in your account separately. Your voting instians must be received prior to the Meeting tonto&or the shares in your accoun
Seacoas$ Retirement Savings Plan, if you do not propedsplete and return a proxy card, then the trusteébeoRetirement Savings P
will vote, or not vote, in its sole discretion tehares of Common Stock in your account. HoweversFares held in your account in
Employee Stock Purchase Plan, your shares wilbaatoted if you do not give voting instructionstasuch shares by proxy.

Q: How will my shares of Common Stock held in Seast’s Dividend Reinvestment and Stock PurchaserPe voted?

A: If you are a participant in SeacoasbDividend Reinvestment and Stock Purchase Plair, gampleted proxy will serve as vot
instructions to the plan administrator. Shares hrelgbur plan account will be combined and votethatMeeting in the same manner in wl
you voted those shares registered in your own reither by proxy or in perso

Q: What does it mean if | receive more than oneogy card?

A: It means that you have multiple holdings refiéal in our stock transfer records and/or in actowutith brokers or other nomine
For example, you may hold some of your shares iddally, some jointly with your spouse and somarirst for your children. Please s
and returmALL proxy cards to ensure that all of your shares ated:

Q: What if | change my mind after | return my proxcard?

A: If you hold your shares in your own name, yoay revoke your proxy and change your vote at ang before the polls close
the Meeting. You may do this by:

- delivering to Seacoast a written notice bearingi dater than the date of the proxy card, stdtiad)you revoke the prox
with such written notice to be sent to: 815 Coloarad/enue, P. O. Box 9012, Stuart, Florida 34995e#tion: Corporal
Secretary

« signing and delivering to Seacoast a proxy camtirg] to the same shares and bearing a later date;
« timely submitting another proxy via the telephoménternet; or

« attending the Meeting and voting in person by writballot, although attendance at the Meeting matl, by itself, revoke
proxy.

Also, please note that if you have voted throughrylaroker, bank or other nominee and you wish tange your vote, you mt
follow the instructions received from such entiychange your vote.

Q: How many shares must be present to hold the e

A: To hold a vote on any proposal, a quorum muespiesent in person or by proxy at the Meeting.uargm is a majority of tf
total votes entitled to be cast by the holdersefdutstanding shares of Common Stock as of therBdaate.

Shares are counted as present at the Meeting $hidaeeholder either:

« is present and votes in person at the Meeting; or

« has properly submitted a signed proxy card or dibven of proxy (through the telephone or Internet).




In determining whether a quorum exists at the Megetor purposes of all matters to be voted onyatés “for” or “against,’as wel
as all abstentions and broker non-votes, will bhented. A “broker non-votebccurs when a nominee does not have discretior@ing/powe
with respect to that proposal and has not receaivaductions from the beneficial owner.

On March 22, 2012, the record date, there were0®4b7 shares of Common Stock issued, outstandidgeatitled to be vote
which were held by approximately 1,745 holders efard. Therefore, at least 47,354,729 shares nedk tpresent at the Meeting
represented by proxy in order for a quorum to exist

Directors and executive officers of the Companydfierally hold approximately 21,214,750 shares afin@non Stock, or 22
percent of all the votes entitled to be cast aiMieeting.

Q: What if a quorum is not present at the Meeting?

A: If a quorum is not present at the scheduleetohthe Meeting, a majority of the shareholdeespnt or represented by proxy r
adjourn the Meeting until a quorum is present. filme and place of the adjourned Meeting will be@nrced at the time of the adjournm
if any, and no other notice will be given. An adjoment will have no effect on the business that laygonducted at the Meeting. The Bc
of Directors must fix a new Record Date to detemrtime shareholders entitled to vote at the adjalMeeting if the Meeting is adjourn
more than 120 days after the date fixed for thgioal Meeting.

Q: What is the recommendation of the Board of Daters with regard to the proposals?

A: The Board of Directors of Seacoast believes phaposals described herein are in the best intergfsthe Company and
shareholders and, accordingly, unanimously reconais¢mat the shareholders vote “FO&ich of the proposals identified in the notic
meeting.

Q: What options do | have in voting on each of theoposals?

A: Except with respect to Proposal 1 for the etectof directors, you may vote “for,” “against,” dabstain” on each propos
properly brought before the Meeting. In the elmtf directors you may vote “for” or “withhold dgrity to vote for” each nominee.

Q: How many votes are needed for each proposal?

A: Proposal 1 requires approval by a “pluralitf’the votes cast at the Meeting. This means th@td3al 1 will be approved if mc
votes cast at the Meeting are voted in favor ofpiteposal than are voted against the proposal.svetthheld are not counted as votes ag
the proposal.

Proposals 2, 3, 4, 5 and 6 require approval byffienative vote of a majority of votes cast at feeting.

Our Board of Directors unanimously recommends thaou vote “FOR” Proposals 1, 2, 3, 4, 5 and 6.

Unless otherwise required by the Company’'s Amended Restated Articles of Incorporation, as amenggaiticles of
Incorporation”)or Bylaws or the Florida Business Corporation Actby applicable law, any other proposal that perly brought before tl

Meeting will require approval by the affirmativetecof a majority of all votes cast at the Meeting.

Please remember that Proposals 1, 2, 4 and 5 eneceasidered nomsutine matters. As a result, if your shares atd bg a broke
or other fiduciary, your shares cannot be votethese matters unless you have provided votinguostms to your broker or other nominee.




Abstentions and broker narstes, if any, will not be counted for purposesiefermining whether any of the proposals have vec
sufficient votes for approval, but will count fougposes of determining whether or not a quorunrésgnt. So long as a quorum is pre:
abstentions and broker non-votes will have no éffecany of the matters presented for a vote aMbeting.

Q: Who will pay the expenses of the proxy solitiba?

A: The Company will bear the cost of preparingnfing and mailing this proxy statement, the notafemeeting and the proxi
solicited for the Meeting. In addition to the sdhtion of shareholders of record by mail, telepdoalectronic mail, facsimile or perso
contact, Seacoast will be contacting brokers, dealeanks, or voting trustees or their nominees wduo be identified as record holder:
Common Stock; such holders, after inquiry by Sestoaill provide information concerning quantities proxy materials needed to sup
such information to beneficial owners, and Seacwdkteimburse them for the reasonable expenseaaifing proxy materials. Seacoast r
retain other unaffiliated third parties to soligibxies and pay the reasonable expenses and cludrgiash third parties for their services.

Q: Where do | find the voting results of the Meerg?

A: If available, we will announce voting resultistae Meeting. The voting results will also be tiised on a Form & that we will
file with the Securities and Exchange Commissi@®@HC”) within four business days after the Meeting.

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to be Heldbon May 24, 2012.

The Notice of Annual Meeting, the 2012 Proxy Stagatrand the Annual Report to Shareholders for #e gnded December 31, 2011 are

also available at:

http://www.snl.com/IRWebLinkX/GenPage.aspx?ID=1268&GKP=207144




PROPOSAL 1
ELECTION OF DIRECTORS
General

As of the date of this proxy statement, SeaceaBtiard of Directors consists of twelve membersdeid into three classes, serv
staggered three year terms as provided in ourlasticf Incorporation.

The Meeting is being held to, among other thingslect four Class | directors and elect one Clagfirbctor of Seacoast, eact
whom has been nominated by the Nominating and Gevee Committee of the Board of Directors. All bétnominees are presel
directors of Seacoast and also serve as membéhns &oard of Directors of Seacoasprincipal banking subsidiary, Seacoast Natioraik
(the “Bank”). The members of the Boards of Directors of the Bamtk the Company are the same except for Dennisc2yAski and O. Jei
Strickland, who are currently directors of the Bammity. If reelected, each of the Class | directors will seriBrae year term expiring at 1
2015 Annual Meeting and until their successors tman elected and qualified.

On February 21, 2012, the Board of Directors, fellg the recommendation of our Nominating and Goaace Committe
increased the size of the Board from eleven toveveind appointed Roger O. Goldman as director toddiately fill the vacancy on t
expanded Board. Mr. Goldman will stand for electigna Class Il director at the Meeting and, if &lécwill serve for a term expiring at
2013 Annual Meeting, along with the other Clasditéctors.

Currently, the Board of Directors is classifiedfaltows:

Class Term Names of Directors

Class | Term Expires at the 2012 Annual Meetingd. Gilbert Culbreth, Jr.
Christopher E. Fogal
Robert B. Goldstein
Dale M. Hudsor

Class Il Term Expires at the 2013 Annual Meetinglohn H. Crane
Roger O. Goldman
Dennis S. Hudson, Jr.
Thomas E. Rossi

Class llI Term Expires at the 2014 Annual Meetindstephen E. Bohner
T. Michael Crook
Dennis S. Hudson, llI
Edwin E. Walpole, 11|

Manner for Voting Proxies

All shares represented by valid proxies, and nevked before they are exercised, will be votechim manner specified therein. |
valid proxy is submitted but no vote is specifitite proxy will be voted=OR the election of each of the five nominees for ébecta:s
directors. Please note that banks and brokersithabt receive voting instructions from their ctieare not able to vote their clienthares i
the election of directors. Although all nominees arpected to serve if elected, if any nomineeabie to serve, then the persons desigi
as proxies will vote for the remaining nominees dodsuch replacements, if any, as may be nominbte&eacoast’ Nominating an
Governance Committee. Proxies cannot be voted §eater number of persons than the number of reesispecified herein (five persol
Cumulative voting is not permitted.

The affirmative vote of the holders of shares ohfBwon Stock representing a plurality of the votest ed the Meeting at whicl
qguorum is present is required for the electiorhefdirectors listed below.




The nominees have been nominated by Seacoast's Noating and Governance Committee, and the Board of itectors
unanimously recommends a vote “ FOR the election of all five nominees listed below.

Nominees to be Elected at the Meeting

H. Gilbert Culbreth, Jr., age 66, is Chairman of the Compangalary and Benefits Committee and has been etaliref Seacoa
since 2008.

Mr. Culbreth has been chief executive officer amaher of Gilbert Chevrolet Company, Inc., a car destiip located in Okeechob
Florida, for the past 38 years. He was previoustyeamber of Big Lake Financial Corporation’s (“Bigke”) board of directors for 10 ye:
prior to the acquisition of Big Lake by SeacoastApril 2006, and has served on the Bank'oard of directors since the acquisitior
addition, Mr. Culbreth is president of several otfEmily businesses, including, Culbreth Realty;.I(a real estate brokerage compe
Parrott Investments, Inc. (a holding company fap tther businesses), and Gilbert Aviation Inc. daoraft sales and service company). +
a former director of the Florida Council on Econoniducation, the Okeechobee County Board of Reslthe Okeechobee Econol
Council, and the United Way of Okeechobee andnember of the Masonic Lodge.

In making the determination that Mr. Culbreth shibble a nominee for director of Seacoast, the Nainmigaand Governan:
Committee considered these qualifications and haification as an independent director, as well as

« his diversity of business experience for 38 yearthe Okeechobee, Florida market, which is valuablenderstanding tt
customer segments in this mark

« his entrepreneurial and management skills;
« his stature in and knowledge of the local commuratd
« his experience with the Company.

Christopher E. Fogal, age 60, is Chairman of the Company’s Audit Cornteritis a member of the Compasmyominating an
Governance Committee and has been a director @b&stsince 1997.

Mr. Fogal is a certified public accountant and pipal with the public accounting firm of Proctomd@k, Crowder & Fogal CPA, al
P.A. (“Proctor Crook™)He was the managing partner of Fogal & Associata® f1979 until the firm merged with Proctor Crook2009. Mr
Fogal served on the board of directors of Pori_8tie National Bank until it was acquired by Seatda 1996. He has also served as
chairman of the Treasure Coast Private IndustrynCiband past president of the St. Lucie Countyr@ber of Commerce, and is active i
number of professional organizations including Araerican Institute of Certified Public Accountar#sd the Florida Institute of Certifi
Public Accountants.

In making the determination that Mr. Fogal shouddabnominee for director of Seacoast, the Nomigatimd Governance Commit
considered these qualifications and his qualiftcatis an independent director, as well as:

« his accounting expertise as a CPA, which providiesBoard of Directors with guidance related to riné¢ controls an
financial and accounting matte

« his business, management and decisiaking skills, including his experience as managiagner of an accounting firm 1
30 years

« his stature in the local community; and

« his experience with the Company.




Roger O. Goldman age 66, has been a director of Seacoast sincadrgi2012.

Mr. Goldman has been a director of American Exp&eask FSB, a wholly owned subsidiary of Americarpiess Company, sin
2005, and is chairman of their audit and risk cottesiand a member of their executive committee.@tdman is also the managing par
of Berkshire Opportunity Fund, which he founded2B08 to provide financing and mentoring for smalkinesses in the Northeast. Fi
2009 to 2010, Mr. Goldman served as temporary wekmCEO for 1Berkshire to create a powerful ecdoaevelopment engine for t
Berkshires by integrating the work of four primagonomic development agencies and raising larggémaore sustainable funding. Fr
1997 to 2000, Mr. Goldman was president and CEGIobal Sourcing Services, LLC, a stagi-venture specializing in outsourced marke
services and account acquisition and customer treteprograms, which he grew to a substantial siefore it was sold. Mr. Goldman’
extensive banking experience includes managemesitigoes at Citicorp from 1969 to 1983; service assplent and CEO of Redwood Bz
a community bank in San Francisco, California, frb®83 to 1986; EVP and senior operating officeCofeast Savings Bank from 198¢
1991; and EVP in charge of the community bankinmugrof NatWest Bancorp (with $31 billion in assdtsm 1991 to 1996 where he v
responsible for managing all consumer and smalinless activities. In addition, he previously sernwdthe boards of several public
private corporations, including Minyanville (a nemedia company), Cyota (an Internet security compaanyd American Express Centur
Bank where he also served as a member of the aaditmittee. He is currently Chairman of the Lightbeunternational, a charital
foundation for the visually impaired which is headdered in New York, and is the former Chairmarttaf Juvenile Diabetes Reses
Foundation. Mr. Goldman received his Bachelodegree from New York University in Marketing ahtés Juris Doctorate from t
Washington College of Law at American Universitye i4 an emeritus member of the New Jersey bar @mntef member of the Washing
D.C. bar.

In making the determination that Mr. Goldman shohbkl a nominee for director of Seacoast, the Normgaand Governan:
Committee considered these qualifications and hdification as an independent director, as well as

« his diversity of leadership experience in the ficiahservices industry, particularly with respeathis retail banking ar
consumer and small business lending backgra

- his marketing and risk management expertise;

« his legal background and knowledge of corporateegmance matters;

« his knowledge of and associations in the Palm B&umimty market; and

« his considerable insights and perspectives garrfesadyears of service on public, private and ragrofit boards.

Robert B. Goldstein age 71, is Chairman of the Company’s Nominating @overnance Committee, is a member of the Conipany
Salary and Benefits Committee, and has been atdiretSeacoast since 2010.

Mr. Goldstein is a founding principal of CapGen @alpAdvisors LLC (“CapGen LLC"),New York, New York, an investme
program fund formed in 2007 that invests in bam financial institutions. He is also a member apGen LLCS investment committee. .
of March 22, 2012, an affiliate of CapGen LLC whe beneficial owner of 15,715,862 shares of the @om's common stock, represent
16.5 percent of outstanding shares. Mr. Goldsteiralso currently a director of FNB Corporation ¢@n2003) and chairman of th
compensation committee; a director of Hampton Rd&atskshares (since 2010) and a member of their easgiion, governance/nominati
and risk oversight committees; and a director dfriétto Bancshares, Inc. and its banking subsidRaymetto Bank (since 2010) and men
of their credit, regulatory, and governance/nonmingacommittees. He is also chairman of the boardiafctors and chairman of the ai
committee of THE BANKSshares, Inc., and a directbit®banking subsidiary, BankFIRST, since 2007. Moldsteins other senior executi
and director experience includes service as diremtal chairman of the executive committee of Gtedtes Bancorp from 2005 to 20
chairman of the board and CEO of Bay View Capitafgoration, a $6 billion bank holding company, fr@®01 to 2006; director of Cob
Holdings, LLC (an accredited credit rating agenog asset management company) from 2003 to 201Wekhss numerous other execut
and/or director positions with financial instituti® over a career that has spanned 48 years. Mdsteal is nationally recognized for
expert investing and operational experience initgrraround and implementing growth strategies fanks under the most challeng
circumstances.




Mr. Goldstein’s appointment to the Board of Dirgstds pursuant to the Stock Purchase Agreement ‘{8teck Purchas
Agreement”), dated October 23, 2009, between Sea@a CapGen Capital Group Il LP (“CapGen LR}, affiliate of CapGen LL(
CapGen LP purchased 6,000,000 shares of our Con8taxk on December 17, 2009 for $13.5 million purdu® the Stock Purcha
Agreement. Under the Stock Purchase Agreement, @aph® is entitled to appoint one director to ouaBbof Directors as long as Cap(
LP or an affiliate retains ownership of the shareschased under the agreement.

Although Mr. Goldstein’s directorships on outsidealds exceed the number specified in the Compa@ygrporate Governar
Guidelines, the Nominating and Governance Commiteeently believes that the number of directorshgacceptable since Mr. Goldstain’
full-time job is to represent and provide expertisedartis of the banks in which CapGen LLC and itdiaféis invest, and his directorships
these boards were approved by the Federal Reserve.

In making the determination that Mr. Goldstein ddobe a nominee for director of Seacoast, the Natiig and Governan
Committee considered these qualifications and haification as an independent director, as well as

« his significant experience in the financial sergigedustry;

« his leadership and service on other public compbogrds, which provides insight regarding generdlipucompan'
operations, policies, internal controls and corfmrpvernance, which is useful and applicable tc6ast; ani

« his knowledge and perspective on the interestefristitutional investor community.
Dale M. Hudson, age 77, has been a director of Seacoast sin& 198

Mr. Hudson served as Vice Chairman of Seacoast fialy 2005 until his retirement on December 31, ®0iaving previous|
served as Chairman from June 1998 to July 2005sdieed as Chief Executive Officer of Seacoast fi@82 to June 1998, as Presider
Seacoast from 1990 to June 1998, and as Chairméne &oard of the Bank from September 1992 to 19%8. He also served on the bc
of directors of the Florida Bankers Association fiee years. In addition to his 55 years in bankiMy. Hudson is extremely active in
community and charitable organizations. He haseskon the Martin Memorial Hospital Foundation arai@unity Boards, as well as on
boards of the American Cancer Society, Honoraryigaty Board of the Florida Oceanographic Societglidn River Community Collec
and Treasure Coast Blood Bank Advisory Board and FPme School for 15 years, including two yearsteairman. Mr. Hudson has a
devoted 18 years of service as chairman of MaKitchen, a local soup kitchen for the homeless.hds received numerous awards
honorary titles, including the first Martin Coun@itizen of the Year Award by the March of Dimes1i@95 and the National Philanthrc
Award with his wife in 2006.

In making the determination that Mr. Hudson shobkl a nominee for director of Seacoast, the Nonrigaind Governan
Committee considered these qualifications, as agll

« his significant experience in the financial sergigedustry and the organization, including his pgervice as Chairman &
Chief Executive Officer of the Company, which pre$ a unique understanding of our operati

« his tenure as director that spans a full rangeaaking and economic cycles affecting the Compang; a

« his stature in the local community, including thgbuthe leadership positions with the community aig@tions an
philanthropic work discussed abo




Directors Whose Terms Extend Beyond the Meeting

Stephen E. Bohner age 59, is a member of the Companfominating and Governance and Salary and Ber@fitsmittees and h
been a director of Seacoast since 2003.

Mr. Bohner has been president and owner of Preealty Group, a real estate company located in Bewaint, Floride
specializing in the sale of luxury homes, since 7198 addition to his 35 years in real estate, Blohner is actively involved in seve
professional and community organizations, havinyes as president of the Greater Martin County Agdgmn of Realtors and The P
School. He was awarded the Realtor Association&ifjuished Service Award in 2001, and has servedumnerous professional standards’
panels in arbitration hearings and chaired the tResaAssociatiors grievance committee. Mr. Bohner is a graduatéasfderbilt Universit
with dual degrees in Business and Economics.

In making the determination that Mr. Bohner shorédhain a director of Seacoast, the Nominating ange@Gance Committ
considered these qualifications and his qualiftcatis an independent director, as well as:

« his business leadership and expertise in realegstatich provides the Board of Directors with vdligainsight related !
local real estate markets in which the Ban&ustomers are located and helps the Board milealcjudgments regardir
the Banl's lending activities since such judgments rely ug@nproper valuation of real esta

« his business leadership and entrepreneurial andgeament skills developed over the past 35 years;

« his stature in the local community garnered fromydars of professional and community involvemand

« his experience with the Company.

John H. Crane, age 82, is a member of the Company’s Audit Contemiand has been a director of Seacoast since 1983.

Mr. Crane is retired, but cimunded and served as vice president of C&W Fismg@any, Inc., a fish processing plant located ir
Stuart, Florida area, from 1982 through 2000. Hm® alofounded Krauss & Crane, Inc., an electrical andcainditioning contracting firi
located in Stuart, Florida in 1957, overseeingpathses of the businessperations as its president and chairman untitdtisement in 199i
Mr. Crane served as Chairman of the Bank’s Diractaxan Committee for 15 years. He is welpected in Martin County, Florida, hav
served on the board of Martin Memorial Hospital $bx years, chairing the committee to raise mormttie first ambulances in the coul
and sponsoring and managing youth baseball teami$fgears.

In making the determination that Mr. Crane showdthain a director of Seacoast, the Nominating ansle@Gmnce Committe
considered these qualifications and his qualifaratis an independent director, as well as:

« his business experience, management skills anddsbusiness judgment developed as docmder of the two compani
discussed abowi

« his stature in the local community acquired from years of professional and community involvemant

« his experience with the Company, including his tenass director that spans a full range of bankimgy @conomic cycle
affecting the Compan:

T. Michael Crook, age 64, is a member of the Company’s Audit Cortemiand has been a director of Seacoast since 2003.
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Mr. Crook has been a principal with the public agaiing firm of Proctor, Crook, Crowder & Fogal, CPand P.A., located in Stue
Florida, since 1976 and a CPA since 1975. He waeaber of Barnett Ban&'Martin County board of directors for 11 yearsir&986 t
1997. Mr. Crook is also active in the communitysreatly serving as a member of the board of thépgsrFlorida Funding Corporation &
Martin County Community Foundation, and previous&ving as director and president of the EcononaanCil and Stuart Kiwanis Clu
former director of the Arts Foundation of Martin @y and Stuart/Martin County Chamber of Commeese] past chairman of the Ind
River Community College Accounting Advisory Comragt His professional affiliations include the Angen Institute of Certified Pub
Accountants, the Management Advisory Services ini®f the American Institute of Certified Public@ountants, and the local legisla
contact for the Florida Institute of Certified PigbAccountants.

In making the determination that Mr. Crook shoudanain a director of Seacoast, the Nominating ange@Gmnce Committe
considered these qualifications and his qualifaratis an independent director, as well as:

« his business experience and sound business judgment

« his accounting expertise as a CPA for more tharye&gs, and his ability to provide guidance to theatl of Director
regarding accounting and financial matt

« his stature in the local community, including thgbuservice on the boards of the community orgaitizatdiscussed aboy
and

« his experience with the Company.
Dennis S. Hudson, Jr, age 84, has been a director of Seacoast sinc& 198

Mr. Hudson retired in June 1998 after aydr career with the Company and Bank. He servéghasgman of the Board of Seacc
from 1990 to June 1998. Prior thereto, he servedhasf Executive Officer of Seacoast from 1983 lub®92, President of Seacoast from 1
until 1990 and Chairman of the Bank from 1969 ub®02. Mr. Hudson also served on the board of tienBranch of the Federal Rese
Bank of Atlanta from 1983 to 1985. Active in themomunity and with charitable organizations, he hexved as chairman of the Ameri
Red Cross of Martin County, president of the StRatary, and as a director of Hospice of Martin Qigu

In making the determination that Mr. Hudson shordchain a director of Seacoast, the Nominating angeGance Committ
considered these qualifications, as well as:

« his significant experience in the financial sergidedustry and the organization, including his préervice as Chi
Executive Officer of the Company, which providesréque understanding of our operatio

« his tenure as director that spans a full rangeaaking and economic cycles affecting the Compang; a
« his stature in the local community, including teadership positions with the community organizatidiscussed above.

Dennis S. Hudson, Ill, age 56, has been a director of Seacoast sineke 198

Mr. Hudson was named Chairman of Seacoast in JMDp2and has served as Chief Executive OfficehefGompany since Ju
1998. Mr. Hudson has also served as Chairman aief Ekecutive Officer of the Bank since 1992. Heved as President of Seacoast f
June 1998 to July 2005, after serving in variousitims with the Company and the Bank since 1978. Hudson is also on the boarc
directors of Chesapeake Utilities Corporation @ickCPK), a public gas and electric utilities compdeadquartered in Dover, Delawi
which merged with Florida Public Utilities Compafiy*PU”) in 2009. Prior to that time, he served as a merobéne board of directors
FPU. He was also a member of the board of direabthe Miami Branch of the Federal Reserve Banlitdinta from 2005 through 201
Mr. Hudson is actively involved in the communityving served on the boards of Martin County YMCAIRdation, Council on Aging, TI
Pine School, the Job Training Center, American Haasociation, Martin County United Way, the Histal Society of Martin County and
chairman of the board of the Economic Council ofrfitaCounty. He has been recognized for his acmems with several awards includ
the Florida Senate Medallion of Excellence Awardsgnted by Florida Senator Ken Pruitt in 2001. NMrdson is a graduate of Florida S
University with dual degrees in Finance and Accmgjtand a Masters degree in Business Administratio
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In making the determination that Mr. Hudson shordchain a director of Seacoast, the Nominating ange@Gance Committi
considered these qualifications, as well as:

« his significant experience in the financial sergi@edustry and the organization, including his &@nas Chairman and Ch
Executive Officer of the Company, which providesréque understanding of our operatio

« his knowledge and relationships with the institnéb investor community, including the Compasypast and prese
institutional investors

« his service on other public company boards, whiglvides insight regarding general public compangrations, policie:
internal controls and corporate governance, wtsalseful and applicable to Seacoast;

« his stature in the local community, including thgbuservice on the boards of the non-profit orgaiira discussed above.

Thomas E. Rossin age 78, is a member of the CompaniNominating and Governance and Salary and Ben@bismittees
formerly chaired the Salary and Benefits Commitie¢he Board’s Lead Independent Director and le&hla director of Seacoast since 2004.

Mr. Rossin has been a practicing attorney in WashMBeach, Florida, since 1993, currently with fine of St. John, Rossin, Burr
Lemme, PLLC. He served as a Florida State Senaior 1994 to 2002, the last two years as minoriagdér, and was a candidate for Flo
Lt. Governor in 2002. He founded Flagler NationalnR in 1974, serving as president, chief executifieer and director and growing it
the largest independent bank in Palm Beach Couitty @wver $1 billion in assets. Forming The FlagBank Corporation, the holdil
company for Flagler National Bank, in 1983 and Beyvas president, chief executive officer and doeche took it public in 1984 a
facilitated the acquisition of three financial itstions, until both Flagler National Bank and thelding company were sold in 1993
SunTrust Bank. Prior thereto, Mr. Rossin was vibaitnan and director of First Bancshares of Flgrida. after consolidating four bar
under one charter, including First National BanRimiera Beach at which he served as presidenthied executive officer. He has serves
past president of the Community Bankers AssociatioRlorida and Palm Beach County Bankers Assamiatand is a member of the Pi
Beach County Bar Association, American Bar Assomiaaind the Florida Bar Association.

In making the determination that Mr. Rossin shorgdhain a director of Seacoast, the Nominating angeBiance Committ
considered these qualifications and his qualifazatis an independent director, as well as:

« his legal background and, in particular, his knalgle of legal issues related to financial institmsi@nd underlying corpor:
governance matter

« his public service which, combined with his legackground, provides the Board of Directors with kiemlge in the are:
of government relations and regulatory mattersithaact the Compan)

- his significant experience in the financial sergigedustry; and
« his experience with the Company.

Edwin E. Walpole, age 76, is a member of the Compan$alary and Benefits Committee and has been etaiiref Seacoast sin
2006.
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Mr. Walpole has been the president, owner and wireaf Walpole Inc., a trucking transportation camp in Okeechobee, Flori
which covers the Southeastern United States, 4ii66. He served as chairman, president and chexfutixe officer of Big Lake from 19t
until Big Lake was acquired by Seacoast in Aprid@0Mr. Walpole is also the president of MountagpTAviation, Seminole Land Compa
Trading Post & Farmers Market, and Fort Drum Caoaion, and vice president and director of Walpodading Corporation. He is a merr
and past president of the Okeechobee Economic @oand of Florida Trucking Association, a member tbe American Truckin
Association, and on the board of trustees of MuBtate University where he earned a Bachelor adride degree in Agriculture.

In making the determination that Mr. Walpole shoudthain a director of Seacoast, the Nominating @oesternance Committ:
considered these qualifications and his qualiftcatis an independent director, as well as:

« his business leadership, entrepreneurial and maregeskills, developed through his leadership @f Bake for more the
20 years and as the president and owner of Walpoldor more than 50 year

« his stature in the local community, including thgbuservice in the leadership positions set fortivaband
« his experience with the Company.

Non-Director Executive Officers

William R. Hahl , age 63, has served as Executive Vice PresidehChief Financial Officer of Seacoast and the Bainice Jul
1990. Previously, he worked for Ernst and Youngif8ryears, before leaving to start his own consaglfirm. Mr. Hahl is a graduate of K¢
State University, a CPA and member of the Ameritastitute of Certified Public Accountants, Floridastitute of Certified Publi
Accountants and the Ohio Society of Certified RuBlccountants.

H. Russell Holland, 11l , age 47, has served as Chief Lending Officer efcBast and the Bank since February 2011, and asufive
Vice President of commercial lending since July®0fe served as Chief Banking Officer of Seacoadtthe Bank from February 200€
February 2011. Before joining the Company, Mr. ol served as senior vice president and senioetdnd Fifth Third Bank from Februa
2006 to July 2006. From February 2005 to Febru@862he was president of Old Palm Realty Partrzefisiancial services company loce
in Stuart, Florida. From December 2001 to Febr2@§5, he served as executive vice president aref @nding officer of Union Bank !
Florida, increasing assets from $350 million toro$2.0 billion during his tenure. Prior thereto, $exved for seven years in various posit
with Barnett Bank, which was acquired by Bank of &ioa, his last position as division president afiBett Realty Partners, the basnkea
estate capital markets group. Mr. Holland holds&. Begree in Accountancy from Wake Forest Unitgrsi

David D. Houdeshell age 51, has served as Executive Vice PresidehCharef Credit Officer of Seacoast and the Bankesidun
2010. Before joining the Company, Mr. Houdesheil/sd from April 2007 to May 2010 as executive viresident and credit administrat
executive for The South Financial Group in GredayiBouth Carolina, a $12 billion commercial bam#ding company. In this role, he t
oversight and direction of credit administratiomligy and procedure development, credit monitorilegan review, credit processes .
technology initiatives. From October 2005 to Ma@®07, Mr. Houdeshell was senior vice president dindctor of credit portfolio ris
management at South Financial Group. Prior thehetayas chief credit officer of Bombardier Capitafs13 billion financial services entity
a global transportation manufacturer, for four gear. Houdeshell holds a B.S. in Finance from i@rState University and a Mast
degree in Business Administration.

0. Jean Strickland, age 52, has served as the Compa8gnior Executive Vice President and PresidentCinef Operating Office
of the Bank since July 2005. Ms. Strickland wascapied to the Banls Board of Directors in September 2005. Ms. StaoHl served
Executive Vice President, Systems and Operationsion, of Seacoast and the Bank, as well as Rrasiof the Banls Palm Beach Cour
operations, from November 2002 to July 2005. Skegsaduate of the University of Illinois with aB.degree in Economics.
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CORPORATE GOVERNANCE
Independent Directors

The Company’s Common Stock is listed on the Nagdhpal Select Market (“Nasdagq”’Nasdag requires that a majority of
Company’s directors be “independent,” as definedheyNasdac rules. Generally, a director does not qualifpasndependent director if t
director (or, in some cases, a member of the diresctmmediate family) has, or in the past three ybak certain relationships or affiliatic
with the Company, its external or internal auditars other companies that do business with the GowmpThe Board of Directors t
determined that a majority of the Company’s dirextare independent directors under the Nasdag, liles Companys current independe
directors are: Stephen E. Bohner, John H. Cranblidhael Crook, H. Gilbert Culbreth, Jr., Christeple. Fogal, Roger O. Goldman, Rol
B. Goldstein, Thomas E. Rossin, and Edwin E. Walpidl.

Board Leadership Structure

The Chairman of the Board of Directors provideslézahip to the Board of Directors and works with Board of Directors to defil
its structure and activities in the fulfillment i$ responsibilities. The Company believes thatrttembers of the Board of Directors pos
considerable experience and unique knowledge oftllenges and opportunities the Company facebtterefore are in the best positiol
evaluate the needs of the Company and how to bgahize the capabilities of the Compaslirectors and executives to meet those neec
a result, the Company believes that the decisidio aho should serve as Chairman and as Chief HxecOfficer, and whether the offic
should be combined or separate, is properly thporesbility of the Board of Directors, to be exses from time to time in approprii
consideration of then-existing facts and circumastan

The Companys current Chief Executive Officer, Dennis S. Huddtinalso serves as the Chairman of the BoarDioéctors. He he
held the post of Chief Executive Officer for thespa4 years, President for the seven years pribeitag named Chairman, and has also st
as Chief Executive Officer of the Bank for 20 yedbsiring this time, Mr. Hudson has lead the Comp#impugh its growth from a loc
community bank to an institution with $2.1 billiamassets and 39 offices in 14 counties. In ligh¥la Hudsons significant leadership tent
with the organization, his breadth of knowledgeh® Company and his relationship with the instiél investor community, as well as
efficiencies, accountability and leadership thas #tructure provides, the Board of Directors hadgeit is appropriate that he serve as
Chief Executive Officer and Chairman.

In order to give a significant voice to our noranagement directors, our Corporate GovernanceeGugd provide for executi
sessions of our independent directors. The Guidglspecifically provide for the appointment of adéndependent director to preside a
executive sessions of non-management directors Chimepanys independent directors have established a palicydet separately from 1
other directors in regularly scheduled executiv&sims at least twice annually, and at such otherstas may be deemed appropriate b
Company'’s independent directors. Thomas E. Ros=mives as the ComparsyLead Independent Director and he presides agxaitutive
sessions of the independent directors andmanagement directors. Any independent director oadlyan executive session of indepen
directors at any time. The independent director$ imexecutive session four times in 2011. Intexégparties, including the Company’
shareholders, may communicate directly with non-ag@ment directors by sending written communicationslonManagement Directo
c/o Corporate Secretary, Seacoast Banking Corporafi Florida, 815 Colorado Avenue, P. O. Box 9@®iart, Florida 34995.

Oversight is also provided through the extensivekwad the Board’s committees Audit, Nominating and Governance, and S&
and Benefits -in key areas such as financial reporting, interoahtrols, compliance, corporate governance, suimesdanning an
compensation programs. The committees consisedntf independent, non-management directors.

In addition, at the end of each year, the Boardeaxh of its committees review a schedule of agéoypias to be considered in -

coming year. Each Board and committee member miag saubjects that are not on the agenda at anyingestd suggest items for inclus
in future agendas.
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The Company believes that the foregoing structpodicies, and practices, when combined with the @Gamny's other governan
policies and procedures, provide appropriate oppdties for oversight, discussion, and evaluatibaecisions and direction from the Bo
of Directors.

Director Nominating Process

The Nominating and Governance Committee annuailieves and makes recommendations to the full Bo&rdiectors regardin
the composition and size of the Board of Directansl its committees so that the Board of Directanssists of members with the pro
expertise, skills, attributes and personal andgasibnal backgrounds to ensure that the Board refciirs is comprised of a diverse grou
members who, individually and collectively, bestveethe needs of the Company.

The Companys Nominating and Governance Committee identifietemioal nominees for director primarily based upniggestior
from current directors and executives. Directordidates are interviewed by the Chairman of the Mating and Governance Committee
at least one other member of the committee. THeB#&rd formally nominates candidates for diredtobe included in the slate of direct
presented for shareholder vote based upon the raeonations of the Nominating and Governance Coramittllowing this process.

Given the evolving needs and challenges of the Gmyppthe Nominating and Governance Committee besighat the Board
Directors as a whole should have diversity of eigrere, which may, at any one or more times, incldifferences with respect to perso
educational or professional experience, gendemi@ty, national origin, geographic representati@ommunity involvement and a
However, the Nominating and Governance Committeesdaot assign specific weights to any particulateiga. Its goal is to identil
nominees that, considered as a group, will poslesstalents and characteristics necessary for tbard of Directors to fulfill it
responsibilities. In addition, each director muatd the qualifications, if any, set forth in thengmanys Bylaws, as well as the followi
qualifications:

« the highest ethical character, an appropriate paisand professional reputation, and must sharevahees of the Company
reflected in its Code of Condut

« the ability to exercise sound business judgmert; an

« substantial business or professional experience ndble to offer meaningful advice and guidanceth® Company
management based on that experie

The Nominating and Governance Committee also censidumerous other qualities, skills and charasttesi when evaluatir
director nominees, such as:

« an understanding of and experience in the finarsealices industry, as well as accounting, finategml or real estate expertise;
« leadership experience with public companies orrattegor organizations, as well as civic and comrtyurglationships; and

« qualifications as an independent director.

Any Company shareholder entitled to vote generaiiythe election of directors may recommend a catédifor nomination as
director. A shareholder may recommend a directoninee by submitting the name and qualificationshef candidate the shareholder wis
to recommend to the CompasyNominating and Governance Committee, c/o Sead®asking Corporation of Florida, 815 Color:
Avenue, P. O. Box 9012, Stuart, Florida 34995. €acbnsidered, recommendations with respect to estieh of directors to be held at
annual meeting must be received not less than ¥ mar more than 90 days prior to the anniverséth® Companys last annual meeting
shareholders (or, if the date of the annual medsrghanged by more than 20 days from such anrinedate, within 10 days after the ¢
that the Company mails or otherwise gives noticéhefdate of the annual meeting to shareholdens) racommendations with respect tc
election of directors to be held at a special nmgetalled for that purpose must be received bylith day following the date on which nof
of the special meeting was first mailed to sharééxd. Recommendations meeting these requiremetitbeMdbrought to the attention of 1
Companys Nominating and Governance Committee. Candidatesdfrector recommended by shareholders are afforttee sam
consideration as candidates for director identifigdCompany directors, executive officers or sedirchs, if any, employed by the Compa
In 2011, there were no shareholder nominee recordatiems received, and no third party search firnesenused to identify direct
candidates.
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Shareholder Communications

The Companys Corporate Governance Guidelines provide for @ge® by which shareholders may communicate wittBthaed,
Board committee or the nananagement directors as a group, or other individinactors. Shareholders who wish to communicaité tine
Board of Directors, a Board committee or any ottiegctors or an individual director may do so bgdiag written communications addres
to the Board of Directors of Seacoast Banking Craion of Florida, a Board committee or such grofigirectors or individual director, ¢
Corporate Secretary, Seacoast Banking Corporatiofrlarida, 815 Colorado Avenue, P. O. Box, 9012uast, Florida 34995. A
communications will be compiled by the Compan@ecretary and submitted to the Board of Direceiommittee of the Board of Direct
or the appropriate group of directors or individdak&ctor, as appropriate, at the next regular mgedf the Board.

Corporate Governance Guidelines

The Board of Directors has adopted Corporate Gaem Guidelines that are available on the Companwebsite ¢
www.seacoastbanking.ngbr without charge, upon written request to SesicBanking Corporation of Florida, c/o Corporatei@tary, 81
Colorado Avenue, P. O. Box 9012, Stuart, Florida%

Code of Conduct and Ethics

The Board of Directors has adopted a Code of Canapiglicable to all directors, officers and empleyend a Code of Ethics
Financial Professionals applicable to the Compsuayiief executive officer and its chief financidficer, both of which are available on -
Company’s website akww.seacoastbanking.nebr without charge, upon written request to Sesic&anking Corporation of Florida, «
Corporate Secretary, 815 Colorado Avenue, P. O. 812, Stuart, Florida 34995. The Company will pwsits website any amendment t
waiver from a provision of its Code of Conduct ade of Ethics for Financial Professionals.

Board Meeting Attendance

The Board of Directors held four regular meetingsirty 2011. All of the directors attended 100 patcef the total number
meetings of the Board of Directors and committegsvbich they served. Five of the Company’s incunttiinectors attended the Compasy’
2011 Annual Meeting. The Company encourages atsafirectors to attend its annual shareholdersétings and all meetings of the Boar
Directors and committees on which the directorseser
Risk Oversight

The Board of Directors maintains oversight respuaifigi for the management of the Compasyisks. A fundamental part of ri
management is not only anticipating and understantlie risks the Company faces and the steps mameagés taking to manage those ri:
but also understanding what level of risk is appedp for the Company. The full Board of Directoesviews with management its process
managing enterprise risk. The Board believes tisht management is an integral part of the Compmayinual strategic planning proc
which addresses, among other things, the risk®ppdrtunities facing Seacoast. The types of risks the Company faces include:

« macro-economic risks, such as inflation, reductionsconomic growth, or recession;

« political or regulatory risks, such as restrictmmaccess to markets;

« eventrisks, such as natural disasters; and
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« business specific risks related to strategy, coitiqet financial reporting, operational executienedit, investments,
corporate governance, legal and regulatory comgdiaamd reputatior

While the Board of Directors maintains the ultimateersight responsibility for risk management, tbempany has adopted
enterprise risk management initiative to assistBbard. This process involves the Board of Diregtonanagement and other personnel
integrated effort to identify, assess, prioritizedananage the risks that affect our ability to exewmn our corporate strategy and fulfill
longterm business objectives. This holistic procestutes the development of plans to balance and neattese risks or mitigate th
effects. As part of this process, the Board andatemittees have been assigned responsibilityigirmanagement oversight of specific ar
The Audit Committee is charged with overseeing @mmpanys financial risk management process each yearydivd ensuring th
management has taken steps to monitor, controtepatt such risks and reviewing with managementibst significant risks identified a
managemens plans for addressing and mitigating the potemtifdcts of such risks. The Nominating and GoveceaBommittee overse
risks and exposures related to the Compapydgrams and policies for corporate governanded@ector succession planning. The Salary
Benefits Committee has oversight responsibilitatesdl to executive compensation matters. Duringpérd in which the Company is subj
to the U.S. Department of Treasury (“Treasury”) iG@pPurchase Program (“CPP&stablished under the Troubled Asset Relief Pro
(“TARP”), the Salary and Benefit Committee must mmsemiannually with senior risk officers of the Compamyitientify and limit an
compensation arrangements of senior executiveesffiand employee compensation plans that couldteathnecessary or excessive
taking. The Salary and Benefits Committee alsosésshe Board with its leadership assessment atwkession planning with respect to
position of CEO, and monitors and advises on mamagés succession planning for other executivecefs.

Board Committees

The Company's Board of Directors has three stangiagnanent committees: the Salary and Benefits Qteen the Audi
Committee and the Nominating and Governance Coraaiffthe Salary and Benefits Committee and the ADdinmittee serve the sa
functions for the Company and the Bank. The Balo dlas the following standing committees: the Céampk Committee, the Directt
Loan Committee, the Executive Committee, the EmteeRisk Management Committee, the Investment Citteenand the Trust Committs
The composition of each Company committee is g¢h o the below table.

Nominating &

Director Name Salary & Benefits Audit Governance
H. Gilbert Culbreth, Jr.* X*

Christopher E. Fogal* X* X
Robert B. Goldstein* X X*

Dale M. Hudsor
Roger O. Goldman*

Stephen Bohner* X X
John H. Crane® X
T. Michael Crook** X

Dennis S. Hudson, J

Dennis S. Hudson, |

Thomas E. Rossin* X X
Edwin E. Walpole** X

*  Chairman
**  |Independent directo
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Salary and Benefits Committee

The Companys Salary and Benefits Committee is currently coregdosf Messrs. Culbreth (Chairman), Bohner, GoldstBiossil
and Walpole, all of whom are independent directdirds committee has the authority set forth incltrter, and approved by the Boar
Directors, including determining the compensatibthe Company’s and the Barskkey executive officers. The committee is alspoesible¢
for preparing an annual report on executive comgiims which is included herein under “Salary anch&#s Committee Report.This
committee administers the provisions of the Comfmimgentive compensation plans and other empligeefits plans.

The Salary and Benefits Committee has the resowatdsauthority to discharge its responsibilitiesluding authority to retain a
terminate any compensation consulting firms useddsist in carrying out its responsibilities, irdihg sole authority to approve -
consultants fees and other retention terms, with such fedsetdorne by the Company. The committee may dedegath subcommitts
consisting of two or more members of the commiteeh of its duties and responsibilities as it de@pgropriate and advisable. ~
committee periodically reports its activities t@tBoard of Directors. The responsibilities and egibf the Salary and Benefits Committee
more fully set out in the committee’s charter, &éadae on the Company’s websitevatvw.seacoastbanking.net upon written request to ¢
Corporate Secretary, Seacoast Banking Corporafiétoada, 815 Colorado Avenue, P. O. Box 9012 a&fu-lorida 34995.

Salary and Benefits Committee meetings are heldbfeen as necessary to allow the committee to perfits duties an
responsibilities. Although many compensation decisiare made in the first quarter of the yeardewsionmaking process is continuous i
neither ends nor begins with any one meeting. ¢bismittee held five meetings in 2011.

As a result of the Company’s participation in theRC the Salary and Benefits Committeeharter was amended in 2009 to rec
that the committee meet, at least semnually, with senior risk officers of the Company(i) discuss and review the relationship betwie
Company’s risk management policies and practicestlam incentive compensation arrangements of thapgaoy’s senior executive office
and to identify and take reasonable efforts totlamly features in such compensation arrangemeatsdld lead the senior executive offic
to take unnecessary or excessive risks that cbodditen the value of the Company, and (ii) pro@dertification with respect to this revie
For additional information about the manner in vihibe Board of Directors oversees and monitorssriske “Risk Oversightdbove. Fc
more information about the Company’s participatiorthe U.S. Treasury's Capital Purchase Program,“€®@mpensation Discussion ¢
Analysis - Effects of Participation in the CapiRalrchase Program.”

Audit Committee

The Audit Committee is currently composed of MesBgal (Chairman), Crane and Crook, all of whom Board of Directors h
determined are independent directors under NasdddS&C rules. The Board of Directors has also detexd that Mr. Fogal is anatidit
committee financial experts defined by the SEC. The Audit Committee hagékponsibilities set forth in the Audit Committdeader, a
adopted by the full Board of Directors, includingviewing Seacoast’s and its subsidiariisancial statements and internal accour
controls, and reviewing reports of regulatory auties and determining that all audits and exaniimest required by law are performed. -
Audit Committee charter is available on the Companyebsite atwww.seacoastbanking.ner upon written request to c/o Corpol
Secretary, Seacoast Banking Corporation of Florf8l& Colorado Avenue, P. O. Box 9012, Stuart, Bor34995. The Audit Committ
appoints the independent auditors, reviews theilitaplan, and reviews with the independent audittre results of the audit a
managemens response thereto. The Audit Committee also revighe adequacy of the internal audit budget ansoperel, the internal au
plan and schedule, and results of audits perforbyethe internal audit staff. The Audit Committeerésponsible for overseeing the a
function and appraising the effectiveness of iraeremnd external audit efforts. The Audit Commitedso reviews the procedures for
receipt, retention and treatment of complaintsivezeby the Company regarding accounting, inteatalounting controls or auditing matt
and changes to the Compasyode of Conduct, and approves related partydciions. The Audit Committee periodically repotssfindings
to the Board of Directors. This committee held migetings in 2011. During two of the meetings, thalif Committee met in private sess
with our independent auditor; during one of the timgs, the Audit Committee met in private sessidgthuhe Internal Audit and Complian
Manager and alone in executive session without neesnsf management present; and during three ahtetings, the Audit Committee r
in private session with individual members of masragnt.
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Nominating and Governance Committee

The Nominating and Governance Committee is culyetimposed of Messrs. Goldstein (Chairman), BohRegal and Rossin,
of whom are independent directors. The purposéisfdommittee is to identify individuals qualified become members of the Boarc
Directors of the Company and/or the Bank, and renend to the Board of Directors of the Company dredBank the director nominees
the next annual meeting of shareholders. The Namimeand Governance Committee also takes a leagerste in shaping corpore
governance policies and practices, including recemaimg to the Board of Directors the corporate goaece guidelines applicable to
Company and monitoring Company compliance with ¢hpslicies and guidelines. The responsibilities dntles of the Nominating a
Governance Committee are more fully set out indhvamittee’s charter, available on the Company’s sikebatwww.seacoastbanking.net
upon written request to c/o Corporate Secretargc&ast Banking Corporation of Florida, 815 Color&deenue, P. O. Box 9012, Stui
Florida 34995. This committee held two meeting204.1.

Bank Committees

The Bank committees perform the duties customamisformed by similar committees at other finandmtitutions. In Decemb
2008, the Bank’s board of directors formed the Clianpe Committee responsible for monitoring andrdotating the Banls adherence
the provisions of the formal agreement with theic@ffof the Comptroller of the Currency entered intoDecember 16, 2008 (th&drma
Agreement”). The Formal Agreement provides for degelopment and implementation of written programseduce the Bank’credit risk
monitor and reduce the level of criticized assatg] manage commercial real estate loan concemtsaiiolight of current adverse mar
conditions.

Executive Officers

Executive officers are appointed annually at thggaizational meeting of the respective Boards oé8ors of Seacoast and the B
following the annual meeting of Company sharehalgr serve until the next annual meeting and soticessors are chosen and qualified.

Management Stock Ownership

As of the Record Date, March 22, 2012, based oiladle information, all directors, director nomirseand executive officers
Seacoast as a group (16 persons) beneficially owpprbximately 21,214,750 outstanding shares of f@omStock, constituting 22.3 perc
of the total number of shares of Common Stock antiihg at that date. In addition, as of the Re€uatk, various subsidiaries of Seacoas
fiduciaries, custodians, and agents, had sole areshvoting power over 416,821 outstanding shane8,4 percent of the outstanding she
of Seacoast Common Stock, including shares helaluagee or agent of various Seacoast employee ibemef stock purchase plans.
“Questions and Answers about the Proxy Solicitafidaterials and the Proxy Solicitation” an&ecurity Ownership of Management .
Certain Beneficial Holders.”
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COMPENSATION DISCUSSION & ANALYSIS
Overview

The Companys 2011 business results reflected significant im@noents in earnings and asset quality. The Competoyned t
profitability following eleven consecutive quartetbsses. Net income was $6.7 million for the ftdlar compared to the net loss for the
2010 totaling $33.2 million. The improvement was tesult of aggressive actions taken to succeggtedluce loan concentrations and ci
risk and improve asset quality. Revenue growth atgmroved in 2011 due to continuous growth in thknber of households served, as
as increased loan production.

In addition to the improved financial performancedathe successful achievement of our strategicctibgs, the Company’
executive compensation programs were influenceddweral other factors in 2011. At the beginninghef year, there was uncertainty a
whether economic conditions would improve and tawxtent the uncertain economy would impact then@my and our markets. A:
participant in the TARP CPP, we were also restilittethe type of compensation we could provideuormamed executive officers.

The following discussion and analysis describesctirapensation of the Compasyiamed executive officers during 2011, inclu
our compensation objectives and policies, the n@tefements of our compensation program, and tatenal factors considered in set
executive compensation. Our named executive offif@r 2011 included the following changes when carag with the prior year. Dale
Hudson, who served as our Vice Chairman, retiredecember 31, 2010 and was therefore no longexacuéve officer of the Compar
We added David Houdeshell as a named executiveeofin November 2011 when he became a member dfieud officer group, describ
below under “Executive Compensation Program — S@@akership Guidelines”. Our named executive ofidar 2011 are listed below:

« Dennis S. Hudson, lll, Chairman and Chief Execu@féicer of the Company and the Bank;

. William R. Hahl, Executive Vice President and Chi@fancial Officer of the Company and the Bank;

« 0. Jean Strickland, Senior Executive Vice Presidétihte Company and President and Chief Operatiffiged of the Bank;
« H. Russell Holland, Ill, Executive Vice PresidendeChief Lending Officer of the Company and the IBaand

« David Houdeshell, Executive Vice President and CGiredit Officer of the Company and the Bank.

The compensation of the named executive officerpresented in the tables and related informatiod discussed underEkecutive
Compensation” following this section.

Summary
The following is a brief overview of the informatigrovided in this section.
General
« The objectives of our compensation program ardttaci and retain talented executives, to aligrir imerests with those of o

shareholders, and to recognize their individualtgbutions to the Company and the Bank, while diseging unnecessary
excessive risk
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« Our goal is to be competitive with our total direompensation, using industry data to benchmarkoemsation.

« Compensation for our executives includes:

base salary
- salary shares
- restricted stock award

- benefits that include the same group health agifeve benefit programs and tgualified retirement plans available to al
our employees, in addition to a ngoalified deferred compensation plan and suppleaheecutive life and disabili
coverage; an

- limited executive perquisite

« Each of our named executive officers, except Mrudteshell, has an employment and/or change in doatneement th.
provides severance pay if the executivemployment is terminated in certain circumstanBesing the time that the Compe
remains a TARP CPP participant, no severance mggiseunder these agreemel

2011 Compensation

In January 2011, for the third consecutive year,Shlary and Benefits Committee, which we reféntihis section as the Committ
decided not to increase the base salaries of atlyeo€ompany’s executive officers and not to make short or longerm cash awards. T
Committee’s decision was based on the trement financial performance of the Company, theedain state of the financial markets, anc
Company’s status as a CPP participant.

Later in the year, after the Company reported p@siarnings, the Committee decided to use salzayes and longerm restricte
stock to compensate those executive officers whkosgpensation is restricted under TARP. Both sadaiares and long term restricted s/
are forms of compensation that comply with therietsdns under the TARP CPP. The awards were madedognition of contributions to t
Company’s progress and to align the interests etetve officers with Seacoastshareholders. Restricted stock was granted tof dhie
senior executive officers in August 2011. The gsamére structured to vest not sooner than fivesymsupport the Comparsyfetention ar
risk objectives, and for all named executive officeexcept Mr. Houdeshell, further require that @@mpany achieve specific shareho
return objectives prior to vesting. Salary shaa¢sy designed to align with shareholder interegése granted to Mr. Holland in October 2C
As required for CPP compliance, these salary sharsisupon grant and are awarded periodically @jinout the year, much like cash be
salary, and are based on a predetermined value.

Effect of Participation in the Capital Purchase Prgram

In December 2008, in conjunction with the Companparticipation in the CPP, each of the named dakecofficers, except M
Houdeshell who was hired in 2010, entered into @sent agreement addressing the restrictions arithfioms required by the CPP. |
Houdeshell subsequently signed an acknowledgenfi¢heé PP restrictions.

The economic stimulus bill entitled the AmericancBeery and Reinvestment Act of 2009 (“ARRA3gnd the related regulatio
which became effective in 2009, revised and expdrhe restrictions and requirements on the exeewbmpensation paid by participant
the CPP. While the Series A Preferred Stock remaitstanding and is owned by the U. S. TreasugyQbmpany is subject to the follow
restrictions:

« Prohibition on severanc. The Company may not make any severance payneatsytof the five most highly compense
senior executive officers, other than paymentséovices performed or benefits accri
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Prohibition on bonuses, retention awards, and otherentive compensatiolThe Company may not pay or accrue
bonus, retention award or incentive compensatiatihédfive most highly compensated senior execuffieers, other tha
certain awards of lor-term restricted stock or bonuses payable undetiggisontracts

Clawback.The Company must “clawbacldhy bonus or incentive compensation paid to a seniecutive officer based
statements of earnings, gains or other criterinahalater proven to be materially inaccur.

Prohibition on compensation plans th“encourage” earnings manipulation The Company may not implement .
compensation plan that would encourage manipulaiforeported earnings in order to enhance the cosgt®dn of any ¢
its employees

Avoidance of luxury expens. The Company must maintain a written policy praimly, or requiring prior approval ¢
excessive and luxury expenditur

Prohibition of tax gros-ups. The Company may not pay gragss or other reimbursements for the payment ofstéaean
of its senior executive officer

Compensation deduction limitThe Company has made contractual commitmenttecoTteasury not to deduct for
purposes executive compensation in excess of $800¢0 specified senior executive office

With our participation in the CPP, the componeritsampensation have changed. Specifically, thetivelgportion of base salary
total direct compensation has increased as a retult the payment of additional salary in in tfeem of stock, ii) the elimination of tl
annual cash incentive, iii) the exclusion of the w$ stock options and stock appreciation right&l &) limits on the amount of restrici
stock that may be granted. The impact of the CPBuortompensation program is summarized below:

Prior to TARP CPP

Compensation Componen Participation During TARP CPP Participation

Base Salary

e Cashonly e Cash
» Generally 50% to 75% of total compensation « Salary Shares
e 70-100% of total compensatic

Short-Term Annual Incentive + Cash awards based on performe  Not permittec
Long-Term Incentive « Stock options « Limited to long-term restricted stock
» Stock-settled stock appreciation rights » Limited to one-third of total compensation

» Restricted stoc
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Compensation Philosophy and Objectives

The concentration of wealth on the southeast afasiorida makes the area in which the Company atpsrone of the most attract
regions in Florida for banks to operate and theesfohighly competitive employment market. The Campcompetes for talent with lai
national and regional bank franchises who seekl lexacutive and production personnel, and with &iealal bank franchises who se
executive level talent.

In order to operate in this highly competitive mattkhe Company has implemented a complex busimesie! that requires bank
who can leverage the best strategies of both langesmall banking institutions. Specifically, therfpanys size allows it to compete
larger commercial relationships, supported by apmete product offering which includes trust, invesht services, private banking
specialty financing, in addition to more commonsiamer and business banking services. However npete with smaller community bar
in its markets, the Company also maintains a walatiip banking focus on both consumer and commnidbcisiness customer needs.
believe this dual strategy requires an organizationlture driven by the value systems of its erppés—where disciplines such as tak
high levels of personal responsibility, creatinfgefive relationships and providing superior custoiservice, ultimately drive profitability.

The Company strives to satisfy the demands of usiness model by rewarding executive officers bfuth the successf
implementation of Company corporate objectives &ordindividual performance. The Company considerfularange of compensati
elements in order to compare favorably with itsrpees it seeks to attract and retain key personnel.

In designing the compensation program for execuiffieers, the Committee seeks to achieve the fatig key objectives:

« Attract and Retain Talented Executiv. The compensation program should provide eachutixecofficer with a tote
compensation opportunity that is market competitieis objective is intended to ensure that theeehaghly compete!
leaders and employees at all levels in the org#inizawhile maintaining an appropriate cost stroetior the Company

» Alignment with Shareholdel. The compensation program should align executiigstrests with those of the Compasy’
shareholders, promoting actions that will havera-term positive impact on total shareholder retu

« Recognize Individual Contribution. The compensation program should reward executffecers for individua
contributions to the success of the Compangperating performance. The Committee believes tver time th
achievement of the Compeé’s performance objectives is the primary determindishare price

» Discourage Taking Excessive Ri. The compensation program should limit any featuieat could lead to the ser
executive officers taking unnecessary or excegsiks that could threaten the value of the Comp

Previously, the Committee had supported these atésibjectives by reviewing the Compasydverall compensation program
executive officers, and the salary and benefit @sses for all officers and employees on an anrasikpusually in the first quarter of e
year. This information was then compared with rafdvsurvey data and benchmarked against the 50temqéde of total compensati
opportunity for similar positions at the Compampeers and competitors. The Committee decidetbnminduct a review of compensation
executive officers in early 2011. Instead, the Cattea decided to review the recommendations mad&iayt Thornton in 2010, descrit
below, and to consider awarding equity compensatinoe the Company returned to profitability. In Asg 2011, after the Compe
announced a profit for the second quarter of ther ythe Committee made equity awards to the exexuafificers, which are described un
“Elements of the 2011 Compensation Program for Httee Officers — Long-Term Incentives” below.
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Determining Executive Compensation
Role of the Committe

The Committee is responsible for establishing ammgensation philosophy and for overseeing our @keegompensation polici
and programs generally. As part of this resporigibthe Committee:

e approves our executive compensation programs,dirjugrants of equity awards;
« evaluates the performance of the CEO and deterntiiieeSEO’s compensation; and

« reviews the performance of other members of exeeuthanagement and approves their compensation baus
recommendations made by the Ct

The Committee reviews executive officer compensat@mensure it is consistent with our compensatibitosophies, company a
personal performance, changes in market practinggl@anges in individual responsibilities.

Role of the Compensation Consulta

From time to time, the Committee has engaged inudgre compensation consultants and advisors. largerthese consultants ¢
advisors have provided compensation benchmarkidgaaalytical data and have rendered advice to trerfiittee regarding all aspects of
Committee’s compensation decisions. The Commitésedirect access to consultants and control oeér éngagement.

In October 2009, the Committee engaged Grant Thoratnationally known independent consulting firmgctmduct a review of tt
compensation of the Compasyexecutive officers in comparison to comparablekbaboth participating in the CPP and not covdreCPF
requirements, and to make recommendations on thedteicture and design for the Company’s executiwapensation structure in
future, while recognizing the special needs of @RRicipants. The firm was paid a total of $7,560 $uch services with the Committee
did not provide any services directly to the Companto management.

Grant Thornton was again retained by the Commiite2010 to conduct a peer group analysis of directampensation and
provide advice on the chief executive offieeperformance review process and on employmentaaiatwith our executive officers. The fi
was paid a total of $79,385 for such services wWithCommittee and did not provide any servicesctliyéo the Company or to management.

Grant Thornton was also retained by the CommitteR0il1 to provide advice on employment contracth wur executive office
and management succession planning. The firm wisg#otal of $36,594 for such services with thenDuttee and did not provide a
services directly to the Company or to management.

Benchmarking and Comparator Grou

Grant Thorntors 2010 review included a comparison of salary, soand other forms of compensation, including stbeke:
compensation, for a peer group of 17 publicly trelgional banks that were identified by Grant Thomas being comparable to the Comy
in size. The average asset size of the peer graspd®.2 billion based on data from the most refiecél quarterend available at the time
the study. While the peer group was primarily bagedsset size, geography and per capita incortreeibanks'markets were used as ot
qualifiers. Given the dramatic changes in the bagkandscape in the past two years and the limitgdber of banks of Seacoassize
remaining in Florida, the study included two Fladaeadquartered banks, other banks in the Southeddt8r and national banks outside
Southeastern U.S. with similar, but less stressakets. The peer group was comprised of:
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« Ameris Bancorp « Sterling Bankcorp

« Bankcorp, Inc. « Univest Corporation of Pennsylvania
« Capital City Bank Group, Inc. » Fidelity Southern Corporation

« Cardinal Financial Corporation « City Holding Company

« CenterState Banks, Inc. « SCBT Financial Corporation

« First Community Bankshares, Inc. « Enterprise Financial Services Corp.
« Great Florida Bank « Kearney Financial Corporation

« Guaranty Bancorp « United Western Bankcorp Inc.

« Metro Bancorp, Inc.

Grant Thornton concluded that total compensationttie Companys executive officers had declined in comparisorthes marke
because the Company has paid no incentive andyampritpensation to its executives in the past twarge

Accordingly, Grant Thornton recommended that thenGany:

« Continue to annually evaluate base salaries fornamed executive officers in light of market coimis and trends,
salaries currently fall at or above the market medange of the peer grot

« Consider increasing total compensation in the &tbased on personal and overall company performaagetote
compensation is at or below the 50th percentiltnefpeer group for our named executive officers,

« Grant restricted stock awards, which are permittader the CPP rules, as equity compensation valulow the 501
percentile of the peer group for most of our namegtutive officers

In light of the therrecent financial performance of the Company andutiheertain state of the financial markets, in e2ML1 thi
Committee decided not to increase the base salafriagy of the Compang’executive officers. The Grant Thornton recomméada wer:
again considered when the Committee decided tot doayterm restricted stock awards to the named execuffieers in August 201
following the Company’s return to profitability e second quarter of 2011. These awards are mbyedescribed underElements of th
2011 Compensation Program for Executive Officek®rg Term Incentives.”

Elements of the 2011 Compensation Program for Exetiue Officers

The Company’s executive compensation program ldstity included shorterm incentive compensation through an annual
incentive plan and long-term equity compensatiothi form of restricted stock, stock options andtmcksettled stock appreciation rigt
However, the Company did not offer these elemeiiteoonpensation to executive officers in 2008, 2@392010 due to Compary/’
performance and its participation in the TARP CRP2011, short and longerm incentive compensation was again provideduiit
compensation forms which are permitted for paréioig in TARP. As described in more detail belove, #hements of the Comparsy201:
executive compensation program included:

« base salary;

« salary in the form of stock (“salary shares”) ;

« long-term incentives in the form of restricted $tasvards;
« retirement and employee welfare benefits; and

« limited executive perquisites.
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Base Salary

The base salary for each of our executive officepesents the fixed portion of their total compgias. In establishing executi
officer base salaries, the Committee has histdyiaadnsidered individual annual performance andtrdoution to the Compang’ overal
profitability, as well as the relationship of aneextives total compensation compared to similar executimesther banks. Informatic
regarding salaries paid in the market is obtaimetbally through publicly available salary surveysl groxy statement data, and is use
evaluate the Comparg/’competitiveness in the employment market withpésrs and competitors. Independent consultangéstsel by th
Committee may also be used periodically to asdescompetitiveness of the Compasyalaries. For additional information regarding
determination of the Company’s peer group, seeébeaining Executive Compensation — Benchmarking@anhparator Group.”

The Companys general philosophy is to provide base pay coripetivith the market, and to reward individual merhance whil
positioning salaries consistent with Company penfomce. Given our highly competitive employment rearin South Florida and t
Company’s business strategy, the base salaryflevkey executives is targeted at or above the pétientile of comparable positions.

Changes in the base salaries paid to executiveeosfi including the named executive officers, aeommended by the ch
executive officer based on annual performance assm#s and are reviewed and approved by the Coeanierformance assessment:
base salary adjustments in 2011 were subjectivefaronulaic and were not based upon objective finanmiiteria. The Committee consid
and approves any change in the base salary p#ie whief executive officer after meeting in exéeusession.

In 2011, the Compang’ Board of Directors approved grants of salary ehdo several officers, including one named exee
officer. Salary shares are paid monthly over aweehonth period, much like cafiased salary, and are based on a predeterminegl Vdde
salary shares earned by the executive are gramtedmonthly basis on the fifteen day of each moa#ith considered a “grant dat&he
number of salary shares granted on a particulart giate is determined by dividing the portion oéentives earned monthly salary to be
in salary shares by the closing price of Companyn@on Stock on Nasdaqg Global Select Market on tlatgdate (with the result bei
rounded up to the nearest whole share). As reqdimedARP CPP compliance, the stock awarded agysalzares is noforfeitable upol
grant.

The salary shares earned in 2011 were paid undeCtimpany’s 2000 Long-Term Incentive Plan (“2000R}, but salary shar
earned in 2012 may be paid under the 2000 LTImotteer shareholder-approved equity plan.

In March 2010, the Committee took certain actioffisciing the compensation of the Compangkecutive officers in response to
compensation restrictions imposed upon the Compadythe Bank as a result of their participatiothe CPP. The Committee also adopt
policy to limit executive officers’ cash-based sada to $500,000. That policy was not changed 120

Short-Term Annual Incentives

Prior to 2007, the Committee provided a cash bgslas based on annual budget approved by the fudlrdevith the amoun
payable in cash if certain performance levels ngdab the budgeted earnings per share targets asdieved.

Due to its participation in the CPP, the Compamegsdricted from paying cash incentive bonusesstoamed executive officers.
While the Company is a participant in the CPP, Isadary and total compensation will be the primasynponents considered by

Committee in evaluating our executive compensgtimgram.
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Long-Term Incentives

The Committee strives to reward effective long-temmanagement decision-making through ldegn incentives which foc
attention on long-range objectives and future di@der returns. We also use lotegm incentives to help achieve our objective ¢éirenc
top management talent.

Prior to the Company’s participation in the CPP,pr@vided longterm incentives through equity awards in the fofrstock options
stock-settled stock appreciation rights (“SSARS1) aestricted stock awards granted under a shatehapproved equity plan. We belie
equity awards are valuable tool to provide propetivation and incentive, promote retention, andrathe interests of management with tt
of the Company’s shareholders.

While the Company is a participant in CPP, we adhibited from making awards of stock options ai®ARs, and are limited in t
amount and form of restricted stock that may betgih to our named executive officers. Restrictedksiawards to our named execu
officers cannot exceed otieird of the total amount of total annual compeimatmust have a minimum service requirement déast twe
years, and cannot be fully transferrable untilratbe Company repays TAR

Although we believe that restricted stock alignshwaur goals for longerm incentives, no equity awards, including restd stoc
awards, were granted to the named executive office007, 2008, 2009 or 2010. The decision wasenteded on the Compasyfinancia
performance during those years and the uncertainozcic and financial market conditions.

On August 23, 2011, after the Company reportedtipesiearnings and credit risk exposures were sobatly reduced, th
Committee approved long term restricted stock aséwd substantially all employees and officerstef Company and the Bank, including
Company’s named executive officers. The awards wesee under the Company’s 2008 Long-Term Incenfilan (“2008 LTIP”). The
Committee decided to make the special one-time diteaemployees in recognition of contributionshe Companys progress, including t
return to profitability and the successful reduetio loan concentrations and credit risk, and teloealign the interests of all associates
shareholders. The awards are also intended to suppth retention and reward strategies going fodwas the Company accelerates
execution of its strategic plan. The awards cléétv(become noferfeitable) in their entirety on August 23, 2018¥ imost employees and
August 23, 2016 for most officers. Restricted stawkards totaling 1,119,260 shares of Common Stoetevgranted to 508 employe
including the named executive officers. Of the ltotamber of shares awarded, 329,890 shares wenalad/# the named executive offici
The number of shares awarded to each of the nareligve officers (except Mr. Houdeshell) was eqoathe value of 30% of their be
salary at the time of the award. Mr. Houdesheleiead shares valued at 20% of his base salaryeatirtte of the award. All of the awal
were calculated using a share price of $1.51. Tiaeesprice used was the average closing pricetheel2 month period ending on August
2011 of the Compang’Common Stock on the Nasdaq Global Select Markath was higher than the closing sale price ofstoek of $1.4
at the time of the award. The individual awardth®named executive officers are disclosed in Grafhts of Plan-Based Awards” table.

To support the Compang/'retention and risk goals, the restricted stockrde made to the named executive officers will vext
(become norferfeitable) until August 23, 2016, and are conéngupon the continued employment of the namedwixechby the Compan
the Bank or a subsidiary on such date. In additlom awards to the named executive officers, extteyste granted to Mr. Houdeshell, will
vest until the Committee determines and certifiewiiting, that the Company has attained an anretatn on equity of 10% or more for ¢
fiscal year starting after the grant date. As alted this performance feature, the awards gratdethe named executive officers (except
Houdeshell) are at risk until such time as all shafders are provided with a minimum acceptablarnebn equity. Moreover, the equ
awards are subject to the clawback provisions efAARA. Mr. Houdeshelb award does not contain the performance requiresiece h
was not considered a senior executive officer atttime of the award. All of the awards to the nanegdcutive officers are subject
compliance with TARP CPP restrictions and are tloeeenon-transferrable any more quickly than thWing schedule:
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Percentage of Aggregate TARF Percentage of Share

CPP Assistance that
Repaid by the Company Become Transferable
25% 25%
50% 50%
75% 75%
100% 100%

Retirement and Employee Welfare Benefits

The Company sponsors a retirement savings plaemmioyees of the Company and its affiliates (thetiifRment Savings Plangnc
a nonqualified deferred compensation plan for aeraecutive officers (the “Deferred CompensatidanP). We offer these plans, and mi
contributions to them, to provide employees withrdglvantaged savings vehicles and to encourage tinsave money for their retirement.

The Retirement Savings Plan is a tpalified defined contribution plan. All employee$io satisfy service eligibility requireme
may participate in the plan. The Retirement SaviRigs: has various features, including:

« an employer matching contribution for salary dedsr
« an annual retirement contribution, and
« a profit sharing contribution.

In addition, the Retirement Savings Plan has aifeainder Section 401(k) of the Internal RevenudeCaf 1986, as amended (
“Code”) that allows employees to make voluntaryldsa savings contributionsfanging from one percent to 75 percent of compeés4as
defined by the Plan), subject to federal incomelitaitations. After-tax contributions may also beade by employees throughdiuntary
contributions” &s defined in the Retirement Savings Plan for géah year), subject to certain statutory limitaioA retirement contributic
is made on an annual discretionary basis by the paos of up to two percent of “retirement eligiblentpensation,’as defined in tr
Retirement Savings Plan. The Company contributiorte Retirement Savings Plan vest at the rag5gfercent for each year the particiy
has worked at least 1,000 hours, with full vestifigr four years of service. A participant becorh®6 percent vested in the event of de
disability or retirement on or after age 55.

The Company match on salary savings contributioas $0.25 for each dollar contributed up to 4 pdroéthe employee annue
compensation in 2011. The retirement contributior2011 was one percent of annual compensation.Cidmepanys Board of Directol
decided not to make a profit sharing contributionZ011.

The Deferred Compensation plan for executive offices described under “Executive Compensatdorqualified Deferre
Compensation.”

In addition to our retirement programs, the Companyvides employees with welfare benefits, inclgdhospitalization, maj
medical, disability and group life insurance plans paid vacation. We also maintain a Section B2&teria plan that allows our employee
set aside pre-tax dollars to pay for certain beésedill of the fulltime employees of the Company and the Bank, inoyttie named executi
officers, are eligible to participate in the Reatirent Savings Plan and our welfare plans, subjetttetderms of those plans.

The Bank provides supplemental disability insurateceertain members of executive management, inmuuthe named execulti
officers, in excess of the maximum benefit of $00,@er month provided under the group plan foeaiployees. The supplemental insur:
provides a benefit up to 70 percent of the exeetgimonthly pre-disability income based on the ekige’s base salary and annual incer
compensation. Coverage can be converted and maudtdiy the individual participant after employmentls. The benefit may be reduce«
income from other sources, and a partial benefitid if a disabled participant is able to workaoparttime basis. In 2011, the Company
a total of $13,876 for supplemental disability irce for the named executive officers.

28




The retirement and employee welfare benefits pgithb Company for the named executive officers #natrequired to be disclos
in this proxy statement are included in the “Summ@ompensation Table”, the “Components of All Oth@ompensation”and the
“Nonqualified Deferred Compensation Table”, and @escribed in the footnotes thereto.

Executive Perquisites

We do not consider perquisites to be a signified@ient of our compensation program. However, Wielathey are important a
effective for attracting and retaining executivéetd. We do not provide tax reimbursements, or sgraps,”’on perquisites. For 201
perquisites were limited to the use and maintenaf@®mpany owned automobiles and car allowancesddain executives. For additio
details regarding the executive perquisites, seé3ammary Compensation Table” and the “Componef#s| Other Compensation”.

Risk Analysis of Executive Compensation

The Committee believes that the Company’s executirepensation program does not encourage exceasskver unnecessary risk-
taking. The Company’s programs have historicallgrbbalanced to focus executives on both short angterm financial and operatior
performance. In 2011, as a result of its partiéipain the CPP, the Company did not provide anyrtstesm cash incentive awards to
executive officers. However, salary shares and-keng restricted stock awards were granted to iecetive officers. Since the value of
salary shares and restricted stock is directlydihko the value of Company stock, they may encauredtaking. The Committee took t
following actions with respect to the salary shared restricted stock awards granted to execuffi@os to mitigate potential risk:

« Salary shares are vested on the date of grant r@ndvearded periodically through the year at a jesly predetermine
value;

« The restricted stock awards are structured to dedating for five years;

« Vesting of the restricted stock awards to HudsoahlHStrickland and Holland, is subject to the Cdtten determining ar
certifying in writing, that the Company has attalren annual return on equity of 10% or more for &isgal year startin
after the grant dat:

« The size of the restricted stock awards were lidnite30% of base compensation; and
« The restricted stock awards are subject to thelwdaw provisions of the AARA.
The base salaries are fixed in amount and thuotlencourage risk-taking.
In addition, to comply with the standards of thePC&% described above, the Committee is requireeview senior executive offic
and employee compensation plans on a semi-annsial Wwih the Companyg’senior risk officers to identify and limit fea@srof any plan th
could lead to unnecessary and excessive risksCbnemittee is also required to review employee carmsption plans on a serairnual bas

to identify and eliminate features that could emage the manipulation of reported earnings. Faurthér discussion of the results of tr
reviews, see “Salary and Benefits Committee Report.
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Stock Ownership Guidelines under Executive Equity @mpensation Program

The Executive Equity Compensation Program (“Eq@iympensation Program”gstablished in 2006, was designed to provi
framework for annual grants of restricted stock atatk-settled stock appreciation rights underGoenpany’s shareholdepproved equit
plans, in order to promote the corporate objectiéncreasing executive stock ownership. Equity msaif any, were granted to cert
participants under the program based on guidebsésblished by the Committee. The equity awardsentadhe named executive officer:
2011 were made under the Equity Compensation Pragra

As part of the Equity Compensation Program, ther8astablished stock ownership guidelines for ff&cers and directors,
described below:

Stock Ownership

Tier 1 Officer 3 times annual sala
Tier 2 Officer 2 times annual salal
Tier 3 Officer 2 times annual salal
Tier 4 Officer 1 times annual salai
Board Member: 5 times annual retain

The Equity Compensation Program was designed ¢ovadl participant to earn targeted ownership oveagonable period, usuz
within five to seven years, provided individual @ddmpany targets are achieved and provided thecipant fully participates in the progra
Each of the named executive officers is a Tier tigpant in the Equity Compensation Program. Ti2rrough 5 are comprised of B:
officers, including regional presidents, line ofsmess and support officers, senior managers ansiat heads, and other key contribut
Except for Dennis S. Hudson, Ill, the named exeeutifficers have not yet met the established stweRership guidelines, since no awe
were made under the Equity Compensation Progra2008, 2009 and 2010.

Impact of Deduction Limit

Code Section 162(m) generally establishes, wittageexceptions, a $1 million deduction limit fdi publicly held companies ¢
compensation paid to an executive officer in argrye

The deductibility of executive compensation paidtfiy Company is limited under the provisions of @P as described above.
part of its participation in the CPP, the Compagyead to be subject to amendments to Section 16&frch limit the deductibility of a
compensation, including performance based compensab $500,000 per executive with respect to &éawable year during which t
Treasury retains its CPP investment in the Compaigen our Board of Directors approved participationthe CPP, it was aware
considered and agreed to the potential increasedtak cost of our executive compensation programwluatid arise because of the $500,
deduction limitation under the CPP, although theRRRrestrictions had not been proposed at that time.

The Committee gives strong consideration to theudelility of compensation in making its compeneatidecisions for executi
officers, balancing the goal of maintaining a comgaion program which will enable the Company teaat and retain qualified executi
with the goal of creating long-term shareholderuealThe Committee has reserved the right to pagudives’ compensation that is r
deductible under Section 162(m).

Compensation for the Named Executive Officers in 22

The Committee met in March 2012 and decided notdease the base salaries of the Company’s execuficers for 2012.
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Results of Shareholder Advisory Vote on Executive @npensation

In accordance with the Exchange Act and the Conipastatus as a CPP participant, since 2009 the Gontpss annually includi
in its proxy a separate advisory vote on the coregon paid to its executives, as disclosed inGbmpensation Discussion and Analysis
compensation tables and related proxy discloswmnoonly known as a “say-on-pay” proposal. Our “saypay proposals received |
majority approval of shareholders in 2009, 2010 aAd1. Of the 55,954,729 votes cast on the sagaynproposal at the 2011 Ann
Meeting (excluding broker nowetes), 53,829,261 votes were cast in favor ofrésmlution and 1,138,147 were cast against thdutimo.
The proposal was approved by a vote of 96.2 pemfetfie total number of votes cast on the propoEae Company and the Committee
considered these results and concluded that afiseymi majority of the shareholders support the @any’s current executive compensa
program. In light of this support, the Committeeeslnot intend to make any specific changes to gecwdive compensation program
2012. The Committee will continue to monitor bestqtices, future advisory votes on executive corapgan and other shareholder feedt
to guide it in evaluating the alignment of the Camys executive compensation program with the intere$tthe Company and

shareholders.

An annual say-on-pay vote by shareholders is reduas long as the Company is a participant in fhE.C
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2011 COMPENSATION
EXECUTIVE COMPENSATION

The table below sets forth the elements that casapigtal compensation for the named executive efiof the Company for t
periods indicated.

2011 SUMMARY COMPENSATION TABLE

All
Other
Stock Options Compen-
Salary Bonus Awards Awards sation Total
Name and Principal Position Year SR (%) % @ % @ % © ($)
Dennis S. Hudson, | 2011 $ 500,00( — % 141,06: — 3 8,70: $ 649,76t
Chairman & Chief Executiv 2010 500,00( — 31,45( — 15,13: 546,58:
Officer of Seacoast and the Ba 2009 531,45( — — — 16,00¢ 547,45¢
William R. Hahl 2011 $ 310,00( — % 87,45¢ — 3% 14,00: $ 411,45¢
Executive Vice President & Chi 2010 310,00¢( — — — 14,00: 324,00:
Financial Officer of Seacoast and the
Bank 2009 310,00( — — — 13,85: 323,85
0. Jean Stricklan 2011 $ 429,50( — % 121,16¢ $ 17,47¢  $ 568,14!
Senior Executive Vice Preside 2010 429,50( — — — 16,65 446,15:
of Seacoast and President & CF 2009 429,50( — — — 31,80: 461,30:
Operating Officer of the Bar
H. Russell Holland, Il 2011 $ 290,90:(4) —  $ 79,25( — % 24.26¢  $ 394,41
Executive Vice President & Chi 2010 280,90( — — — 24,26¢ 305,16¢
Banking Officer of Seacoast al 2009 280,90( — — — 24,46: 305,36:
the Bank
David D. Houdeshe 2011 $ 218,75( $ 39,50¢ $ 501¢ $ 263,27.

(1) A portion of executive's base salary included this number may have been deferred into the CayipaExecutive Deferre
Compensation Plan, the amounts of which are disdlas the Nonqualified Deferred Compensation Tdblethe applicable ye:
Executive officers who are also directors do noeree any additional compensation for services idiexy as a directo

(2) Represents the aggregate grant date fair valué the sespective grant date for each award caledlat accordance with FASB A!
Topic 718. The assumptions made in valuing stockrds/reported in this column are discussed in Naie the Company’ audite:
financial statements included in its Annual RepmitForm 10K for the year ended December 31, 2011. For aduititnformatiot
regarding such grants, see “Compensation Discusaiah Analysis — Summary — 2011 Compensation” aBtkrfients of 201
Compensation Program for Executive Offic— Base Salar” See als¢‘2011 Grants of PlBased Awarc” below.

(3) Additional information regarding other compensati®provided ir*2011 Components of All Other Compensa” below.

(4) $10,001 of the base salary received by Mr. Hollan2011 was paid in salary shar
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2011 COMPONENTS OF ALL OTHER COMPENSATION

Company Paid Company Paid
Contributions to Contributions to Premium on Paid by
Retirement Savings Plan Executive Supple- Company
Discre- Deferred mental Excesife into
tionary Compensation Disability Insurance Cafeteria
Name Match Retirement Plan @) Insurance Benefit Plan Perquisites Total
D. S. Hudson, Il — 3 2,45( — 3 3,381 $ 232 % 55C — 3 8,70¢
W. R. Hahl $ 2450 $ 2450 $ 1,30C $ 3681 $ 356/ $ 55C — 3 14,00!
0. J. Stricklanc $ 245C $ 2450 $ 3,69C $ 3,21 $ 1,24 $ 55C $3,88:2 $ 17,47¢
H. R. Holland, Il $ 245( $ 2,45( — 3 2,646 $ 81C $ 55¢ $15,36(3) §  24,26¢
D. Houdeshel $ 1,13t $ 1,13¢ — 3 95C $ 1,24 $ 55C — 3 5,01¢

(1) Earned in reporting year, but paid in following gealso reported in th*Nonqualified Deferred Compensation T¢".

(2) Represents the Compagsyexpense to provide Ms. Strickland with the use @ompany vehicle, paid in lieu of a car allowaas
provided for under her employment agreement. Theuatindicated includes the cost for the vehglgisurance, fuel, repairs ¢
maintenance

(3) Car allowance

2011 GRANTS OF PLAN-BASED AWARDS

The following table sets forth certain informatiooncerning plarbased awards granted during 2011 to the named txeadficers
All equity awards relate to Common Stock. Thererarestock awards involving Preferred Stock.

Grant Date
All Other Stock Awards: Fair Value of Stock

Name Grant Date Number of Shares of Stoc} Awards @
D. S. Hudson, Il 8/23/11 99,3400 $ 141,06:
W. R. Hahl 8/23/11 61,590 $ 87,45¢
0. J. Stricklanc 8/23/11 85,330 $ 121,16¢
8/23/11 55,810 $ 79,25(

H. R. Holland, 1l 11/15/11 3,356 $ 5,00(
12/15/11 3,290 $ 5,001

D. Houdeshel 8/23/11 27,8201 $ 39,50

1) Restricted stock award granted under the 2008ytIerm Incentive PlarfThe number of shares awarded to each of the naresnlitve
officers was equal to the value of 30% of theirebaalary at the time of the award and calculatéugus share price of $1.51. The st
price used was the average closing price over Zhmdnth period ending on August 15, 2011 of the @amy’s Common Stock on t
Nasdaq Global Select Market, which was higher tienclosing sale price of the stock of $1.42 attilme of the award. As long as
named executive officer remains employed by the @y, the shares vest in their entirety on the laftel) August 23, 2016 and ii) tl
date the Salary and Benefits Committee determimed,certifies in writing, that the Company hasiatd an annual return on equity
10% or more for any fiscal year starting after Asig2B, 2011. The stock is also subject to TARP @R#ictions on transferability,
more fully described under “Elements of the 201ImPensation Program for Executive Officers — LongnTéncentives”.The recipier
has full voting and dividend rights with respecthe restricted stock during the vesting per
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2) Salary shares granted under the 2000 Lizng Incentive Plan. The salary shares are baaeyssdrned by Mr. Holland and paid in sh
of Common Stock on a monthly basis. The numberatdrg shares granted on a particular Grant Datdefermined by dividing tt
portion of Mr. Hollands earned monthly salary to be paid in salary shayetbe closing price of Seacoast common stockherNasda
Global Select Market on the Grant Date (with theulebeing rounded up to the nearest whole share.stock awarded as salary sh
is nor-forfeitable upon gran

3) Represents restricted stock award granted uhée008 LongFerm Incentive Plan. The number of shares awardedrt Houdeshe
was equal to the value of 20% of his base salatlyeatime of the award and calculated using a space of $1.51. The share price u
was the average closing price over the 12 montfoggeanding on August 15, 2011 of the Compan€ommon Stock on the Nast
Global Select Market, which was higher than thesiclp sale price of the stock of $1.42 at the tifhigdhe award. As long as M
Houdeshell remains employed by the Company, theeshzest in their entirety on August 23, 2016. $texk is also subject to TAF
CPP restrictions on transferability, as more fagscribed under “Elements of the 2011 Compens#&iogram for Executive Officers
Long Term Incentive’. Mr. Houdeshell has full voting and dividend rightgh respect to the restricted stock during theiagsperiod.

4) Represents the aggregate grant date fair valué #he sespective grant date for each award, caledlan accordance with FASB A
Topic 718. The assumptions made in valuing stockrds reported in this column are discussed in Note the Companyg’ audite:
financial statements included in its Annual Remort~orm 1i-K for the year ended December 31, 2C

Employment and Change in Control Agreements

The Company and the Bank currently maintain emplaytmand change in control agreements with certaithe Company
executive officers, the terms of which are desctilmemore detail below. In connection with theirtg@pation in the CPP, the Company
the Bank are generally restricted from making aaynpent (or agreeing to make any payment) in theraaif compensation for the benefi
any current or former director, officer or employm&rsuant to an obligation that is contingent anbyits terms is payable on or after,
termination of such persanprimary employment or affiliation with the Banktbe Company. This restriction includes any forihs@veranc
but generally excludes payment of retirement bésefi vested deferred compensation amounts.

In addition, the Company and the Bank may not pagcarue bonuses, retention awards or other ineegttmpensation for the fi
most highly compensated employees unless the eeplogd a legally binding right to the payment uradealid employment contract as
February 11, 2009. The right to participate in mpany incentive plan does not qualify as a ledailiying right under the terms of the CPP.

As a result, the Company’s ability to make certpostemployment payments and bonus, retention and iiveeesbmpensatic
payments is restricted as described above undéecEdf the Participation in the Capital PurchasegPam.” For information regarding tl
payments and benefits the named executive offieensld be entitled to under the employment and chaimgcontrol agreements ug
termination of their service with the Company i€ tGompany and the Bank were not subject to theigtishs under the CPP, se2011 Othe
Potential Post-Employment Payments.”

Employment Agreements
The Bank entered into an employment agreement @ghnis S. Hudson, Il on January 18, 1994, andnzilai employmer
agreement with H. Russell Holland, Il on Januar®@07. The employment agreements had initial tesfrtbree years for Mr. Hudson &

two years for Mr. Holland, and provide for autoroatheyear extensions unless expressly not renewed. Tdggeements were amendec
December 31, 2008 to comply with Code Section 4884 the final regulations issued thereunder.
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On March 26, 2008, the Company and the Bank entetedan executive employment agreement with On J8ickland. Th
agreement superseded previous employment and claegatrol agreements between Ms. Strickland &edGompany dated December
2003 and January 7, 2004, respectively. The newlagment agreement generally consolidated the pagmeements with similar tern
benefits and restrictions. The initial term of #greement was one year, and it provides for auioroaeyear extensions unless expressly
renewed.

The employment agreements provide for hospitabrmatinsurance, longerm disability and life insurance in accordanceéhwhe
Bank’s insurance plans for senior management, reasonhiledues and an automobile allowance for Mr. &twdl and Ms. Strickland. Ee
executive subject to these contracts may alsoveaher compensation including bonuses, and teeutives will be entitled to participate
all current and future employee benefit plans amengements in which senior management of the Baal participate. In addition, t
agreements contain certain non-competition, nookaisire and non-solicitation covenants.

The employment agreements with Dennis S. HudsdnHll Russell Holland, 11l and O. Jean Stricklanttlude provisions fc
termination for death or permanent disability of #xecutive and also for cause, which includeswiiind continued failure to perform 1
assigned duties, crimes, breach of the Bank’s @d@onduct.

The agreements also provide for termination up@ndadbcurrence of a change in control. The changeonirol provisions in M
Hudson’s employment agreement have been superggdibdse in his change of control agreement digtlgglow. Mr. Hollands and Mg
Strickland’s agreements contain change in contrmVipions which provide that certain events wilhstitute a “change in control,” including:

« the acquisition of the Company or the Bank in agagrconsolidation or similar transaction;

« the acquisition of 51 percent or more of the vofxogver of any one or all classes of Common Stock;
« the sale of all or substantially all of the assats]

« certain other changes in share ownership.

Upon the occurrence of a change in control, theewkee may terminate the contract within one yeadlofving the date of sur
change in control. Termination may also be permiitig the executive if after a change in controgréhis a change in duties and pou
customarily associated with the office designatedtch contract. Upon any such termination follayénchange in control, Mr. Holland v
be entitled to receive base salary, hospitalizagiod other health benefits for two years, and Mscl8and will be entitled to the benefits
three years.

For a further discussion of the payments and ben&di which Mr. Hudson, Mr. Holland and Ms. Strightl are entitled up:
termination of their employment see “2011 OtherelRtal Post-Employment Paymentdzdr a description of the restrictions on cel
payments and benefits under the employment agrdensee “Compensation Discussion and AnalysEffect of the Participation in tl
Capital Purchase Program.”

Change in Control Agreements

On December 24, 2003, the Company entered intogehancontrol employment agreements with Dennid&ison, 11l and Willian
R. Hahl. The change in control agreements hadalnirms of three years for Mr. Hudson and two gear Mr. Hahl, and provide f
automatic one-year extensions unless expresslyemgwed. A change in control must occur during éhesriods (the Change in Contr
Period”) to trigger the agreement. Mr. Hudsoagreement supersedes the change in control fmosig his employment agreement with
Bank. For a further discussion of the benefits pagments provided for under these agreements €86 “@Qther Potential Po&mploymen
Payments”. For a description of the restrictionscertain payments and benefits under the changeritrol agreements se€6mpensatia
Discussion and Analysis — Effect of the Participatin the Capital Purchase Program.”
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The change in control employment agreements withni3eS. Hudson, Il and William R. Hahl provide thance a change in cont
has occurred, the executive subject to the confthet“Subject Executive”and the Company agree to continue, for the Chamgeontro
Period, the Subject Executigeemployment in the same position as held in tteeda&¥s period prior to the change in control. B Bubjec
Executive is terminated for “cause” or resigns heitit good reasonds defined in the agreement, the Subject ExecutiNeeceive paymer
of the Subject Executive’ base salary and unused vacation through the afatermination; and any previously accrued and mleé
compensation (the “Accrued Obligations”).

If the Subject Executive resigns for “good reasonis terminated “without cause,” or resigns foy aeason during a 30ay periot
specified in the contract, the Subject Executivié neceive:

« the Accrued Obligations;

« abonus equal to the highest bonus earned by thig@&Executive for the previous three full fisgakrs (“Highest Bonu3”
multiplied by a fraction (the numerator of whichtlie number of days between January 1 and the Sujecutives date ¢
termination and the denominator of which is 3¢

« an amount equal to what the Subject Execusieginual base salary plus Highest Bonus would baee over the Change
Control Period; an

« health and other welfare benefits for the duratibthe Change in Control Period.

In addition, all unvested stock options to acquiteck of the Company and all awards of restrictedisof the Company held by Subj
Executive as of the date of termination shall benediately and fully vested as of the date of teation and, in the case of stock optic
shall be fully exercisable as of the date of teation.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR END 2011

The following table sets forth certain informatiooncerning outstanding equity awards as of Decerdbef011 granted to t
named executive officers. This table includes thmiber of shares of Common Stock covered by bothceseble options, noexercisabl
options or stock appreciation rights (“SARs&pd unexercised unearned options or SARs awardaer @am equity incentive plan that w
outstanding as of December 31, 2011. Also repatedhe number of shares of Common Stock, and theiket value, that had not veste:
of December 31, 2011. All exercised and vestedeshare shares of Common Stock, and all optionsS&iRk relate to Common Stock. Th
are no options or SARs involving Preferred Stock.

Option Awards Stock Awards
Number of Number of Number of

Securities Securities Shares or Market Value

Underlying Underlying Units of of Shares or

Unexercised  Unexercised Option Stock That Units of Stock

Options Option Exercise Option Have Not That Have

#) #) Price Expiration Vested® Not Vested®

Name Exercisable  Unexercisable (%) Date #) %

D. S. Hudson, Il 75,00( — 3% 17.0¢  11/17/201:
30,00( — $ 22.4(  12/21/201.
27,60(®) — $ 26.7:  05/16/201
54,85:4) 18,28 $ 22.2¢ 04/02/201

33¢®) $ 511

16,5516 25,16

99,34( 150,99
W. R. Hahl 13,00( — % 17.0¢  11/17/201:
5,00( — $ 22.4C  12/21/201.
7,35(® — $ 26.7:  05/16/201
14,6544 488t $ 22.2¢ 04/02/201

16¢G) $ 257

95¢(®) 1,45¢

61,59((") 93,61:
O. J. Stricklanc 11,00( — $ 17.0¢  11/17/201:
4,00( — 3% 22.4(  12/21/201.
18,20 — % 26.72 05/16/2011
43,03¢4 14,347 $ 22.2:  04/02/201

85,33(N % 129,70:
H. R. Holland, 1I 3,000 — % 27.3¢ 07/06/2011
21,1444 7,04¢ $ 22.2:  04/02/201

410) 3 62

55,81(7) 84,83:

D. Houdeshel — — — — 27,82(10) g 42,28¢

(1) The named executive officer has full voting andatwd rights with respect to the restricted stogkird) the vesting perioc

(2) Forthe purposes of this table, the marketer&uletermined using the closing price of the Camyfs Common Stock on December
2011.
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(3)
(4)

()

(6)

(7)

(8)

(9)
(10)

Represents ful-vested stoc-settled stock appreciation rights granted to thmathexecutive officer on May 16, 20(

Represents stodettled stock appreciation rights granted to thmethexecutive officer on April 2, 2007. The shareicated veste
on April 2, 2012

As provided for under the Equity Compensation Paogrthe named executive officer elected to useesfemt of his annual 2006 ci
bonus to purchase shares of restricted stock barsdébe closing sale price of the CompanZommon Stock on the Nasdaq Gl
Select Market on February 2, 2007. This represiisCompanys 50% match of the shares purchased in the foranrestricted stoc
award, granted under the 2000 Incentive Plan. laess indicated vested on February 2, 2

Represents restricted stock award granted to MdsBin on March 18, 2010 to compensate him for Iss ip base salary as a resu
the $500,000 base salary cap. The restricted stidtkest after two years, subject to: i) Mr. Huaés continued employment with 1
Company, i) repayment of all TARP CPP funds by @wmnpany, and iii) such other requirements to cgmpth TARP restrictions

Represents restricted stock award of Common Stoahktgd to the named executive officer on AugustZZ3,1. As long as the nan
executive officer remains employed by the Compaing,shares vest in their entirety on the latei)o&ugust 23, 2016 and ii) the d:
the Committee determines, and certifies in writitiggt the Company has attained an annual retureqaity of 10% or more for ai
fiscal year starting after August 23, 2011. Thekts also subject to TARP restrictions on trarebdity, as more fully described unt
“Elements of the 2011 Compensation Program for Bkex@fficers— Long Term Incentive”.

Represents timeested restricted stock award of Common Stock grhi the named executive officer on April 2, 200e share
indicated vested on April 2, 201

Represents ful-vested stoc-settled stock appreciation rights granted to Mrllddw on July 6, 200¢
Represents timeested restricted stock award of Common Stock grhnd Mr. Houdeshell on August 23, 2011. As longMas
Houdeshell remains employed by the Company, thairdng shares vest in their entirety on AugustZB.6. The stock is also subj
to TARP restrictions on transferability, as mordyfudescribed underElements of the 2011 Compensation Program for Bkez
Officers— Long Term Incentive”.

2011 OPTION EXERCISES AND STOCK VESTED

The following table reports the vesting of stockeagls or similar instruments during 2011 grantetheonamed executive officers ¢

the value of the gains realized on vesting. Nokstitions were exercised in 2011.

Stock Awards
Number of Shares
Acquired on Vesting  Value

Realized
Name #) D ($)@
Dennis S. Hudson, I 33t $ 56¢
William R. Hahl 1,63¢ $ 2,81¢
O. Jean Stricklan — —
H. Russell Holland, I1 40 68

David Houdeshel| — —

(1) All vested shares are shares of Common Stock. Tdrerao stock awards involving Preferred St

(2) The value realized is determined using the clopiige of the stock on the applicable vesting d
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2011 NONQUALIFIED DEFERRED COMPENSATION

The following table discloses, for each of the ndmegecutive officers, contributions, earnings aathbces during 2011 under
Executive Deferred Compensation Plan, describealbel

Executive Registrant Aggregate Aggregate Balanc
Contributions in Contributions in  Aggregate  Withdrawals/
_ Earnings in Last at Last Fiscal Yeal
Last Fiscal Year Last Fiscal Year Distributions
Fiscal Year End
Name $) $) @ % @ %) €)
Dennis S. Hudson, | $ 10,00( — 3 (1,518 — 3 435,48(3)
William R. Hahl $ 31,00( $ 1,30C $ 13,35: —$ 212,234
0. Jean Stricklan $ 12,000 $ 3,69( $ 47 — 3 225,88:0)

H. Russell Holland, 11 ©® — — _ _ _

David D. Houdeshel® — — _ _ _

(1) Total amount included in the All Other Compensatimiumn of the Summary Compensation Table. Thisuarhwas contributable
2011, but was credited to the account of the naexedutive officer in 2012

(2) None of the earnings or dividends paid under thechtive Deferred Compensation Plan are a-market or preferentia

(3) Includes $230,238 contributed by the Company, dsaseexecutive contributions, which were includedhe Summary Compensat
Tables in previous yeat

(4) Includes $35,899 contributed by the Company, a$ agekxecutive contributions, which were includedhie Summary Compensat
Tables in previous year

(5) Includes $47,312 contributed by the Company, as agekxecutive contributions, which were includedhie Summary Compensat
Tables in previous yeat

(6) Messrs. Holland and Houdeshell are not participemtse Executive Deferred Compensation P
Executive Deferred Compensation Plan

The Bank's Executive Deferred Compensation Planeféired Compensation Plani3 designed to permit a select grouf
management and highly compensated employees, inglidree of the named executive officers (Hudddahl and Strickland), to elect
defer a portion of their compensation until thedparation from service with the Company, and teeikec matching and other Compi

contributions that are precluded under the CommaRgtirement Savings Plan as a result of limitatiomposed under ERISA.

The Deferred Compensation Plan was amended arateésh 2007 to reflect changes arising from rezqugnts under Code Sect
409A and the underlying final regulations. As aufes®ach participant account is separated inteasudounts to reflect:

» contributions and investment gains or losses thatewearned and vested on or before December 34, 20@ an
subsequent investment gains or losses thereol“ Grandfathered Benef”); and

« contributions and earnings that were earned angdedter December 31, 2004 (the “Non-Grandfath&exwefits”).
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A participants elective deferrals to the Deferred Compensatiam Rre immediately vested. The Company contrilmstito th
Deferred Compensation Plan vest at the rate ofe2bemt for each year of service the participantd@sued under the Retirement Sav
Plan, with full vesting after four years of servi¢ka participant would become immediately vesiedis Company contributions under
Retirement Savings Plan for any reason (such ath deizability, or retirement on or after age 5%gn he would also become immedia
vested in his account balance held in the Defe@mhpensation Plan.

Each participant directs how his account in theeed Compensation Plan is invested among theadlailinvestment vehic
options. The plars investment options are reviewed and selectedadigrhy a committee appointed by the Board of Dives of the Compar
to administer the plan. The plan committee may appather persons or entities to assist it in itadtions. No earnings or dividends ¢
under the Deferred Compensation Plan are aboveanarlpreferential.

All amounts paid under the plan are paid in casimfthe general assets of the Company, either tirbgtthe Company or via
“rabbi trust”the Company has established in connection wittptaie. Nothing contained in the plan creates a wusiduciary relationship
any kind between the Company and a participantefi@ary or other person having a claim to paymamtder the plan. A participant
beneficiary does not have an interest in his ptamoant that is greater than that of an unsecureditor.

Upon a participan$ separation from service with the Company, he reitleive the balance of his account in cash in antie
following three forms specified by the participathe time of initial deferral election, or a seggent permitted amendment:

e alump sum;

« monthly installments over a period not to exceed fiears; or

« a combination of an initial lump sum of a specifdmllar amount and the remainder in monthly instelhts over a peric
not to exceed five (5) yeal

A participant may change his existing distributadaction relating to NoiGrandfathered Benefits only in very limited circuarxes
Upon death of the participant, any balance in beoant will be paid in a lump sum to his designdiedeficiary or to his estate.
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2011 OTHER POTENTIAL POST-EMPLOYMENT PAYMENTS

The following table quantifies, for each of the reahexecutive officers, the potential pestployment payments under the provis
and agreements described above under “EmploymehiCliange in Control Agreementsissuming that the triggering event occurre:
December 31, 2011. The closing market price ofGbmpanys common stock on that date was $1.52 per shame Nbthe named execut
officers are eligible for any of these paymenthéy are terminated for cause.

In accordance with the prohibitions under the CBHnaeffect at December 31, 2011, golden parachatenents to our nam
executive officers are limited. The named executffecers agreed to this reduction under agreementered into with the Company. 1
amounts shown in the following table reflect theximaum amount that could be payable under the agee&min the absence of
prohibitions on the payment of golden parachutengayts under the CPP as in effect on December 311,.20termination of employme
had actually occurred on December 31, 2011, noraree benefits would have been payable to anyeoh#imed executive officers.

Total Value of

Value of  OQutstanding Stock
Other
Term Cash Annual Awards that Total Value
(in years) Severance Benefits Immediately Vest of Benefit

Name #) (€) (€) (6] (6]
Dennis S. Hudson, Il

Upon Termination without Caus®) 2@ $ 1,000,000 $  12,50¢ — $ 1,012,500

Upon Death or Disabilit(1) 2@ 1,000,00 12,50¢ $ 25,6743  1,038,17

Upon Termination Following a Char-in-Control *) 3 1,500,001 26,11( 176,66¢ 1,702,77:

Upon Chang-in-Control without Terminatiol — — — 176,66¢ 176,66¢
William R. Hahl

Upon Termination Following a Char-in-Control ) 2 $ 620,000 $ 28,00 $ 95,33( $ 743,33

Upon Chang-in-Control without Terminatiol — — — 95,33( 95,33(
0. Jean Strickland

Upon Termination without Caus® 26) ¢ 859,00 $  10,00¢ $ 129,70: $  998,71(

Upon Disability 16 — — — —

Upon Deatt®) 2(6) — 10,00¢ — 3 10,00¢

Upon Termination Following a Char-in-Control ®) 3©  1,288,50 15,01 — 1,303,51:

Upon Chang-in-Control without Terminatio! — — — — —
H. Russell Holland, 111

Upon Termination without Caus®) 16 $ 340,90 $ 8,011 — $ 348,91

Upon Disability 16) — — 3 62() 62

Upon Deatt®) 26) — 8,011 6203 8,07¢

Upon Termination Following a Char-in-Control ®) 2(6) 681,80( 8,011 6203 689,87:

Upon Chang-in-Control without Terminatiol — — — 620
David Houdeshell

Upon Disability — — — 3 42,283 §  42,28¢

Upon Deatt®) — — — 42,28¢3) 42,28¢

Upon Termination Following a Char-in-Control ®) — — — 42,28¢3) 42,28¢

Upon Chang-in-Control without Terminatiol — — — 42,28¢3) 42,28¢
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1)

(2)

(3)
(4)

()

(6)

As provided for in Mr. Hudsor’employment agreement, the Bank would continygatoto Mr. Hudson or his estate or beneficie
his annual base salary, including any other castpemsation to which he would be entitled at tertidgmadate, for the period indicai
under Term. In addition, the Bank would continuepty the hospitalization insurance premium (inalgdmajor medical) for M
Hudson, his spouse and eligible dependents, asasdingterm disability and life insurance premiums for teem indicated or un
his earlier death. In the case of disability, thewal base salary shall be reduced by any amoen&ved by Mr. Hudson under
Bank's long term disability plan or from any other ctéial source payable to disability, including sbsicurity benefits

The initial term of agreement is three years witkoenatic renewal on each anniversary, but benefitker the agreement are paid
the Term as indicated in the tak

As provided for in the award agreement for theviutlial equity award

As provided for in the respective change in contigrieement, the Company shall pay the executiveeofin a lump sum in cash witt
thirty (30) days after the date of termination #ggregate of the: (i) base salary through the tetiin date to the extent not p
(assumed already paid in table above), (ii) anboalus (prorated in the event that the executivensaemployed by the Company
the whole of such fiscal year), and (iii) annuasdaalary and annual bonus, multiplied by the Tasnndicated in the table. Ann
base salary is equal to 12 times the highest mpiisbe salary paid or payable, including any basswhich has been earned
deferred, to the executive officer by the Companthe 12month period immediately preceding the month inchithe triggering eve
occurs. Annual bonus is equal to the executiveceff highest annual bonus for the last three fullafisears prior to the triggeri
event. All unvested stock options and restrictedlsof the Company held by the executive officealsimmediately and fully vest «
termination. In addition, for the Term indicatelde tCompany will pay or provide to the executivaaaff or eligible dependent©thel
Annual Benefits.” “Other Annual Benefits” includeo@pany-paid profisharing contributions, medical, prescription, dergenploye:
life, group life, accidental death and travel aeaidinsurance plans and programs paid by the Coynmaor to the change in control.
the executive offices employment is terminated by reason of death,bdisa retirement or for cause within the term icatec
following a change in control, no further paymentoiwed to the executive except for accrued obbgati such as earned but un)
salary and bonu:

As provided for in Mr. Holland and Ms. Strickldls employment agreements, the Bank shall continysyothe executive officer
his/her estate or beneficiaries his/her annual sat®y, together with the annual bonus, in equahtily installments for the Tel
indicated, except in the case of death or disgbilit addition, the Bank will continue to pay theslpitalization insurance premit
(including major medical) for the executive officdris/her spouse and eligible dependents, as wgelbrgterm disability and lif
insurance premiums for the term indicated andviar years for Mr. Holland in the case of terminatiithout cause and deat

The initial term of agreement is one year with audtic renewal on each anniversary, but benefiteutite agreement are paid for
Term as indicated on the tab
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2011 DIRECTOR COMPENSATION

The table below sets forth the elements that caapotal compensation for Board members who arempioyees of the Compa
or the Bank.

Fees Earned o All Other
Compensatior

Paid in Cash Total
Name ) W (%) $)
Stephen E. Bohne $ 70,10( — $ 70,10(
John H. Cran $ 61,30( — $ 61,30(
T. Michael Crook $ 50,90((2) — $ 50,90(
H. Gilbert Culbreth, Ji $ 55,60( — $ 55,60(
Christopher E. Fog: $ 63,40( — $ 63,40(
Roger O. Goldma $ 7,85( (3) —$ 7,85(
Robert B. Goldsteil $ 39,404 — $ 39,40(
Dale M. Hudsor $ 37,88 — $ 37,88
Dennis S. Hudson, ! $ 43,30( — $ 43,30(
Thomas E. Rossi $ 70,90( — $ 70,90(
Edwin E. Walpole, IlI $ 36,90( — $ 36,90(

(1) Non-employee directors of the Company or the Bank aré an annual retainer of $23,000 for their serasealirectors of the Compe
and its subsidiaries. In addition to the annuainer, nonemployee directors receive $700 for each Board imgeittended, $700 f
each committee meeting attended and $800 for eatim@ttee meeting chaired, including Bank committdé®e members of the Sal:
and Benefits Committee, Audit Committee and Nomigaiand Governance Committee receive an additi6é®aD for each of the
committee meetings attended and $200 for eacheskticommittee meetings chaired. Executive offiegrs are also directors do |
receive any compensation for services provideddieeator.

(2) This entire amount was deferred into the Com’s Director’ Deferred Compensation Plan described be
(3) The compensation earned by Mr. Goldman was fosérigice as a Bank directc

(4) 80% of the compensation earned by Mr. Goldsteia disector is paid to CapGen Capital Advisors L
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Directors’ Deferred Compensation Plan

The Company has a Directors’ Deferred Compensdian to allow each noemployee director of the Company and the Bat
defer receipt of his board compensation until lejgasation from service with the Company. Each gigdit directs how his account in
Directors’ Deferred Compensation Plan is investewrag the available investment vehicle options,udtig a Company stock fundStock
Account”). The plars investment options are reviewed and selectedadlgnioy a Committee appointed by the Board of Dives of the
Company to administer the plan. No earnings orddints paid under the Directors Deferred Compensdtian are abovearket o
preferential.

All amounts paid under the plan are paid in casimfthe general assets of the Company, either dirbgtthe Company or via
“rabbi trust”the Company has established in connection wittptaie. Nothing contained in the plan creates a wusiduciary relationship
any kind between the Company and a participantefogary or other person having a claim to paymamder the plan. A participant
beneficiary does not have an interest in his ptamoant that is greater than that of an unsecureditor.

Upon a participant's separation from service onBbard, the participant will receive the balancehisf Stock Account in shares
Company Common Stock and the balance of his otla@r gccounts in cash in one of the following thieens specified by the participant
the time of initial deferral election:

e alump sum;
« monthly installments over a period not to exceed fiears; or

« a combination of an initial lump sum of a specifdmllar amount and the remainder in monthly instelhts over a peric
not to exceed five year

Upon death of a participant, any balance in hi®antshall be paid in a lump sum to his designatteficiary or to his estate.
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SALARY AND BENEFITS COMMITTEE REPORT

The Salary and Benefits Committee assists the BoBRirectors with administering its responsibéi relating to the compensat
of the Companys executive officers, including the chief executniicer. In addition, this Committee also has @leresponsibility fo
evaluating and approving the Compagompensation plans, policies and programs. TharySand Benefits Committee operates unc
written charter that was revised in 2009 upon apgrdy the Board of Directors. The Committee Charseavailable on the Comparsy’
website atvww.seacoastbanking.net

The Salary and Benefits Committee currently is cosegl of five persons, all of whom the Nominatingl &overnance Committ
has determined to be independent. The Committeesalves as the salary and benefits committeeedBémk.

The Salary and Benefits Committee believes thhad taken the actions necessary and appropriftéfitbits responsibilities unde
the Salary and Benefits Committee’s Charter. Toyoaut its responsibilities, the Committee heldefimeetings in 2011.

In compliance with the provisions of the CPP arel ¢ékecutive compensation and corporate governagtdersh in the Emergen
Economic Stabilization Act of 2008 (“EESAthe Board of Directors initially reviewed the intie compensation arrangements of the si
executive officers with the Compamsyhuman resources director and corporate counsklasoh 17, 2009 to ensure that these compens
arrangements do not encourage the covered offiodeke “unnecessary and excessisisks that threaten the value of the Company. &i
reviews have been conducted semi-annually by therysand Benefits Committee with the Companliuman resources director, with the
such review performed on November 14, 2011. The i@itime hereby certifies that:

« it has reviewed with senior risk officers, the senéxecutive officer compensation plans and hasemradsonable efforts
ensure that these plans do not encourage the sexeoutive officers to take unnecessary and exeesiks that threaten t
value of the Compan

» it has reviewed with senior risk officers the enyphent compensation plans and has made all reasoe#iorts to limit an
unnecessary risks these plans pose to the Comaad

« it has reviewed the employee compensation plaedirtonate any features of these plans that woultberage the manipulati
of reported earnings of the Company to enhancedhgpensation of any employe

The Company offers the following plans in which #emior executive officers participate:

« Employment agreements and change in control agmeismeéth certain of our executive officers;

« The Employee Stock Purchase Plan, 2000 Long Tecenhive Plan and 2008 Long-Term Incentive Plan;

« The Executive Deferred Compensation Plan; and

« The Company’s Retirement Savings Plan.

We reviewed each of the above plans and agreemedtsietermined that none of them encourage therseréecutive officers
take unnecessary and excessive risks that thréagevalue of the Company or the Bank. In this rdgre employment agreements with
named executive officers provide for severance gamif a termination of employment occurs undetaie circumstances. As discus
under “Compensation Discussion and Analysis,” du¢he Companyg participation in the CPP, our named executivecer$ are unable

receive any severance payments if their employnseierminated for reasons other than death or digabefore the preferred stock issuec
the U.S. Department of the Treasury pursuant taCRE is redeemed.
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The equity plans were each approved by the shatefobf the Company and provide for the grantingtotk options, restricti
stock awards and stodettled stock appreciation rights. The Salary aeddfits Committee believes that, to create valu®iw shareholder
it is important to utilize londerm equity incentives as a part of compensatioalign the interests of management with sharehsldEine
awards include a long-term vesting schedule tdh&rencourage positive longnge performance and to assist in the retentionasfagemer
In light of the longterm nature of these equity awards, the SalaryBamkfits Committee believes that these equity asvdainot encoura
the named executive officers to take unnecessahercessive risks that threaten the value of theg2my or the Bank.

The Company maintains the Deferred Compensation felathe benefit of a select group of managemaent liighly compensat:
employees. The terms of this plan are describe@ntitkecutive Deferred Compensation Plafbe Salary and Benefits Committee belie
that this plan does not encourage the participartise plan to take unnecessary and excessive thisitshreaten the value of the Compan
the Bank due to the long-term vesting schedule,thadsalary and Benefits Committee believes thatplan encourages positive lorayge
performance.

The Company’s Retirement Savings Plan is aguaakified plan that provides benefits to all emmgey who meet certain age
service requirements. Because participation aratations in the plan are not based on Companydividual performance, the Salary
Benefits Committee believes that this plan does ematourage the senior executive officers to takeeoessary and excessive risks
threaten the value of the Company or the Bank.

We believe that the above plans and agreementsisgmthe creation of lontgrm value instead of behavior focused on achie
short-term results. In addition, as discussed uf@empensation Discussion and Analysite Company and the Bank are unable to pa’
cash bonuses or grant any new stock options téitbenost highly compensated employees due toicistns imposed on CPP participal
Further, the named executive officers and the ffinast highly compensated employees are unable tveeany severance payments if t
employment is terminated for reasons other thathdeadisability before the preferred stock is meuled, other than vested benefits u
employee benefit plans.

In addition to those plans and arrangements idedtéibove, we have identified six different empky®mpensation arrangeme
that provide for variable cash compensation bocosmission or incentive payments. Each arrangeriseavailable to a different set
employees and the amount received differs depenalintgvel of job responsibility and plan objectiv€ompensation paid to Commer
Lending, Residential Lending, Wealth Management Redail Banking division employees represented axiprately 90 percent of tl
variable cash compensation paid in 2011. The sotiastanajority of this amount was related to satesnmissions paid to mortgage I
officers and wealth management financial advisoriéeu of a base salary. Mortgage loan officers@mmpensated based on loan origine
volume, which is subject to approval by a separatslit underwriting approval process. Further, Besfial Lending division variak
compensation arrangements include provisions ferdicapture of compensation on returned loans.Cldramittee reviewed the Residen
Lending Commission Plan, including modifications daeato comply with new Federal Reserve guidelineslidg with Loan Originatc
compensation pay structures that went into effec2011. Retail Banking employees are provided sialesntives for selling core depc
accounts and increasing household deposit reldtipesThe Committee also reviewed the Commercialn_8ales Incentive Plan that bec:
effective in the fourth quarter of 2010. This plavhich was designed to incent new small busineas joroduction and help drive be
profitability in 2011, provides significant penaki for portfolio credit deterioration. Commercialh officers who generated new |
relationships within the Bank’s credit guidelineglgortfolio growth objectives and managed theistinxg loan portfolio to the Bang'credi
standards were paid annual incentives. The SaladyBenefits Committee reviewed the structure anglémentation of these arrangem
and discussed the risks that face the Company atefdined that the arrangements do not encouragecassary and excessive risks
threaten the value of the Company or the Bank@®mnthanipulation of reported earnings to enhancedhgpensation of any employee.

In fulfilling its oversight responsibilities, theatry and Benefits Committee reviewed with managdntte Compensatic
Discussion and Analysis required as part of the gamy’s 2012 Proxy Statement, including a discussiorhefduality and the clarity
disclosures contained therein. Based on this regiegvdiscussion, the Salary and Benefits Commi#eemmended to the Board of Direc
that the Compensation Discussion and Analysis blided in the Company’2012 Proxy Statement. The Board has approvedadiiigd
such recommendation.
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This report shall not be deemed to be “solicitingtenial” or to be “filed"with the Securities Exchange Commission, nor sinéd
report be incorporated by reference by any germeaément incorporating by reference this 2012 y@&tatement into any filing under 1
Securities Act of 1933, as amended, or the Seesrkixchange Act of 1934, as amended, and shatithetwise be deemed filed under s
Acts.

Salary and Benefits Committe

H. Gilbert Culbreth, Jr., Chairme
Stephen E. Bohne

Robert B. Goldsteil

Thomas E. Rossi

Edwin E. Walpole, 11|

April 10, 2012
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AUDIT COMMITTEE REPORT
The Audit Committee is currently comprised of thdéectors, Christopher E. Fogal (Chair), John Far@ and T. Michael Crook.

The purpose of the Audit Committee (the “Commit)eis’ to assist the Board of Directors (the “Boardf) Seacoast Bankit
Corporation of Florida (the “Company”) in its geakoversight of the Compars/’accounting, auditing and financial reporting Hcess
Management is primarily responsible for the Compaifiypancial statements, systems of internal costaold compliance with applicable le
and regulatory requirements. The Companiydependent registered public accounting firmMG@LLP, is responsible for performing
independent audit of the consolidated financiatest@nts and expressing an opinion on the conforofitthose financial statements w
accounting principles generally accepted in thetéthBtates, as well as expressing an opinion (patgo Section 404 of the Sarbar@sley
Act of 2002) on the effectiveness of internal cohtiver financial reporting.

The members of the Committee are not professioundit@as, and their functions are not intended t@lidate or to certify th
activities of management and the independent mrgidtpublic accounting firm, nor can the Committedify that the Compang’registere
public accounting firm is “independent” under appble rules. The Committee serves a bdaved oversight role, in which it provides advi
counsel and direction to management and the indkmerregistered public accounting firm on the badighe information it receive
discussions with management and the independerdteegd public accounting firm, and the experientéhe Committees members i
business, financial and accounting matters.

In the performance of its oversight responsibditithe Committee has reviewed and discussed wittagement and KPMG LLP t
audited financial statements of the Company for yhar ended December 31, 2011. Management repeesémtthe Committee that
financial statements were prepared in accordantte agicounting principles generally accepted inUinied States and that these staten
fairly present the financial condition and resulfsoperations of the Company at the dates andh®mperiods described. The Committee
relied upon this representation without any indeleen verification, except for the work of KPMG LLPhe Committee also discussed tt
statements with KPMG LLP, both with and without ragament present, and has relied upon their repapé&ton on these financ
statements. The Committsereview included discussion with KPMG LLP of thatters required to be discussed pursuant to Stateon
Auditing Standards No. 61 (Communications with Audommittees) as amended (AICPA, Professional Statsd vol. 1, AU Section 38!
and adopted by the Public Company Accounting Oghatdoard in Rule 3200T.

With respect to the Comparsyindependent registered public accounting firne, @ommittee, among other things, discussed
KPMG LLP matters relating to its independence axkived from KPMG LLP the written disclosures ahd tetter required by applical
requirements of the Public Company Accounting OgitsBoard regarding the independent accounsasgmmunications with the Commit
concerning independence.

On the basis of these reviews and discussionssabjgct to the limitations of its role, the Commétrecommended that the Bc
approve the inclusion of the Company’s audited rfaial statements in the Company’s Annual ReportForm 10K for the year ende
December 31, 2011, for filing with the Securitiegld&xchange Commission.

The Audit Committee
Christopher E. Fogal, Chairm;
John H. Cran

T. Michael Crook

April 10, 2012
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CERTAIN TRANSACTIONS AND BUSINESS RELATIONSHIPS
Related Party Transactions

Several of Seacoastdirectors, executive officers and their affilténcluding corporations and firms of which theg directors ¢
officers or in which they and/or their families leaan ownership interest, are customers of Seaewabkits subsidiaries. These pers
corporations and firms have had transactions iroth@ary course of business with Seacoast argllisidiaries, including borrowings, all
which, in the opinion of Seacoast’s managementiaratcordance with the Barkiwritten loan policy, were on substantially thensaerms
including interest rates and collateral, as thaseailing at the time for comparable transactiorith wnaffiliated persons and did not inva
more than the normal risk of collectibility or pess other unfavorable features. Seacoast andbtsdiaries expect to have such transac
on similar terms with their directors, executivéiadrs, and their affiliates in the future.

As a federally insured bank, the Bank is subjed®égulation O, which governs loans to “insidedgfined as any executive offic
director or principal shareholder of the Companyher Bank, and their related interests. Regulafldimits loans to insiders and requires
the terms and conditions of credits granted tadies are substantially the same as those extendmtidr customers of the Bank. The Bank’
written loan policy requires compliance with theysions of Regulation O.

The aggregate amount of loans outstanding by tmk Badirectors, executive officers, and relatedipa of Seacoast or the Bank
of December 31, 2011, was approximately $5,735,880ch represented approximately 3.4 percent ot&ast's consolidated shareholders’
equity on that date.

As provided under its charter, the Audit Committegiews all related party transactions which do ingblve indebtedness to 1
Bank for potential conflicts of interests and ap@® those not already approved by the Board ofcliire. Messrs. Fogal (Chairman), Cr
and Crook are the members of the Audit Committeaenof whom is or has been an officer or employfeBeacoast or its subsidiaries
each of whom is independent.

Certain Family Relationships

Certain members of the CompasyBoard of Directors and management are relatedn®e. Hudson, Jr. and Dale M. Hudsor
brothers. Dennis S. Hudson, lll, the Companghairman and Chief Executive Officer, is the ebDennis S. Hudson, Jr. and the nephe
Dale M. Hudson. As an executive officer, DennidH8dson, IlI's compensation is approved by the Salary and Ben@éfimmittee, which
comprised solely of independent directors.

SALARY AND BENEFITS COMMITTEE INTERLOCKS
AND INSIDER PARTICIPATION

During 2011, Messrs. Culbreth (Chairman), Bohnes|d&tein, Rossin and Walpole served as memberbeoSalary and Benef
Committee, none of whom is or has been an officeamaployee of Seacoast or its subsidiaries, and ebehom is independent for execut
compensation purposes. During 2011, none of the beesnof the Salary and Benefits Committee had ationship with the Compa
requiring disclosure under Item 404 of Regulatieli.9None of our executive officers served as a mendfethe Board of Directors
compensation committee, or similar committee, of ather company whose executive officer(s) sensed member of our Board of Direct
or our Salary and Benefits Committee.
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SECURITY OWNERSHIP OF MANAGEMENT
AND CERTAIN BENEFICIAL HOLDERS

The tables below provide information regarding le@eficial ownership of the Common Stock as of M&t2, 2012, by:

« each of the Company’s directors;

« each of the executive officers named in the Sumr@anyppensation Table;

« all directors and executive officers as a groupt an

« each beneficial owner of more than 5%.

As of March 22, 2012, 94,709,457 shares of ComntonkSnere outstanding. Beneficial ownership is dateed in accordance wi
SEC rules and regulations. Unless otherwise indétaind subject to community property laws wherdiegiple, the Company believes t
each of the shareholders named in the tables bletmisole voting and investment power with respethé shares indicated as benefici
owned. Some of the information in the tables issdasn information included in filings made by trenbficial owners with the SEC.

Principal Shareholders (5% Owners Exclusive of Diretors and Officers)

The following table sets forth information regamlithe number and percentage of shares of Commark &tdd by all persons a
entities known by the Company to beneficially ow r more of the Company’outstanding Common Stock. The information regey
beneficial ownership of Common Stock by the enititgntified below is included in reliance on a rdpiiled by the entity with the SE
except that the percentage is based upon the Congpealculations made in reliance upon the numbeshafes reported to be benefici
owned by the entity in such report and the numlbshares of common stock outstanding on March 2222

Name of Beneficial Owner

Amount and Nature of

Beneficial Ownership  Percentagt

CapGen Capital Group Il L
280 Park Avenu
40th Floor Wes
New York, NY 10017

Otter Creek Partners I, L.
222 Lakeview Avenu
Suite 113(
West Palm Beach, FL 334l

Otter Creek International, Lt
c¢/o HWR Services Limite
No. 18 Russell Hill Roa
Road Town, Tortola VG111
British Virgin Islands

Otter Creek Management Ir
222 Lakeview Avenu
Suite 113(
West Palm Beach, FL 334l

Wellington Management Company, LI
280 Congress Stre
Boston, MA 0221(
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15,715,861 16.5%
1,359,20 1.4%
2,044,12() 2.1%
3,403,32@ 3.6%
6,121,15() 6.4%




1)

()

(3)

According to a Schedule 13D/A filed jointly ByapGen LP, CapGen Capital Group I, LLC (“CapGenCl) and Eugene /
Ludwig on July 26, 2010 with the SEC with respaeciCompany Common Stock beneficially owned by eaclofalune 17, 201
CapGen LLC is the sole general partner of CapGerahB both entities have the sole voting and dispegpower with respect to
15,715,862 shares of Common Stock. Eugene Ludwipesmanaging member of CapGen LLC and in suchoigphas share
voting and dispositive power over all 15,715,86arss of Common Stock. Mr. John Rose and Mr. RdBeftistein, along with M
Ludwig, are the principal members of CapGen LL (tRrincipal Members”)While the Principal Members may be deemed t
the indirect beneficial owners of such shares, eddhe reporting persons and each individual namegsponse to Item 2 of t
Schedule 13D/A disclaims beneficial ownership of #hares except for those shares that the repgrérgpn or individual hol
directly.

According to a Schedule 13G/A filed jointly itter Creek Partners I, L.P. (“OCP”), Otter Creaketnational Ltd. (‘OCI"),anc
Otter Creek Management, Inc. (“*OCM3p February 10, 2012, OCM is the sole general padhOCP and the investment advisc
OCP and OCI, and in such capacities may make imergtdecisions for them, including the decisiondte and dispose of share:
Seacoast. In addition, the Schedule 13G/A indictitas OCP, OCI and OCM have shared voting and ditige power with respe
to 1,359,200, 2,044,129 and 3,403,329 shares, attgply, of the Compar’'s Common Stock as of December 31, 2(

According to a Schedule 13G filed by Wellingtdianagement Company, LLP (“Wellingtondh February 14, 2012, Wellington |
shared voting and dispositive power with resped,i®1,150 shares of the CompanZommon Stock. The Schedule 13G prov
that Wellington is an investment adviser and that shares of common stock listed on the Schedul &r® owned of record
clients of Wellington. In addition, Wellington regted that these clients have the right to receivehe power to direct the receipt
dividends from, or the proceeds from the salelafsé shares of Common Stock, and that none of tties¢s is known to have the
rights or powers with respect to more than 5% ef@mpan’s Common Stock

Ownership of Directors and Executive Officers

Amount and Nature of

Name of Beneficial Owner Beneficial Ownership  Percentagt

Stephen E. Bohne 55,93((1) *

John H. Cran: 36,2952 *
T. Michael Crook 244,8943) *
H. Gilbert Culbreth, Ji 260,004 *
Christopher E. Fog: 74,58:) *
Roger O. Goldma 85,02(®) *
Robert B. Goldsteil 15,715,86(" 16.5%
Dale M. Hudsor 1,851,409 1.9%
Dennis S. Hudson, J 1,567,91(9) 1.6%
Dennis S. Hudson, | 1,648,56/10) 1.7%
Thomas E. Rossi 41,33:11) *
Edwin E. Walpole, IlI 395,09412) *
William R. Hahl 109,67413) 5
H. Russell Holland, II 43,62¢14 *
David D. Houdeshe 5,00((15) *
0. Jean Strickland 201,33:16) *
All directors and executive officers as a group ff&8sons 21,214,775 22.2%

* | ess than 1%
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(1)

()

(3)

(4)

(5)

(6)

(7)

(8)

(9)

(10)

(11)

Includes 11,158 shares held in the Bank’s Dinés Deferred Compensation Plan for which receiptughsshares has been defer
and as to which shares Mr. Bohner has no votindjspositive power

All shares are held jointly with Mr. Crargewife, as to which shares Mr. Crane may be deemetiare both voting and investm
power.

Includes 89,000 shares held jointly with MroGk’s wife and 14,000 shares held by Mr. Craokife, as to which shares Mr. Cr¢
may be deemed to share both voting and investm@nemp Also includes 103,388 shares held in the Bablirector's Deferre:
Compensation Plan for which receipt of such shhessbeen deferred, and as to which shares Mr. Grasko voting or dispositi
power.

Includes 130,000 shares held in a family lichit@bility company and 41,000 shares held in ailiasub-S corporation, as to whi
shares Mr. Culbreth has sole voting and investmpemter. Also includes 5,000 shares held jointly with Culbreths children an
51,000 shares held jointly with his wife, as to @hshares Mr. Culbreth may be deemed to sharevedihg and investment powe

Includes 22,450 shares held jointly with Mr.gats wife and 3,687 shares held by Mr. Fogaliife, as to which shares Mr. Fo
may be deemed to share both voting and investnwamep

Includes 64,300 shares held in an IRA, as to whldres Mr. Goldman shares both voting and invedtp@mer with his wife. Als
includes 6,000 shares held in a special needsdfushich Mr. Goldmars wife is trustee, as to which shares Mr. Goldmary iox
deemed to share voting and investment power artd asich Mr. Goldman disclaims beneficial ownershigso includes 9,7z
shares held in the Bank’s DirecteDeferred Compensation Plan for which receiptughsshares has been deferred, and as to
shares Mr. Goldman has no voting or dispositive gro

All 15,715,862 shares are held by CapGen LP, wisietholly owned by CapGen LLC. Mr. Goldstein isrinpipal and a member
the investment committee of CapGen LLC. Mr. Goliofsteay be deemed to share both voting and investpmmer with respect
these shares, but disclaims beneficial ownershiguol shares, except to the extent of his pecuiiteyest.

Includes 1,456,121 shares held by Monroe Partihéd., a family limited partnership (“Monroe Bagrs”), of which Mr. Hudson ar
his wife, Mary T. Hudson, are general partners. Mudson may be deemed to share both voting andtimesnt power with respe
to such shares with the other general partnerdlmaiaims beneficial ownership, except to the ext#nhis 50 percent interest
Monroe Partners. Also includes 358,517 shares joaitly with Mr. Hudsons wife, as to which shares Mr. Hudson may be de
to share voting and investment power. Also inclug®e954 shares held by Mr. Hudssmvife, as to which shares Mr. Hudson ma
deemed to share voting and investment power and which Mr. Hudson disclaims beneficial ownersttso includes 816 shar
held in the Compar's Retirement Savings Ple

Includes 1,121,778 shares held by Sherwooh®atLtd., a family limited partnership (“SherwoBdrtners”)of which Mr. Hudso
and his son, Dennis S. Hudson, lll, are generahpes, and Mr. Hudson and his children are limpedtners. Mr. Hudson may
deemed to share voting and investment power wiheet to such shares, but disclaims beneficial cstiyg, except to the extent
his 1.0% interest in Sherwood Partn

Includes 1,121,778 shares held by Sherwood Partoérahich Mr. Hudson and his father, Dennis S. stug Jr., are gene
partners. Mr. Hudson may be deemed to share vatimy investment power with respect to such shardls thie other genel
partners, but disclaims beneficial ownership, ektefihe extent of his 28.4 percent interest inrgbed Partners and his benefi
interest in trusts having a 53.2 percent intenesshierwood Partners. Also includes 156,407 shagksk jbintly with Mr. Hudsong
wife which were pledged as security for a margamloas to which shares Mr. Hudson may be deemslaie voting and investm
power. Also includes 164,800 shares held in the @amw’'s Retirement Savings Plan, and 105,000 sharesvthdtludson has tt
right to acquire by exercising options that arereisable within 60 days. Also includes 1,400 sharelsl by Mr. Hudsors wife a:
custodian for her son, as to which shares Mr. Haasay be deemed to share both voting and investpmmér and as to which M
Hudson disclaims beneficial ownersh

Includes 1,000 shares held by Mr. Rossinife, as to which shares Mr. Rossin may be deemmethiare both voting and investr
power and as to which Mr. Rossin disclaims benafficivnership
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(12)

(13)

(14)

(15)

(16)

Includes 3,952 shares held jointly with Mr. Mfe’'s daughter and 4,050 shares held by a corporatiavhich Mr. Walpole is
principal, as to which shares Mr. Walpole may bended to share both voting and investment po

Includes 55,241 shares held jointly with MiaHHs wife and 373 shares held by Mr. Hahl as custoftiahis granddaughters, as
which shares Mr. Hahl may be deemed to share hmithgrand investment power. Also includes 31,85 taf held in the Comparsy’
Retirement Savings Plan, 958 shares of tirased restricted stock that will vest within sixnties of the Record Date, and 18,
shares that Mr. Hahl has the right to acquire lBr@sging options that are exercisable within 60sdafyer the Record Dat

Includes 35,757 shares held jointly with Molldnd’s wife and 2,000 shares held in a revocable tasstop which shares Mr. Holla
may be deemed to share both voting and investmmmémp Also includes 4,258 shares held in the ComgaRetirement Savin
Plan and 521 shares held in the Com|'s Employee Stock Purchase Pl

All shares are held jointly with Mr. Houdeshglwife, as to which shares Mr. Houdeshell may bemdl to share both voting ¢
investment powel

Includes 42,388 shares held jointly with M&icRland’s husband, as to which shares Ms. Strickland mageleened to share b
voting and investment power. Includes 133,333 shamdd jointly with Ms. Strickland’ husband in an investment managel
account which is pledged as security for a loanoashich shares Ms. Strickland may be deemed &veshoth investment pow
with the trustee, and as to which shares Ms. S#mck does not have voting power. Also includes 1B,8hares held in t
Companys Retirement Savings Plan and 15,000 shares thaSkiskland has the right to acquire by exercisopgions that al
exercisable within 60 days after the Record C

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act of41%8 amended (the “Exchange Act”) requires the @2my’s directors ar

executive officers, and persons who beneficiallynawore than 10 percent of the CompanZommon Stock, to file with the SEC ini
reports of ownership and reports of changes in ositie of Common Stock and other equity securitiethe Company. Directors, execut
officers and persons beneficially owning more th@npercent of the ComparsyCommon Stock are required to furnish the Compaitly
copies of all Section 16(a) reports they file. Base the Companyg’ review of such reports and written representatioom the reportin
persons, the Company believes that, during and rebect to fiscal year 2011, all filing requirengeapplicable to its directors, execu
officers and beneficial owners of more than 10 getof its Common Stock were complied with in adiynmanner, except for:

« The Form 4 for William R. Hahl filed on August 22011 which reported the acquisition of 22,916 shafecCommon Stoc
on August 9, 2011. The Company believes that thenFbfiled on March 12, 2012 reflects Mr. H's current holdings

o The Form 4 for David D. Houdeshell filed on Augast, 2011 which reported the acquisition of a rettd stock award
27,820 shares of Common Stock on August 23, 20h&. Company believes that the Form 4 filed on Audiét201.
reflects Mr. Houdeshe¢'s current holdings

« The Form 4 for H. Russell Holland, Il filed on Dmuber 21, 2011 which reported the acquisition 858, shares |

Common Stock on November 15, 2011 and 3,290 sleir€é®@mmon Stock on December 15, 2011. The Compailigue:
that the Form 4 filed on March 19, 2012 reflects Mollanc's current holdings
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PROPOSAL 2

AMENDMENT OF THE EMPLOYEE STOCK PURCHASE PLAN
TO INCREASE THE SHARES RESERVED FOR ISSUANCE UNDERTHE PLAN

The Company currently maintains an Employee Stagkliase Plan (“Purchase Plan”) which offers emmeyef the Company and
its subsidiaries a convenient way to purchase stafr8eacoast stock at a discount or with a carttah from the Company and provides an
incentive for continued employment. The Purchas@é B an important part of the Company’s total imise program and its effort to attract
and retain qualified employees. The Purchase Réanesmcourages Company stock ownership by a brase tf employees. As of March 22,
2012, there were 82,399 shares of Common Stockimémgaavailable for purchase under the Purchase.Pla

The Purchase Plan was originally adopted by thedogDirectors in October 1988 and approved byGbenpany’s shareholders in
April 1989. In January 1990, July 2004 and June92@fle Company amended the Purchase Plan to ctariyamend certain terms of the
Purchase Plan.

On January 17, 2012, the Board of Directors adoataabsolution to further amend, subject to apprbyahe shareholders at the
Annual Meeting, Section 2 of the Purchase Plantoeiase the number of shares of Common Stock thaaghorized and reserved for
issuance under the Purchase Plan from 730,000sstes@djusted under the adilution provision) to 1,500,000 shares (subjechdfustmen
under the anti-dilution provision). By increasifg thumber of shares authorized and reserved faarise under the Purchase Plan, the
Company will be able to continue to provide thisdfi to new and existing employees.

A summary of the Purchase Plan is set forth beldve. summary is qualified in its entirety by refarero the full text of the
proposed amended and restated Purchase Plan, adeahi®y the Board of Directors’ resolution for wihighareholder approval is sought
under this Proposal, which is filed as Appendixidcérporating the proposed amendment and all gnoendments to the Purchase Plan)
attached to this proxy statement.

Administration

The Purchase Plan is currently administered bystlary and Benefits Committee of the Company’s BadiDirectors. This
committee, acting as Plan Administrator, has futharity to interpret the Purchase Plan, to présgramend and rescind rules and regulations
relating to this Purchase Plan, and to make a#ratleterminations necessary or advisable in adtannig this Purchase Plan. All expenses
incurred in the purchase of shares of Common Stock the Company or in the open market under thretrise Plan shall be paid by the
Company.

Securities Subject to the Purchase Plan

Including the 770,000 share increase for whichedhalder approval is sought under this Proposa)50Q,000 shares of Common
Stock will be reserved for issuance over the tefith® Purchase Plan, subject to further anti-dilutdjustments. The number of shares
reserved under the Purchase Plan will be adjustgabptionally to avoid any dilution in the eventariy stock dividend or stock split with
respect to the shares of Common Stock, or recieatdn or similar change in the Common Stock. 8saf Common Stock subject to this
Purchase Plan may, at the election of the Comganggcquired by the Company or its agent throughhasges in the open market, from the
Company’s treasury or through original issuancesutfiorized shares for such purpose.

Eligibility and Participation

Currently, all employees of the Company, or of arigting or future subsidiaries of the Company giesied by the Plan
Administrator on or after the effective date of Bgrchase Plan, are eligible to participate inRhechase Plan (“Eligible Employees”). The
following individuals are not considered EligiblenBloyees: (i) any director, honorary director oviadry director of the Company or any
subsidiary of the Company who is not an employeth®fCompany; (ii) a worker employed by an orgamizawhich hires its own employees
and assigns them to the Company to support or sapit the Company’s work; (iii) an employee whomiedliately after the participation,
would own directly or indirectly shares of the dapstock of the Company representing 5% or morthe®fotal combined voting power or
value of all classes of shares of capital stocthefCompany or any parent or subsidiary corporatfdhe Company; or (iv) an employee who
has, during the calendar year, purchased stock whedéurchase Plan and under any other emplogek gtirchase plan of the Company or
any parent or subsidiary corporation of the Compuaitly an aggregate Fair Market Value (as definddvgeequal to or exceeding $25,000.

54




As of March 22, 2012, 647,601 shares of CommonkStad been issued under the Purchase Plan, an@98ghares would be
available for future issuance, excluding the 770,88are increase under this Proposal 2. As of Bep0, 2012, the Company estimates that
approximately 523 employees, including 14 execubifficers, were eligible to participate in the Puase Plan.

Participation and Withdrawal

Each Eligible Employee may elect to participat¢hia Purchase Plan effective as the first day ofraamth following the Eligible
Employee’s last date of hire by the Company (thertliment Date”) by delivering to the Company’s pall/department no later than 15 days
prior to the Enrollment Date a signed enrollmemtrf@uthorizing salary deduction for purchases utiteiPurchase Plan. The salary
deduction may be specified as a dollar amountp@araentage of the employee’s regular salary, bytmat exceed 5% of his or her regular
salary. In no event may a participant purchase rii@e 10,000 shares under the Purchase Plan gl shonth. A participant may at any
time withdraw from the Purchase Plan and cease tparticipant in the Purchase Plan by deliveririgen notice within 15 days of the
effective date of the withdrawal to the Companyagnll department. A participant may increase aréase the amount of the employee’s
payroll deduction by filing a new enroliment fornitivthe Company’s payroll department.

Purchase Price

The Common Stock purchased under the Purchasenifldoe purchased on an Investment Date, whiclefingd as the last busine
day of each month. With respect to treasury sharebares of the Company’s Common Stock originaiyed by the Company to the
Purchase Plan, the purchase price of such shalldsevi5% of the Fair Market Value, which is defings closing sale price per share of the
Company’s Common Stock as reported on the Nasdagyexchange on which the Common Stock is thégdlisn the Investment Date or
the next preceding trading day if the Common Sieatot traded on the purchase date. The purché&segfrthe Common Stock to be
acquired in the open market will be the Fair Makalue. However, if shares are to be purchaselddropen market, the Company will make
contributions to such employee’s contribution actan the Investment Date equal to 5.263% of thewats contributed by the employee so
that the effective purchase price remains 95% @f&ir Market Value. Notwithstanding the foregoiimgno event may the purchase price be
less than the par value of the Common Stock, wisi§®.10.

On March 22, 2012, the Fair Market Value of the @Guoon Stock on Nasdaqg was $1.82 per share.
Rights as Shareholder

Each employee participating in the Plan will besadficial owner of shares purchased by him or héhé Purchase Plan. Any cash
dividends paid by the Company with respect to thelesshares of Common Stock in the employee’s giack account will be held by the
Company without interest and shall be reinvestedraatically in additional whole shares of Commoac&ton the next Investment Date and
such additional shares will be added to the sapek stccount. Each participant will have the righice a year to (a) obtain a certificate for
the number of shares of the Company’s Common Staadited to a participating employsestock account; or (b) direct that any whole sé
of the Company’s Common Stock be sold and thaptheeeds, less expenses of sales be remitted licesogloyee; in each event such stock
account shall be reduced by such number of sh@inesparticipants will receive any and all inforneatithat is disseminated to the Company’s
other shareholders, including a proxy to vote dmreas in the stock account. However, the emplogessonly vote such shares by proxy. No
right or interest of any participating employee enthe Purchase Plan may be assigned or transfesteglpt by will or according to the laws
of descent and distribution and no rights undeRbechase Plan may be exercised by any persontbérethe participating employee during
the lifetime of such employee.
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Certain Federal Income Tax Effects

The following is a summary of the principal Unit8thtes Federal income taxation consequences todimpany and participants
subject to U.S. taxation with respect to partidigain the Purchase Plan. This summary is not ofieerto be exhaustive and does not discuss
the income tax laws of any city, state, or fordignisdiction in which a participant may reside.

The Purchase Plan is intended to qualify as an leyep stock purchase plan” within the meaning afti®a 423 of the Internal
Revenue Code. Under such an arrangement, no taxabl@e will be recognized by a participant, anddeductions will be allowable to the
Company, upon either the grant or the exercish@ptirchase rights. Taxable income will not be geced until either there is a sale or ot
disposition of the shares acquired under the PsecRéan or in the event the participant shouldadige still owning the purchased shares.

If a participant sells or otherwise disposes ofghechased shares within two (2) years after hiseorentry date into the purchase
period in which such shares were acquired or witime (1) year after the actual purchase date aktsbares, then the participant will
recognize ordinary income in the year of sale spdsition equal to the amount by which the Fairkdalalue of the shares on the purchase
date exceeded the purchase price paid for thosesstand the Company will be entitled to an incéaxededuction, for the taxable year in
which such disposition occurs, equal in amounuithsexcess. The participant also will recognizepatal gain to the extent the amount
realized upon the sale of the shares exceeds the@&the aggregate purchase price for those skashe ordinary income recognized in
connection with their acquisition.

If a participant sells or disposes of the purchadedes more than two (2) years after his or hiey @iate into the purchase period in
which the shares were acquired and more than gneét after the actual purchase date of thoseesh#re participant will recognize ordin
income in the year of sale or disposition equahtolower of (i) the amount by which the Fair Mark@lue of the shares on the sale or
disposition date exceeded the purchase price paithése shares or (ii) five percent (5%) of the FMarket Value of the shares on the
participant’s entry date into that purchase perfy additional gain upon the disposition will lxéd as a long-term capital gain. The
Company will not be entitled to an income tax degtucwith respect to such disposition.

If a participant still owns the purchased shardbatime of death, his or her estate will recogrordinary income in the year of sale
or disposition of the shares equal to the lowdii)dhe amount by which the Fair Market Value of tthares on the sale or disposition exceeds
the purchase price paid for those shares or ¥ fiiercent (5%) of the Fair Market Value of thereBan the participant’s entry date into the
purchase period in which those shares were acquired

Amendment and Termination

The Purchase Plan will terminate on the Investriate when the participating employees become edtith purchase a number of
shares of Common Stock greater than the numbersefved shares remaining available for purchase.

The Board of Directors may also at any time akagpend or discontinue the Purchase Plan. HowdneBoard of Directors may
not, without shareholder approval, (i) increaserttmber of shares issuable under the Purchase(R)aiter the purchase price formula so as
to reduce the purchase price or (iii) modify thgeuieements for eligibility to participate in the fehase Plan.
Benefits to Named Executive Officers and Others

The table below shows, as to each of the Compaxgsutive officers named in the 2011 Summary Corsgtion Table of the

Executive Compensation section of this Proxy Statgrand the various indicated groups, the numbehafes of Common Stock purchased
under the Purchase Plan during the 2011 fiscal yegether with the dollar value of shares purctiase
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Employee Stock Purchase Plan Transactions

Dollar Value of Shares Number of Share:
Name and Position Purchased Purchased

Dennis S. Hudson, Il
Chairman & Chief Executive Officer of Seacoast &melBank — —

William R. Hahl
Executive Vice President & Chief Financial Offie#rSeacoast and the Ba — —

O. Jean Strickland
Senior Executive Vice President of Seacoast ansidtmet & Chief Operating Officer of the
Bank — —

H. Russell Holland, IlI
Executive Vice President & Chief Lending Officer®acoast and the Ba — —

David D. Houdeshell
Executive Vice President & Chief Credit Officer ®acoast and the Bank — —

Executive Grouj — —
Non-Executive Director Grou n/e n/e

Non-Executive Officer Employee Grot $ 189,21. 125,30¢

(1) Value shown is based upon a weighted average pagqtrice of $1.51 per sha
The benefits to be received by the Company’s exexufficers, directors and employees as a reguli@proposed amendment and
restatement of the Purchase Plan are not detertajrabce the amounts of future purchases by fgatits are based on elective participant
contributions. No purchase rights have been graated no shares of Common Stock have been issutbdrespect to the 770,000 share
increase for which shareholder approval is sougheuthis Proposal.
Proposal 2 will amend Section 2 of the Purchase ®laead in its entirety as follows:
“2. SHARES RESERVED FOR THE PLAN
There shall be made available for purchase by eyepl under this Plan an aggregate of 1,500,00¢shz
Common Stock, subject to adjustment as provideSeiction 10 of this Plan. Shares of Common Stoclestito this Pla
may, at the election of the Company, be acquiretheyCompany or its agent through purchases irogiean market, froi
the Company’s treasury or through original issuarafeauthorized shares for such purpose.”
This Proposal requires approval by the affirmatigte of a majority of votes cast at the Meeting.

The Board of Directors unanimously recommends a vet* FOR " Proposal 2.
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PROPOSAL 3
RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

The Audit Committee, acting pursuant to authoriéyegated to it by the Board of Directors, appoirk@&MG LLP, an independent
registered certified public accounting firm, asépdndent auditors for Seacoast and its subsidimi¢ke fiscal year ending December 31,
2011 and has appointed KPMG LLP to serve as thegaawis independent auditor for the fiscal year gddecember 31, 2012. Although it
is not required to do so, the Board of Directorsubmitting the Audit Committee’s appointment of M8 LLP for ratification by the
shareholders in order to ascertain the views ofltageholders regarding such appointment and attamof good corporate practice. If the
shareholders should not ratify the appointment MG LLP, the Audit Committee will reconsider thepamtment. KPMG LLP has served
as independent auditors for Seacoast and its sahie&lsince 2004.

Representatives of KPMG LLP will be present atMeeting and will be given the opportunity to makstatement on behalf of
firm, if they so desire, and will also be availatderespond to appropriate questions from sharehsid

All shares represented by valid proxies receivedymnt to this solicitation and not revoked befitvey are exercised will be votec
the manner specified therein. If no specificat®miade, the proxies will be voted for the ratificatof the appointment of KPMG LLP for t
fiscal year ending December 31, 2012.

Ratification of this proposal requires approvalthg affirmative vote of a majority of votes castte Meeting.

The Board of Directors unanimously recommends a vet" FOR " Proposal 3.
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RELATIONSHIP WITH INDEPENDENT REGISTERED PUBLIC ACC OUNTING FIRM;
AUDIT AND NON-AUDIT FEES

KPMG LLP’s report on Seacoasttonsolidated financial statements for the fiseglr ended December 31, 2011 did not conta
adverse opinion or a disclaimer of opinion, and wasqualified or modified as to uncertainty, augibpe, or accounting principles. KPI
LLP’s report on Seacoast’s internal control oveaficial reporting expressed an unqualified opirgarthe effectiveness of the Company’
internal control over financial reporting as of Betber 31, 2011. KPMG LLP has advised Seacoashdititer the firm nor any of its partn
has any direct or material interest in Seacoastisnslibsidiaries except as auditors and indepérzietified public accountants of Seact
and its subsidiaries.

The following table presents fees for professicaadiit services rendered by KPMG LLP for the audithe Companys annue
consolidated financial statements for the yearsedrdecember 31, 2011 and 2010, and fees billedrecelved as of March 22, 2012,
other services rendered by KPMG LLP during thesesie

2010 2011
500,00 $ 530,00(
35,50C $ 114,70(
0% 0
7,50C $ 6,50C

Audit Fees@®

Audit-Related Fee®
Tax Fees

All Other Fee<®

@ HAH P

(1) Includes the aggregate fees billed by KPMG lfaPprofessional services and expenses renderetidomudit of the Compary’
consolidated financial statements, reviews of chidated financial statements included in the Conymairorms 10Q filed
during the respective fiscal year, and audit ofGloenpan’s internal control over financial reportir

(2) Includes the aggregate fees billed by KPMG LLPdssurance and related services that are reasamdditlyd to the performan
of the audit or review of the Company’s financitdtsments and are not reported under “Audit Fefesr"2010, these servic
primarily relate to the audit of the Bank for HUBmapliance, the audit of the brokdealer subsidiary of the Bank and rel:
agreed upon procedures. For 2011, these servitearfy relate to the 2010 and 2011 audits of tleen@anys compliance wit
requirements applicable to U.S. Department of Huyisind Urban Development (HUD) assisted progranmd related attestatir
reporting thereor

(3) Includes the aggregate fees billed by KPMG IlfaPprofessional services performed in connectidth the Companys filing of
certain registration statements and the relatechigse of comfort letters and conse!

Pre-Approval Policy
Under the Audit Committes’Charter, the Audit Committee is required to apprim advance the terms of all audit services ples
to the Company as well as all permissible audatesl and nomudit services to be provided by the independeditans. All services set for

above under the captions “Audit Fees”, “Audit-Rethfees” and “Tax Fees” were approved by the Cogipadudit Committee pursuant
SEC Regulation S-X Rule 2.01(c)(7)(i).
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PROPOSAL 4

APPROVAL OF AN EXTENSION OF THE BOARD OF DIRECTORS’ AUTHORITY
TO EFFECT A REVERSE STOCK SPLIT OF COMMON STOCK

On May 26, 2011, shareholders approved a proposainend the Articles of Incorporation to permit &oard of Directors to (
effect a reverse stock split of our Common Stocarst time prior to May 25, 2012 at one of severerse split ratios, 1-for-2, 1-for-5, 1-for-
10, 1-for-15, 1-for-20, 1-for-25 or 1-f@0, as determined by the Board of Directors insitée discretion, and (ii) reduce the numbe
authorized shares of our Common Stock by the revaisck split ratio determined by the Board of Bioes. On January 17, 2012, the Bc
of Directors adopted resolutions (i) declaring tihatas advisable to extend the time period undeickvthe Board may effect a reverse s
split of our Common Stock to occur at any time ptmMay 23, 2013, (ii) reducing the possible reseesplit ratios to 1-for-5 or 1-fd0; anc
(iii) directing that a proposal to approve the @sien of such time period for effecting a reversels split at such ratios be submitted to
shareholders of our Common Stock for their appraevdhe Meeting.

The Reverse Stock Split Proposal

The form of the proposed amendment to our Artiolelncorporation to effect the reverse stock splidttached as Appendixdhd it
substantially the same form of the amendment pusiWoapproved by shareholders at our 2011 Annuaétivig. If approved by ol
shareholders, this proposal would extend from M&y 2012 to May 23, 2013 the approval permittingt(bat requiring) the Board
Directors to effect a reverse stock split of ounf@eon Stock at any time prior to May 23, 2013 at ohwo reverse split ratios, 1-for-5 or 1-
for-10, with the exact ratio to be set by the Boardiéctors in its sole discretion. We believe thaalgling the Board of Directors to cho
one of the two possible ratios will provide us wikte flexibility to implement the reverse stockispt a manner designed to maximize
anticipated benefits for our shareholders by altmuiis to restore our Common Stock price to a napegltrading level, which will enhan
liquidity and will also allow us to reduce certaifiour transaction costs (e.g., proxy solicitatfeas). In determining a ratio, if any, followi
the receipt of shareholder approval, the Boardiodd@ors may consider, among other things, factach as:

« the historical trading price and trading volumeoaf Common Stock;
« the number of shares of our Common Stock outstgndin

« the thenprevailing trading price and trading volume of @ommon Stock and the anticipated impact of therssvetock split ¢
the trading market for our Common Sto

« the anticipated impact of a particular ratio on ability to reduce administrative and transactiarasts; and
« prevailing general market and economic conditions.

The Board of Directors reserves the right to elecdbandon the reverse stock split, including anglloproposed reverse stock s
ratios, if it determines, in its sole discretiomat the reverse stock split is no longer in the srests of the Company and its shareholders.

Depending on the ratio for the reverse stock sigtermined by the Board of Directors, five or thares of existing Common Stc
will be combined into one share of Common Stocke hmber of shares of Common Stock issued andamdlisty will therefore be reduci
depending upon the reverse stock split ratio detexdhby the Board of Directors. The amendment toAaticles of Incorporation that is file
to effect the reverse stock split, if any, will inde only the reverse split ratio determined byBloard of Directors to be in the best interes
our shareholders and the other proposed amendmemifferent ratio will be abandoned.

If the reverse stock split is effected, we willalsroportionately reduce the number of authorizestess of our Common Stock,
described below in “Authorized Shareétcordingly, we are also proposing to adopt amendmto our Articles of Incorporation to redi
the total number of authorized shares of CommortkStdepending on the reverse split ratio determibgdhe Board of Directors. T
amendment to our Articles of Incorporation thatilesd in connection with the reverse stock spfitamy, will include only the total number
authorized shares of Common Stock that reflectsrélerse split ratio determined by the Board ofeBliors to be in the best interest:
shareholders. If the Board of Directors abandopsréiverse stock split, it will also abandon theted reduction in the number of authori
shares.
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To avoid the existence of fractional shares of @ammon Stock, shareholders of record who wouldretise hold fractional shar
as a result of the reverse stock split will betéadito receive cash (without interest) in lieusoth fractional shares from our transfer ag
The total amount of cash that will be paid to hoddef fractional shares following the reverse stepkt will be an amount equal to the
proceeds (after customary brokerage commissiohgy @xpenses and applicable withholding taxesjpatable to the sale of such fractio
shares following the aggregation and sale by aamsfier agent of all fractional shares otherwisaabte. Holders of fractional shares :
result of the reverse stock split will be paid spechceeds on a pro rata basis, depending on tbgoinal amount of shares that they owned.

Background and Reasons for Proposal 4

The Board of Directors is submitting the reversaclktsplit proposal to our shareholders for appravih the primary intent «
increasing the market price of our Common Stocknike our Common Stock more attractive to a brosaege of institutional and otr
investors. Accordingly, we believe that effectimg treverse stock split is in the Company’s andstareholdersbest interests. The reve
stock split, if approved and implemented by the Boaf Directors, will enhance liquidity and will sd allow us to reduce certain of
transaction costs (e.g., proxy solicitation fees).

We believe that the reverse stock split will make Gommon Stock more attractive to a broader rasfg@stitutional and othi
investors, as we have been advised that the cumaritet price of our Common Stock may affect itseqtability to certain institution
investors, professional investors and other membktke investing public. Many brokerage houses iastitutional investors have interi
policies and practices that either prohibit theronfrinvesting in lowpriced stocks or tend to discourage individual lerskfron
recommending lowpriced stocks to their customers. In addition, safthose policies and practices may function tdkenine processing
trades in low-priced stocks economically unattractio brokers. Moreover, because brokers’ commissin lowpriced stocks genera
represent a higher percentage of the stock priae tommissions on highericed stocks, the current average price per sbf@ommol
Stock can result in individual shareholders paymagsaction costs representing a higher percemtbipeir total share value than would be
case if the share price were substantially higi\és.believe that a reverse stock split will make @Gommon Stock a more attractive and
effective investment for many investors, which weitihance the liquidity of the holders of our ComnStock.

Reducing the number of outstanding shares of omr@on Stock through the reverse stock split is idéeh absent other factors
increase the per share market price of our CommookSHowever, other factors, such as our finanmallts, market conditions and
market perception of our business may adversefctathe market price of our Common Stock. As altgthere can be no assurance tha
reverse stock split, if completed, will result heetintended benefits described above, that theeharice of our Common Stock will increi
following the reverse stock split or that the mankece of our Common Stock will not decrease ia thture. Additionally, we cannot ass
you that the market price per share of our CommtonkSafter a reverse stock split will increase fiogortion to the reduction in the numbe
shares of our Common Stock outstanding beforedherse stock split. Accordingly, the total markapitalization of our Common Stock af
the reverse stock split may be lower than the totalket capitalization before the reverse stock.spl

Procedure for Implementing the Reverse Stock Split

The reverse stock split, if approved by our shadgrs, would become effective upon the filing (tB#fective Time”) of the Article:
of Amendment, in the form approved by the sharedrsldwith the Secretary of State of the State ofifh. The exact timing of the filing
the Articles of Amendment that will effect the rese stock split will be determined by the BoardDafectors based on its evaluation a
when such action will be the most advantageoubéoQompany and our shareholders. In addition, therdB of Directors reserves the ri
notwithstanding shareholder approval and withouthfer action by the shareholders, to elect notrtaged with the reverse stock split if
any time prior to filing the Articles of Amendmernhe Board of Directors, in its sole discretiontetmines that it is no longer in our k
interest and the best interests of our shareholdepsoceed with the reverse stock split. If theides of Amendment effecting the reve
stock split and related share decrease have natftheg@ with the Secretary of State of the Staté&lofida by the close of business on May
2013, the Board of Directors will abandon the reeestock split.
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Effect of the Reverse Stock Split on Holders of Ostanding Common Stock

Depending on the ratio for the reverse stock sigtermined by the Board of Directors, five or thares of existing Common Stc
will be combined into one new share of Common Stddle number of shares of Common Stock issued atstamding will therefore |
reduced, depending upon the reverse stock spilit datermined by the Board of Directors. Additidpalve will also proportionately redu
the number of authorized shares of our Common Sifblo table below illustrates the effect, as of 8ha?2, 2012, of the reverse stock spl
each possible ratio on the number of authorizedeshaf Common Stock (without giving effect to theatment of fractional shares):

Approximate Number of Authorized Shares of

Reverse Stock Split Ratic Common Stock Following the Reverse Stock Split
1-for-5 60,000,00(
1-for-10 30,000,00(

The actual number of authorized shares after giefifigct to the reverse stock split, if implemented| depend on the reverse st
split ratio that is ultimately determined by thedBo of Directors.

The reverse stock split will affect all holders afir Common Stock uniformly and will not affect asfiareholdes percentac
ownership interest in the Company, except thatieseribed below in “Fractional Sharesgtord holders of Common Stock otherwise ent
to a fractional share as a result of the reversekstplit will receive a cash payment in lieu otludractional share. These cash payments
reduce the number of postverse stock split holders of our Common Stocthéoextent there are currently shareholders whddvatlnerwist
receive less than one share of Common Stock difteretverse stock split. In addition, the reverselssplit will not affect any shareholder’
proportionate voting power (subject to the treathdriractional shares).

The reverse stock split may result in some shadehslowning “odd lotsdf less than 100 shares of Common Stock. Odd lartes
may be more difficult to sell, and brokerage consiniss and other costs of transactions in odd Issganerally somewhat higher than
costs of transactions in “round lots” of even nplés of 100 shares.

After the Effective Time, our Common Stock will lema new Committee on Uniform Securities IdentifmatProcedures (CUSI
number, which is a number used to identify our sgsécurities. Stock certificates with the old CBSlumber will need to be exchanged
stock certificates with the new CUSIP number byofelng the procedures described below.

After the Effective Time, we will continue to belgect to the periodic reporting and other requiretaef the Securities Exchar
Act of 1934, as amended. Our Common Stock will icarg to be listed on the Nasdaq Global Select Maukeler the symbol “SBCF 6r
such other trading symbol as may be applicablbeatitne.

Beneficial Holders of Common Stock (i.e. shareholds who hold in street name)

Upon the implementation of the reverse stock spiit,intend to treat shares held by shareholdeasigfir a bank, broker, custodiar
other nominee in the same manner as registere@tsbiders whose shares are registered in their neBaeks, brokers, custodians or o
nominees will be instructed to effect the revetsels split for their beneficial holders holding o@ommon Stock in street name. Howe
these banks, brokers, custodians or other nommegshave different procedures than registered bbéters for processing the reverse s
split and making payment for fractional shares.r&halders who hold shares of our Common Stock witkank, broker, custodian or ot
nominee and who have any questions in this regaréracouraged to contact their banks, brokerspdigsts or other nominees.
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Registered “Book-Entry” Holders of Common Stock (ie. shareholders that are registered on the transfeagent’s books and records
but do not hold stock certificates)

Certain of our registered holders of Common Stoely hold some or all of their shares electronicailypook-entry form with thi
transfer agent. These shareholders do not havé sertificates evidencing their ownership of then@oon Stock. They are, howe\
provided with a statement reflecting the numbeshadres registered in their accounts.

Shareholders who hold registered shares in kdky form with the transfer agent will be sentransmittal letter by the trans
agent after the Effective Time and will need taurata properly completed and duly executed trariahiitter in order to receive any ci
payment in lieu of fractional shares or any othistrihutions, if any, that may be declared and pég/dao holders of record following t
reverse stock split.

Holders of Certificated Shares of Common Stock

Shareholders holding shares of our Common Stodeitificated form will be sent a transmittal lettgr the transfer agent after
Effective Time. The letter of transmittal will caib instructions on how a shareholder should sdeerhis, her or its certificate
representing shares of our Common Stock (the “G@difzates”)to the transfer agent in exchange for certificagggesenting the appropri
number of whole shares of post-reverse stock €phitnmon Stock (the “New Certificates"No New Certificates will be issued tc
shareholder until such shareholder has surrenddr€ld Certificates, together with a properly cdetpd and executed letter of transmitta
the transfer agent. No shareholder will be requicegday a transfer or other fee to exchange hisphés Old Certificates. Shareholders
then receive New Certificate(s) representing thelmer of whole shares of Common Stock that theyeatitled to as a result of the reve
stock split. Until surrendered, we will deem outstimg Old Certificates held by shareholders to decelled and only to represent the nur
of whole shares of poseverse stock split Common Stock to which theseedttdders are entitled. Any Old Certificates sulbeditfol
exchange, whether because of a sale, transferer disposition of stock, will automatically be brtged for New Certificates. If an (
Certificate has a restrictive legend on the bacthefOld Certificate, the New Certificate will besued with the same restrictive legends
are on the back of the Old Certificate. If a shatéér is entitled to a payment in lieu of any fraoal share interest, such payment wil
made as described below under “Fractional Shares.”

SHAREHOLDERS SHOULD NOT DESTROY ANY STOCK CERTIFICA TE(S) AND SHOULD NOT SUBMIT ANY
STOCK CERTIFICATE(S) UNTIL REQUESTED TO DO SO.

Fractional Shares

We do not currently intend to issue fractional slsan connection with the reverse stock split. €fee, we do not expect to is:
certificates representing fractional shares. Stwdeins of record who would otherwise hold fractioslzares because the number of shar
Common Stock they hold before the reverse stodkispiot evenly divisible by the split ratio ultately determined by the Board of Direct
will be entitled to receive cash (without interastd subject to applicable withholding taxes) i l& such fractional shares from our tran
agent. Our transfer agent will aggregate all faawi shares following the reverse stock split aglbteem into the market. The total amour
cash that will be paid to holders of fractional reisafollowing the reverse stock split will be anamt equal to the net proceeds (e
customary brokerage commissions and other expeasiegutable to such sale. Holders of fractiorfedres as a result of the reverse <
split will be paid such proceeds on a pro ratadadpending on the amount of fractional sharasitiesy owned.

If a shareholder who holds shares in certificatahfis entitled to a payment in lieu of any fran@b share interest, the shareho
will receive a check as soon as practicable afterBffective Time and after the shareholder hasndtdd an executed transmittal letter
surrendered all Old Certificates, as described abnvVHolders of Certificated Shares of Common &tb&hareholders who hold share:
our Common Stock with a bank, broker, custodiarottrer nominee should contact their bank, brokestamian or other nominee -
information on the treatment and processing oftivaal shares by their bank, broker, custodiantbeonominee. By signing and cashing
check, shareholders will warrant that they owneslghares of Common Stock for which they receivedsh payment. The cash payme
subject to applicable federal and state incomeatakstate abandoned property laws. Shareholddraatibe entitled to receive interest for
period of time between the Effective Time and theehayment is received.

63




Authorized Shares

If and when the Board of Directors elects to effidwt reverse stock split, we will also reduce thenher of authorized shares
Common Stock in proportion to the reverse stock splio. The reduction in the number of authorizddres would be effected by the fil
of the Articles of Amendment, as discussed above fhble on page 62 unddffect of the Reserve Stock Split on Holders of $Barding
Common Stock’shows the number to which authorized shares of CamBtock will be reduced resulting from the hyptitted reverse stoc
split ratios. The actual number of authorized shafer giving effect to the reverse stock spfitjriplemented, will depend on the reve
stock split ratio that is ultimately determinedthg Board of Directors.

Effect of the Reverse Stock Split on Options, Restted Stock Awards and Units, Warrants, and Convelible or Exchangeable
Securities

Based upon the reverse stock split ratio determiyethe Board of Directors, proportionate adjusttaeare generally required to
made to the per share exercise price and the nuaflsrares issuable upon the exercise or converdiafi outstanding options, warrar
convertible or exchangeable securities entitling hblders to purchase, exchange for, or convent Bttares of Common Stock. This wc
result in approximately the same aggregate priggeghequired to be paid under such options, wastartdnvertible or exchangeable secur
upon exercise, and approximately the same valughafes of Common Stock being delivered upon sueincise, exchange or conversi
immediately following the reverse stock split assvilae case immediately preceding the reverse splitk The number of shares delivere
upon settlement or vesting of restricted stock awand units will be similarly adjusted. The numbgshares reserved for issuance purs
to these securities will be reduced proportionalelyed upon the reverse stock split ratio deteminiyethe Board of Directors.

Accounting Matters

The proposed amendments to our Articles of Incatyan will not affect the par value of our Commoatock per share, which w
remain $.10 par value per share. As a result, #seoEffective Time, the stated capital attribugetd Common Stock on our balance sheet
be reduced proportionately based on the revers& smit ratio, and the additional paiid-capital account will be credited with the amoby
which the stated capital is reduced. Reported Iparesnet income or loss will be higher becausesthélt be fewer shares of Common St
outstanding.

Certain Federal Income Tax Consequences of the Rage Stock Split

The following summary describes certain materigd.Uederal income tax consequences of the revéssk split to holders of o
Common Stock.

Unless otherwise specifically indicated hereinsteummary addresses the tax consequences onlybémeficial owner of ot
Common Stock that is a citizen or individual residef the United States, a corporation organizedrinnder the laws of the United State
any state thereof or the District of Columbia ohestvise subject to U.S. federal income taxationaomet income basis in respect of
Common Stock (a “U.S. holderThis summary does not address all of the tax caresemps that may be relevant to any particular tov
including tax considerations that arise from rwdégeneral application to all taxpayers or to dertdasses of taxpayers or that are gene
assumed to be known by investors. This summary dd&s not address the tax consequences to (i)nzethat may be subject to spe
treatment under U.S. federal income tax law, swelanks, insurance companies, thrift institutioegulated investment companies,
estate investment trusts, taxempt organizations, U.S. expatriates, persongsuto the alternative minimum tax, traders inwsiies tha
elect to mark to market and dealers in securittesuarencies, (ii) persons that hold our Commorcktas part of a position in a “straddler”
as part of a “hedging,” “conversioit other integrated investment transaction for fekd@come tax purposes, or (iii) persons that dbholc
our Common Stock as “capital assets” (generallgperty held for investment).
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This summary is based on the provisions of thermate Revenue Code of 1986 (the “Codel),S. Treasury regulatior
administrative rulings and judicial authority, ab in effect as of the date hereof. Subsequentiamwents in U.S. federal income tax |:
including changes in law or differing interpretaisy which may be applied retroactively, could haveaterial effect on the U.S. fede
income tax consequences of the reverse stock split.

EACH PROSPECTIVE INVESTOR SHOULD CONSULT ITS OWN XAADVISOR REGARDING THE U.S. FEDERAI
STATE, LOCAL, AND FOREIGN INCOME AND OTHER TAX CONSQUENCES OF THE REVERSE STOCK SPLIT.

If a partnership (or other entity classified as atpership for U.S. federal income tax purposesthé beneficial owner of o
Common Stock, the U.S. federal income tax treatroéatpartner in the partnership will generally eiegh on the status of the partner anc
activities of the partnership. Partnerships thad loar Common Stock, and partners in such partigssehould consult their own tax advis
regarding the U.S. federal income tax consequeonict®e reverse stock split.

U.S. Holders

The reverse stock split should be treated as gitatiaation for U.S. federal income tax purpos€kerefore, except as descril
below with respect to cash in lieu of fractionabs#s, no gain or loss will be recognized upon taeerse stock split. Accordingly, 1
aggregate tax basis in the Common Stock receivesiipnt to the reverse stock split should equahgmregate tax basis in the Common S
surrendered (excluding the portion of the tax béséd is allocable to any fractional share), anel liolding period for the Common St
received should include the holding period for @@mmon Stock surrendered. Holders who have bloélexisting Common Stock wi
different bases or holding periods or both showdstilt their tax advisers regarding the allocatiérthese to the Common Stock recei
upon the reverse stock split.

A U.S. holder who receives cash in lieu of a fratél share of our Common Stock pursuant to thersev&ock split should recogn
capital gain or loss in an amount equal to theedéffice between the amount of cash received and.heholders tax basis in the shares
our Common Stock surrendered that is allocatedith $ractional share of our Common Stock. Suchtabgain or loss should be long te
capital gain or loss if the U.S. holderholding period for our Common Stock surrendeneckeded one year at the Effective Time.
deductibility of net capital losses by individualsd corporations is subject to limitations.

U.S. Information Reporting and Backup Withholdintpformation returns generally will be required lie filed with the Intern
Revenue Service (“IRSWith respect to the receipt of cash in lieu of acfional share of our Common Stock pursuant torélerse stoc
split in the case of certain U.S. holders. In additU.S. holders may be subject to a backup witlihg tax (at the current applicable rat:
28%) on the payment of such cash if they do novigeotheir taxpayer identification numbers in thammer required or otherwise fail
comply with applicable backup withholding tax rul&ackup withholding is not an additional tax. Aagnounts withheld under the bacl
withholding rules may be refunded or allowed ageit against the U.S. holderfederal income tax liability, if any, providedethequire:
information is timely furnished to the IRS.

Non-U.S. Holders

The discussion in this section is addressed to-la@h holders.” A norld.S. holder is a beneficial owner of our Commonc8tavhc
is a foreign corporation or a non-resident alietiviidual.

Generally, norJ.S. holders will not recognize any gain or los®muphe reverse stock split. In particular, gainass will not bt
recognized with respect to cash received in liea ffactional share provided that (a) such gaitoss is not effectively connected with
conduct of a trade or business in the United St@esf certain income tax treaties apply, is atitibutable to a non-U.S. holdsrpermanel
establishment in the United States), (b) with resp@ non-U.S. holders who are individuals, such-boS. holders are present in the Un
States for less than 183 days in the taxable yetreoreverse stock split and other conditionsraet, and (c) such nod-S. holders comp
with certain certification requirements.
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U.S. Information Reporting and Backup Withholdig general, backup withholding and informatiopaging will not apply to th
payment of cash in lieu of a fractional share of @@ammon Stock to a non-U.S. holder pursuant tordverse stock split if the ndd-S.
holder certifies under penalty of perjury thasitai nond.S. holder and the applicable withholding agerdsdoot have actual knowledge to
contrary. Backup withholding is not an additiorat.t Any amounts withheld under the backup withhajdiules may be refunded or allov
as a credit against the non-U.S. holddyd'.S. federal income tax liability, if any, proeid that certain required information is timely fisirec
to the IRS. In certain circumstances the amoumiash paid to a nob-S. holder in lieu of a fractional share of oum@oon Stock, the nar
and address of the beneficial owner and the amduany, of tax withheld may be reported to the IRS

No Appraisal Rights

Under Florida law and our Articles of Incorporatidtolders of our Common Stock will not be entittecappraisal rights with resp
to the reverse stock split.

Vote Required to Approve the Amendment and Recommetation

This Proposal 4 requires approval by the affirmreatisote of a majority of votes cast at the Meeti@gir Board of Directors h
determined that the reverse stock split will noténthe effect, directly or indirectly, of increagijrother than pro rata, the proportionate am
of voting shares of the Company or any of our glibsies which are beneficially owned of any persioat is an affiliate of the Compa
immediately before the transaction.

The Board of Directors unanimously recommends a vet" FOR ” Proposal 4.
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PROPOSAL 5
ADVISORY (NON-BINDING) VOTE ON COMPENSATION OF NAME D EXECUTIVE OFFICERS

In accordance with the Exchange Act and the Comipastatus as a CPP participant, we are requiredclade in this Prox
Statement and present at the Meeting a lnioding shareholder vote to approve the compensaifoour named executive officers,
disclosed in this Proxy Statement pursuant to twepensation rules of the SEC. This Proposal, confyrlarown as a “say-on-paydroposal
gives shareholders the opportunity to endorse ¢remdorse the compensation of the Compsirgxecutives as disclosed in this Pi
Statement. An annual say-pay vote by shareholders is required as long a£tmpany is a participant in the CPP. The Propadlabe
presented at the Meeting in the form of the follegviesolution:

RESOLVED, that the holders of Common Stock of tleen@any approve the compensation of the Comgeyécutives :
disclosed in the Compensation Discussion and Aiglyse compensation tables and related materighénCompanye
Proxy Statement for the Annual Meeting.

This advisory vote will not be binding on the Compa Board of Directors and may not be construed asroling a decision by tl
Board of Directors or create or imply any additibfiduciary duty on the Board of Directors. Norlwit affect any compensation paid
awarded to any executive. The Salary and Ben€éfittmittee and the Board of Directors will take iattcount the outcome of the vote w
considering future executive compensation arrangésne

The purpose of our compensation policies and prresdis to attract and retain experienced, qudlifaent critical to our longerm
success and enhancement of shareholder valueo&tadBoard of Directors believes that our compensatialities and procedures achi
this objective.

This Proposal 5 requires approval by the affirmatiete of a majority of votes cast at the Meeting.

The Board of Directors unanimously recommends a vet* FOR " Proposal 5.
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PROPOSAL 6
ADJOURNMENT OF THE ANNUAL MEETING

Proposal 6 would give the proxy holders discretigrauthority to vote to adjourn the Meeting for 1120 days if there are 1
sufficient shares voted at the Meeting, in persobygproxy, to approve Proposals 1, 2, 3, 4 and 5.

If the Company desires to adjourn the Meeting, phesiding officer at the Meeting will request a ronotthat the Meeting t
adjourned for up to 120 days with respect to Pral®0§, 2, 3, 4 and 5 (and solely with respect twpBsals 1, 2, 3, 4 and@ovidedthat ¢
quorum is present at the Meeting), and no votelwgltaken on those proposals at the originally deleel Meeting. Unless revoked prior tc
use, any proxy solicited for the Meeting will conte to be valid for any adjourned meeting, and léllvoted in accordance with instructi
contained therein, and if no contrary instructians given, for Proposals 1, 2, 3, 4 and 5.

Approval of this Proposal will allow the Companyg, the extent that shares voted by proxy are redumeapprove a proposal,
adjourn the Meeting, to solicit additional proxtesdetermine whether sufficient shares will be datefavor of or against Proposals 1, 2,
and 5. If the Company is unable to adjourn the Meeto solicit additional proxies, Proposals 1,3,4 and 5 may fail, not beca
shareholders voted against the proposals, butrrbdwuse there were not sufficient shares repiesen the Meeting to approve Proposa
2, 3,4 and 5. The Company has no reason to bdlatean adjournment of the Meeting will be necasaathis time.

This Proposal requires approval by the affirmatigte of a majority of votes cast at the Meeting.

The Board of Directors unanimously recommends a vet" FOR ” Proposal 6.
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SHAREHOLDER PROPOSALS FOR 2013

To be considered for inclusion in the Compangtoxy statement and proxy card for the 2013 AhMeeting of Shareholders
shareholder proposal must be received at the Coyhpgmincipal executive offices no later than Decermye2012, which is 120 calent
days before the one-year anniversary of the datehich the Company first mailed this Proxy Statetnen

If you do not wish to submit a proposal for inctusiin next yeas proxy materials, but instead wish to preseniréatly at the 201
Annual Meeting of Shareholders, you must give timetitten notice of the proposal to the Compan$ecretary. To be timely, the no
(including a notice recommending a director cangiplaaust be delivered to the Companyprincipal executive offices no fewer than 60
more than 90 days before the oremr anniversary of the date of the Meeting. Totibeely, the written notice (including a not
recommending a director candidate) must be recenedarlier than February 23, 2013 and no latem tlarch 25, 2013. The notice m
describe your proposal in reasonable detail andigieccertain other information required by the Camygs Articles of Incorporation. A coj
of the Company’s Articles of Incorporation is aaéile upon request from the Company’s Secretary.

OTHER MATTERS
Management of Seacoast does not know of any matidoe brought before the Meeting other than traesscribed above. If a
other matters properly come before the Meeting,pesons designated as proxies will vote on sucttensain accordance with their b
judgment.
OTHER INFORMATION

Principal Offices

The principal executive offices of Seacoast aratied at 815 Colorado Avenue, P. O. Box 9012, Stidorida 34995, and i
telephone number is (772) 287-4000.

Annual Report on Form 10-K

Upon the written request of any person whose pigsplicited by this Proxy Statement, Seacoastfwithish to such person withc
charge (other than for exhibits) a copy of Seat®astnual Report on Form 1R-for the fiscal year ended December 31, 2011 ,uiticlg
financial statements and schedules thereto, a$ Wi¢h the SEC. Requests may be made to SeacoagirgaCorporation of Florida, c
Corporate Secretary, P.O. Box 9012, Stuart, Flo3i4i205.

By Order of the Board of Director

DENNIS S. HUDSON I
Chairman & Chief Executive Offic

April 10, 2012
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Appendix A

Amended and Restated Employee Stock Purchase Plan




(@)

(b)

SEACOAST BANKING CORPORATION OF FLORIDA
PROPOSED AMENDED AND RESTATED
EMPLOYEE STOCK PURCHASE PLAN

PURPOSE AND EFFECT

The purpose of the Seacoast Banking Corporatidflafda Employee Stock Purchase Plan (the “Plantp encourage and ena
employees of Seacoast Banking Corporation of Féo(tde “Company”and any designated subsidiaries of the Compangdaia
proprietary interests in the Company through owmeref the Company’s $.10 par value Class A comratatk (the Commor
Stock”). The Company believes that employees who particippathis Plan will have a closer identification withe Company at
greater motivation to work for the Company’s susdasg virtue of their ability as shareholders totiggpate in the Compang’growtt
and earnings. It is the intention of the Compargt tthe Plan qualify as an “employee stock purchazlaa” under Section 4:
(“Section 423") of the Internal Revenue Code of @gthe “Code”),as now in effect or hereafter amended, and thia Bieall b
construed so as to extend and limit participatioa manner consistent with the requirements of Segtiion 423.

SHARES RESERVED FOR THE PLAN

There shall be made available for purchase by eyeplo under this Plan an aggregate of 1,500,00@sttdrthe Common Stoc
subject to adjustment as provided in Section 1thisfPlan. Shares of Common Stock subject to ttda Phay, at the election of 1
Company, be acquired by the Company or its ageotgih purchases in the open market, from the Cogipaneasury or throug
original issuances of authorized shares for suchqae.

ADMINISTRATION OF THE PLAN

This Plan shall be administered, at the expengbeofCompany, by the Salary and Benefits Commitfethe Board of Directors
the Company, which shall be designated the “Conresiifior purposes of this Plan. The Committee may retjaggice or assistan
or employ such other persons as may be necesgattyef@roper administration of this Plan. Subjecthte express provisions of t
Plan, the Committee shall have the authority terjmtet this Plan, to prescribe, amend and resciles and regulations relating to
Plan, and to make all other determinations necgssaadvisable in administering this Plan. All efch determinations shall be fil
and binding upon all persons unless otherwise aeted by the Board of Directors of the Company.

ELIGIBILITY

All employees of the Company, or of any existingwdure subsidiaries of the Company designatechbyGommittee on or after 1
effective date of this Plan, shall be eligible trtipate in the Plan (‘Eligible EmployeesThe following individuals shall not |
considered Eligible Employees: (i) any directornbwary director or advisory director of the Compasyany subsidiary of ti
Company who is not an employee of the Company;(énd worker employed by an organization whicheliits own employees &
assigns them to the Company to support or suppletherCompanys work force in situations such as employee absenemporar
skill shortages, seasonal workload conditions, sgpetial assignments and proje:

An employee of the Company who would otherwise beEligible Employee under paragraph 4(a) abovel stal be eligible t
participate in the Plan so long as and to the éxtet such employe:
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(@)

(b)
(©

(@)

0] on the first day of any month, would own directlyindirectly (using the attribution rules of Codecfion 424(d)) shares
the capital stock of the Company possessing fivegre (5%) or more of the total combined voting powr value of a
classes of shares of the Company or any parentbsidiary corporation of the Company;

(i) has, during the calendar year, purchased stockruh@ePlan and under any other employee stock pseciplan the
maintained by the Company or any parent or subgidiarporation of the Company having an aggregaie Market Valu
(as defined in Section 6 below) equal to or exaeg&25,000

PARTICIPATION AND WITHDRAWAL

Each Eligible Employee may elect to participatéhis Plan effective as the first day of any riofollowing the Eligible Employee’
last date of hire by the Company (the “Enrolimeitd)) by delivering to the ComparsyPayroll Department no later than 15 ¢
prior to the Enrollmen

Date a signed Enrollment Form authorizi

0] a specified dollar deduction (not to be lesantl$10.00 or to exceed 5%) from the Eligible Empbiy regular salal
(excluding overtime, bonuses, commissions, salafgrdals under a 401(k) plan, and other specialpgorsation); o

(i) a specified percentage deduction (not to tes lthan 1% or more than 5%) from the Eligible Emebs regular salal
(excluding overtime, bonuses, commissions, salafgrdals under a 401(k) plan, and other specialpsorsation) paid by tl
Company to the Eligible Employe

Notwithstanding the foregoing, in no event may digiele Employee subscribe for and purchase unkderRlan more than 10,C
shares of Common Stock for a single month, sulifeetdjustment as provided in Section 10 of thimPHEligible Employees wt
elect to participate in this Plan are hereinafééenred to a“Participating Employee”

[Reserved

A Participating Employee may at any time withdraani the Plan and cease to be a Participating Ereplay the Plan by deliveri
written notice within 15 days of the effective datethe withdrawal to the ComparsyPayroll Department. An Employee who
ceased to be a Participating Employee may not dggéome a Participating Employee until he deliarsEnrollment Form to ti
Companys payroll office no later than 15 days prior to trext Enrollment Date. A Participating Employee nivagrease or decree
the amount of the Employee’s payroll deduction ibgdg a new Enrollment Form with the CompagsyPayroll Department at least
days prior to the next Enroliment Date which shaitome effective on the first payroll date begigrédfter receipt of the Enrollme
Form by the Company’s Payroll Department. An inseear decrease in the Employe@ayroll deduction may not be made n
than once during any calendar mor

PURCHASE PRICE

The purchase price (“Purchase Prict) each whole and fractional share of Common Simaichased under this Plan, incluc
shares purchased by dividend reinvestment, sha

with respect to treasury shares or shares of Com&took originally issued by the Company to the Planan amount equal
ninetyfive percent (95%) of the Fair Market Value of sughole shares on the Investment Date, or, if then@on Stock is n
traded on such day, on the next preceding day ochwifie Common Stock was traded, with “Fair Markigtlue” defined fo
purposes of this paragraph (a) as the closing@ae per share of the Common Stock as reportetherNational Association
Securities Dealers Automated Quotation System (“NA®”) National Market System or any exchange on which Goenmot
Stock is then listed; ar




(b)

(@)

(b)

(©

(d)

(@)

(b)

with respect to shares of Common Stock to be aeduim the open market on an Investment Date, dheifCommon Stock is r
traded on such day, on the next succeeding dayhichwwhe Common Stock is traded, equal to the Mairket Value of such wha
shares on such day, with Fair Market Value defifeedourposes of this paragraph (b) as the actuakipare purchase price of si
shares on the NASDAQ National Market System or oéxehange on which the Common Stock is then li

Notwithstanding the foregoing, in no event may Buechase Price be less than the par value of tham@m Stock.
METHOD OF PURCHASE AND STOCK ACCOUNTS

The last business day of each month shall Btnaastment Dateunder this Plan. Each Participating Employee haeiigjble fund:
in the Participating Employeg’Contribution Account on an Investment Date shalldeemed, without any further action, to t
exercised the right to purchase the number of wisbieres of Common Stock which the funds in theid¥pating Employees
Contribution Account could purchase at the Purchiéee on such Investment Date. Fractional shdraell sot be purchased uni
the Plan. If such shares are to be purchased fnenCompanys treasury or through issuances of newly issueckstbe Plan wi
purchase on the Investment Date the number of wétedees of Common Stock which could be purchaseithdyunds contained
such Participating EmployesCTontribution Account at a per share PurchaseRsadefined in paragraph 6(a) above. If the staae
to be purchased in the open market, the Plan wiltribute to the Contribution Account maintained éach Participating Employ
on each Investment Date with respect to which shef€ommon Stock will be purchased in the operketaa cash amount equa
the product of .05263 multiplied by the amount eamgd in the Contribution Account, and will purcaam the Investment Date (
if the Common Stock is not traded on the Investnigatie, on the next succeeding day on which the Cam8tock is traded) tl
number of whole shares of Common Stock which cdaddpurchased by the funds contained in such Razating Employees
Contribution Account at a per share Purchase Riicdefined in paragraph 6(b) above. All whole shauerchased (rounded to
nearest ten thousandth) shall be maintained bZtmepany in separate Stock Accounts for each Paaticig Employee

Any and all cash dividends paid with respedh®whole shares of Common Stock held in a Ppdirig Employee’s Stock Account
shall be held by the Company without interest drall$e automatically reinvested on the next Inwesit Date in shares of Comm
Stock as provided under paragraph (a) above. Tiodevdiares of Common Stock so purchased shall dedad the shares held for
each Participating Employee in the Participatingolfiyee’s Stock Account

As soon as practicable after each Investmetd,@ach Participating Employee shall receive testant confirming the purchase of
shares of Common Stock for the Participating Emgddy Stock Account and indicating the date of paseh the number of shares
purchased, the Purchase Price for such sharehamdmulative total number of shares credited écRtarticipating Employee’s
Stock Account after such purcha

All expenses incurred in the purchase of shafé€sommon Stock from the Company or in the operketaunder this Plan shall be
paid by the Compan

RIGHTS AS SHAREHOLDER

Each Participating Employee shall have the rigtitéwper calendar year to obtain a certificate fer humber of whole shares
Common Stock credited to such Participating EmpdéyeStock Account, in which event such ParticipgtiBmployees Stocl
Account shall be reduced by such number of whoteesh

Each Participating Employee shall have thetriglice per calendar year to direct that any whstlares of Common Stock credited to

such Participating Employee’s Stock Account be swid that the proceeds, less expenses of salephbtad to such Participating
Employee, in which event such Participating Empé’s Stock Account shall be reduced by such numbetaole shares
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(c) As a beneficial owner of shares of Common Steekch Participating Employee shall receive anyahitdiformation that is
disseminated to the Company’s other shareholdah Participating Employee will also receive a prxvote any shares of
Common Stock credited to such Participating EmpatyStock Account. Shares of Common Stock credidetie Stock Account of
a Participating Employee will not be voted if stRdrticipating Employee does not give voting indiares as to such shares by

proxy.
9. RIGHTS NOT TRANSFERABLE

No right or interest of any Participating Employe®ler this Plan may be assigned or transferredibly Barticipating Employee
except by will or according to the laws of descamd distribution, and no rights under this Plan inayexercised by any person other than the
Participating Employee during the lifetime of tharfitipating Employee. An attempt by a Participgtitmployee to transfer his or her rights
under the Plan shall be deemed a request to withfilcem the Plan under paragraph 5(c) hereof.

10. ADJUSTMENT IN CASE OF CHANGES AFFECTING THE COM MON STOCK, MERGER OR LIQUIDATION

In the event of any stock dividend or stock spithwespect to the shares of Common Stock, or ssiflaation or similar change in
the Common Stock, the number of shares of CommockSb be made available by the Company for puehasler this Plan shall be
adjusted proportionately, and such other adjustsgimill be made as may be deemed necessary al®guiy the Board of Directors of the
Company to prevent the diminution of the right$afticipating Employees under this Plan.

Subject to any required action by the shareholdetise Company, if the Company is the survivingesulting corporation in any
merger or consolidation, this Plan shall applyi® $ecurities to which a holder of Common Stockeailio the Plan would have been entitled
to purchase pursuant to the terms of the mergeomsolidation. Upon the dissolution or liquidatiofithe Company or a merger or
consolidation in which the Company is not the sting or resulting corporation, the Committee mgytérminate the Plan, issue certificates
for shares to Participating Employees pursuartiéqgorocedures described in Section 11 below andgBgrticipating Employees amounts
credited to their respective Contribution Accoufi$,continue the Plan with such securities subjedhe Plan as a holder of the Common
Stock subject to the Plan would have been entilgéceive pursuant to the terms of the dissolutignidation, merger or consolidation, or
(iii) some combination of (i) and (ii).

11. RETIREMENT, TERMINATION, DEATH OR WITHDRAWAL

Upon the death, retirement or other terminatiorewiployment of a Participating Employee, or the dittwal of a Participatir
Employee as provided by paragraph 5(c) of this Rlaformer Participating Employee, or a deced&amgloyees executor, administrator,
other personal representative shall receive dslieérthe amount of such Participating Employe€ontribution Account and a certific
representing the number of whole shares of ComntonkShen credited to such Participating Emplogestock Account. Any fraction
share of Common Stock then credited to such Ppaticig Employees Stock Account shall be sold and the proceedsudf sale shall t
remitted, less selling expenses, to such ParticipaEmployee or a deceased Emplogeexecutor, administrator, or other pers
representative.




12. AMENDMENT OF PLAN

The Board of Directors of the Company shall hawegbwer at any time and from time to time to amigl Plan in whole or in pa
except that no amendment may be made which:

€)) increases the number of shares of ComBtock subject to the Plan (other than pursuanetdiéh 10 of this Plan);
(b) reduces the Purchase Price; or

(c) permits persons, other than Eligible toypes, to participate in the Plan except with apal of such amendment by
shareholders of the Company.

13. TERMINATION OF PLAN
This Plan and all rights of Eligible and ParticipgtEmployees hereunder shall terminate:

(@) on the Investment Date on which thei€ipeting Employees become entitled to purchaserab®r of shares of Comm
Stock greater than the number of reserved shanesimeng available for purchase;

(b) at any time in the discretion of the Bbaf Directors of the Company; or

(c) in the event that the Plan is not apptblay the shareholders of the Company within 12thsof the adoption hereof by
Company’s Board of Directors.

In the event of the termination of this Plan unsigbparagraph (a) above, the reserved shares of Gortock remaining as of 1
termination date shall be issued to the PartiaigaEmployees on a pro rata basis according todbpective amounts then credited to
Contribution Accounts.

14. EFFECTIVE DATE OF PLAN

This Plan shall become effective on January 1, 188%s soon thereafter as a Registration Stateoreddr the Securities Act
1933, as amended, covering the shares of Commak &tde made available for purchase under this Rés become effective.

15. GOVERNMENT AND OTHER REGULATIONS

This Plan, the grant and exercise of the rightsui@hase shares of Common Stock hereunder, ar@aimpanys obligation to isst
or acquire and deliver shares upon the exerciggbfs to purchase shares, shall be subject tapgilicable federal, state and foreign le
rules and regulations, and to such approvals byregylatory or government agency as may, in theiopiof counsel for the Company,
required.

16. INTERIM PROVISIONS

Notwithstanding any other provision of this PlamistSection 16 shall be effective until the Plas haen approved or disapprover
the shareholders of the Company at the next meefispareholders after the adoption hereof at whgtroval of the Plan is considered.
officer and director of the Company who has filedsorequired to file a Form 3 Initial StatementBéneficial Ownership of Securities w
respect to the Common Stock under Section 16(#)eoSecurities Exchange Act of 1934, as amendexclignge Act”)shall be permitted
participate in the Plan, but shall not be entitledeceive a distribution of any shares of Commuorcls purchased under the Plan until ¢
time as the Plan has been approved by the shasrhalfithe Company as contemplated by Rule 3 @besmulgated under the Exchange .
In the event that the Plan is not approved by tm@any’s shareholders as contemplated by such Fall&, shares of Common Stock h
for an officer or director will be forfeited andetofficer or director shall be paid, on the datesitletermined that shareholder approvi
contemplated by Rule 16b-3 will not be obtained, lésser of: (i) the aggregate amount previoushtrdmuted to the officer’s or direct@’
Contribution Account, without interest, and (iietlrair Market Value of any shares of Common Staali lfor the officer or director and a
amounts contained in the Contribution Account &f dfficer or director.
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17. MISCELLANEOUS

(@) Tax Withholding. The Committee may make appropriatevisions for withholding of federal, state angdl income taxes, and ¢
other taxes, from a Participating Employe&ompensation to the extent the Committee deemis withholding to be legal
required.

(b) Governing Law. The Plan shall be governed by antsitoed in accordance with the laws of the Stat€lafida except to the exte

such laws are preempted by the laws of the UnitateS




Appendix B
ARTICLES OF AMENDMENT

TO THE
AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
SEACOAST BANKING CORPORATION OF FLORIDA

(REVERSE STOCK SPLIT)




ARTICLES OF AMENDMENT
TO THE
AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
SEACOAST BANKING CORPORATION OF FLORIDA

SEACOAST BANKING CORPORATION OF FLORIDA, a corpoi@t organized and existing under the laws of treeSof Florid;
(the “ Caorporatiori), in accordance with the provisions of Sectiory 8@06 of the Florida Business Corporation Act (tleBCA ") thereof
hereby certifies:

l.
The name of the Corporation is “Seacoast Bankingp@ation of Florida.”
Il.

Upon the filing and effectiveness (the “Effectivemi”) pursuant to the FBCA of this Articles of Amendmémtthe Amended ai
Restated Articles of Incorporation of the Corpamatieach [five][ten]® shares of the Corporaticitommon stock, par value $0.10 per sl
issued and outstanding immediately prior to thee@iff’e Time shall be combined into one (1) valigdigued, fully paid and noassessah
share of common stock, par value $0.10 per shatieout any further action by the Corporation or Hwdder thereof, subject to the treatn
of fractional share interests as described belbe ‘[Reverse Stock Split"No certificates representing fractional sharesoofimon stock she
be issued in connection with the Reverse Stockt.Spliareholders who otherwise would be entitledet®ive fractional shares of comn
stock shall be entitled to receive cash (withoternest or deduction) from the Corporatieritansfer agent in lieu of such fractional s
interests upon the submission of a transmittaélety a shareholder holding the shares in bertky form and, where shares are hel
certificated form, upon the surrender of the shalddr’s Old Certificates (as defined below), in an amagqual to the proceeds attributabl
the sale of such fractional shares following thgraegation and sale by the Corporat®inransfer agent of all fractional shares other
issuable. Each certificate that immediately pritite Effective Time represented shares of comnmerkg“Old Certificates”) shall thereafte
represent that number of shares of common stockvitiich the shares of common stock representedhdyOld Certificate shall have be
combined, subject to the elimination of fractioshhre interests as described above.

At the Effective Time of the Reverse Stock Splie fiuthorized number of shares of Common Stockesforporation is reduced
1@ shares. Section 4.01 of the CorporatioAmended and Restated Articles of Incorporatios een amended to read ir
entirety as follows:

4.01 GeneralThe total number of shares of all classes oftahgiock (“ Share®) which the Corporation shall have the
authority to issue is [ () consisting of the following classes:
@[ 2 Shares of common stock, $.10 par value per shaBeifimon StocK); and

(2) 4,000,000 Shares of preferred stock, $.10 phrevper share (“ Preferred Stdgk

1 As determined by the Board of Directors.

2The total number of shares of Common Stock autbdnikill be reduced by the reverse stock split rdétermined by the Board of
Directors.

3The total number of shares of all class of stodkaiized will be the sum of the number of share€ainmon Stock authorized and
the number of shares of Preferred Stock authorized.




The only voting group entitled to vote on the anmaedts contained in these Articles of Amendment thasholders of shares
Corporation’s common stock. These Articles of Ammaedt were duly adopted by the shareholderflon2012 at the Corporatiom’annue
meeting of shareholders. The number of votes cashé amendments above by the shareholders wigsiesutf for their approval.

IN WITNESS WHEREOF, Seacoast Banking Corporatiofrlofida has caused this Articles of Amendmentdcsigned by Denn
S. Hudson, Ill, its Chairman and Chief Executivdicaf, this _ day of

SEACOAST BANKING CORPORATION OF FLORID;

By:
Name: Dennis S. Hudson, I
Title: Chairman and Chief Executive Offic
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PROXY COMMON STOCK

THIS PROXY SOLICITED BY AND ON BEHALF OF THE BOARD OF DIRECTORS

SEACOAST BANKING CORPORATION OF FLORIDA

FOR THE ANNUAL MEETING OF SHAREHOLDERS TO BEHELD O N
THURSDAY, MAY 24, 2012

The undersigned hereby appoints William R. Hahl aoloh R. Turgeon, or either of them, each with fiolver of substitution, as Proxies
vote all shares of the Common Stock of SeacoaskiBgrCorporation of Florida (“Seacoastithich the undersigned may be entitled to vc
personally present at the Annual Meeting of Shddshe to be held at the Wolf Technology Center,®8CE. Salerno Road, Stuart, Flor
on Thursday, May 24, 2012, at 3:00 P.M., local timmed at any adjournments or postponements théifeof'Annual Meeting”),as directe
below, upon the proposals described in the Proaye8tent and the Notice of Annual Meeting of Shalddrs, both dated April 10, 2012,

receipt of which is acknowledged.

The Board of Directors recommends a vote FORII director nominees and_ FORProposals 2, 3, 4, 5 and 6.

(Continued, and to be marked, dated and signed, ahe other side)




Seacoast

BANKING CORPORATION
OF FLORIDA

VOTE BY INTERNET OR TELEPHONE
QUICK * * * EASY * * * IMMEDIATE

Voting by telephone or Internet is quick, easy anthediate. As a Seacoast shareholder, you haveptien of voting your shar
electronically through the internet or on the thlepe, eliminating the need to return the proxy c#ialr electronic vote authorizes the nai
proxies to vote your shares in the same manndryasiimarked, signed, dated and returned the pecaxg. Votes submitted electronically o
the Internet or by telephone must be received B9 p.m. Eastern Time on May 23, 2012, the day leefioe meeting date. If you are out:
of the continental United States, you may only \mte¢he Internet or by mail.

To Vote Your Proxy By Internet To Vote Your Proxy By Phone To Vote Your Proxy By Mail
Call 1 (866) 894-0537
Go to www.cstproxyvote.com Mark, sign and date your proxy
Have your proxy card available Use any touch-tone telephone to vote your card, then detach it, and return it ip
.1 OR . OR )
when you access the above website. proxy. Have your proxy card available when the postage-paid envelope
Follow the prompts to vote your you call. Follow the voting instructions to provided.
shares. vote your shares.

PLEASE DO NOT RETURN THE PROXY CARD IF YOU ARE
VOTING ELECTRONICALLY OR BY PHONE

PLEASE VOTE PROMPTLY TO AVOID UNNECESSARY SOLICITAT ION COSTS.
| FOLD AND DETACH HERE AND READ THE REVERSE SIDE
When this proxy is properly executed, all shardslve voted in the manner directed herein by theeusigned shareholder. If no Please mark your vote

direction is specified, this proxy will be voted @eommended by the Board of Directc like this

1. Elect Directors

To withhold authority to vote for any individual minee, strike a line through FOR all nominees WITHHOLD AUTHORITY
that nomine’s name in the list belov listed to the lef (all nominees listed
01 H. Gilbert Culbreth, Jr. 03 Robert B. Goldstein 05 Roger O. Goldman O O
02 Christopher E. Fog: 04 Dale M. Hudsor
FOR AGAINST ABSTAIN
2. Amend Employee Stock Purchase PI O O O
3. Ratification of Appointment of Independent Auditor O O O
4. Reverse Stock Split Extensic O O O
5. Advisory Vote on Compensation of Named Executivdicairs O O O
6. Adjournment of the Annual Meetin¢ O O O

In their discretion the Proxies are authorizeddtewupon such other matters as may properly coroeebthe Annual Meeting

COMPANY ID:
PROXY NUMBER:
ACCOUNT NUMBER:

Signature Date Signature Date

Please sign exactly as your name appears hereoen WHares are held by joint tenants, both shogti $/hen signing as attorney, executor, admintratustee, custodian
or guardian, please give full title as such. tcaporation or partnership, please sign in fullpgzate name by President or authorized officea plartnership, please sign in
partnership name by authorized pers




PROXY EMPLOYEE BENEFIT PLAN SHARES

THIS PROXY SOLICITED BY AND ON BEHALF OF THE BOARD OF DIRECTORS

Seacoast

BANKING CORPORATION
OF FLORIDA

FOR THE ANNUAL MEETING OF SHAREHOLDERS TO BE HELD O N
THURSDAY, MAY 24, 2012

Employee Benefit PlansThis card provides voting instructions for sharésSeacoast Banking Corporation of Florida (“Seatoas the
“Company”) held in the Compang’Employee Stock Purchase Plan and Retirement @aWlan for Employees of Seacoast National E
This notice applies only to shares or their eq@imgheld in one of these employee benefit pldngou have shares registered directly i
your name held by stock certificates, through ouransfer agent in the Dividend Reinvestment and StécPurchase Plan, or through
broker or other nominee, you must vote those shareseparately. As a participant in the Employee Stock Purchasen Rlad/or th
Retirement Savings Plan with shares of the ComntockSof the Company allocated to your account untiese plans, please read
following authorization to the Trustees of thosand as to the voting of such shares.

Trustees’ Authorization. The undersigned on this card authorizes Marshalllskey Trust Company N.A. (“M&l”) as Trustee of tt
Retirement Savings Plan for Employees of Seacoasioial Bank and/or authorizes Seacoast NationalkB#s Trustee of Seacoast’
Employee Stock Purchase Plan to vote all sharésed€ommon Stock in the Company allocated to tliersigned’s account under such plan
(s) at the Company’s Annual Meeting of Shareholderse held at th&Volf Technology Center, 2400 S.E. Salerno Roadar$tirlorida, o
Thursday, May 24, 2012, at 3:00 P.M. Local Timellémively, with any adjournments or postponemetiis, “Meeting”),as directed belo
upon the proposals described in the Proxy Statearahthe Notice of Annual Meeting of Shareholdbath dated April 10, 2012, the rece

of which is acknowledged.

This proxy, when properly executed, will be voted s directed by the shareholderShares held for you in the Employee Stock Purc
Plan will not be voted if you do not give votingstructions on such shares by completing and retgrypour proxy card. If you do not prope
complete and return your proxy card representiegstiares allocated to your account in the Retiréi@anings Plan, the Trustee may vot
not vote, in its sole discretion, the shares oflstar equivalents in your account. To allow suffiti time for the trustees to tabulate and
the plan shares, we must receive your proxy vatisguctions by May 18, 2012.

Incomplete Directions & Instructions.

If this card is returned signed but without direos marked for one or more items, with regard & uthmarked Please mark X
. . . . your votes like
items, you are instructing the trustee(s) to vateesommended by the Board of Directors. this

The Board of Directors recommends a vote FORII director nominees and FORProposals 2, 3, 4, 5 & 6.

1. Elect Directors

To withhold authority to vote for any individual minee, strike a FOR all nominees listed WITHHOLD AUTHORITY
line through that nomin’s name in the list belov to the left (all nominees listed
01 H. Gilbert Culbreth, Jr. 03 Robert B. Goldstein 05 Roger O. Goldman O O
02 Christopher E. Fog: 04 Dale M. Hudsor
FOR AGAINST ABSTAIN
2. Amend Employee Stock Purchase PI O O O
3. Ratification of Appointment of Independent Auditc O O O
4. Reverse Stock Split Extensic O O O
5. Advisory (Nor-binding) Vote on Compensation of Named ExecutivefiGgrs O O O
6. Adjournment of the Annual Meetin¢ O O O

In their discretion the Proxies are authorizeddtewpon such other matters as may properly corfoeeothe Annual Meeting

Signature Date
Please sign exactly as your name appears above.




Return card to: Sharon Mehl, Executive Offices, Seapast Banking Corporation, P. O. Box 9012, StuarfL 34995




