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CENTERSTATE BANKS OF FLORIDA, INC.
March 25, 200

TO THE SHAREHOLDERS OF
CENTERSTATE BANKS OF FLORIDA, INC.

You are cordially invited to attend the Annual Megtof Shareholders of CenterState Banks of Floiida which will be held at the
Winter Haven Chamber of Commerce, 2nd Floor Auditar 401 Avenue B NW, Winter Haven, Florida 3388, Tuesday, April 29, 2008
beginning at 10:00 a.m.

At the Annual Meeting you will be asked to considad vote upon the reelection of the directorstees until the next Annual Meeting
of Shareholders. Shareholders also will considdnante upon such other or further business as mayeply come before the Annual Meet
and any adjournment or postponement thereof.

We hope you can attend the meeting and vote yareshin person. In any case, we would appreciaie gampleting the enclosed
proxy and returning it to us. This action will ensthat your preferences will be expressed on thers that are being considered. If you are
able to attend the meeting, you may vote your shiarperson.

We want to thank you for your support during thetpeear. If you have any questions about the P&igfement, please do not hesitate
to call us.

Sincerely,

Ernest S. Pinne
Chairman, President and Chief Executive Off



CENTERSTATE BANKS OF FLORIDA, INC.
1101 FIRST STREET SOUTH, SUITE 202
WINTER HAVEN, FL 33880

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON APRIL 29, 2008

Notice is hereby given that the Annual Meeting b&&holders of CenterState Banks of Florida, If@eliterState”) will be held at
Winter Haven Chamber of Commerce, 2nd Floor Auditar 401 Avenue B NW, Winter Haven, Florida 3388, Tuesday, April 29, 2008
beginning at 10:00 a.m. (“Annual Meeting”), for tfeflowing purposes:

1. Elect Directors. To elect directors to serve until the Annual Niegof Shareholders in 2009.

2. Other Business. To transact such other or further business asprayerly come before the Annual Meeting and any
adjournment or postponement thereof.

Only shareholders of record at the close of busioasFebruary 29, 2008 are entitled to notice dftarvote at the Annual Meeting or
any adjournment or postponement thereof. All shaldsrs, whether or not they expect to attend theuwahMeeting in person, are requested
to complete, date, sign and return the enclosexiygmCenterState in the accompanying envelope.pfbry may be revoked by the person
executing the proxy at any time before it is exadiby filing with the Secretary of CenterStatérstrument of revocation or a duly executed
proxy bearing a later date, or by electing to vntperson at the Annual Meeting.

BY ORDER OF THE BOARD OF DIRECTOR

Ernest S. Pinne
March 25, 200¢ Chairman, President and Chief Executive Off

PLEASE COMPLETE, DATE AND SIGN THE ENCLOSED PROXY A ND RETURN IT PROMPTLY TO CONTINENTAL
STOCK TRANSFER & TRUST COMPANY IN THE ENVELOPE PROV IDED WHETHER OR NOT YOU PLAN TO ATTEND
THE ANNUAL MEETING. IF YOU ATTEND THE MEETING, YOU MAY VOTE IN PERSON IF YOU WISH, EVEN IF YOU
HAVE PREVIOUSLY RETURNED YOUR PROXY.



PROXY STATEMENT
FOR
ANNUAL MEETING OF SHAREHOLDERS
OF
CENTERSTATE BANKS OF FLORIDA, INC.
TO BE HELD ON
APRIL 29, 2008

INTRODUCTION

General

This Proxy Statement is being furnished to the edaiders of CenterState Banks of Florida, Inc. ("Weur,” “us,” “CenterState,” or
“CenterState Holding Company”) in connection witle solicitation of proxies by the Board of Direst@f CenterState from holders of our
outstanding shares of the $.01 par value commark §t€enterState common stock”) for use at the AatiMieeting of Shareholders of
CenterState to be held on Tuesday, April 29, 2@88,at any adjournment or postponement thereofr(tddhMeeting”). The Annual Meeting
is being held to elect directors to serve until Amnual Meeting of Shareholders in 2009 and transach other or further business as may
properly come before the Annual Meeting and angaaiiment or postponement thereof. Our Board ofd@ines knows of no other business
that will be presented for consideration at the dadriVieeting other than the matters described mPhoxy Statement. This Proxy Stateme
dated March 25, 2008, and it and the accompanyatiganand form of proxy are first being mailed ta shareholders on or about March 25,
2008.

Our principal executive office is located at 110dsFStreet South, Suite 202, Winter Haven, FloB88880. Our telephone number at
such office is (863) 293-2600.

Record Date, Solicitation and Revocability of Prox@s

Our Board of Directors has fixed the close of basgon February 29, 2008, as the record datedatdtermination of shareholders
entitled to notice of and to vote at the Annual kitege Accordingly, only holders of record of shar#sCenterState common stock at the close
of business on such date will be entitled to voth@ Annual Meeting. At the close of business achsdate, there were 12,444,407 shares of
CenterState common stock outstanding and entibtledte held by approximately 1,054 registered di@ders of record, as reported by our
transfer agent, Continental Stock Transfer & T@esmpany. Holders of CenterState common stock aitteehto one vote on each matter
considered and voted upon at the Annual Meetingéah share of CenterState common stock held ofdext the close of business on
February 29, 2008. The affirmative vote of the leoddof a plurality of shares of CenterState comstonk represented and entitled to vote at
the Annual Meeting at which a quorum is presemedgiired for the election of directors.

Shares of CenterState common stock representegitnparly executed proxy, if such proxy is receipeidr to the vote at the Annual
Meeting and not revoked, will be voted at the Adriaeting in accordance with the instructions irdéd in such proxyF NO
INSTRUCTIONS ARE INDICATED, SUCH SHARES OF CENTERSTATE COMMON STOCK WILL BE VOTED FOR THE
ELECTION AS DIRECTORS OF CENTERSTATE OF THE NOMINEE S LISTED BELOW, AND IN ACCORDANCE WITH THE
RECOMMENDATIONS OF THE BOARD OF DIRECTORS AS TO ANY OTHER MATTER WHICH MAY PROPERLY COME
BEFORE THE ANNUAL MEETING.

A shareholder who has given a proxy may revokeang time prior to its exercise at the Annual Miegby either (i) giving written
notice of revocation to our Secretary, (ii) progestibmitting to our Secretary a duly executed prioegiring a later date, or (iii) appearing in
person at the Annual Meeting and voting in pergdhwritten notices of revocation or other commuations with respect to revocation of
proxies should be addressed as follows: Center8tai&s of Florida, Inc., 1101 First Street Southif&202, Winter Haven, Florida 33880,
Attention: Ernest S. Pinner, Chairman, Presidedt@hief Executive Officer.
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A copy of our 2007 Annual Report to Shareholdersiuding financial statements as of and for theyeaded December 31, 2007 and
2006, accompanies this Proxy Statement.

PROPOSAL ONE
ELECTION OF DIRECTORS

General

The Annual Meeting is being held to elect directorserve a one- year term of office. Each of atgadors serves for a term expiring at
the next Annual Meeting of Shareholders, and tnigilsuccessor is duly elected and qualified. Aciogilgl, the terms of each member of the
Board expire at the Annual Meeting and, therefeueh individuals are standing for reelection tana-gear term expiring at the Annual
Meeting of Shareholders in 2009.

All shares represented by valid proxies receivadymnt to this solicitation and not revoked befibiey are exercised will be voted in
manner specified therein. If no specification isdmahe proxies will be voted for the electionftd hominees listed below. In the event that
any nominee is unable to serve (which is not guaieid), the persons designated as proxies willveass for the remaining nominees and for
such other persons as they may select.

Directors

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” ELECTION OF THE NOMINEES
LISTED BELOW.

The following tables set forth the name and ageash nominee or director continuing in office, aa#@tion of his or her position and
offices with CenterState other than as a diredtany, and a brief description of his or her pijpat occupation and business experience
during at least the last five years. Each of tHiefdng individuals, except G. Tierso Nunez Il aRchnk M. Foster, Jr., is also serving as a
director of either CenterState Bank Central Flarla\., CenterState Bank N.A., CenterState Banklofida, N.A., or Valrico State Bank,
which are wholly-owned subsidiaries of CenterStRte.information concerning compensation of direstonembership on committees of the
Board of Directors, number of meetings held andaor attendance history, see “DIRECTOR COMPENSAN.IO

Nominee, Year First Elected a

Director and Age Information About Nominee

James H. Bingham, 1999 President of Concire Centers, Inc., a

59 Commercial real estate compal

G. Robert Blanchard, Jr., 2005 Chairman and President of WRB Enterprises, Indiyersified holding company. Director

44 of The Bank of Tamps

Terry W. Donley, 1999 President of Donley Citrus, Inc. (citrus harvestamgl production).

60

Frank M. Foster, Jr., 2006 Retired executive, past CEO and Chairman of a plyttiaded corporation, Diagonal Data

65 Corp (1982-1991). Past Chairman of Openware Teclgied and past director of Rehab
Management Systems. Also past member of the AdvBoard of First Union National
Bank.

Bryan W. Judge, 1999 Self-employed, farming (1994-present); Chief ExaauiOfficer of Judge Farms (1965-

80 1994).



Nominee, Year First Elected a
Director and Age

Samuel L. Lupfer, 1V, 1999-2003; 2005
52

Lawrence W. Maxwell, 2002
63

Rulon D. Munns, 2006
58

George Tierso Nunez 11, 2004
54

Thomas E. Oakley, 2002
65

Ernest S. Pinner, 2002
60

J. Thomas Rocker, 1999
66

Gail Gregg-Strimenos, 2006
60

Director Independence

Information About Nominee
Insurance Executive, Divisional President of BoudHasurance (2003 to present). Presi
and majority owner of Lupf-Frakes Insurance (19-2003).

Chairman, Century Realty Funds, Inc., a resideatidl commercial real estate company.

Partner, Bogin, Munns & Munns, Law firm; Owner @frious small businesses and real
estate investment compani

President, GT Nunez & Associates, P.A. (certifiethlir accounting firm) (1992 to present).

President, Oakley Groves, Inc. (citrus busines8§{lto present). Past director of Alico,
Inc., a public company (agricultural and land mamagnt business) (19-2005).

Chairman of CenterState Bank Central Florida, aedt€State Bank N.A. (2002 to prese
Chairman of Board (2004 to present), Chief Exeeu@ifficer and President (2002 to
present) and Executive Vice President (2000 to P80CenterState Banks Holding
Company; President and Chief Executive Officer ehtérState Bank of Florida N.A. (2000
to 2003); Chairman of CenterState Bank Mid Flo(jg@04 to 2007); Area President and
Senior Vice President of First Union National B4hR86 to 1999)

Retired executive and investor (2001 to presentp@ad owner of Arctic Services, Inc.
(197(-2001); Church Business Administrator Volunteer @-2004).

Interior designer 1985 to present; President & GtE@hily Dynamics 2003 to presentstl
Impression Design, LLC

The Board of Directors has determined that a migjofiour directors are independent. In determirdirgctor independence, the Board
considers all relevant facts and circumstancedydiveg the rules of the National Association of @gties Dealers (“NASD”). The Board
considers the issue not only from the standpoi@t difector, but also from that of persons or oizstions with which the director has an
affiliation. The Board of Directors has determirthdt the following eleven of our thirteen directare independent under NASD guidelines:
Messrs. Bingham, Donley, Foster, Gregg-Strimenadgd, Munns, Nunez, Oakley, Rocker, Blanchard amgfdr. Although Messts.
Blanchard, Lupfer and Munns are independent putdoahe NASD guidelines, they are not consideretpendent pursuant to the Sarbanes
Oxley Act of 2002, and as such are not permitteloetan audit committee membese¢, “CERTAIN RELATED TRANSACTIONS”
included in this proxy statement). As a member ahagement, Mr. Pinner is not considered independéet other non-management
director, who is not considered independent becafikes prior or current business relationshipsw@enterState, is Mr. Maxwell, who
continues to participate in the Board’s activitesl provide valuable insights and advice.
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Information about the Board of Directors and Its Canmittees

Our Board of Directors held nine meetings during year ended December 31, 2007, of which five wgreelephone. SedDIRECTOR
COMPENSATION” for a history of attendance by eaatector. Our Board of Directors presently has foeenmittees. Certain information
regarding the functions of these standing comnsttdeeir membership, and the number of meetings ¢haling 2007 follows:

The Loan Committee is responsible for reviewing apdroving credit requests in excess of certaiitsiestablished for the respective
Boards of Directors of our subsidiary Banks. Theent members of this committee consist of MesBirsgham, Donley, Judge, Maxwell,
Munns, Lupfer and Pinner. The committee held tineetings during 2007.

The Strategic Planning Committee is responsiblgtiding the strategic direction of CenterStatesWas a new committee created in
2006. The current members of this committee confibtessrs. Blanchard, Donley, Foster, Maxwell &ther. The committee held no
meetings during 2007.

For information regarding our Nominating Committsss “DIRECTOR COMPENSATION” and “NOMINATING COMMITTEE.”
For information regarding our Audit Committeseg “DIRECTOR COMPENSATION” and “AUDIT COMMITTEE REPORT

For information regarding our Compensation Comnajttee “EXECUTIVE COMPENSATION—Compensation Discussion and
Analysis,” “DIRECTOR COMPENSATION” and “COMPENSATIK) COMMITTEE REPORT.”

We do not have a policy that requires directorattend the Annual Meeting. All members of the Boatténded last year's Annual
Meeting.

Executive Officers

The following lists our named executives, all posis held by them in CenterState, including théqueeach such position has been
held, a brief account of their business experiehoéng the past five years and certain other infttiom including their ages. Executive
officers are appointed annually at the organizaioneeting of the Board of Directors, which follomsr annual meeting of shareholders, to
serve until a successor has been duly elected @aldigd or until his death, resignation, or remldvam office. Information concerning
directorships, committee assignments, minor passt@nd peripheral business interests has not hekréed.

Named Executive Officers Information about our Named Executive Officers

Ernest S. Pinner, 60 Chairman of CenterState Bank Central Florida, MwAd CenterState Bank, N.A. (2002 to
present); Chairman of Board (2004 to present), {ecutive Officer and President (2002
to present) and Executive Vice President (200®fil? of CenterState Holding Company;
President and Chief Executive Officer of CenterSgaink of Florida, N.A. (2000 to 2003);
Chairman of CenterState Bank Mid Florida (2004Q@072); Area President and Senior Vice
President of First Union National Bank (1986 to 9p!

James J. Antal, 56 Senior Vice President, Chief Financial Officer &akporate Secretary of CenterState
Holding Company (November 1999 to present); selpleyed certified public accountant
(November 1998 to November 1999); Senior Vice Eerdi Chief Financial Officer and
Treasurer of Trumbull Savings and Loan Company (&td 992 to November 1998); Sel
Vice President and Chief Financial Officer of Mgtotitan Savings Bank of Cleveland
(1984-1992).




Named Executive Officers

John C. Corbett, 39

Timothy A. Pierson, 48

Thomas E. White, 53

Management and Principal Stock Ownership

Information about our Named Executive Officers

Executive Vice President of CenterState Holding @any (2007 to present); President,
Chief Executive Officer and Director of CenterStBtmnk of Florida, N.A. (2003 to preser
Executive Vice President and Chief Credit OfficeCenterState Bank of Florida, N.A.
(2000 to 2003); Vice President and Commercial Bagkdfficer of First Union National
Bank (1990 to 1999

President, Chief Executive Officer and DirectoiG&nterState Bank, N.A. (March 2007 to
present); President, Chief Executive Officer anceBtior of CenterState Bank Mid Florida
(July 2003 to November 2007); Executive Vice Prestdf CenterState Bank West Florida
(October 1992 to July 200z

President, Chief Executive Officer and DirectoiGafnterState Bank Central Florida, N.A.
(1989 to present

The following sets forth, as of February 29, 200&, stock ownership of each of our directors, amed executive officers, and all
directors and executive officers as a group. Tokmomwledge, the only shareholders who owned maae 8% of the outstanding shares of
CenterState common stock on February 29, 2008 veeetor Lawrence W. Maxwell (10.7%) and Wellingthtanagement Co., LLP (7.4¥

75 State Street, Boston, MA 02109.

Directors
James H. Binghat

G. Robert Blanchard, J
Terry W. Donley
Frank M. Foster, J
Bryan W. Judgt
Samuel L. Lupfer, I\
Lawrence W. Maxwel
Rulon D. Munns
George Tierso Nunez
Thomas E. Oakle
Ernest S. Pinne

J. Thomas Rocke
Gail Greg-Strimenos

Percentage of
CenterState

Amount and Nature of Common
Beneficial Ownership(a) Stock(@)
143,078 shares( 1.15%
324,322 shares(( 2.60%
68,028 shares(t 0.55%
35,582 shares( 0.29%
137,278 shares(( 1.10%
81,608 shares(t 0.66%
1,334,684 shares( 10.73%
5,548 shares(] 0.04%
-0-
177,131 shares(} 1.42%
289,692 shares( 2.28%
58,718 shares(n 0.47%
115,160 shares(1 0.92%



Named Executives

Ernest S. Pinne 289,692 shares( 2.28%
James J. Ante 56,914 shares(c 0.46%
John C. Corbe! 51,056 shares(f 0.41%
Timothy A. Piersor 47,860 shares(c 0.38%
Thomas E. Whit¢ 104,889 shares( 0.84%
All Directors & Executive 3,204,54¢
Officers as a group (19 individuals) 24.73%
Other 5% owners
Wellington Management Co., LLP(b) 925,342
7.44%
(@) Information relating to beneficial ownership@énterState common stock by directors is based ugformation furnished by each

(b)
(©

(d)
(€)
(f)

(9)
(h)

(i)

person using “beneficial ownership” concepts sethfn rules of the Securities and Exchange Comionissnder the Securities
Exchange Act of 1934, as amended. Under such ralpsrson is deemed to be a “beneficial owner” sdéurity if that person has or
shares “voting power,” which includes the powevate or direct the voting of such security, or ‘@stment power,” which includes the
power to dispose of or to direct the dispositiorswch security. A person is also deemed to be aftoéal owner of any security of whi
that person has a right to acquire beneficial oghmigrwithin 60 days. Under such rules, more thammerson may be deemed to be a
beneficial owner of the same securities, and agpemsay be deemed to be a beneficial owner of s&esAs to which he or she may
disclaim any beneficial interest. Accordingly, nowés and directors continuing in office are naneldemeficial owners of shares as to
which they may disclaim any beneficial interestc&pt as otherwise indicated, directors possesded/isting and investment power as
to all shares of CenterState common stock set fipiosite their name

Information is as of December 31, 2007 as rieygbloy Wellington Management Co., LLP on its SE@na3F filing. Wellington
Management Co., LLP is located at 75 State StBmdton, MA 02109

James H. Bingham . The nature of his beneficial ownership is asofel: 56,934 shares are held by a trust he con8@868 shares are
owned jointly with his spouse, 484 shares are ownelis spouse, 3,222 shares are owned by a conffgogntrols, 368 shares are
owned by a dependent child and 78,702 shares aredimdividually, including those held in his retinent account. (51,153 shares are
pledged as security

G. Robert Blanchard, Jr . The nature of his beneficial ownership is asofeBl: 1,880 shares are owned individually, 309,08¢es are
owned by a corporation he controls and presentyasable options for 13,408 shares. (237,350 staeepledged as securit

Terry W. Donley . The nature of his beneficial ownership is asofeli: 54,620 shares are held by a dependent ctdlghaasently
exercisable options for 13,408 shares. (No shaeepladged as security

Frank M. Foster, Jr. The nature of his beneficial ownership is as foBod5,076 shares are held by a trust he contr@®03hares are
owned individually, 10,002 shares are owned byR& account, and presently exercisable option$féb4 shares. (No shares are
pledged as security

Bryan W. Judge . The nature of his beneficial ownership is asofol: 960 shares are owned individually, 93,948eshare owned
jointly with his spouse and 42,370 are owned bystthe controls. (31,028 shares are pledged asitser

Samuel L. Lupfer, IV . The nature of his beneficial ownership is asofwl: 58,316 shares are owned by a Trust he con&@82 shares
are owned jointly with spouse, 400 shares are oviayeal dependent child and 17,000 shares are owdiéddually. (No shares are
pledged as security

Lawrence W. Maxwell . The nature of his beneficial ownership is asofol: 13,408 shares owned individually and 1,321 shes are
owned jointly with spouse. (823,188 shares aregaddas security
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0)
(k)

()
(m)

(n)

(0)
(P)
(@
(@)

Rulon D. Munns . The nature of his beneficial ownership is asofg8t: 5,548 shares are owned jointly with spouse.ghares are
pledged as security

Thomas E. Oakley . The nature of his beneficial ownership is asofell: 153,266 shares are owned by a trust he cen880 shares are

owned by a dependent child, 900 shares are ownédéstspouse, 8,867 shares are owned individually presently exercisable options
for 13,408 shares. (153,266 shares are pledgeztasty.)

Ernest S Pinner . The nature of his beneficial ownership is asofel: 15,512 shares are owned individually and pithsexercisable
options for 274,180 shares. (No shares are pledgaecurity.

J. Thomas Rocker . The nature of his beneficial ownership is asofel: 31,742 shares are owned individually includimgse held in his
IRA account, 8,100 shares are owned jointly withdpouse and 18,876 shares are owned by his sifblasghares are pledged as
security.)

Gail Gregg-Srimenos . The nature of her beneficial ownership is aofeli: 2,218 shares are owned individually, 19,9 ehare
owned jointly with her spouse, 69,350 shares aneeahby two companies she controls, and presendycesable options for 23,620
shares. (No shares are pledged as sect

James J. Antal . The nature of his beneficial ownership is asofeli: 5,260 shares are owned jointly with his sppligb4 shares are
owned by his IRA and presently exercisable optfon$0,000 shares. (No shares are pledged as ek

John C. Corbett . The nature of his beneficial ownership is asofei: 4,000 shares are owned individually, 5,000eshare owned by
his IRA account and presently exercisable optiongl2,056 shares. (No shares are pledged as ser

Timothy A. Pierson . The nature of his beneficial ownership is asofeBl: 11,262 shares are owned by a trust he confr@86 shares a
owned by his IRA account and presently exercisaptens for 35,212 shares. (No shares are pledgsdaurity..

Thomas E. White . The nature of his beneficial ownership is asofeli: 55,455 shares are owned individually, 29,48tes are owned
by a corporation he controls and presently exebtgsaptions for 20,000 shares. (38,000 sharesladged as security
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis
Introduction and Cor porate Governance

During 2007, the Compensation Committee (the “Cotte®i) of our Board of Directors was composed wéfinembers, each of whom
is an independent director under the rules of thgdxal Association of Securities Dealers. The@urmembers are Messrs. Donley
(Chairman), Judge, Oakley and Rocker and Ms. G&iggienos. These are the same independent direetabers who served on this
committee in 2006 as well, except for Ms. Gregdrsnos who was appointed to the committee effecel 24, 2007. Each year, at the
first board of directors’ meeting following the arat shareholders’ meeting, which generally occurghe last Tuesday in April, the board
appoints committee members, including Compens&immmittee members, to serve on the appointed cdaesrfior a period of one year (i.e.
until the first board meeting following next yeagenual shareholders’ meeting). The Chairman oBiterd, who is also the President and
Chief Executive Officer, generally attends the Cdttee meetings and helps facilitate the processvéver, he does not have a vote and is
not present when the Committee meets to discushipensation and performance.

The Committee adopted a revised and updated CHa@tlempensation Committee Charter”) on April 24080which was approved by
the Company’s Board of directors on the same datmpy of the Compensation Committee Charter itughed on the Company’s website at
www.csflbanks.com. The Charter describes the Coteaitpurpose, membership requirements, authority esgbnsibilities. The Committ
meets as often as necessary to carry out its regpliies. Meetings can be called by any membehefCommittee. During 2007, the
Committee held two meetings in person and threelgphone. The Committeeauthority and responsibilities, as describedhanGharter, ai
as follows:

The Committee has the sole authority to retaintandinate any legal counsel or compensation orrabesultant used to assist in
the evaluation of director or executive compensadind has sole authority to approve the consufidegs and other retention terms.
Committee also has authority to obtain advice asistance from internal or external legal, accagntir other advisors and the sole
authority to approve the payment of the advisagtssfand other retention items. All fees and otbiention items for compensation
consultants, internal or external legal, accountingther advisors shall be paid by the Company.

Chairman and/or the Chief Executive Officer. The Committee sets corporate goals and objectalesant to the Chairman’s and/or
the Chief Executive Officer's compensation. In det@ing the long-term incentive component of thea@man and/or the Chief
Executive Officer compensation, the Committee aters the Company’s performance and relative stddkhoeturn, the value of
similar incentive awards to chairmen and/or thethkecutive officers at comparable companies,tha@wards given to the
Company’s Chairman and/or the Chief Executive @ffio past years. The Committee annually revievesemaluates the Chairman’s
and/or the Chief Executive Officarperformance in light of those goals and objestiidne Committee has the sole authority to appi
amend or terminate these goals and objectiveh&Chairman and/or the Chief Executive Officerhef Company and to determine all
compensation levels based on this evaluation, dietuthe following: (a) annual base salary levie),gdnnual incentive opportunity lev
(c) long-term incentive opportunity level, (d) emypment agreements or severance arrangements, Jaspe@al or supplemental
benefits, if any. Following each action by the Coittee, the Committee makes a report to the fullla the next regularly scheduled
meeting of the full board.

Ratification Required by the Board . The following are presented as a recommendatiding full Board and subject to approval by
the full Board: (i) any action, including, but rahited to, the adoption or amendment of any noaldfied equity compensation plan,
that is required by law or regulation to be subeditto the stockholders of the Company for appravad, (i) any approval, amendment
or termination of change in control agreements/isions related to the directors or officers of @@mpany. In the event the
recommendation of the Committee is not approvethbyBoard, the recommended action must be retumttte Committee for further
consideration. Any future Committee recommendation



regarding such item must, again, be presentecet®¢tiard for its approval. For the purpose of thar@h, a “non-qualified equity
compensation plan” means any plan that does not thheeequirements of Section 401(a) or 423 ofitibernal Revenue Code of 1986,
as amended or the definition of an “excess bepkdit” within the meaning of Section 3(36) of the [loyee Retirement Security Act.

Proxy Statement . The Committee produces a report on executive emisgtion and a compensation discussion and analysis
(“CD&A") for inclusion in the Company’s proxy statent. The Committee recommends to the full boaatl ttie CD&A be included in
the proxy statement or discloses to the full bdhedreasons that it cannot make such a recommendati

Competitive Compensation Position . The Committee annually reviews market data tessthe Company’s competitive position
for each component of executive compensation (ésihebase salary, annual incentives, long-terneiiives, and supplemental
executive benefit programs) by reviewing markeadat appropriate peer companies.

Executive Session . The Committee determines which officers of thenPany or other visitors to invite to the Committee’
meetings. In the sole discretion of the Committee,Committee may meet in executive session atiarg;

Report to the Board . Following each action by the Committee, the Cotterimakes a report to the full Board at the negtilarly
scheduled meeting of the full Board.

Charter Review . The Committee reviews and reassesses the adegligsyCharter annually and recommends any prapose
changes to the Board for approval.

Delegation/Written Consent . The Committee may form and delegate authorigutscommittees when it determines that such
action is appropriate under the circumstancestl@@Committee may take action in the absence oéeting by unanimous written
consent of all members. The Committee may not éééeigs duties except to a subcommittee of its nexmb

Additional Activities. The Committee performs any other activities cstesit with its Charter, the Company’s By-laws and
applicable law, as the Committee deems appropigatarry out its assigned duties or as requestatidBoard.

Our CEO works closely with the Compensation Coneriih establishing executive compensation and 4\y®aus and incentive

payments. The CEO evaluates the performance dfethier executives, and, based on these perforneuateations, market compensation

surveys, and other data, he will then make recondagons to the Compensation Committee and shatetihém the basis for his

recommendations. The Committee, at their discretitay accept, approve, reject or modify the CE@mmendation. The CEO will also
present bonus and profit sharing payment recomntiemdan the aggregate by business unit (i.e. &mheof our four subsidiary Banks, their

wholly owned subsidiary, C.S. Processing, and tbet€rState Holding Company employees) and seekdnamittee’s approval. The
Committee will evaluate the CEO’s performance aetanine his compensation without the CEO present.

The Compensation Committee held two meetings ingreand three by telephone during 2007. The fottleese meetings was on

annual compensation adjustments and approvaloéf pharing and cash based incentive paymentsafdacally, activities delegated to the
Compensation Committee by the Board of Directoesrasolved directly by the Board of Directors atriteeting for the sake of convenience
and efficiency. For example, the Compensation Cdtemhas been delegated the responsibility fortrgustock option awards. From time

to time these grants are authorized directly byBbard of Directors.

In general, our Board of Directors has establisthedCompensation Committee to, among other dutl@sapprove aggregate bonus and

profit sharing payments for each major businessafrour Company; (2) review and approve the corspgan of our CFO, COO and

subsidiary bank Presidents based on recommendatiang CEO; and, (3) evaluate the performancedetdrmine the compensation of our

CEO.



The focus of this Compensation Discussion and Asislis our CEO, CFO and the next three highest emsgted executives (collectively,
“named executives”). The objectives and goals efammpensation programs are to attract, emplogjnmetnd reward executives capable of
leading us in achieving our business objectivessiyarding past performance and seeking to aligin liveg term interest with those of our
shareholders.

Use of Compensation Consultants

We engaged a compensation consulting firm durir@@2@007 and 2008. In 2004, the firm was engageditise the Committee with
regard to individual executive compensation packagpecifically with regard to our CEO and CFO. Tim’s assignment was to review the
compensation of our CEO and CFO and compare litdset of similar financial institutions. In 2007istlirm was again engaged. Their 2007
assignment was to gather data from comparablediabimstitutions through custom surveys, follow-etephone conversations, and data
available publicly, with the focus on total incemticompensation, in particular bonus and profitisiggopayments in the aggregate. Our
bonus / profit sharing / incentive compensationnpegts extend deep throughout our organization fieCEO to our tellers. Total bonus
and profit sharing earned (expensed) in 2006 ailip&2007 for our combined five named executives\approximately 16% of total bonus
and incentive compensation expense for the entragainy. Our goal, in this process, was to compareagal incentive/profit sharing
payments to those of other similar financial ingidns and determine how we rank. In 2008, we esl/isur bonus and incentive compense
guidelines again. And again, we engaged the sam@eosation consulting firm to review our plans gha us their feedback. From time to
time we monitor our compensation packages relativair competitors. This allows us to make adjusiisiaf necessary, and enables us to
compete effectively in the market place such thatan continue to recruit, motivate and retain itgupkople throughout our organization.

Objectives and Elements of our Compensation Programs

Our Compensation Committee believes that compeasafiexecutive officers and others should be alre$ the Company’s operating
performance and should be designed to aid the Coyripaattracting and retaining high-performing extees. The objectives of our
compensation program guidelines are to establistnitives for certain executives and others to &ehéend maintain short-term and lotegm
operating performance goals for the Company, anutdeide compensation that recognizes individualtiGbutions as well as overall busin
results. We believe incentive compensation shoalddsrelated to shareholder value. We further wtded that our executives and their
teams cannot directly control the stock market,stack price or the market economy in general. Hawethey can affect earnings, which
affects shareholder value, and, they can affest/tironhich affects future earnings, which affedtargholder value, all tempered by the
constraints and limitations inherent in the maaom®mic environment which we operate in at any gitb@e. Our incentive compensation
guidelines are designed such that there is a dedmiecctional consistency between earnings anevtir versus incentive compensation
payments. The named executive officers’ compensaicomprised of six elements: base salary, psbfiring, cash based short-term annual
incentives, long term stock incentives, changeoimtim| agreements and split dollar agreements.

We have not engaged in any benchmarking of totapemsation, or any material element of compensatiowever, we do consult
compensation surveys and executive compensatisimigr financial institutions as a reference wisetting base salary and other elements
of compensation.

The focus of our executive compensation policyisdrrelate changes in total compensation with gharn the value created for our
shareholders, while at the same time continuallpitndng market place compensation ranges and rapgeopriate adjustments. These
adjustments are intended to assure ourselves tih@xecutive compensation packages are competitind that we protect ourselves from
our competitors taking our best talent and makimgelves sufficiently attractive to recruit the esgary additional executive talent we nee
continue growing.
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Compensation Program Design

Our compensation programs for the named execuitivbisde base salary, profit sharing, cash based-s&on annual incentives, long-
term incentive stock options, change in controkagrents and split dollar agreements.

Base Salary. We strive to pay competitive base salaries to@taad retain our executives. We primarily use stdusurveys as our
guide to determine various salary ranges.

Profit Sharing. Profit sharing generally is a discretionary anragaitribution payment to the employee’s 401(K) phahich is in
addition to the normal 401(K) employer match. Rrsfiaring payments can range from 0% to 10% ofifyirad compensation for all
employees in that particular business unit. Thewarhis determined by formulas that are correlategearnings for the particular business t
As described earlier, the Company’s incentive campédon plans are guidelines. Once the incentiveusuts are calculated based on the
formula guidelines, they are required to be appildwethe Compensation Committee before any payimsanade. The Compensation
Committee, at its discretion, has the authority ssponsibility to approve, reject, or amend th@ppsed payment, as calculated by formula
guidelines.

For 2007, Messrs. Pinner, Antal and White receiveiscretionary profit sharing payment of 3%, 3% 486, respectively, as well as
of their employees in their particular businesd,uahich was deposited into their respective 401gk&n accounts during the first quarter of
2008. Messrs. Corbett and Pierson, as well asrtimogees in their particular business unit, did recieive any payments pursuant to this
program. The Compensation Committee permitted Me&wrbett and Pierson to elect out of this progiratieu of a modified cash based
short-term annual incentive payment for themsehressall of the employees in their particular busgenit.

For 2006, Messrs. Pinner, Antal and White receaeiscretionary profit sharing payment of 6%, 6%l 86, respectively, as well as
of their employees in their particular businesd,uahich was deposited into their respective 401gl&n accounts during the first quarter of
2007. Messrs. Corbett and Pierson, as well asrtimogees in their particular business unit, did recieive any payments pursuant to this
program. The Compensation Committee permitted Me&urbett and Pierson to elect out of this progiratieu of a modified cash based
short-term annual incentive payment for themsehressall of the employees in their particular busgenit.

In 2008, Messrs. Pinner and Antal, along with alpéoyees in the corporate business unit, couldivece profit sharing payment in th
401(K) plan between 0% and 10% of their qualifyamgnpensation depending on consolidated return erage assets (“ROA”) for the plan
year. The table below is the guideline for thisgseon. The Compensation Committee, at its discretian approve, reject or modify a
payment calculated by the use of this table.

% of qualifying
compensation to b

Consolidated contributed to

ROA 401(K) Plan

0.19% or les: 0.C%
0.20% 2.C%
0.30% 2.5%
0.40% 3.C%
0.50% 3.E%
0.60% 4.C%
0.70% 4.5%
0.80% 5.C%
0.90% 6.C%
1.00% 7.C%
1.10% 8.C%
1.20% 9.C%
1.30% or highe 10.(%
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In 2008, Messrs. Corbett, Pierson and White (sudnsidBank Presidents), along with all of their eoy@es in their particular business
unit (subsidiary banks), could receive a profitrgiapayment in their 401(K) plan between 0% an#oldf their qualifying compensation
depending on their subsidiary Bank’s modified reton average assets (“ROA”") as described in theg@aoyis incentive bonus and profit
sharing guidelines, before allocation of Parent Gany expenses, for the plan year. The primary nwadién allows for adjustments for
certain purchase accounting items required by @gdlgerccepted accounting principles (“gaap”). Ampsidiary Bank President has an option
to elect out of the 401(K) profit sharing paymaeut tiis Bank, in lieu of cash payments. The tableweés the guideline for this program. The
Compensation Committee, at its discretion, can@pnrreject or modify any payment calculated byuke of this table.

% of qualifying

Subsidiary Bank modified Salary to be contributec
ROA before allocated Parent

Company expenses to 401(K) Plan
0.39% or les: 0.C%
0.40% 2.%
0.50% 2.5%
0.60% 3.C%
0.70% 3.5%
0.80% 4.C%
0.90% 4.5%
1.00% 5.%
1.10% 6.C%
1.20% 7.C%
1.30% 8.C%
1.40% 9.C%
1.50% or highe 10.(%

Our profit sharing plan is in place to motivate aathin our executives, as well as supplement tieitement accounts. The plan is also
designed to award payments for performance dinealip consistent with Company profitability.

Cash Based Short-Term Annual Incentives. Our named executives can receive annual cash lp@aymsents determined by formulas that
are correlated to earnings and growth for the @algr business unit. As described earlier, ournitige compensation plans are guidelines.
Once the amounts are calculated based on the farguidielines, they must be approved by the Compiens@ommittee before any payment
is made. The Compensation Committee, at its diserehas the authority and responsibility to apgraeject, or amend the proposed
payment, as calculated by formula guidelines.

For 2007, Messrs. Pinner, Antal, Corbett, Piersmh\White received cash bonus payments of approgimn&i00,000, $30,000,
$59,925, $63,000, and $29,000, respectively, whiete paid during the first quarter of 2008. Theagnpents were determined by the
Compensation Committee at its January 9, 2008 nmpdt arriving at these payment amounts, the Cdtamtconsidered the Company’s
incentive compensation plan guidelines, the recondagon of CEO Pinner, market conditions and ofaetors. The Compensation
Committee also discussed these payments and ho@otimenittee arrived at its conclusions with the Camps Board of Directors during an
executive session without management present. DaedBof Directors approved and reaffirmed the Cottemis decision at its February 5,
2008 meeting.

For 2006, Messrs. Pinner, Antal, Corbett, Piersuh\White received cash bonus payments of $12588R000, $56,720, $7,360 and
$67,050, respectively, which were paid during ih& fjluarter of 2007. During 2006, there were nitem or other cash based short-term
annual incentive plans for Messrs. Pinner and Atalvever, cash incentive payments have been hiatlyrawarded to these executives by
the Compensation Committee and the Board of Directt their discretion. In determining these dionary cash awards, our Compensz
Committee and Board of Directors considered oufitataility and growth, our overall regulatory priefiand ratings, asset quality and stock
price performance. Cash bonus payments for MeSsihett, Pierson
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and White were also determined by the Compens&ammittee. In determining these payments, the Cdraenconsidered the Company’s
incentive compensation plan guidelines, the recontlation of CEO Pinner, market conditions and ofhaetors. The Compensation
Committee also discussed these payments and ho@otimenittee arrived at their conclusions with the@any’s Board of Directors during
an executive session without management preseatBohard of Directors approved and reaffirmed then@iittee’s decision.

For 2008, we have adopted a revised incentive casgi®n plan for Messrs. Pinner and Antal. Thisilas two components. The first
component will pay an amount that is a derivatif’feansolidated return on average assets (“ROA”g Gbincept is the higher the ROA and
the larger the consolidated average assets durnglan year will result in a higher payment. Maofsthe total payment is weighted toward
this first component. The second component reie®@ur growth goals. Growth rates are calculatedooyparing total consolidated average
assets for the plan year to consolidated averagptsam the prior year. The larger the growth ragailts in a larger payment. The total
payment for each of these executives is the agtgegaomponent one and component two. These pagraea expected to be directionally
consistent with the Company’s earnings and grofshexplained previously, this plan is also a guitel At the end of the year, our
Compensation Committee will consider the cash bgaysnents determined using the formulas in ourritice compensation plan, market
conditions, economic and other factors when makedetermination. It is expected that the CompgmsZommittee will discuss its
decision with the Board of Directors, as is custgma the past, and seek approval or modificatieithout management present. An example
of potential payments for Messrs. Pinner and Aatallisted in the tables below. The hypotheticalneple presented below assumes total
average consolidated assets for the Plan yearsfjig@45,000,000. Given this assumption, whichisvgortant driver in the calculation (i
the higher the total average consolidated as$etdigher the payout amounts for each potential RB& Growth Rate result), the pay out
tables for components one and two for Messrs. Piané Antal are presented below.

COMPONENT 1: ROA
Payment per ROA

attained

Consolidated CEO CFO
ROA Pinner Antal
0.39% or belov $ — $ —
0.40% 25,00( 15,00(
0.50% 53,63t 27,88¢
0.60% 82,27( 40,77:
0.70% 107,17( 51,97
0.80% 128,95¢ 61,78:
0.90% 150,74! 71,58t
1.00% 172,53¢ 81,39(
1.10% 194,32( 91,19¢
1.20% 219,22( 102,39¢

COMPONENT 2: GROWTH

Payment per Growth
Rate attained

Growth CEO CFO
Rate Pinner Antal
2% $ — $ —
4% 6,22 2,801
6% 12,45( 5,60z
8% 18,67t 8,40¢
10% 24,90( 11,20¢
12% 33,61t 15,127
14% 42,33( 19,04¢
15% 51,66¢ 23,25(
16% 61,00¢ 27,45:
17% 67,23( 30,25¢
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Also for 2008, we have adopted a revised incertorapensation plan for our subsidiary Bank Pres&l@viessrs. Corbett, Pierson and
White). This plan is similar to the Parent Compaitgn discussed above. This plan also has two coemenThe first component will pay an
amount that is a derivative of a modified returnamarage assets (“ROA”) for that particular sutsigiBank. The concept is the same as the
Parent Company, the higher the modified ROA andatger the modified average assets during the ydan will result in a higher payment.
(The primary modification allows for adjustments é&rtain purchase accounting items required bygaly accepted accounting principles
(“gaap”)). Most of the total payment is weighted toward tlistfcomponent. The second component reinforcegimwth goals. Growth rat
are calculated by comparing total modified averasgets for the plan year to modified average ags#ie prior year. The larger the growth
rate results in a larger payment. The total payrf@mtach of these executives is the aggregateraponent one and component two for their
particular subsidiary Bank. These payments are@ggddo be directionally consistent with the Compamarnings and growth. As explained
previously, this plan is also a guideline. At thnel @f the year, our Compensation Committee willstder the cash bonus payments
determined using the formulas in our incentive cengation plan, market conditions, economic andrdtdwors when making its
determination. It is expected that the Compensa@iommittee will discuss its decision with the Boafdirectors, as is customary in the p
and seek approval or modification, without managerpeesent. An example of potential payments fos8ig. Corbett, Pierson and White are
listed in the tables below. The hypothetical exampesented below assumes total average modifsedsafor the Plan year equals
$438,000,000, $359,000,000 and $260,000,000 fosMe€orbett, Pierson and White’s banks respegtigglen these assumptions, which
are important drivers in the calculation (i.e. thgher the total average assets, the higher theytamounts for each potential ROA and
Growth Rate result), the pay out tables for comptsene and two for Messrs. Corbett, Pierson anidé/ne presented below.

COMPONENT 1: ROA

Payment per ROA attained

Bank Bank Bank
Subsidiary Bank’s President President President
Modified ROA Corbett Pierson White
0.59% or below $ — $ — $ —
0.60% 15,00( 15,00¢( 15,00¢(
0.70% 27,04¢ 24,87 22,15(
0.80% 39,09( 34,74¢ 29,30(
0.90% 50,04( 43,72( 35,80(
1.00% 63,18( 54,49( 43,60(
1.10% 76,97 65,79¢ 51,79(
1.20% 90,11° 76,56¢ 59,59(
1.30% 104,35: 88,23¢ 68,04(
1.40% 118,58 99,90¢ 76,49(

COMPONENT 2: GROWTH

Payment per Growth Rate attained

Bank Bank Bank
Subsidiary Bank’s President President President
Growth Rate Corbett Pierson White
2% $ — $ — $ —
4% 7,66¢ 6,28: 4,55(
6% 15,33( 12,56¢ 9,10(
8% 20,80¢ 17,05:¢ 12,35(
10% 26,28( 21,54( 15,60(
12% 31,75¢ 26,02¢ 18,85(
14% 37,23( 30,51¢ 22,10(
15% 42,70¢ 35,00¢ 25,35(
16% 48,18( 39,49( 28,60(
17% 53,65¢ 43,97¢ 31,85(
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The purpose of this type of cash awards is to matgiand retain our executives as well as rewarfipeance consistent with our ovel
business strategy.

Incentive Sock Options. Our Compensation Committee and/or Board of Directavard incentive stock options (“ISOs”). Generally
these awards are granted to our executives fgouhgose of long-term incentives, as well as to notwsely align the executive’s interest to
our long-term interests. These options have a &am-§fe with a three-year vesting period, withflexibility. At our April 24, 2007 annual
meeting, our shareholders approved a new optiam e CenterState 2007 Equity Incentive Plan, Wwhitows for significantly greater
flexibility, especially in the vesting periods. Oexpectation is for new ISOs to have a longer nggpieriod, potentially as long as nine years,
instead of three. We believe this will be a betibei to help us tie our executives to us and disgg® our competitors from recruiting our best
talent. We also believe that by granting long-tstotk options to our executives, it better aligrsinterest of the executives with the interest
of our shareholders.

Change of Control and Severance Agreements. Each of our named executives has a Change of@amd Severance Agreement. The
change in control payments are designed to mitiggéénst the impact that a change in control whalde on our executives, particularly with
respect to their employment prospects, resportséisiland compensation arrangements with any neshpseer of our organization. We
believe that this gives our executives comfort beder aligns their interests with the strategteriest of our shareholders.

Solit Dollar Agreements. Each of our named executives, except Mr. Piersas ahSplit Dollar Agreement, whereby we purchasegles
premium life insurance on the executive. If thecize dies while still employed with us, his bangifry is entitled to a benefit equal to fifty
percent (50%) of the Net Death Proceeds. If deetiurs after separation from service, and if, purstmthe Split-Dollar Agreement, the
executive has a Vested Insurance Benefit (as definthe Agreement) at the date of death, the a@kaxs beneficiary is entitled to a benefit
equal to ten percent (10%) of the Net Death Prazeatd believe this is just another way of helpimgetaining our executives.

Impact of Performance on Compensation

In 2007 our consolidated net income was $7,799,0080.63 per share (diluted) compared to $8,4%9,060$0.75 per share in 2006.
Our total consolidated assets grew from $1,07700Pat December 31, 2006 to $1,217,430,000 at DieeeB1, 2007, an increase of 13%.
Although our earnings decreased year to year, wWenpeed better than most of our peers in the ciireenironment. Our loan loss provision
was $2,075,000 higher in 2007 compared to 2006¢hwéignificantly contributed to lower earnings. @an performing loan ratio was 0.48%
at December 31, 2007, which compared very favoribbur peers. Strategically, our mission was tongthe business and add branches. We
executed that strategy. We added three new bramtl2896 and three in 2007. These new branchesijadicant negative impact on our
2007 earnings, and will continue to negatively iktpaur earnings until they become profitable. Theas also another significant event wt
had an impact during 2007. A management lift-owtuoed at one of our subsidiary banks during trst §uarter of 2007. The Bank President
resigned and took substantially his entire managéteam with him. Due to the efforts of Messrs.reinand Pierson, and their staffs, we
were able to minimize the potential damages. Merdin took over as President of this Bank, which stdbsequently merged with his own
bank. Mr. Pierson and his new management teamaavecanducting business as usual. Our Compensatom@ttee considered these
activities and considered our financial resultatieé to our peers in the current challenging envinent. They also considered our successful
acquisition of Valrico State Bank. The Committesoaleviewed survey results comparing our executa@apensation with that of similar
financial institutions. After a careful and thoulyhtdiscussion and analysis, the Compensation Caoreenand the Board of Directors appro
the following salary adjustments and cash bonusneays for CEO Pinner, CFO Antal and subsidiary Hardsidents Corbett, Pierson and
White.

Base Salary. The annual base salary of Ernest S. Pinner, PrasiGeief Executive Officer and Chairman of the Bbavas increased
from $285,000 to $350,000 effective January 1, 2008
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The annual base salary of James J. Antal, Senaw Riesident, Chief Financial Officer and Corpoferetary was increased from
$169,500 to $190,000 effective January 1, 2008.

The annual base salary of John C. Corbett, ExeziMive President and subsidiary Bank PresideniCinief Executive Officer
(CenterState Bank of Florida) was increased fro80%100 to $210,000 effective January 1, 2008.

The annual base salary of Timothy A. Pierson, sliési Bank President and Chief Executive Officeeii@rState Bank N.A.) was
increased from $185,000 to $194,300 effective JanLia2008.

The annual base salary of Thomas E. White, sulgiiank President and Chief Executive Officer (@e8tate Bank Central Florida)
was increased from $185,000 to $193,400 effecéwmidry 1, 2008.

Profit Sharing. The amount is determined by formulas that are tated to earnings for the particular business éstdescribed earlie
the Company’s incentive compensation plans aregjjuigs. Once the amounts are calculated basededortimula guidelines, they must be
approved by the Compensation Committee before aggnpnt is made. The Compensation Committee, distsetion, has the authority and
responsibility to approve, reject, or amend theppsed payment, as calculated by formula guidelines.

For 2007, Messrs. Pinner, Antal and White receaveiscretionary profit sharing payment of 3%, 3%l 46, respectively, as well as
of the employees in their respective business whiich was deposited into their respective 401 (lhmaccounts during the first quarter of
2008. Messrs. Corbett and Pierson, as well asrtipogees in their particular business unit, did ieaieive any payments pursuant to this
program. The Compensation Committee permitted Me&worbett and Pierson to elect out of this progiratieu of a modified cash based
short-term annual incentive payment for themseasewell as all of the employees in their respedbivginess unit.

Cash Based Short-Term Annual Incentives. These payments are determined by formulas thataarelated to earnings and growth for
particular business unit. As described earlier@benpany’s incentive compensation plans are guidsliOnce the amounts are calculated
based on the formula guidelines, they must be ajgorby the Compensation Committee before any payimenade. The Compensation
Committee, at its discretion, has the authority segponsibility to approve, reject, or amend tt@ppsed payment, as calculated by formula
guidelines.

For 2007, Messrs. Pinner, Antal, Corbett, Piersmh\White received cash bonus payments of approgimn&i00,000, $30,000,
$59,925, $63,000, and $29,000, respectively, whiete paid during the first quarter of 2008. Theagnpents were determined by the
Compensation Committee at its January 9, 2008 nmpdt arriving at these payment amounts, the Cdtamtconsidered the Company’s
incentive compensation plan guidelines, the reconttaon of CEO Pinner, market conditions and ofhetors that were discussed
previously. The Compensation Committee also dismlifisese payments and how the Committee arriviésl @nclusions with the
Company’s Board of Directors during an executivesgm without management present. The Board oftire approved and reaffirmed the
Committee’s decision at their February 5, 2008 inget

Incentive Sock Options. We have granted incentive stock options to the mb@xecutives in past years and all of these exezutiave
unexercised options outstanding at December 317.208@ did not grant any incentive stock optionang of the named executives during
2007 except for Mr. Pierson. On June 15, 2007Ciipensation Committee granted Mr. Pierson incergieck options for 18,000 shares of
the Company’s common stock. The exercise priceth@asnarket price at the date of grant, $17.57 pares The term is ten years with a nine
year vesting period. In consideration of this grafit Pierson signed a non compete and non sdimitagreemen
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On February 5, 2008 we granted incentive stockoogtio the named executives as follows. MessraigPjntal, Corbett, Pierson and
White received incentive stock options for 26,080,000, 35,000, 20,000 and 20,000 shares of thep@ony's common stock, respectively.
The exercise price was the closing price (markktejaof the underlying common shares as reporteNA8DAQ on the date of grant, or
$15.16 per share. The term is ten years. Mr. Pisigeant will vest (become exercisable) at a rdt2086 per year during the first five years.
Messrs. Antal, Corbett, Pierson and White’s graifitwgst over a nine year period at a rate of 1086year during the first eight years and the
remaining 20% at the end of the ninth year.

Change of Control and Severance Agreements. Our Company was formed in June 2000 with the mes§eur initial three Banks. At
December 31, 2000, the date of the first auditetbalidated balance sheet as a combined companygtaliconsolidated assets approxime
$310,000,000. Five years and one quarter lategragsed over the $1 billion mark. Our earnings Hzeen steadily increasing each year as
we grow our business presence throughout Centoaildiel Our entire executive team was a criticateet for this success. As such, each of
our named executives was awarded a Change of CamnticSeverance Agreement during 2006. We belieakthis gives our executives
comfort and better aligns their interest with tlrategic interest of our shareholders. Upon a ceamgontrol, and pursuant to terms and
conditions set forth in the Change of Control aede8ance Agreements, each of the listed executimelsl receive certain cash payments as
described upon a “Change of Control.”

Solit Dollar Agreements. Through our subsidiary Banks, we have entered$pi@-Dollar Agreements with Messrs. Pinner, Antal,
Corbett and White. We purchased single premiumrigarance on these executives, whereby, if thewdke died while still employed with
us, the executive’s beneficiary is entitled to adfi equal to fifty percent (50%) of the Net De&toceeds, as defined in and pursuant to the
Split-Dollar Agreement. If death occurs after seyian from service, and if, pursuant to the Spl@ier Agreement, the executive has a
Vested Insurance Benefit (as defined in the Agred)rat the date of death, the executive’s benefidmentitled to a benefit equal to ten
percent (10%) of the Net Death Proceeds. The fdrtheoSplit Dollar Agreement was filed as Exhib@.1 to the Company’s Form 8-K dated
January 11, 2006.

Post Termination Compensation and Benefits

Posttermination compensation and benefits for the naexedutives include life insurance pursuant totEpdillar Agreements execut
during January 2006 and Change of Control and SecerAgreements executed during July 2006. Botbstyb arrangements were discus
above. The named executives do not have employcoeitacts or any other type of employment agreesn@narrangements, other than
those discussed above. Our named executives dwweta defined benefit retirement plan or any otyyee of deferred compensation
arrangement, other than the Split Dollar Agreemams do have a 401(K) plan available to all empésymcluding the named executives,
whereby we match 100% of the first 3% and 50% efribixt 2% of qualifying salary that an employeetiébutes into their 401(K) account.

Sock Ownership and Retention Guidelines
We do not have stock ownership requirements forex@gutive or any other employee or director.
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Summary Compensation Table

The table below summarizes total 2007 compensétioour Principal Executive Officer, our Princigéhancial Officer and our three
other highest paid executive officers. Below tlaislé and footnote explanation, is a subsidiaryetéibting the components of all other
compensation.

Change in
pension value
an and
ni?]r;ei%uvléy nonqualified
stock plan deferredt_ all other
awards . compensatior compensatior compensatior
option
salary bonus awards earnings Total

name and principal position year $) $) $) $) ($) $) %) $)
Ernest S. Pinner 2007 $285,00( $125,00( —  $319,917(1) — — 22,757 $752,67:
Principal Executive Officer, Chairman, Presidemii £hief 200€ $250,00(  $100,00( — $349,00((1) — — % 13,10: $712,10:

Executive Officel
James J. Antal 2007 $169,50( $ 45,00( —  $ 31,9942) — — % 15,23 $261,72!
Principal Financial Officer, Senior Vice Preside@hief 200€ $148,50( $ 45,00( —  $ 34,90((2) — —  $ 12,94 $241,34.

Financial Officer, and Corporate Secret
Thomas E. White 2007 $177,12* $ 67,05( — — — — 3 15,63¢ $259,81:
Subsidiary Bank President and Chief Executive @ffic 200€ $164,90( $ 52,31¢ — — — — $ 11,64: $228,85

(CenterState Bank Central F
John C. Corbett 2007 $171,84¢ $ 56,72( — — — — % 6,061 $234,62¢
Executive Vice President and Subsidiary Bank Pesgidnd ~ 200€  $146,50( $ 10,60( — $ 12,2843) — — $ 5,84t  $175,22¢

Chief Executive Officer (CenterState Bank of Fla
Timothy A. Pierson 2007 $178,31: $ 7,36( —  $ 39,6414) — — 3 9,611 $234,93:
Subsidiary Bank President And Chief Executive Gfic 200¢ $128,79: — — $ 54,45¢4) — — $ 3,62¢ $186,88(

(CenterState Bank, N.A

(1) Mr. Pinner received incentive stock options 260,000 shares of common stock (post split basidpecember 14, 2004. The exercise price was thkanaalue of the underlying
stock at the grant date ($15.50 per share). Thenatd value of the options were calculated usirgBlack-Scholes model as of the grant date incatp the following variables
and assumptions: ten year U.S. government treaateyor the risk free rate at the date of grart3%); dividend yield was calculated by dividing tividend paid during the year
grant by the fair value of the underlying stockofshe grant date (0.77%); expected volatility watculated as of the grant date (approximately)3&s&d an expected life of 10 yes
The resulting estimated fair value calculated atghant date was $1,396,000. The options are vésketicisable) 25% at the date of grant and 25%ear thereafte!

(2) Mr. Antal received incentive stock options &,000 shares of common stock (post split basif@rember 14, 2004. The exercise price was theehagfue of the underlying stock
at the grant date ($15.50 per share). The estimatie@ of the options were calculated using theeBlacholes model as of the grant date incorporatiegollowing variables and
assumptions: ten year U.S. government treasuryfoatée risk free rate at the date of grant (4.)38vidend yield was calculated by dividing theidiend paid during the year of
grant by the fair value of the underlying stockofshe grant date (0.77%); expected volatility watculated as of the grant date (approximately)3&:&d an expected life of 10 yes
The resulting estimated fair value calculated atghant date was $139,600. The options are vestentdisable) 25% at the date of grant and 25% @ar thereaftel

(3) Mr. Corbett received incentive stock options26,000 shares of common stock (post split basigpctober 14, 2003. The exercise price was thé&eharlue of the underlying stock
at the grant date ($9.60 per share). The estimatied of the options were calculated using the Blacholes model as of the grant date incorporatiegollowing variables and
assumptions: ten year U.S. government treasuryfoatée risk free rate at the date of grant (4.358&vidend yield was calculated by dividing theidend paid during the year of
grant by the fair value of the underlying stoclo&she grant date (1.15%); expected volatility watculated as of the grant date (approximately)2@ufd an expected life of 10 yes
The resulting estimated fair value calculated atghant date was $65,500. The options are vesketlgjsable) 25% at the date of grant and 25% pear feereafter

(4) Mr. Pierson received incentive stock optionisZ0,000 shares of common stock (post split basishpril 25, 2006. The exercise price was the miavkéue of the underlying stock at
the grant date ($18.50 per share). The estimatee wd the options were calculated using the BlS8ckoles model as of the grant date incorporatiagdaiowing variables and
assumptions: five year U.
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government treasury rate for the risk free ratthatdate of grant (4.98%); dividend yield was ckted by dividing the dividend paid during the yeagrant by the fair value of the
underlying stock as of the grant date (0.76%); etgubvolatility was calculated as of the grant damproximately 29.6); and an expected life of years. The resulting estimated fair
value calculated at the grant date was $130,706.0ptions are vested (exercisable) 25% at theafajeant and 25% per year thereafter. Mr. Piersmeived additional incentive
stock options for 18,000 shares of common stocBwre 15, 2007. The exercise price was the market \ed the underlying stock at the grant date ($I17er share). The estimated
value of the options were calculated using the Bl&choles model as of the grant date incorporatiegollowing variables and assumptions: five aedes year U.S. government
treasury rate for the risk free rate at the datgraht (5.18%); dividend yield was calculated byiding the dividend paid during the year of grapttbe fair value of the underlying
stock as of the grant date (0.80%); expected Vityatvas calculated as of the grant date (approxéiya29.9); and an expected life of 6.4 years. fidsilting estimated fair value
calculated at the grant date was $119,520. Thewptre vested (exercisable) at a rate of 10% gerfpr the first eight years and 20% in the niyehr.

For 2007, salary and bonus comprised the followiegcentage of total compensation for each or ooretbexecutives as listed below.

Ernest S. Pinner, Principal Executive Officer, Chairman,

President and Chief Executive Offic 54%
James J. Antal, Principal Financial Officer, Senior Vice President,

Chief Financial Officer and Corporate Secrel 82%
Thomas E. White, Subsidiary Bank President and Chief

Executive Officer (CenterState Bank Central FloridaA.) 94%
John C. Corbett, Executive Vice President and Subsidiary Bank

President and Chief Executive Officer (CenterSBaek of Florida) 97%
Timothy A. Pierson, Subsidiary Bank President and Chief

Executive Officer (CenterState Bank, N.; 79%
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Subsidiary Table—All Other Compensation

Split-Dollar
Agreements
relating to
BOLI
profit sharing (“Bank
contributions to Owned Life
country
name and principal position year 401(K) Plan(1) club dues Insurance”) Total
Ernest S. Pinner 2007 $  13,20( $ 6,95¢ $ 2,602 $22,757
Principal Executive Officer, Chairman, Presidemt] &£hief Executive 200¢ $ 5,04( $ 5,80¢ $ 2,25¢ $13,10:
Officer
James J. Antal 2007 $ 8,91( $5,29¢ $ 1,02¢ $15,23:
Principal Financial Officer, Senior Vice Preside@hief Financial 200¢ $ 6,621 $5,29¢ $ 1,02¢ $12,94¢
Officer and Corporate Secrete
Thomas E. White 2007 $ 13,24% $ 1,541 $ 84t $15,63¢
Subsidiary Bank President and Chief Executive @GffiEenterState 200¢ $ 9,517 $1,44( $ 69C $11,64:
Bank Central FL
John C. Corbett 2007 — $5,78¢ $ 27¢ $ 6,061
Executive Vice President and Subsidiary Bank Pesgidnd Chief 200¢ — $ 5,56¢ $ 27¢ $ 5,84t
Executive Officer (CenterState Bank of Florit
Timothy A. Pierson 2007 — $9,611 — $ 9,611
Subsidiary Bank President and Chief Executive @ffic€enterState 200¢ = $ 3,62¢ = $ 3,62¢
Bank, N.A.)

Note(1): This represents profit sharing payments to the waexecutives’ 401(K) plan as discussed under “psifaring” inCompensation
Program Design and also inmpact of Performance on Compensation in the Compensation Discussion and Analysis. Agiptesly
discussed, all employees in a particular businaegsincluding the named executive, receives agrage of their qualifying
salary at the attainment of certain earnings tardéessrs. Corbett and Pierson elected out optlaigram for themselves and their
employees. In lieu of this program they increasmirtcash bonus and employees cash bonus paynoe s &mount which woul
have been similar under this program. In effectytblected cash for themselves and their emplapsé=ad of a 401(K) deferred
payment. In addition to this profit sharing 401@9mponent, the Company matches employee 401(K)ibations up to 4%. The
401(K) matching is not shown here, because itisgfahe Company’s qualified defined contributigtirement plan and is
available to all employees, and not an executivgpsite.
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Grants of Plan-Based Awards

We did not grant plan-based awards to any of timeesbexecutives during 2007 or in prior years. Gamad executives have received
incentive stock option grants in years prior to 208ut they were not plan-based. These options ewezded at the discretion of the
Compensation Committee and/or the Board of Directislr. Pierson was the only named executive toivecn incentive stock option grant

during 2007.

Name

Timothy A. Pierson

Subsidiary Bank President and
Chief Executive Officer
(CenterState Bank, N.A

Grants of Plan-Based Awards Table

All
Other
Estimated Future Estimated Future Stock
Payouts Under Payouts Under Awards:
Non-Equity Equity
Incentive Plan Incentive Plan Number  All Other
Awards Awards Option
of Awards: Exercise Grant
Shares  Number of Date Fair
of Stock or Base Value of
Securities  Price of Stock
Threshold Target Maximum Threshold Target Maximum or Units Underlying  Option and
Grant Awards Option
Date ($) ($) ($) $) ($) ($) (#) Options (#)  ($/Sh) Awards
6/15/07 — — — — — — — 18,00( $17.57 $119,52(
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Outstanding Equity Awards at December 31, 2007

The table below identifies each incentive stockaypaward granted to the named executives thatirsnoaitstanding at December 31,
2007. Pursuant to our Incentive Stock Option Péam,Compensation Committee and/or Board of Direcioay award incentive stock option
grants (“1ISOs”) to employees at their discretiopti@ns issued pursuant to our ISO plan are isstiad axercise price equal to the market
value as of the grant date. The closing price ofoommon stock on the grant date, as reported bgDIQ, is used to determine market
value. Each award granted prior to April 24, 2088 h ten year term and vests 25% at the date of gnal 25% each year thereafter (i.e.
100% vested in three years). Awards granted d@ly also have a ten year term, but these vestaae @f 10% per year for the first eight
years and 20% during the ninth year. Unexerciseckatptions terminate upon the termination of emplent, except for death, disability
normal retirement. We do not have any pre-deterchitates, schedules, procedures or policies fortiggait0s. Grants are awarded at the
discretion of our Compensation Committee and/orrBad Directors.

Outstanding Equity Awards at December 31, 2007

Option awards Stock awards
Equity
incentive
Equity plan
incentive  awards:
market
plan or
Market  awards: payout
Number of Number number value of
securities Number of value of unearnec
underlying securities Equity of of unearnec
unexercise( underlying incentive shares  shares shares,
unexercised plan or units or shares, units or
options(#) options(#) awards: units of  units or other
number of of stock other rights
securities stock rights that have
underlying that that that have
unexercise( have have not
Option Option not not not vested ($
unearned exercise  expiration vested vested vested

name and principal position exercisable Unexercisabl¢ options(#) price($) date #) ($) (#) #)

Ernest S. Pinner 32,00( — — $ 6.40F 04/02/1: — — — —
Principal Executive Officel 10,00( — — $ 9.7t 01/14/1: — — — —
Chairman, President, a 32,18( — — $ 7.4€ 06/20/1( — — — —
Chief Executive Office 200,00( — — $ 15,50 12/14/1. — — — —

James J. Antal 20,00( — — $ 6.40% 04/02/1: — — — —
Principal Financial Officer 10,00¢( — — $ 9.755 12/09/1: — — — —
Senior Vice President, Chi 20,00( — — $ 15.5C 12/14/1. — — — —
Financial Officer and Corporate Secret

Thomas E. White 20,00( — — $ 6.40% 04/02/1: — — — —
Subsidiary Bank President and Chief
Executive Officer (CenterState Bank
Central FL)

John C. Corbett 10,05¢ — — $ 7.4€ 06/20/1( — — — —
Executive Vice President al 12,00( — — $ 9.5C 01/21/1! — — — —
Subsidiary Bank President and Chief 20,00( — — $ 9.6C 10/14/1! — — — —
Executive Officer (CenterState Bank of
Florida)

Timothy A. Pierson 20,21: — —  $12.61f 01/12/1- — — — —
Subsidiary Bank Preside 10,00( 10,00((1) — $ 18.5C 04/25/1¢ — — — —
and Chief Executive Officer (CenterSte — 18,00((2) — $ 17.57 06/15/1} — — — —
Bank, N.A.)
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(1) These options will be vested and exercisable sl 5,000 on April 25, 2008 and the remainingd®,@n April 25, 2009
(2) These options will be vested and exercisable dwWs| 10% per year for eight years (1,800 per yaad 20% (3,600) in the ninth ye

Option Exercises and Stock Vested

No options were exercised by any of our named dkexsiduring 2007. There were no stock awards aedwin vesting during 2007 by
any of the named executives. There was vestingoafitive stock options during 2007. These werdalisd in our SUMMARY
COMPENSATION TABLE and discussed in notes (1), (3),and (4) to that table.

Stock Option Plans

On April 24, 2007, our shareholders approved thet@&tate 2007 Equity Incentive Plan (the “200/hPBlarhe 2007 Plan replaced the
1999 Plan discussed below. The 2007 Plan authdtizeissuance of up to 700,000 shares of Compamynmm stock. Of this amount,
600,000 shares are allocated to employees, alhafhwmay be issued as incentive stock options,1@@J000 shares are allocated to directors.
During 2007, the Company granted employee incerstivek options for 84,000 shares, with a weightestage exercise price of $17.32 per
share, pursuant to this plan. Options were graatéair market value of the underlying stock atedat grant. Each option expires ten years
from the date of grant. These options vest ateaah10% per year for the first eight years and 20fng the ninth year.

In 1999, the Company authorized 730,000 commoreshfar employees of the Company under an incestivek option and non-
statutory stock option plan (the “1999 Plan”). @p8 were granted at fair market value of the uydeglstock at date of grant. Each option
expires ten years from the date of grant. Optietame 25% vested immediately as of the grant adatevdl continued to vest at a rate of
25% on each anniversary date thereafter until fudlgted. There were no stock options granted potgaahe 1999 Plan during 2007. The
2007 Plan, discussed above, replaced the 1999 Ri@ecember 31, 2007 there were 478,074 stoclonptoutstanding which were granted
pursuant to the 1999 Plan, of which 456,074 weresotly exercisable. No future stock options wil ¢ranted from this Plan.

In addition to the 1999 Plan, we also assumed anderted the stock option plans of our subsidiamyks consistent with the terms and
conditions of their respective merger agreemeriies& options are all vested and exercisable. Aeber 31, 2007, they represented
exercisable options for 182,100 shares of the Coyyip&ommon stock.

In 2004, our shareholders authorized an EmployeekJturchase Plan (“ESPP”). The number of sharesmimon stock for which
options may be granted under the ESPP is 400,08@hvamount is increased on December 31 of eaemdal year. At December 31, 2007,
there were no options outstanding pursuant topis, and no activity occurred during the twelventiioperiods ending December 31, 2007
and 2006 relating to our ESPP.

All of our equity compensation plans have been apgu by our shareholders. Subsequent to the Agri2Q07 approval of the
CenterState 2007 Equity Incentive Plan, managefnerd the 1999 Plan and the ESPP and no longegpveitit future awards from either
plan.
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A summary of the status of our stock option plarnecember 31, 2007 is presented below:

December 31, 2007

Weighted
Average
Exercise
Number Price
Stock Options
Options outstanding, beginning of peri 742,23t $11.41
Grantec 84,00( $17.32
Exercisec (67,470 $ 8.14
Forfeited (21,099 $ 15.47
Options outstanding, end of peri 737,67: $12.2¢
Options exercisable at end of per 638,17 $11.44
Weighted average fair value of options grantedrdythe period per sha $ 638
Equity Compensation Plan Information
Number of
securities
Number of remaining
securities available for
to be issue( Weighted future
average issuance
upon exercise under equity
exercise of price of compensatior
outstanding outstanding
plans
options, options, (excluding
warrants warrants securities
and and reflected in
rights(a) rights(b) column(a))(c)
Equity compensation plans approved by security holers:
Officer and employee stock option plan (1999 Pkmj assumed stock options issued by
CenterState Holding Company subsidiary banks tlesewutstanding as of the time
their acquisitior 660,17- $ 11.6¢ 104,76((1)
2007 Equity Incentive Pla 77,50( 17.3¢ 622,50(
Employee Stock Purchase Pl ESPF’) — 685,14.(2)
Equity compensation plans not approved by securitholders: — — —
Total 737,67 $ 12.2¢ 1,412,40:.

(1) Management has frozen the 1999 Plan and doesteatito grant future awards pursuant to this F

(2) Management has frozen the ESPP and does not itdeent future awards pursuant to this P

Pension Benefits

We do not have a defined benefit retirement or jpenslan, and do not have a nonqualified defineatréioution or other nonqualified

deferred compensation plans for our named exeautive

Change in Control

Our named executive officers do not have employragréements. Messrs. Pinner and Antal have sirigieet Change of Control and
Severance Agreements which include a change inagrayment of 2.5 times base annual salary. MeBsnsier and/or Antal may be entitl

to an additional payment (i.e. a “Gross-Up
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Amount”) if either is subject to additional taxeghin the meaning of Section 280G of the Internal/@ue Code of 1986 (or any other
amended or successor provisions) or is subjettetdatx imposed pursuant to Section 4999 of theratdRevenue Code of 1986 (or any other
amended or successor provisions). The form of thenGe in Control and Severance Agreement for MeBgmser and Antal was filed as
Exhibit 10.1 to our Form 8-K dated July 12, 2006.

Messrs. Corbett, Pierson and White have modifiaglsitrigger Change of Control and Severance Agesgsnwhich include a potential
change in control payment that provides that ihimitone year following a Change in Control the esgpient of the executive is terminated
(i) by the acquirer or its subsidiaries, as theeaaay be, for any reason other than Cause (asedgfiar (ii) by the executive for Good Reason
(as defined), then on or before the effectivenéssich termination, the acquirer must pay the ettee2.5 times the executive’s annual base
salary. Messrs. Corbett, Pierson and White wiNaedor one year following the change in controlhat request of the acquirer as long as
employment is not terminated by the executive fooReason or by the employer for Cause. On theday immediately following one
year service after the change in control, the etkeetias the option (one time option) to termiriigeemployment, for any reason, anc
receive a lump sum cash payment equal to 2.5 tiheeexecutive’s annual base salary. Messrs. Comiettson and White may also receive
an additional payment (i.e. a “Gross-Up Amounthié executive is subject to additional taxes withie meaning of Section 280G(b) of the
Internal Revenue Code of 1986 (or any other amendsdccessor provisions) or is subject to thartgosed pursuant to Section 4999 of the
Internal Revenue Code of 1986 (or any other amendsdccessor provisions). The form of the Changédntrol and Severance Agreement
for Messrs. Corbett, Pierson and White was file@dsibit 10.2 to our Form 8-K dated July 12, 2006.

Assuming a change in control occurred on DecembgP@07, our named executives would be eligiblesgant to their Change in
Control and Severance Agreements described prdyjdos cash payments as follows:

cash payment pursuan

to Change in Control
and Severance

name and principle position Agreement
Ernest S. Pinner

Principal Executive Officer, Chairman, Presiderd &hief Executive Office $ 712,50(
James J. Antal

Principal Financial Officer, Senior Vice Preside@hief Financial Officer and Corporate Secret $ 423,75(
Thomas E. White

Subsidiary Bank President and Chief Executive @fficenterState Bank Central Flor $ 462,50(

John C. Corbett
Executive Vice President and Subsidiary Bank Pesdidnd Chief Executive Officer—CenterState Bank of
Florida (includes $144,598 payment for excise tagst-up Amount) $ 619,59¢

Timothy A. Pierson
Subsidiary Bank President and Chief Executive @fficenterState Bank N.A. (includes $175,201 payn
for excise tax Gro-up Amount) $ 637,70:
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DIRECTOR COMPENSATION

We have 13 directors, one of whom is also a namedutive officer. Ernest S. Pinner is our Princiakcutive Officer, President and
CEO. Mr. Pinner is also a director and he is Chairraf our Board of Directors. Mr. Pinner does remtetive any director fees. The remaining
12 directors received fees for attending board mgetand for committee meetings for 2007 as ligeldw.

Board of Director fees

Each director received a fee of $600 for each mgetitended. They each received a fee of $125nfptedephonic meeting in which
they participated. We do not pay retainer feesoa our directors except those members of thét @adhmittee described below.

Audit Committee fees

Members of our audit committee each received &f&¥00 per meeting attended on days other thardlfadirectors meeting days. If
the meeting was held on the same day as a bodaliceofors meeting, they received a fee of $40@&&mh meeting attended. Each member
also received a fee of $200 for each telephonidimge which they participated. Commencing Jul2@06, each of the committee members
began receiving quarterly retainer fees in additmeeting fees. The chairman of the audit conemiteceives a quarterly retainer fee of
$2,500 and the other members receive quarterlinegtéees of $2,000 each. Beginning January 1, 20@7designated “financial expert”
member of the committee, as defined by the Sarb@mxéesy Act of 2002, receives a quarterly retainer & $12,000 but will no longer recei
fees for committee meetings attended.

Compensation Committee fees

Members of our compensation committee each receivied of $300 for each meeting attended on dédyer than board of directors
meeting days. If the meeting is held on the sanyeada board of directors meeting, each membeiveta fee of $200 for each meeting
attended. Each member also received a fee of $&0ath telephonic meeting in which they particpat

Nominating Committee fees

Members of our nominating committee each receivegtaf $300 for each meeting attended on daygs titla@ board of directors
meeting days. If the meeting is held on the sanyeada board of directors meeting, each membeiveta fee of $200 for each meeting
attended. Each member also received a fee of $xGnth telephonic meeting in which they particpat

Loan Committee fees

Members of our loan committee each received a f&3@0 for each meeting attended on days otherliband of directors meeting
days. If the meeting is held on the same day amedof directors meeting, each member receivext af $200 for each meeting attended.
Each member also received a fee of $200 for edephtenic meeting in which they participated. ChamPinner is a member of this
committee, but does not receive any fees.

Srategic Planning Committee fees

Members of our strategic planning committee eackived a fee of $300 for each meeting attendedays dther than board of direct
meeting days. If the meeting is held on the sanyeada board of directors meeting, each membeiveta fee of $200 for each meeting
attended. Each member also received a fee of $¥Gath telephonic meeting in which they parti@gatChairman Pinner is a member of
this committee, but does not receive any fees.
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Other Director fees

Several of our directors are also directors of @neore of our subsidiary Banks. Directors of aubsidiary Banks also receive board of
director fees for serving on that subsidiary Barddard of directors and/or board of director coneeis. Subsidiary Bank board fees paid to
our directors during 2007 totaled $145,350 andinciuded in the DIRECTOR COMPENSATION TABLE below.

Our Board of Directors held nine meetings durin@20~our were in person and five by telephone. Baciimbent director attended at
least 75% of our aggregate Board of Director androdtee meetings held during the period for whiehon she has been a director except G.
Robert Blanchard, Jr., Thomas E. Oakley and GalG+Strimenos.

The tables below summarize the number of boardimg=eand principal committee meetings held duri6g@72and the attendance rec
of each of our directors.

Board of Directors Meetings

number of meetings held number of meetings attended
Board of Directors in person by telephone Total in person by telephone total
Ernest S. Pinner (chairma 4 5 9 4 5 9
James H. Binghat 4 5 9 3 5 8
G. Robert Blanchard, J 4 5 9 3 1 4
Terry W. Donley 4 5 9 4 5 9
Frank M. Foster, Ji 4 5 9 4 3 7
Gail Greg(-Strimenos 4 5 9 3 4 7
Bryan W. Judge, J 4 5 9 4 2 6
Samuel L. Lupfer, I\ 4 5 9 4 3 7
Lawrence W. Maxwel 4 5 9 4 5 9
Rulon D. Munns 4 5 9 3 5 8
G. Tierso Nunez, | 4 5 9 4 2 6
Thomas E. Oakle 4 5 9 3 3 6
J. Thomas Rocke 4 5 9 4 5 9

Audit Committee Meetings

number of meetings held number of meetings attended
audit committee members in person by telephone total in person by telephone Total
J. Thomas Rocker (chairms 7 4 11 7 4 11
Thomas E. Oakle 7 4 11 6 3 9
G. Tierso Nunez, Il (financial expel 7 4 11 6 4 10

Compensation Committee Meetings

number of meetings held number of meetings attended
compensation committee members in person by telephone total in person by telephone Total
Terry W. Donley (chairmar 2 3 5 2 3 5
Bryan W. Judge, J 2 3 5 2 3 5
Thomas E. Oakle 2 3 5 1 3 4
J. Thomas Rocke 2 3 5 2 3 5
Gail Greg-Strimenos 2 3 5 1 — 1
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Nominating Committee Meetings

number of meetings held number of meetings attended
nominating committee in person by telephone total in person by telephone Total
Thomas E. Oakley (chairma 1 — 1 — — —
James J. Binghai 1 — 1 1 — 1
Terry W. Donley 1 — 1 1 — 1
Our director compensation for 2007 is shown belothe Director Compensation Table.
Director Compensation Table
Change in
Pension Value
Non-Equity and
Fees Incentive Plan Nongqualified

Earned Stock Option Deferred All Other

or Paid Awards Awards Compensatior Compensatior Compensatior

in Cash
Name ($) $) $ ($) Earnings $) Total ($)
James H. Binghat $ 7,27¢ — — — — — $ 7,27¢
G. Robert Blanchard, J $ 4,17¢ — — — — — $ 4,17¢
Terry W. Donley $ 8,17¢ — — — — — $ 8,17¢
Frank M. Foster, J $ 2,77¢ — — — — — $ 2,77¢
Gail Greg-Strimenos $ 4,85( — — — — — $ 4,85(
Bryan W. Judgt $ 8,50( — — — — — $ 8,50(
Sam Lupfel $ 6,07¢ — — — — — $ 6,07¢
Lawrence W. Maxwel $ 5,57¢ — — — — — $ 5,57¢
Rulon D. Munns $ 5,37¢ — — — — — $ 5,37¢
G. Tierso Nunez, | $50,17¢ — — — — — $50,17¢
Thomas E. Oakle $18,97¢ — — — — — $18,97¢
J. Thomas Rocke $23,42¢ — — — — — $23,42¢

Ernest S. Pinner is a director and chairman obthed, but he is not shown in the table above.Rimer’s total compensation is listed
in the Summary Compensation Table for our namedugikes. Mr. Pinner does not receive any direat@sfor committee fees.

On February 5, 2008, each of the directors listetthé table above were granted a non statutork stptton grant for 6,000 shares of the
Companys common stock. The exercise price was set at ¥ f share, which was the closing price for théeulying common stock on tl
grant date as reported by NASDAQ. The term of thion is ten years and the options become exeleisdla rate of 20% per year during
first five years of the ten year term.

Also on February 5, 2008, we increased directcs femm $600 per meeting attended to $750 per ngetiended. We also increased
telephonic meetings in which a director particigafeom $125 to $250. All committee fees, exceptaudit committee fees, were also
increased to $400 per meeting attended and $25@lephonic meeting. There were no changes fort @odimittee fees.

COMPENSATION COMMITTEE REPORT

Our Compensation Committee has reviewed and disdubge Compensation Discussion and Analysis withagament. Based on this
review and discussion, the Compensation Committeemmended to the board of directors that the Cosgi®n Discussion and Analysis
included in this proxy statement.

Compensation Committee
Terry W. Donley, Chairma
Bryan W. Judge, J
Thomas E. Oakle

J. Thomas Rocke

Gail Greg-Strimenos
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

The Compensation Committee consists of Messrs.dyoRocker, Oakley, Judge and Ms. Gregg-Strimealbsf whom are
independent nomanagement directors. None of the Compensation Gxeemmembers has served as an officer or emplofytee Company
and none of the Company’s executive officers hageskas a member of a compensation committee odtudalirectors of any entity, which
has an executive officer or director serving asemiver of the Company’s Board of Directors.

CERTAIN RELATED TRANSACTIONS

Our subsidiary Banks have outstanding loans tauedf our directors, executive officers, their@sates and members of the
immediate families of such directors and execubffieers. These loans were made in the ordinarysmof business, were made on
substantially the same terms, including interegtsrand collateral, as those prevailing at the foneomparable transactions with persons not
affiliated with the banks and did not involve mdinan the normal risk of collectibility or preserther unfavorable features.

Our Board of Directors has adopted a written politih respect to related party transactions. Ferghirpose of the policy, a “related
party transaction” is a transaction in which wetiggrate and in which any related party has a dioeéndirect interest, other than
(i) transactions available to all employees or @umrs generally, (i) transactions involving lelsant $25,000 when aggregated with all sir
transactions, or (iii) loans made by our subsidBayks in the ordinary course of business, on antisily the same terms, including rates
collateral as those prevailing at the time for canaple loans with persons not related to the lepBiank, and not involving more than a
normal risk of collectability or presenting otherfavorable features.

Under the policy, any related party transaction tn@gonsummated or may continue only if (i) our A@bmmittee approves or ratifi
such transaction and if the transaction is on teromsparable to those that could be obtained instemgth dealings with an unrelated third
party, (i) the transaction is approved by therdisiested members of our Board of Directors, grtfie transaction involves compensation
has been approved by our Compensation Committee.

Our policy was adopted in March 2007. A copy o§tpolicy is included on our website at www.csflbsualom. All related party
transactions since January 1, 2007 which were redd be reported in this Proxy Statement wereagal by either the Audit Committee,
the Board of Directors or the Board of Directorghe# subsidiary Bank at which the transaction aszlr

We purchase substantially all of our business erste, except for director and officer liability imance and workers compensation
insurance, from a company at which director Lujgex divisional president and in which he has anership interest. During 2007, we made
payments to either his agency, or an insurance aagnghat his agency represents, aggregating appadaly $244,000 (financial institutional
bond insurance and property insurance). In addigéfiective October 1, 2007, we changed our em@dyesalth insurance to United Health
Care, which we purchased through director Lupferssirance agency. Administration expenses paidiited Health Care, including
reinsurance costs, was approximately $83,000 duhiadast quarter of 2007. We expect the annuairadtration cost and reinsurance cost to
approximate $340,000 per year.

We also have various business relationships withNlxwell. Several branch offices are leased from Miaxwell or companies he
controls. During 2007, we paid approximately $109,(h lease payments to director Maxwell, or conigghe controls. In addition, we paid
approximately $12,000 for marketing services tcom@any he controls. In February 2006, we purch&satifor a future branch site and
corporate office from Mr. Maxwell. The total purc®aprice was approximately $1,700,000 which wagatipd by a third party appraisal.
The branch opened for business during the firsttguaf 2008 and we expect to relocate our corgooéfice to this location sometime during
the first half of 2008. Directors Pinner, Oakleyddfoster are also on an advisory board of a reateeselated
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company that is owned and controlled by Mr. Maxwigli. Maxwell has reported that directors Pinnesk{@y and Foster do not receive any
fees or compensation for serving on this board.

One of our subsidiary banks paid legal fees of adprately $21,000 during 2007 to a firm at whichedtor Munns is a partner.

Also, during 2006 we paid approximately $41,008e s for technology information related servicea tompany which director
Blanchard controls. Director Blanchard has not reggbany fees received from us or from any of alos@diaries by any entity he owns or
controls during 2007.

Lastly, during 2007 we purchased the primary rastderom subsidiary Bank President Timothy A. Riarfor $730,000 as part of a
relocation package. The purchase price was deterhiig a real estate appraisal.

NOMINATING COMMITTEE

We have established a nominating committee of therd® of Directors consisting of Messrs. Oakley (i@han), Bingham and Donley,
each of whom is an independent director as defimetkr the rules of the National Association of 3#ies Dealers. The committee held one
meeting for 2007. The nominating committee operptesuant to a written charter that has the exotusght to recommend candidates for
election as directors to the Board. A copy of thiarter is included on the Company’s website at wsflbanks.com. Board candidates are
considered based upon various criteria, such ashtead-based business and professional skillseapérience, their business and social
perspective, concern for the long-term interesthefshareholders, and personal integrity and jugtgnmin addition, candidates must be aware
of the director’s vital part in our good corporatzenship and corporate image, have time availédnl meetings and consultation on
CenterState matters, and be willing to assume bif@hciary responsibility. Qualified candidates faembership on the Board will be
considered without regard to race, color, religiesx, ancestry, national origin or disability. Thr@minating committee will review the
qualifications and backgrounds of the directorsyel as the overall composition of the Board, aatbmmend to the full Board the slate of
directors to be nominated for election at the ahmeeting of shareholders. The nominating committéleconsider director candidates
recommended by shareholders, provided the recommtiends in writing and delivered to our Presidatour principal executive offices not
later than the close of business on the 120th day fo the first anniversary of the date on whieh first mailed our proxy materials to
shareholders for the preceding year’s annual mgefishareholders. The nomination and notificatimrst contain the nominee’s name,
address, principal occupation, total number of shawned, consent to serve as a director, andfathnation relating to the nominee and the
nominating shareholder as would be required toi®eased in the solicitation of proxies for theatien of such nominee as a director
pursuant to the Securities and Exchange CommissjmoXxy rules. The committee does not intend ter &fte manner in which it evaluates
candidates, including the minimum criteria seticabove, based on whether the candidate was recodandy a shareholder or not.

Our Board has adopted a formal process by whictebb&ders may communicate with the Board. Sharehslatho wish to
communicate with the Board may do so by sendinggewicommunications addressed to our Board of Bireat 1101 First Street South,
Suite 202, Winter Haven, Florida 33880, attentiresident and Chief Executive Officer. All commuations will be compiled by the
President and Chief Executive Officer and submittethe members of the Board.
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AUDIT COMMITTEE REPORT

Our Board of Directors has an Audit Committee whionsists of Messrs. Rocker, Oakley, and Nune) ehwhom is an independent
director pursuant to the independence standartted®arbanes-Oxley Act of 2002, and as definedutheerules of the National Association
of Securities Dealers. Mr. Nunez, has been desgnatfinancial expert” pursuant to the provisiaiishe Sarbanes-Oxley Act of 2002. The
board of directors has deemed Mr. Nunez properdfifigd and that he meets the criteria for “final@xpert” as defined by the Sarbanes-
Oxley Act of 2002, which basically is limited toase who have prepared or audited comparable confpemcial statements. The Commit
held 11 meetings during 2007. The Audit Committethe Board is responsible for providing indepertdehjective oversight and review of
our accounting functions and internal controls. Aoglit Committee is governed by a written char@doated and approved by the Board of
Directors. A copy of this Audit Committee charteiddahe Company’s pre-approval policy for audit aed-audit services are included in the
Company'’s website at www.csflbanks.com.

The responsibilities of the Audit Committee incluéeommending to the Board an auditing firm to eeas our independent auditors.
The Audit Committee also, as appropriate, reviemg evaluates, and discusses and consults with anagement, our internal audit
personnel and the independent auditors regardaméptlowing:

» the plan for, and the independent aud’ report on, each audit of our financial statemeamts]

» changes in our accounting practices, principlestrots or methodologies, or in our financial stagens, and recent developments
in accounting rule

This year the Audit Committee reviewed the Audin@oittee Charter and, after appropriate review dadugsion, the Audit Committs
determined that the Committee had fulfilled itsp@ssibilities under the Audit Committee ChartereTudit Committee also considered and
concluded that the independent auditor’s provisibnon-audit services in 2007 was compatible wjhl@able independence standards.

Management is responsible for the preparation aeskeptation of our financial statements and itsaV&nancial reporting process ar
with the assistance of our internal auditors, faintaining appropriate internal controls and praged that provide for compliance with
accounting standards and applicable laws.

The Audit Committee is responsible for recommendmthe Board that our financial statements beuihet! in our annual report. The
Committee took a number of steps in making thismemendation for 2007. First, the Audit Committegcdissed with our independent
auditors, those matters the auditors communicaididet Audit Committee under applicable auditingndtds, including information
concerning the scope and results of the audit. @hesmimunications and discussions are intendedststdlse Audit Committee in overseeing
the financial reporting and disclosure processoBécthe Audit Committee discussed the auditoriependence with the auditors and
received a letter from the auditors regarding irshglence as required under applicable independ¢smaasds for auditors of public
companies. This discussion and disclosure inforthedAudit Committee of the auditor’s independerae assisted the Audit Committee in
evaluating such independence. Finally, the Audin@uttee reviewed and discussed with our managearehthe auditors, our audited
financial statements as of, and for the year enBedember 31, 2007.

Based on the discussions with the auditors conegithie audit, the independence discussions, anfihéngcial statement review, and
additional matters deemed relevant and appropiatie Audit Committee, the Audit Committee recomuhed to our Board that our Annual
Report on Form 10-K include these financial statethe

Audit Committee
G. Tierso Nunez |
Thomas E. Oakle
J. Thomas Rocker, Chairm
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INDEPENDENT AUDITORS

The Audit Committee of our Board of Directors hlas authority to select the independent public astanis to audit our consolidated
financial statements for the current year endingddeber 31, 2008. On April 4, 2006, we dismissed KIPMLP as our accountants and
retained the accounting firm of Crowe Chizek andnpany LLC. The decision was approved by our Audititittee. KPMG LLP’s report
on our financial statements for 2005 and 2004 didcentain an adverse opinion or disclaimer of @pimor was such report qualified or
modified as to audit scope or accounting principlee audit reports of KPMG LLP on management’s s&a®sent of the effectiveness of
internal control over financial reporting and theetiveness of internal control over financial ogfing as of December 31, 2005 and 2004
not contain an adverse opinion or disclaimer ohipi, and were not qualified or modified as to utaiaty, audit scope or accounting
principles. In connection with the audits of ounsolidated financial statements for each of theafiyears ended December 31, 2005 and
2004 and the subsequent interim period precediagltange in our accountants, there were no disagms with the former accountants on
any matter of accounting principle or practicesaficial statement disclosure or auditing scopearquure, which disagreement or
disagreements, if not resolved to the satisfaaticthe former accountants, would have caused tloemake a reference to the subject matter
of the disagreement in connection with their repamntd there were no reportable events. The Boardgates that a representative of Crowe
Chizek and Company LLC will be present at the Anmdeeting and will be given the opportunity to maksetatement if the representative
desires to do so and will be available to resporapipropriate questions from the shareholders. KRMi& served as otindependent audito
between 1999 through 2005.

Fees Paid to the Independent Auditor
The following sets forth information on the feesdoay us to Crowe Chizek and Company LLC for 206d 2006.

2007 2006
Audit fees $233,64¢ $189,15(
Audit-related fee: — —
Tax fees — 16,80(
Subtotal 233,64¢ 205,95(
All other fees 4,92F 5,00(
Total fees $238,57- $210,95(

Services Provided by Crowe Chizek and Company LLC

All services rendered by Crowe Chizek and Compan®@ [‘Crowe Chizek”) in 2007 and 2006 were permissibnder applicable laws
and regulations, and were pre-approved by the AToibhmittee. (The Audit Committee’s pre-approvalipplvith respect to non-audit
services is set forth as Appendix A to this protateament.) Pursuant to SEC rules, the fees paitdave Chizek for services are disclosed in
the table above under the categories listed below.

1) Audit Fees—These are fees for professional sesyperformed for the audit of our annual finansiatements and review of
financial statements included in our 10-Q filingad services that are normally provided in conoactith statutory and regulatory
filings or engagements.

2) Audit-Related Fees—These are fees for assummteelated services performed that are reasomelaited to the performance
of the audit or review of our financial statemems.such services were performed in 2007 or 2006.

3) Tax Fees—These are fees for professional serpiedormed by Crowe Chizek with respect to tax giance, tax advice and
tax planning. This includes preparation of origiaatl amended tax returns for
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us and our consolidated subsidiaries; refund claggagment planning; tax audit assistance; and @k \stemming from “Audit-
Related” items. Prior to 2006, Crowe Chizek perfedihese services for us. Effective with termimaPMG LLP as our independent
auditors and appointing Crowe Chizek early in 2006 engaged a separate independent accountinghfanperforms all of our tax
related work previously performed by Crowe ChiZek2006, we made payments totaling $16,800 to Crohizek for 2005 tax related
work.

4) All Other Fees—These are fees for other pertiissiork performed by Crowe Chizek that do not niketabove category
descriptions.

These services are actively monitored (both apeénding level and work content) by our Audit Conte®tto maintain the appropriate
objectivity and independence in the core work adv@ Chizek, who are the auditors of our consolidifiteancial statements.
SHAREHOLDER PROPOSALS FOR 2009 ANNUAL MEETING

Proposals of our shareholders intended to be piedemn our 2009 Annual Meeting of Shareholders rhastceived by us at our
principal executive office on or before Decembe2d08, in order to be included in our proxy statetraad form of proxy relating to the 20
Annual Meeting of Shareholders.

SECTION 16(a) REPORTING REQUIREMENTS

Section 16(a) of the Securities Exchange Act of41&@Rjuires our directors and executive officers p@isons who beneficially own
more than 10% of CenterState common stock, tadports of ownership and changes in ownership cf securities with the Securities and
Exchange Commission. To our knowledge, based safgy a review of forms furnished to us or writtepresentations that no other reports
were required, we believe that during the year dridlecember 31, 2007, all Section 16(a) filings eygile to our officers and directors were
complied with in a timely fashion, except for tlwdlédwing. Director Bryan W. Judge filed a Form 5 &amuary 22, 2008 whereby he disclosed
he had inadvertently failed to timely report thédwing four purchases: June 2, 2005 purchase @fdMshares, May 1, 2007 purchase of
9,400 shares, November 5, 2007 purchase of 75@shand November 12, 2007 purchase of 220 shaiest®r Maxwell and Executive
Office White filed late Form 4 reports as listeddve

number number
purchase of of days
Name of Section 16(a) filer or sale shares late
Director Lawrence W. Maxwe purchas 1,00(C 2
purchas 1,941 2
purchas 50C 1
purchas 2,20C 1
purchas 7,20C 3
purchas 70C 3
purchas 5,60( 2
purchas 90C 1
Executive Officer Thomas E. Whi purchas 1,20( 1
sale 3,10( 1
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OTHER INFORMATION

Proxy Solicitation

The cost of soliciting proxies for the Annual Meefiwill be paid by us. In addition to solicitatiby use of the mail, proxies may be
solicited by our directors, officers, and employseperson or by telephone, telegram or other meansmmunication. Such directors,
officers and employees will not be additionally quamsated, but may be reimbursed for out-of-pockgerses incurred in connection with
such solicitation. Arrangements also will be maaléutnish copies of proxy materials to custodiarm®ninees, fiduciaries and brokerage
houses for forwarding to beneficial owners of CeBtate common stock. Such persons will be paiddasonable expenses incurred in
connection with such services.

Miscellaneous

Our management does not know of any matters tadigght before the Annual Meeting other than thasgcdbed in this Proxy
Statement. If any other matters properly come leefloe Annual Meeting, the persons named as praxigee enclosed form of proxy and
acting thereunder will vote on such matters in agance with the recommendation of our Board of &wes.

Upon the written request of any person whose proxig solicited by this proxy statement, we will furngh to such person without
charge (other than for exhibits) a copy of our Annal Report on Form 10-K for its fiscal year ended Deember 31, 2007, including
financial statements and schedules thereto, as filavith the Securities and Exchange Commission. Wiién requests may be made to
CenterState Banks of Florida, Inc., 1101 First Stret South, Suite 202, Winter Haven, FL 33880, Atteidn: James J. Antal.
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Appendix A

CENTERSTATE BANKS OF FLORIDA, INC.
PRE-APPROVAL POLICY
AUDIT AND NON-AUDIT SERVICES

|. Statement of Principles

The Audit Committee is required to pre-approveahdit and non-audit services performed by the irddpnt auditor in order to assure
that the provision of such services does not imiheirauditor’s independence. Unless a type of sera be provided by the independent
auditor has received general pre-approval, it keidjuire specific pre-approval by the Audit ComndttAny proposed services exceeding pre-
approved cost levels will require specific pre-apal by the Audit Committee.

The appendices to this Policy describe the Audiiglifrelated, Tax and All Other services that htheepre-approval of the Audit
Committee. The term of any pre-approval is 12 meffitbm the date of pre-approval, unless the Audin@ittee specifically provides for a
different period. The Audit Committee will periodity revise the list of pre-approved services, dase subsequent determinations.

Il. Delegation

The Audit Committee may delegate pre-approval aitthto one or more of its members. The member eminers to whom such
authority is delegated shall report any pre-apprdeaisions to the Audit Committee at its next sitled meeting.

IIl. Audit Services

The annual Audit service engagement terms andWékise subject to the specific pre-approval of thedit Committee. The Audit
Committee will approve, if necessary, any changdsiims, conditions and fees resulting from chamgesidit scope, Company structure or
other matters.

In addition to the annual Audit services engagerapptroved by the Audit Committee, the Audit Comegtmay grant pre-approval for
other Audit services, which are those servicesdhit the independent auditor reasonably can pevithe Audit Committee has pre-
approved the Audit services listed in Appendix ll. &her Audit services not listed in Appendix llust be separately pre-approved by the
Audit Committee.

IV. Audit-Related Services

Audit-related services are assurance and relateitee that are reasonably related to the perfooman the audit or review of the
Company’s financial statements and that are tauhtiy performed by the independent auditor. TheifGommittee believes that the
provision of Audit-related services does not imphé independence of the auditor, and has pre-apgrie Audit-related services listed in
Appendix II. All other Audit-related services nagted in Appendix Il must be separately pre-appdoye the Audit Committee.

V. Tax Services

The Audit Committee believes that the independaditar can provide Tax services to the Company sisctax compliance, tax
planning and tax advice without impairing the aod# independence. However, the Audit Committee mot permit the retention of the
independent auditor in connection with a transacimditially recommended by the independent auditoe, purpose of which may be tax
avoidance and the tax treatment of which may natupported in the Internal Revenue Code and retagaations. The Audit Committee |
pre-approved the Tax services listed in Appendix Illl. Pax services involving large and complex trarigats not listed in Appendix 11l mu:
be separately pre-approved by the Audit Committee.
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VI. All Other Services

The Audit Committee may grant pre-approval to thesenissible non-audit services classified as AleD services that it believes are
routine and recurring services, and would not imtie independence of the auditor. The Audit Corteaihas pre-approved the All Other
services listed in Appendix IV. Permissible All @trservices not listed in Appendix IV must be sepey pre-approved by the Audit
Committee.

A list of the SEC'’s prohibited non-audited serviceattached to this policy as Exhibit 1. The SE@les and relevant guidance should
be consulted to determine the precise definitidribhase services and the applicability of excetitimcertain of the prohibitions.
VII. Pre-Approval Fee Levels

Preapproval fee levels for all services to be provitdgdhe independent auditor will be establishedqoically by the Audit Committe:
Any proposed services exceeding these levels adlliire specific pre-approval by the Audit Committee

VIII. Supporting Documentation

With respect to each proposed pre-approved serfieendependent auditor will provide detailed bapkdocumentation, which will be
provided to the Audit Committee, regarding the #ipeservices to be provided.

IX. Procedures

Requests or applications to provide services #x@tire separate approval by the Audit Committeéblsubmitted to the Audit
Committee by both the independent auditor and thiefGinancial Officer, or any other designatedaf, and must include a joint statement
as to whether, in their view, the request of agpion is consistent with the SEC’s rules on auditdependence.
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Appendix |
Pre-Approval Policy for Audit and Non-Audit Services

Service—Audit and 10Q’s Range of Fee
Statuary audits or financial audits for subsidiaide affiliates of the Company
Audit of Internal Control over financial reportif§OX 404)

Services associated with SEC registration statesnpatiodic reports and other documents filed WithSEC or
other documents issued in connection with secariféerings (e.g., comfort letters, consents), asgistance in
responding to SEC comment lett

Consultations by the Company’s management as tadbeunting or disclosure treatment of transact@mrevents
and/or the actual or potential impact of final oogosed rules, standards or interpretations b€, FASB, o
other regulatory or standard setting bodies (Ndteder SEC rules, some consultations may be “aethted”
services rather the*audi” services!

Appendix Il
Pre-Approval Policy for Audit and Non-Audit Services
Service—Other Range of Fee

Due diligence services pertaining to potential bess acquisitions/dispositio
Financial statement audits of employee benefitsg

Agreed-upon or expanded audit procedures relataddounting and/or billing records required to mespto or
comply with financial, accounting or regulatory ogfing matters

Internal control reviews and assistance with irdeoontrol reporting requireme

Consultations by the Company’s management as tadbeunting or disclosure treatment of transact@revents
and/or the actual or potential impact of final ooosed rules, standards or interpretations byte, FASB, o
other regulatory or standard-setting bodies (ndteder SEC rules, some consultations may be “agéitVices
rather thar“audi-relate¢’ services,

Attest services not required by statute or regoie
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Appendix Il
Pre-Approval Policy for Audit and Non-Audit Services

Service—Tax Range of Fee
U. S. federal, state and local tax planning andcax

U. S. federal, state and local tax planning andce—Statutory Trust

U. S. federal, state and local tax complia

International tax planning and advi

International tax complianc

Review of federal, state, local and internationabime, franchise, and other tax rett

Licensing (or purchase) of income tax preparatgnfsvare from the independent auditor, providedftimetionally
is limited to preparations of tax retur

Tax consulting services with respect to such matteat may arise as listed in the engagement

» Licensing or purchasing income tax preparationvearfe is permitted, so long as the functionalitiristed to preparation of tax
returns. If the software performs additional fuans, each function must be evaluasephrately for its potential effect on the
auditor' s independenc

Appendix IV
Pre-Approval Policy for Audit and Non-Audit Services
Service—Miscellaneous Range of Fee

Exhibit 1

Prohibited Non-Audit Services
» Bookkeeping or other services related to the adbogimecords or financial statement of the audérdt
» Financial information systems design and implentéana
» Appraisal or valuation services, fairness opinionsontribution-in-kind reports*
* Actuarial services'
« Internal audit outsourcing service
e Management functior
* Human resource
» Broker-dealer, investment advisor or investment bankimgices
* Legal service:
» Expert service unrelated to the atL

* Provision of these non-audits services is peediif it is reasonable to conclude that the rexflthese services will not be subject to audit
procedures. Materially is not an appropriate bapimn which to overcome the rebuttable presumptianprohibited services will be
subject to audit procedures because determiningrraly is itself a matter of audit judgme
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CENTERSTATE BANKS OF FLORIDA, INC.
REVOCABLE PROXY
ANNUAL MEETING, APRIL 29, 2008

THIS PROXY IS SOLICITED BY AND ON BEHALF OF THE BOA RD OF DIRECTORS FOR THE ANNUAL MEETING OF
SHAREHOLDERS TO BE HELD ON APRIL 29, 2008.

The undersigned hereby appoints Lawrence W. Maxavell George H. Carefoot, or either of them withvieiial power of substitutior
proxies to vote all shares of the common stockeit€rState Banks of Florida, Inc. which the undgrsd may be entitled to vote at the
Annual Meeting of Shareholders to be held at thaté¢/iHaven Chamber of Commerce, 2nd Floor Auditorid01 Avenue B NW, Winter
Haven, Florida, 33881, on Tuesday, April 29, 2041810:00 a.m., and at any adjournment thereof.

SAID PROXIES WILL VOTE ON THE PROPOSAL SET FORTH INHE NOTICE OF ANNUAL MEETING AND PROXY
STATEMENT AS SPECIFIED ON THIS CARD. IF A VOTE ISOI SPECIFIED, SAID PROXIES WILL VOTE IN FAVOR OF TH
ELECTION OF THE DIRECTORS LISTED BELOW. IF ANY OTHEMATTERS PROPERLY COME BEFORE THE ANNUAL

MEETING, SAID PROXIES WILL VOTE ON SUCH MATTERS IMCCORDANCE WITH THE RECOMMENDATIONS OF THE
BOARD OF DIRECTORS.

1. ELECTION OF DIRECTORS

O FOR the election of directors of all nominees listed or O WITHHOLD AUTHORITY to vote for all nominees
below (except as marked to the contrary bel listed below
JAMES H. BINGHAM G. ROBERT BLANCHARD, JR. TERRY W. DONLEY
FRANK M. FOSTER, JR. BRYAN W. JUDGE SAMUEL L. LUPFER
LAWRENCE W. MAXWELL RULON D. MUNNS G. TIERSO NUNEZ Il
THOMAS E. OAKLEY ERNEST S. PINNER J. THOMAS ROCKER

GAIL GREGG -STRIMENOS

(INSTRUCTION: To withhold authority to vote for amf the above listed nominees, please strike atfirmugh that individual's
name)



PLEASE MARK, SIGN BELOW, DATE AND
RETURN THIS PROXY PROMPTLY IN THE
ENVELOPE FURNISHED.

Please sign exactly as name appears on your stock
certificate. When shares are held by joint tenants,
both should sign. When signing as attorney, as
executor, administrator, trustee or guardian, pleas
give full title as such. If a corporation, pleaseign in
full corporate name by President or other authorizel
officer. If a partnership, please sign in partnersiip
name by authorized person.

SHARES

DATED: , 2008

Signature

Signature if held jointly

Please print or type your name

O Please mark here if you intend to attend the AnnuaMeeting of Shareholders



