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ARTICLES OF MERGER

{Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Documernt Number
{If knowv applicabic)

Community Southen Holdings, Inc. Florida PG5000065302

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Number
(If known/ applicable}
Sunshine Interim Corp. Florida P15000011282

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.

OR 06 i /‘7‘01 5 {Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or more
than 90 days after merger file date.)

Note: [fthe date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed as the

document’s effective date on the Department of State’s records.

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on May 22, 2015

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
February 4, 2015 and shareholder approval was not required.

{(Attach additional sheets if necessary)
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EXECUTION COPY

AGREEMENT AND PLAN OF MERGER

By and Among
SUNSHINE BANCORP, INC,,
SUNSHINE INTERIM CORP.

And

COMMUNITY SOUTHERN HOLDINGS, INC.

Dated as of February 4, 2015
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement™), dated as of February 4,
2015, is by and among (i) Sunshine Bancorp, Inc., a Maryland corporation (“Sunshine Bancorp”™), (ii)
Sunshine Interim Comp., a Florida corporation and wholly-owned subsidiary of Sunshine Bancorp (“Merger
Sub™) and (iti} Community Southern Heldings, Inc., a Florida corporation {**CS Hoidings™). Each of
Sunshine Bancom, Merger Sub and CS Holdings is sometimes individually referred to berein gs a “pany,”
and Sunshine Bancorp, Merger Sub and CS Holdings are collectively sometimes referred to as the “parties.”

RECITALS
1. Sunshine Bank, a federal siock savings bank,'is a wholly-owned subsidiary of Sunshine
Bancorp.
2, The Parties desire that Merger Sub, upon the terms and subject to the conditions of Ihis

Agreement and in accordance with the provisions of the Florida Business Corporntion Act {the “FBCA™),
merge with and into the CS Holdings (the “Merger”) with CS Holdings as the surviving corporation. As
part of the Merger, each outstanding share of CS Holdings common stock will be eancelled in exchange for
the right 10 receive the cash payment specified herein.

3. The board of directors of CS Holdings has unanimously approved and recommended that
CS Holdings™ shareholders approve this Apreement, the consummaltion of the transactions contemplated
hereby, and the execution and delivery of this Agreement by CS Holdings.

4, The (i) board of directors of Sunshine Bancorp has unanimously approved the Merger upon
the terms and subject to the conditions set forth in this Agreement and has approved and declared advisable
this Agreement, and (ii} the board of directors of Merger Sub has unanimously approved and recommended
that Merger Sub’s shareholder approves this Agreement, and Sunshine Bancorp, as the sole shareholder of
Merger Sub, has approved this Agreement.

5. Immediately after the Merger, Community Southern Bank, a Florida-chartered commercial
bank and wholly-owned subsidiary of CS Hoﬁdmgs (**Community Bank™), will merge with and into
Sunshine Bank, with Sunshine Bank as the surviving bank (the “Bank Merger”), and, if Sunshine Bancorp
elects, CS Holdings will merge with and into Sunshine Bancorp, with Sunshine Bancorp as the surviving
corporation.

6. As a condition to the willingness of Sunshine Bancorp to enter into this Agreement, each of
the directors and executive officers of CS Holdings has entered into a Voting Agreement, substantially tn
the form of Exhibit A hereto, dated as of the date hereof, with Sunshine Bancorp (the “CS Holdings Vating
Agreements™), pursuant to which each director and executive officer has agreed, among other things, to
vote all shares of common stock of CS Holdings owned by such person in favor of the approval of this
Agreement and the transactions contemplated hereby, upon the terms and subject to the conditions set forth
in the CS Holdings Voting Agreements.

7. The parties desire to provide for certain undertakings, conditions, representations,
warranties and covenants in connection with the transactions contemplated by this Agreement.

8. In consideration of the premises and of the mutual representations, warranties and
covenants herein contained and intending to be legally bound hereby, the parties hereby agree as follows:




ARTICLE L
CERTAIN DEFINITIONS

Seciion 1.01  Definitions

Except as otherwise provided herein, as used in this Agreement, the following terms shall have the
indicated meanings (such meanings to be equally applicable to both the singular and plural forms of the
terms defined):

“ACA” has the meaning given to that term in Section 3.12(b) of this Agreement,

“Acquisition Proposal” has the meaning given to that term in Section 5.12(a) of this Agreement.

“Additional Merger Consideration™ shall mean a payment of $0.0016 for each day, from August 1,
2015 through the day that is two business days prior to the Effective Time, provided that: (i} the CS
Holdings Minimum Equity shall not be less than $29,426,000; (ii) the CS Holdings Minimum Allowance
shall not be less than $1,729,000, unless such number is decreased as advised in writing by CS Holdings®
independent auditor or directed in writing by any Repulatory Authority; and (iii) CS Holdings is not
otherwise in breach of any provision of this Agreement as of July 31, 2015,

* Advisory Board"” has the meaning given to that term in Section 6.06(f) of this Agreement.

“Affiliate” means with respect to any Person, any Person who directly or indirectly through one or
more intermediaries, controls, is controlled by, or is under common control with, such Person and, without

limiting the generality of the foregoing, includes any executive officer or director of such Person and any
Affiliate of such executive officer or director.

“Apgreement” means this Agreement and Plan of Merger.

“Applications” means the applications to be filed with the appropriale Regulatory Authorities
requesting approval or non-objection of the transactions described in this Agreement.

“Articles of Merger™ has the meaning given to that term in Section 2.03 of this Agreement.

“Bank Merger” means the merger of Community Bank with and into Sunshine Bank with Sunshine
Bank as the surviving entity,

“Bank Merger Effective Date™ means the date that the Articles of Combination are filed with the
OCC or such other date as determined in accordance with applicable law.

“Benefits Schedule” has the meaning given to that term in Section 3.12(m) of this Agreement,
“BHCA™ means the Bank Holding Company Act of 1956, as amended.
“Burdensome Condition™ has the meaning given to that term in Section 7.0] of this Agreement.

“Cenificate™ means certificates or book entry shares evidencing shares of CS Holdings Common
Stock held by its shareholders.

“Community Bank™ means Community Southern Bank, a Florida-chartered commercial bank and
whelly-owned subsidiary of CS Holdings.
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“Community Bank Common Stock™ has the meaning set forth in Section 3.02(d) of this Agreement.
“Community Bank Preferred Stock™ has the meaning sct forth in Section 3.02(d) of this Agreement.
“Continuing Employees” has the meaning set forth in Section 6.06(a) of this Agreement.

*“Closing” has the meaning given 1o that term in Section 2.03 of this Agreement.

“Closing Date' has the meaning given to that ierm in Section 2.03 of this Agreement.

“COBRA" has the meaning given to that term in Section 3.12(b) of this Agreement.

“Code” means the United States Intemal Revenue Code of 1986, as amended.

“Confidentiality Agreement” has the meaning given 10 that term in Section 11.0] of this
Agreement.

“Continuing Employees™ has the meaning given to that term in Section 6.06(a) of this Agreement.
“CS Holdings™ means Community Southemn Holdings, Inc., a Fiorida corporation.
“CS Holdings 401(k) Plan" shall mean the Community Bank 401(k) Plan.

“CS Holdings Commen Stock” means the common stock of CS Holdings described in Section
3.02(a).

“CS Holdings Compensation and Benefit Plans™ has the meaning given 10 that term in Seclion
3.12(a) of this Agreement.

“CS Heldings Disclosure Schedules™ means the Disclosure Schedules delivered by CS Holdings to
Sunshine Bancorp pursuant to Article 3 of this Agreement.

“CS Holdings Financial Statemenis” means the audited consolidated financial statements of CS
Holdings as of December 31, 2013 and 2012 and for the two years ended December 31, 2013, including the
notes thereto, and (ii) the unaudiled consolidated financial statements of CS Holdings as of and for the 12
month period ended December 31, 2014,

“CS Holdings IT Systems” has the meaning given 1o that term in Section 3.23(b) of this Agreement.

“CS Holdings Minimum Alowance” shall mean CS Holdings’ allowance for loan losses at July 31,
2015, which has been reviewed and certified as to its aceuracy in writing by CS Holdings® independent
auditor no later than August 10, 2015.

“CS Holdings Minimum Equity” shall mean CS Holdings' Tangible Book Value, as of July 31,
2015, which has been reviewed and certified as to its accuracy in writing by CS Holdings' independent
auditor no later than August 10, 2015.

“CS Holdings Non-qualified Deferred Compensation Plan” has the meaning given to thai term in
Section 3.12{i) of this Agreement.

“CS Holdings Options™ has the meaning given to that term in Section 2.06(a) of this Agreement,



“CS Holdings Option Plans” has the meaning given to that term in Section 2.06{a) of this
Agreement,

“CS Holdings Series A Preferred Stock™ shall mean each issued and outstanding share of the Senior
Non-Cumulative Perpetual Preferred Stock, Series A, $1.00 par value per share, having a liquidation
preference of 1,000 per share, of CS Holdings that was issued 1o the U.S. Treasury.

“CS Holdings Recommendation” has the meaning given to that term in Section 5.13 of this
Agreement.

“CS Holdings Regulatory Agreement™ has the meaning given to that term in Section 3.11(c) of this
Agreement.

“CS Holdings Regulatory Reports™ means the Call Reports of Community Bank and accompanying
schedules, as filed with the Federal Financial Institutions Examination Councit, for each calendar quarter
begtnning with the quarter ended December 31, 2013 through the Closing Date, and Form FR Y-9C and
other required reporting forms required by the FRB for each calendar quarter beginning with the quarter
ended December 31, 2013 through the Closing Date.

“CS Holdings Representatives” has the meaning given to that term in Scction 5.12(a) of this
Agreement.

“CS Holdings SERP" shail mean the Community Southem Bank Supplemental Executive
Retirement Plan dated January 1, 2011,

“CS Holdings Shareholders™ has the meaning given to thal term in Section 2.04(b) of this
Agrecment.

“CS Holdings Shareholder Approval” has the meaning given to that term in Section 3.03(a) of this
Agreement.

“CS Holdings Sharcholders Meeting” has the meaning given to that term in Section 5.13 of this
Agreement.

“CS Holdings Subsequent Detenmination™ has the meaning piven to that term in Section 5.12(e) of
this Agreement.

“CS Holdings' Tangible Book Value™ shall mean the shareholders’ equity of CS Holdings,
calculated in accordance with GAAP excluding the effect of (i)} intangible assets, (ii} the amount of any
expenses of CS Holdings previously incurred, accrued or associated with or related 1o the lransactions
contemplated by this Agreement, including legal fees, accounting fees, investment barking or brokerage
fees, consulting fees, change in control payments, and salary continuation payments, and (iit) any
unrealized gains or any unrealized losses in the CS Holdings securities portfolio.

“CS Holdings Voting Agreements™ has the meaning given to that term in the Recitals.
“CS Holdings Warrants™ has the meaning given 1o that term in Section 2.06(b) of this Agreement.

“CS Holdings Warrant Plans™ has the meaning given 10 thal term in Section 2.06{b) of this
Apreement.



“Department of Labor” shall mean the United States Department of Labor.

"Dissenting Shares” shall have the meaning set forth in Section 2.05.

“Dissenting Sharcholder™ shall have the meaning set forth in Section 2.05.

“Dodd-Frank Act” means the Dodd-Frank Wall Street Reform and Consumer Protection Act.
“Effective Time” has the meaning given 1o that 1erm in Section 2.03 of this Agreement.

“Environmental Laws™ means any applicable Federal, state or local law, stalule, ordinance, rule,
regulation, code, license, permit, authorization, approval, consent, order, judgment, decree, injunction or
agreement with any Governmental Entity relating to: {1} the protection, preservation or restoration of the
environment {including, withow limitation, air, water vapor, surface water, groundwater, drinking water
supply, surface soil, subsurface soil, plant and animal life or any other natura] resource); and/or (2) the use,
storage, recycling, treatment, generation, transportation, processing, handling, labeling, production; release
or disposal of Maleriais of Environmental Concemn. The term Environmentzl Laws includes without
limitation (a) the Comprehensive Environmental Response, Compensation and Liability Act, as amended,
42 U.S.C. §9601, et seq; the Resource Conservation and Recovery Act, as amended, 42 U.S.C. §6901, et
seq; the Clean Air Act, as ameaded, 42 U.S.C. §740!, et seq; the Federal Water Pollution Control Act, as
amended, 33 U.5.C. §1251, et seq; the Toxic Substances Control Act, as amended, 15 U.S.C. §2601, et seq;
the Emergency Planning and Community Right to Know Act, 42 U.S.C. §11001, et seq; the Safe Drinking
Water Act, 42 U.5.C. §300f, et seq; and all comparable state and local laws, and (b) any common law
(including without limitation common law that may impose strict liability} that may impose liability or
obligations for injuries or damages due to the presence of or exposure to any Materials of Environmenial
Concem.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and
regulations promulgated from time to time thereunder.

“Exchange Agent” means the bank or trust company or other agent designated by Sunshine
Bancorp that shall act as agent for Sunshine Bancorp in connection with the exchange procedures for
converting Certificates into the Merger Consideration,

“Exchange Fund” has the meaning given to that term in Section 2.G8 of this Agreement.

“Excluded Shares™ has the meaning given to that term in Section 2.04(a) of this Agreement,

“Expense Reimbursement” has the meaning piven to that term in Section 10.02(b)(iii) of this
Agreement.

“FBCA™ means the Florida Business Corporation Act.
“FDIA” means the Federal Deposit Insurance Act, as amended.
“FDIC™ means the Federal Deposit Insurance Corporaticn.

“FHLB" means the Federal Home Loan Bank of Atlanta.



“401(k) Plan Termination Date” has the meaning given (o that term in Seciion 5.14 of this
Agreement,

“FRB" means the Board of Governors of the Federal Reserve System, and, where appropriate, the
Federal Reserve Bank of Atlanta.

“GAAP" means accounting principles generally accepted in the United States of America as in
effect at the relevant date and consistently applied.

“Governmental Entity” means any Federal or state court, administrative agency or commission or
other govemmental authority or instrumentality.

“HIPAA™ has the meaning piven 1o that term in Section 3.12(b) of this Agreement.
“HOLA" mean the Home Owners' Loan Act, as amended.
“IRS™ means the Intemal Revenue Service of the United States.

“Knowledge” means those facls that are known ot should have been known after duc inquiry by,
with respect to C8 Holdings, those persons set forth on CS Holdings Disclosure Schedule 1.01(a), and
with respect io Sunshine Bancorp, those persons set forth on Sunshine Bancorp Disclosure Schedule
1.01(a), and with respect to both parties includes any facts, matiers or circumstances set forth in any written
notice from any Regulatory Authority or Governmental Entity or any other written notice received by that
Person.

“Material Adverse Effect” means, with respect to Sunshine Bancorp or CS Holdings, respectively,
any effect that (i) is material and adverse to the financial condition, results of operations or business of
Sunshine Bancorp and the Sunshine Bancorp Subsidiaries taken as a whole, or CS Holdings and
Community Bank taken as a whole, respeciively, or (ii) does or would materially impair the ability of
Sunshine Bancorp, on the one hand, or CS Holdings, on the other hand, to perform its obligations under this
Agreement or otherwise materially threaten or materially impede the consummation of the transactions
contemplated by this Agreement; provided that none of the following (or the impact thereof) shall be taken
ino account: {a)} changes in laws and regulations affecting banks or thrift institutions or their holding
companies generzlly, or interpretations thereof by Govemmental Entities; {(b) changes in GAAP or
regulatory accounting principles generally applicable to financial institutions and their holding companies;
(c) actions and omissions of a Party hereto {or any of a Party's Subsidiaries) taken with the prior written
consent of the other Party; (d) the anncuncement of this Agreement and the transactions contemplated
hereby, and the effects of complying with this Agreement on the business, financial condition or results of
operations of the Parties and their respective Subsidiaries, including the expenses incurred by the Parties
hereto in consummating the transactions contemplated by this Agreement; or (e) changes in national or
international political or soctal conditions including the engagement by the United States in hostilities,
whether or not pursuant to the declaration of a national emergency or war, or the occurrence of any military
or lerrorist attack upon or within the United Siates, or any of its territories, possessions or diplomatic or
consular offices or upon any military installation, equipment or personnei of the United States, unless it
uniquely affects either or both of the Parties or any of their Subsidiaries.

“Material Coniracts” shall have the meaning given that term in Section 3.08(c) of this Agreement.
“Materials of Environmental Concem”™ means pollutants, contaminants, wasies, toxic substances,

petroleum and petroleum products, and any other hazardous or toxic materials regulated under
Environmental Laws.



“Merger” means the merger of Merger Sub with and inte CS Holdings, with CS Holdings as the
surviving entity.

“Merger Consideration” shall mean a cash payment equal to eleven dollars and sixty six cents
(£11.68), ptus the Additional Metrger Consideration, if any.

“Merger Sub” means Sunshine Interim Corp., a Florida corporation and wholly-owned subsidiary
of Sunshine Bancorp.

“Mergers” means collectively the Merger and the Bank Merger.
*MGCL" means Maryland General Corporation Law,

“Notice of Superior Proposal” has the meaning given to that term in Section 5.12(e) of this
Agreement.

“QCC” means the Office of the Comptrolier of the Currency.
“Office” shall mean the Florida Office of Financial Regulation.
“Option Consideration™ has the meaning given to thal tenn in Section 2.06(a) of this Agreement.

“Other Real Estate Owned” and “OREQ” mean real estate or loans secured by real estate that are
classified or would be classified, under bank regulatory accounting principles, as: “loans to facilitate;”
“other real estate owned;” *“in-subsiance foreclosure;” “in-substance repossession;™ foreclosed real estate;
and real estate acquired for debts previously contracied.

“Participation Facility’ means any facility in which CS Holdings or Community Bank participates
in the management of such facility, whether as lender in control of the facility, owner or operator,

“Person™ means any individual, corporation (profit or not-for-profit), general or limited
partnership, joint venture, limited liability company, estate association, trust nssociation, or jurisdiction,
Government Entity “pgroup”™ (as that term is defined under the Exchange Act) or any other entity of any
kind of nature,

“Pre-Closing™ has the meaning given to that term in Section 9.02 of this Agreement,
“Preferred Certificate™ has the meaning given to that term in Section 2.07(a) of this Agreement.
“Proxy Statement” has the meaning given to that term in Section 5.13 of this Agreement.

“Regulatory Approvals™ means the approvals of the Regulatory Authorities that are necessary in
connection with the consummation of the Merger, the Bank Merger and the related transactions
contemplated by this Agreement (including the approval of the relevant Regulatory Authority for a cash
dividend from Sunshine Bank to Sunshine Bancorp prior 1o the Closing Date 1o provide al] or a portion of
the Merger Consideration, any Option Consideration, any Warrant Consideration, the assumption or
redemption of the CS Holdings Series A Preferred Stock and any other transactions contemplated hereby).

“Regulatory Authority™ or “Regulatory Authorities” means any agency or department of any
Federal or state govermment having supervisory jurisdiction over the parties or the transactions



contemplated by this Agreement, including withowt limitation the FDIC, the OCC, the FRB, the U.5.
Treasury and the Office,

“Right” means any warrant, aption, right, convertible security or other capital stock equivalent that
_ ght” y aption, rig ty eq
obligates an entity (o issue its securities.

“SEC" means the Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations
promulgated from time to time thereunder.

“Subsidiary” means, with respect 1o any Person, any other Person of which at Jeast a majority of the
securities or other equily interesis having by their terms ordinary voling power to elect more than 50% of
the board of directors or other persons performing similar functions, are owned or controlled, directly or
indirectly, by such Person and/or by one or more of its Subsidiaries.

“Sunshine Bank™ means Sunshine Bank, z federal stock savings bank and whelly-owned
subsidiary of Sunshine Bancorp.

“Sunshine Bank ESOP" means the Sunshine Bank Employee Stock Ownership Plan.
*Sunshine Bancorp” means Sunshine Bancorp, Inc., a Maryland corporation.

“Sunshine Bancorp Compensation and Benefit Plan™ has the meaning given to that lerm in Section
6.06{a) of this Agreement.

*Sunshine Bancorp Regulaiory Agreement” has the meaning given to that term in Section 4.09 of
this Agreement.

“Sunshine Bancorp Series A Preferred Stock” shall mean each issued and outstanding share of the
Senior Non-Cumulative Perpetual Preferred Stock, Series A, $0.0! par value per share, having a liquidation
preference of 31,000 per share, of Sunshine Bancorp that is proposed to be issued to the U.S. Treasury.

“Sunshine Bancorp Subsidiary” means a Subsidiary of Sunshine Bancorp.

*Sunshine Bancorp Disclosure Schedules” means the Disclosure Schedules delivered by Sunshine
Bancorp to CS Holdings pursuant to Article 4 of this Agreement.

“Superior Proposal” has the meaning given to that term in Section 5.12(b) of this Agreement.
“Termination Date” means November 30, 2015.

“Termination Fee™ has the meaning given to that term in Section 10.02(b){iii) of this Agreement.
“LJ.S. Treasury™ shall mean the United States Department of the Treasury.

“Warrant Consideration™ has the meaning given to that term in Section 2.06(b) of this Agreement.



ARTICLE2
THE MERGER AND RELATED MATTERS

Section 2.0/ E_ﬁ'ecr..s- of Mergers; Surviving Entities.
The Mergers will be effected as follows:

(a) The Merger. Merger Sub shall merge with and inte CS Holdings, with CS Holdings as
the surviving corporation in the Merger. The separate existence of Merger Sub shall cease, and alt of the
property (real, personal and mixed), rights, powers and duties and obligations of Merger Sub shall be
transferred to and assumed by CS Holdings as the surviving entity in the Merger, without further act or
deed, all in accordance with the FBCA. The Anticles of Incorporation and Bylaws of CS Holdings as in
effect immediately prior 1o the Effective Time shall be the Articles of Incorporation and Bylaws of the
surviving entity, until thereafier amended as provided therein and by applicable law. The directors and
officers of Merger Sub immediately prior to the Effective Time shall be the initial directors and officers of
the surviving entity, each to hold office in accordance with the Anticles of Incorporetion and Bylaws of the
surviving entity.

(b) The Bank Merger. Immediately following the Merger, Community Bank shall merge
with and into Sunshine Bank with Sunshine Bank as the surviving entity pursuant to the Bank Merger
Agreement substantially in the form of Exhibit B hereto. Except as provided in Section 2.10 below, the
directors and officers of Sunshine Bank immediately prior to the Bank Merpger Effective Date shall be the
initial directors and officers of the surviving entity.

{c) Subsequent Merger. Immediately following the Merger, Sunshine Bancorp may elect to
merge CS Holdings with and into Sunshine Bancorp, with Sunshine Bancorp as the surviving eatity. I
Sunshine Bancorp elects lo merge CS Holdings with and into Sunshine Bancorp: (i) the separate existence
of CS Holdings shall cease, and all of the property (real, personal and mixed), rights, powers and duties and
obligations of CS Holdings shall be transferred to and assumed by Sunshine Bancorp as the surviving entity
in the merger, without further act or deed, all in accordance with the MGCL or FBCA, as applicable; {ii} the
Articles of Incorporation and Bylaws of Sunshine Bancorp as in effect immediately prior 1o the completion
of the merger shall be the Articles of Incorporation and Bylaws of the surviving corporation, until thereafter
amended as provided therein and by applicable law; and {iii) except as provided in Section 2.10 below, the
directors and officers of Sunshine Bancorp immediately prior to the completion of the merger shall be the
initial directors and officers of the surviving corporation.

Secrion 2.02  Effect on Outstanding Shares of Merger Sub Common Siock.

At and after the Effective Time, and as a result of the Merger, each share of Merger Sub common
stock issued and outstanding immediately prior 10 the Effective Time shall be converted into a share of C8
Holdings Coemmon Stock.

Section 2.03  Closing; Effective Time.

The closing (“Closing™) shall occur upon five business days® notice by Sunshine Bancorp o CS
Holdings and no later than the close of business on the tenth business day following, the satisfaction or (1o
the extent permitted by applicable law) waiver of the conditions set forth in Article 8 (other than those
conditions that by their terms are ta be satisfied st the Closing, but subject to the satisfaction or (to the
extent permitted by applicable law}) waiver of those conditions), or such other date that may be agreed to in
writing by the partics, The Merger shall be effected by the filing of articles of merger (the “Articles of
Merger™) with the Secretary of the State of Florida on the date of closing (the “Closing Date”), in



accordance with the FBCA. The “Effective Time” means the date and time upon which the Articles of
Merger is filed with the Secretary of the State of Florida, or as otherwise stated in the Articles of Merger, in
accordance with the FBCA.

Section 2.04  Conversion of CS Holdings Common Stock; Merger Consideration.

At the Effective Time, by virtue of the Merger and without any action on the part of Sunshine
Bancorp, Merger Sub, CS Holdings or the holders of any of the shares of CS Holdings Commaon Stock, the
Merger shall be effected in accordance with the [ollowing terms:

(a) All shares of CS Holdings Common Stock owned by Sunshine Bancorp or its Affiliates
immediately prior to the Effective Time (other than shares held in a fiduciary capacity or in connection with
debts previously contracted) (“Excluded Shares™) shall, at the Effective Time, cease to exist, and the
certificates for such shares shall be canceled as promptly as practicable thereafter, and no payment or
distribution shall be made in consideration for cancelling or extinguishing such shares.

{b) Each share of C8 Holdings Commen Stock issued and outstanding immediaiely prior 1o
the Effective Time (other than Excluded Shares and Dissenting Shares) held by the shareholders of CS
Holdings (“CS Holdings Shareholders”) shal! become and be converted into, as provided in and subject to
the terms set forth in this Agreement, the right to receive a cash payment equal to the Merger Consideration.

{c) After the Effective Time, shares of CS Holdings Common Stock issued and outstanding
immediately prior to the Effective Time shall be no longer ouistanding and shall automatically be canceled
and shall cease to exist and, excepl as lo Excluded Shares and Dissenting Shares, shares held by CS
Holdings Shareholders shali thereafter by operation of this section represent the right to receive the Merger
Consideration.

Section 2,05 Dissenting Shares

Notwithstanding anything in this Agreement to the contrary, shares of CS Holdings Common Stock
issued and outstanding immediately prior to the Effective Time and held by a shareholder who has not
vated in favor of the Merger or consented thereto in writing and who has complied with applicable
provisions of the FBCA (“Dissenting Shares"™) shall not be converted into a right to receive the Merger
Consideration, unless such shareholder fatls to perfect or withdraws or otherwise loses his, her or its right to
appraisal. Frem and after the Effective Time, a shareholder who has properly exercised such appraisal
rights shall not have any rights of a shareholder of CS Holdings or the Surviving Corporation with respect
to shares of CS Holdings Common Stock, except those provided under applicable provisions of the FBCA
(any shareholder duly making such demand being hereinafter called a “Dissenting Sharcholder™). A
Dissenting Shareholder shall be entitled to receive payment of the appraised value of each share of CS
Holdings Common Stock held by him in accordance with the applicable provisions of the FBCA, unless,
after the Effective Time, such shareholder fails to perfect or withdraws or loses his right to appraisal, in
which case such shares of CS Holdings Common Stock shall be converted into and represent only the right
to receive the Merger Consideration, without interest thereon, upon surrender of the Certificates, pursuant
to Section 2.08. Suushine Bancorp shall have the right o participate in all discussions, negotiations and
proceedings with respect to any such demands for appraisal. CS Holdings shall not, except with the prior
written consent of Sunshine Bancorp, voluntarily make, or offer to make, any payment with respect to, or
settle or offer to seftie, any such demand for appraisal. CS Holdings shall not waive any failure to timely
deliver a written demand for appraisal or the taking of any other action by such Dissenting Shareholder as
may be necessary to perfect appraisal rights under the FBCA. Any payments made in respect of Dissenting
Shares shall be made by Sunshine Bancorp as the Surviving Corporation.
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Section 2,06 Treatment of CS Holdings Options and CS Holdings Warrants

(a) CS Holdings Disclosure Schedule 2.06{(z) sets forth all of the outstanding and
unexercised options to acquire shares of CS Holdings Common Stock (*CS Holdings Options”). Holders
of all outstandinyg and unexercised CS Holdings Options, whether or not vested, as of the Effective Time
will be entitled to receive a cash payment from Sunshine Bancorp (or at the request of Sunshine Bancorp,
by CS Holdings) equal (o the product of: (i) the number of shares of CS Holdings Common Stock subject to
such CS Holdings Option at the Effective Time; and (ii) the amount by which the Merger Consideration
exceeds the exercise price per share of such CS Holdings Oplion {the “Option Consideration™). The
Option Consideration shail be treated as compensation and shall be payable net of any applicable federal
and state income and employment withholding taxes. In the event that the exercise price of @ CS Holdings
Option is greater than or equal (o the Merger Consideration, then the holders thereof shail not be entitled to
receive the Option Consideralion, and at the Effective Titne such CS Holdings Option shall be canceled
without any payment made in exchange therefor. Subject 1o the foregoing, the CS Holdings Options,
including all plans under which options were issued {the “CS Holdings Option Pians”) and the underlying
award agreements shall terminate at the Effective Time. Prior to the Effective Time, CS Holdings shall
take all actions as necessary lo give effect 10 such transactions, including, without limitation, obtaining
written consent from each CS Holdings Option holder to the canceilation of the CS Holdings Options in
exchange for the Option Consideration and taking such other actions as are necessary or requzred under the
CS Holdings Option Plans.

(b) CS Holdings Disclosure Schedule 2.06(b) sets forth all of the outstanding and
unexercised warrants to acquire shares of CS Holdings Common Stock (“CS Holdings Warrants”).
Helders of all outstanding and unexercised CS Holdings Warrants, whether or not vested, as of lhe
Effective Time shall be entitled to receive a cash payment from Sunshine Bancorp {(or at the request of
Sunshine Bancorp, by CS Holdings) equal to the product of (i) the number of shares of CS Holdings
Common Stock subject to such CS Holdings Warrant at the Effective Time and (ii} the amount by which
the Merger Consideration exceeds the exercise price per share of such CS Holdings Warrant (the “Warrant
Consideration™). In the event that she exercise price of a CS Holdings Warrant is greater than or equa! to
the Merger Consideration, then the holders thereof shall not be entitled to receive the Warrant
Consideration, and at the Effective Time such CS Holdings Warrant shall be canceled without any payment
made in exchange therefor. Subject to the foregoing, CS Holdings Warrants, including zll plans under
which such warrants were issued {the “CS Holdings Warrant Plans”) and the underlying award
agreements, shall terminate at the Effective Time. Prior 1o the Effective Time, C8 Holdings shall 1ake all
actions necessary to give effect to such transactions, including, without limitation, obtaining written consent
from cach CS Holdings Warrant holder to the cancellation of the CS Holdings Warrants in exchange for the
Warrant Consideration and taking such other actions as are necessary or required under the CS Holdings
Warrant Plans.

Section 2.07 €S Holdings Series A Preferved Siock

{a) Each share of CS Holdings Series A Preferred Stock issued and outsianding immediately
before the Effective Time shall be converted into the right to reccive a share of Sunshine Bancorp Series A
Preferred Stock with rights, preferences, privileges, voling powers, limitations and restrictions that are
substantially identical to those of CS Holdings Series A Preferred Siock. All of the shares of CS Holdings
Series A Preferred Stock converted into the right 10 receive Sunshine Bancorp Series A Preferred Stock
pursuant {o this Section 2.07 shall no longer be outstanding, shall autematically be cancelled and shall cease
to exist as of the Effective Time, and each certificate previously representing any such shares of C8S
Holdings Series A Preferred Stock (each, a “Preferred Certificate”) shall thereafier represent only the
right to receive the Sunshine Bancorp Series A Preferred Stock, into which the shares of CS Holdings
Series A Preferred Stock represented by such Preferred Certificate have been converted pursuant to this




Section 2.07, as well as any dividends to which holders of CS Holdings Series A Preferred Stock become
entitled in accordance with the terms of CS Holdings Series A Preferred Stock. Upon surrender 10 Sunshine
Bancorp of the Preferred Certificate(s) following the Effective Time, Sunshine Bancorp shall issue to the
U.S. Treasury one or more certificate(s) representing the shares of Sunshine Bancorp Series A Preferred
Stock into which the shares of CS Holdings Series A Preferred Stock represented by such Preferred
Centificate(s) have been converted pursuant to the Merger.

{b) Altematively, Sunshine Bancorp may, in its sole discretion, in liew of assuming the rights
and obligations of the C8 Holdings Series A Preferred Siock upon consummation of the Merger, may cause
the parties to use their reasonable best efforts to redeem each share of the CS Holdings Series A Preferred
Stock from the U.S. Treasury prior to or concurrently with the Effective Time. In furtherance of the
foregoing, CS Holdings shall provide, and shall cause Community Bank and the CS Holdings
Representatives to provide, all reasonable cooperation and take all reasonable actions as may be requested
by Sunshine Bancorp in connection with such redemption, including by (i) furnishiag all information
conceming CS Heldings and Community Bank that Sunshine Bancorp or any applicoble Regulatory
Authority or Governmental Entity may request in connection with such redemption or with respect to the
effects of such redemption on Sunshine Bancorp or its pro forma capitalization; (ii} assisting with the
preparnlion of any analyses or presentations Sunshine Bancorp deems necessary or advisable in ils
reasonable judgment in connection with such redemption or the effects thereol; and (iii) entering into any
agreement with such holder (including any letter agreement among CS Holdings, Sunshine Bancorp and
such holder) to effect the redemption of such shares as Sunshine Bancorp may reasonably request.

Section 2.08  Procedures for Exchange of CS Holdings Common Stack.

(a) At least one business day prior to the Effective Time, Sunshine Bancorp shall deposit, or
shall cause to be deposited, with the Exchange Agent for the benefit of the CS Holdings Sharcholders, for
exchange in accordance with this Article 2, an aggregate amount of cash equal to the aggregate amount of
the Merger Consideration payable pursuant te Section 2.04 (such cash being hereinafier refecred to as the
“Exchange Fund™).

(b) Sunshine Bancorp shall cause the Exchange Agent, within five (5) business days afier the
Effective Time, to mail to each holder of a Certificate or Certificates, a form letter of transmittal for retum
to the Exchange Agent and instructions for use in effecting the surrender of the Certificates for the Merger
Consideration into which the CS Holdings Commeon Stock represented by such Certificates shall have been
converted as a result of the Merger. The letier of transmittal shall be prepared by Sunshine Bancorp, which
shall be subject to the reasonable approval of CS Holdings, prior to the Effeciive Time and specify how
delivery shall be effected, and risk of loss and title to the Certificates shall pass, only upon delivery of the
Certificates to the Exchange Agent. Upon proper surrender of a Certificate for exchange and cancellation to
the Exchange Agent, together with a properly completed letter of transmittal, duly executed, the holder of
such Certificate shall be entitled to receive in exchange therefor, as applicable, a check representing the
aggregaie amount of Merger Consideration which such former holder has the right to receive in respect of
the Certificate(s) surrendered pursuant to the provisions of this Section 2.08, and the Certificate(s} so
surrendered shall forthwith be cancelled.

(c) The holder of a Certificate that prior to the Merger represented issued and outstanding CS
Holdings Commen Siock (other than Dissenting Shares) shall have no rghts, after the Effective Time, with
respect to such CS Holdings Common Stock except to surrender the Certificate(s) in exchange for the
Merger Consideration as provided in this Agreement. After the surrender of a Centificate in accordance
with this Section 2.08, the record holder thereof (other than as to Excluded Shares) shall be entitled to
receive, without any interest thereon, the Merger Consideration that has become payable with respect to
shares of CS Holdings Commaon Stock represented by such Certificate.
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(d) If the Person surrendering a Certificate and signing the accompanying letier of transmitual
is not the record holder thereof, then it shall be a condition of the payment of the Merger Consideration that:
(i) such Certificate is properly endorsed 1o such Persen or is accompanied by appropriate stock powers, in
either case signed exactly as the name of the record holder appears on such Certificate, and is otherwise in
proper form for transfer, or is accompanied by appropriste evidence of the authority of the Person
surtendering such Certificate and signing the letter of transmittal to do so on behalf of the record holder;
and (ii} the Person requesting such exchange shall pay to the Exchange Agent in advance any transfer or
other taxes required by reason of the payment to a Person other than the registered holder of the Centificate
surrendered, or required for any other reason, or shall establish 10 the satisfaction of the Exchange Agent
that such tax has been paid or is not payable.

(e) From and after the Effective Time, there shall be no transfers on the stock transfer books
of CS Holdings of CS Holdings Commeon Stock that were issued and outstanding immediately prior 1o the
Effective Time other than to settle transfers of CS Holdings Common Stock that occurred prior to the
Effective Time. If, afier the Elfective Time, Certificates representing such shares (except as to Excluded
Shares and Dissenting Shares) are preseated for transfer to the Exchange Agent, they shall be exchanged for
the Merper Consideration and canceled as provided in this Anticle 2.

)] At any time following the twelve (12) month period after the Effective Time, Sunshine
Bancorp shall be entitled to require the Exchange Agenl to deliver o it any portion of the Exchange Fund
which had been made available (o the Exchange Agent and not disbursed to holders of Certificates
(including, without limitation, all interest and other income received by the Exchange Agent in respect of
all funds made available to i1), and thereafler such holders shall be entitled to look to Sunshine Bancorp
(subject to abandoned property, escheat and other similar Jaws) with respect to any Merger Consideration
that may be payable upon due surrender of the Centificates held by them. Notwithstanding the feregoing,
neither Sunshine Bancorp nor the Exchange Agent shall be liable 10 any holder of a Certificate for any
Merger Consideration delivered in respect of such Certificate {0 a public official pursuant 10 applicable
abandoned property, escheat or other similar law.

(8) In the event any Certificate shall have been lost, stolen or destroyed, upon the making of
an affidavit of that fact by the person claiming such Certificate to be lost, stelen or destroyed and the
posting by such person of a bond in such amount as the Exchange Agent may reasonably direct as
indemnity against any claim that may be made against it with respect 1o such Centificate, the Exchange
Agent will issue in exchange for such lost, stolen or destroyed Certificate the Merger Consideration
deliverable in respect thereof.

(h) Sunshine Bancorp or the Exchange Agent will be entitled to deduct and withheld from
the consideration otherwise payable pursuant to this Agreement or the transactions contemplated hereby to
any holder of CS Holdings Common Stock such amounts as Sunshine Bancorp (or any Affiliate thereof) or
the Exchange Agent are required to deduct and withhold with respect to the making of such payment under
the Code, or any applicable provision of U.S. federal, state, local or non-U.S. tax law, To the extent that
such amounts are properly withheld by Sunshine Bancorp or the Exchange Agent, and represent tax
liabilities of the holder of CS Holdings Common Stock, such withheld amounts will be treated for all
purpases af this Agreement as having been paid to the holder of CS Holdings Common Stock in respect of
whom such deduction and withhoelding were made by Sunshine Bancorp or the Exchange Agent. The
Option Consideration shall be treated as compensation and shall be payable net of any applicable federal
and state income and employment withholding taxes.



Seciion 2.09  Alternative Transaction Structure,

Notwithstanding any provision of this Agreement 10 the contrary, without the action of any other
party, Sunshine Bancorp may amend this Agreement solely for the purpose of restructuring the method by
which it accomplishes the acquisition of CS Holdings or Community Bank; provided however, that
Sunshine Baocorp will only be permitted to restructure the proposed transaction so long as this Agreement
as amended does not reduce the amouni or change the nature of the cash consideration 1o be paid 1o, result
in materially adverse tax consequences (o be realized by, the shareholders of CS Holdings or materially
impede ot delay consummation of the Mergers.

Secrion 2.10  Additional Director.

Sunshine Bancorp and Sunshine Bank shall wake such corporate actions as necessary so that
effective immediately after the Closing Date, one individual, as set forth on Sunshine Bancorp Disclosure
Schedule 2.10, who is a director of CS Holdings (as of the date hereof and as of the Effective Time) and
who is designated by Sunshine Bancorp and Sunshine Bank, ir consultation with CS Holdings, shall be
appointed and elected to the Sunshine Bancorp and Sunshine Bank boards of directors.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF CS HOLDINGS

CS Holdings represents and warrants to Sunshine Bancorp that the statements contained in this
Article 3 are correct and complete as of the date of this Agreement and will be correct and complete as of
the Closing Date (as though made then and as though the Closing Date were substituted for the date of this
Apgreement throughout this Article 3), except as set forth in the CS Holdings Disclosure Schedules delivered
to Sunshine Bancorp on the date hereof, and except as to any representation or warranty which relates to a
specific date. CS Holdings has made a good faith effort to ensure that the disclosure on each schedule of the
CS Holdings Disclosure Schedules corresponds to the section reference herein. However, for purposes of
the CS Holdings Disclosure Schedules, any item disclosed on any schedule therein is deemed to be fully
disclosed with respect to all schedules under which such item may be relevant and to the extent that it is
reasonably clear on the face of such schedule that such item applies to such other schedule.

Section 3.0 Organization

(a) CS Holdings is a corporation organized, validly existing and in good standing under the
laws of the State of Florida, and is duly registered as a bank holding company under the BHCA. CS
Holdings has the full corporate power and authority to own or lease all of its properties and assets and (o
carry on its business as it is now being conducted, and is duly licensed or qualified to do business and is in
good standing in each jurisdiction in which the nature of the business conducted by it or the characier or
location of the properties and assets owned or leased by it makes such licensing or qualification necessary,
except where the failure to be so licensed, qualified or in good standing would not have a Material Adverse
Effect on CS Heldings. Other than shares of capital stock of Community Bank, CS Holdings does not own
or control, directly or indirectly, or have the rght to acquire directly or indirectly, an equity interest in any
corporation, company, association, partnership, joint venture or other entity.

(b) Community Bank is a commercial bank organized, validly existing and in good standing
under the laws of the State of Florida. Except as set forth in CS Holdings Disclosure Schedule 3.01(b),
Community Bank does not possess, directly or indirectly, any material equity interest in any corporate
entity, except for equity inlerests held in its investment portfolio, equity interests held by Community Bank
in a fiduciary capacity, and equity interests held in connection with its lending activities, including its
ownership of stock in the FHLB. The deposits of Community Bank are insured by the FDIC to the fullest
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extent permitted by law, and all premivms and assessments required (0 be paid in connection therewith have
been paid when due by Community Bank.

(¢) Community Bank is a member in good standing of the FHLB and owns the requisite
amount of stock therein,

(d) The respective minute books of CS Holdings and Community Bank have been made
available to Sunshine Bancorp and accurately record, in al} material respects, all material corporate actions
of their respective sharcholders and boards of directors (including commiitees) through the date of this
Agreement.

{e) Prior t0 the date of this Agreement, CS Holdings has made available 1o Sunshine Bancorp
true and comrect copies of the anticles of incorporation and bylaws of Community Bank and CS Holdings.

(f) CS Holdings has no Subsidiaries other than Community Bank.
Section 3.0 Capitalization

{a) The zuthorized capital stock of CS Holdings consists of five million (5,000,000) shares
of common stock, par value $1.00 per share (*CS Holdings Common Stock®), and one million (1,000,000)
shares of serial preferred siock, no par value per share (*CS Holdings Preferred Stock™). As further
disclosed in CS Holdings Disclosure Schedule 3.02(a), there are 2,520,478 shares of CS Holdings
Common Siock outstanding, validly issued, fully paid and nonassessable and free of preemptive rights.
There are five thousand and seven hundred (5,700) shares of CS Holdings Series A Preferred Stock
outstanding and no other series or shares of CS Holdings Preferred Stock outstanding. CS Holdings is not
authorized to own treasury stock and owns no shares of treasury stock, Neither CS Holdings nor
Community Bank has or is bound by any Right of any character relating to the purchase, sale, issuance or
voting of, or right to receive dividends or other distributions on, any shares of CS Holdings Common Stock,
or any other security of CS Holdings or Community Bank, or any securities representing the nght to vole,
purchase or otherwise receive any shares of CS Holdings Common Stock or any other security of CS
Holdings. CS Holdings has no restricted stock plan.

{b) There are 434,068 shares of CS Holdings Common Stock reserved for issuance under
the CS Holdings Option Plans (of which 274,224 shares of CS Holdings Common Stock are subject to
outstanding CS Holdings Options). €S Holdings Disclosure Schedule 2.06(a) sets forth a complele and
accurale list of all outstanding CS Holdings Options, including the names of the optionees, dates of grant,
exercise prices, dates of vesting, dates of termination, number of shares of CS Holdings Common Stock
subject to each grant and whether stock appreciation, limited or other similar rights were granted in
connection under the CS Holdings Option Plans.

{c) There are 283,236 outstanding CS Holdings Warrants and 141,618 shares of CS
Holdings Common Stock reserved for issuance under the CS Holdings Warrant Plans (all of which are
subject to outstanding CS Holdings Warrants. CS Holdings Disclosure Schedule 2.06{b) sets forth a
complete and accurate list of all outstanding CS Holdings Warrants, including the names of the recipient,
dates of grant, exercise prices, dates of vesting, dales of termination, number of shares of CS Holdings
Common Stock subject (o each grant and whether siock appreciation, limited or other similar rights were
granted in connection under the CS Holdings Warrant Plans.

(d) The authorized capital stock of Community Bank consists of 5.0 million (5,000,000)
shares of common stock, par value $5.00 per skare (“Community Bank Common Stock™), and 1.0 million
(1,000,000) shares of preferred stock, par value $1.00 per share (“Community Bank Preferred Stock™).



All of the issued and outstanding shares of Community Bank Common Stock sre: (i) validly issued, fully
paid and nonassessable and free of preemplive rights, and (ii) owned by CS Holdings free and clear of any
liens, encumbrances, charges, restrictions or rights of third parties of any kind whatsoever. There are no
cutstanding shares of Community Bank Preferred Stock.

Section 3.03  Authoriny; No Violation

{a) CS Holdings has full power and authority to execute and deliver this Agreement, and,
subject 1o the adoption and approval of this Agreement by the holders of a majority of the issued and
cutstanding CS Holdings Common Stock at a meeting of shareholders called for that purpose (“CS
Holdings Shareholder Approval”), 10 consummale the transactions contemplated hereby. The execution
and delivery of this Agreement by CS Holdings and the completion by CS Holdings of the transactions
coniemplated hereby have been duly and validly approved by the requisite vote of board of directors of CS
Holdings and by CS Holdings as the sole shareholder of Community Bank, and, except for the CS Holdings
Sharcholder Approval, no other proceeding on the pari of CS Holdings is necessary to complete the
transactions contemplated hereby. This Agreement has been duly and validly executed and delivered by CS
Holdings and, subject to the CS Holdings Shareholder Approval and the receipt of the required Regulatory
Approvals, constitutes the valid and binding obligation of CS Holdings, enforceable against CS Holdings in
accordance with its terms, subject to applicable bankruptcy, insolvency and similar laws affecting creditors’
nights generally, and subject, as to enforceability, to general principles of equity.

(b) Subject to the receipt of the Regulatory Approvals and the compliance with any
conditions contained therein,

(A) the execution and delivery of this Agreement by CS Holdings,
(B) the consummation of the transactions contemplated hereby, and
(C) compliance by CS Holdings with any of the terms or provisions herecf,

will not: (i) conflict with or result in a material breach of any provision of the articles of incorporation,
charters, bylaws, or any other goveming documents, of any of CS Holdings or Community Bank; (ii)
viplate any statute, code, ordinance, rule, regulation, judgment, order, writ, decree or injunction applicable
to CS Holdings or Community Bank or any of the propenies or assets of CS Holdings or Community Bank;
or (iti) violate, conflict with, result in a breach of any provisions of, constitute a default (or an event which,
with notice or lapse of time, or both, would constitute a default) under, result in the termination of,
accelerate the performance required by, or result in a cight of termination or acceleration or the creation of
any lien, security interest, charge or other encumbrance upon any of the properties or assets of any of CS
Holdings or Community Bank under any of the terms, conditions or provisions of any note, bond, mortgage,
indenture, deed of trust, license, lease, agreement or other investrment or obligation to which CS Holdings or
Community Bank is a party, or by which Lhey or any of their respective properties or assets may be bound
or affected, except in the case of Section 3.03(b)(ii) or 3.03(b)(iii), for violations which, individually or in
the aggregate, would not have a Material Adverse Effect on CS Holdings.

(c) The CS Holdings Shareholder Approval is the only vote of holders of any class of CS
Holdings' capital stock necessary to adopt and approve this Agreement and the transactions contemplated
hereby.

(d) The board of directors of CS Holdings, by resolution duly adopted by unanimous vote of
the entire board of directors at a meeting duly called and held, has: (i) determined that this Agreement, the
Merger and the other transactions contemplated hereby are fair to and in the best interests of CS Holdings
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and its shareholders and declared the Merger to be advisable; and (i) recommended that the shareholders of
CS Holdings approve this Agreement and directed that such matter be submitted for consideration by the
CS Holdings Shareholders at the CS Holdings Shareholders Meeting.

Section 3.04  Consents

Except for: (a) flings with the Regulatory Authorities, the receipt of the Regulatory Approvals, and
compliance with any conditions contained therein; (b) the filing of the Articles of Merger with the Secretary
of State of Florida, the Maryland State Department of Assessments and Taxation, if applicable, and such
other filings as may be required for the Bank Merger and; {c) the receipt of the CS Holdings Shareholder
Approval, no consents, waivers or approvals of, or flings or registrations with, any other third parties are
necessary, in connection with (x) the execution and delivery of this Agreement by CS Holdings, and (y) the
completion of the Merger by CS Holdinps, the Bank Merger by Community Bank or any other transactions
contemplated hereby, other than any consent, waiver, approval, or filing the failure of which to obtain,
individually or in the apgregate, would have not a Material Adverse Effect on CS Holdings. As of the date
hereof, to the Knowledge of CS Holdings, no fact or circumstance exists, including any possible other
transaction pending or under consideration by CS Holdings or any of its Affiliates, that: (a) would
reasonably be expected to prevent or delay, in any material respect; (i) any filings with or approvals or
waivers required from the FRB, the OCC, the FDIC, the U.S, Treasury and the Office; or (ii) any other
required Regulatory Approval; or (b) would cause 8 Regulatory Authority or Governmental Entity to seek
to prohibit or materially delay consummation of the transactions contemplated hereby or impose a condition
or conditions that, individually or in the aggregate, would have a Material Adverse Effect on, or would
materially and adversely affect, the business, operations, financial condition, property or assets ol the
combined enterprise of the Parties,

Section 3.05  Financial Statements

{a) The CS Holdings Financial Statements (including the relaled noles and schedules thereto)
have been prepared in accordance with GAAP except as indicated in the notes thereto, and fairly present in
each case in all material respects (subject, in the case of unaudited interim statements, to normal year-end
adjustments and to any other adjustments described therein) the consolidated financial position, results of
operations and cash flows of CS Holdings and Community Bank on a consolidated basis as of and for the
respective periods ending on the dates thereof.

(b) The books and records of CS Holdings and Community Bank have been, and are being,
maintained in all material respects in accordance with GAAP and ail other applicable legal and accounting
requirements and reflect only actua) transactions.

(c) CS Holdings and Community Bank have timely filed all reports, forms, schedules,
registrations, statements and other documents, together with any amendments required to be made with
respect thereto, that they were required 1o file since December 31, 2012, with any Governmental Entity and
have paid all fees and assessments due and payable in connection therewith. Such reports, farms, schedules,
registrations, statements and other documents, together with any amendments, are true and correct, in all
material regpects, and comply as to form with all applicable legal requirements.

(d) The records, systems, controls, data and information of CS Holdings and Community Bank
are recorded, stored, maintained and operated under means (including any electronic, mechanical or
photographic process, whether computerized or not) that are under the exclusive ownership and direct
control of CS Holdings or Community Bank or accountants (including all means of access thereto and
therefrom), except for any non-exclusive ownership and non-direct control that would not reasonably be
expected to have a material adverse effect on the system of internal accounting controls described in the




following sentence. CS Holdinpgs and Community Bank have devised and maintained a sysiem of internal
accounting controls sufficient to provide reasonable assurances: (i) that the assets of CS Holdings and
Community Bank are properly recorded; and (i) regarding the reliability of financial reporting and the
preparation of financial statemenis for external purposes in accordance with GAAP. No reportable
conditions or material weaknesses (each as defined in AU 325 of the AICPA Professional Standards) have
been discovered in connection with the audits of the CS Holdings Financial Statements by CS Holdings'
certified public accountants.

{e) CS Holdings has no Knowledge of (i) any significant deficiency or material weakness in
the design or operation of intemal controls over financial reporting which are reasonably likely to adversely
affect in any material respect its ability Lo record, process, summarize and report financial information or
(i1) any fraud, whether or not material, that involves management or other employees who have a significant
role in its internal controls over financial reporting.

(f) Since December 31, 2012: (i) neither CS Holdings nor Community Bank nor, to their
Knowledge, any direclor, officer, employee, auditor, accountant or representative of C5 Holdings or
Community Bank have received or otherwise had or obtained knowledge of any material complaint,
allegation, assertion or claim, whether written or oral, regarding the accounting or auditing practices,
procedures, methodologies or methods of CS Holdings or Community Bank or their respective internal
accounting controls, including any material complaint, allegation, assertion or claim that they have engaged
in questionable accounting or auditing practices, and (ii) no attorney representing CS Holdings or
Community Bank, whether or not employed by CS Holdings or Community Bank, has reported evidence of
a material violation of securilies laws, breach of fiduciary duty or similar violation by them or any of their
officers, directors, employees or agents to their board of directers or any committee thereof or 10 any of
their directors or officers.

(g) Since December 31, 2012, CS Holdings and Community Bank have not incurred any
material liability other than in the ordinary course of business consistent with past practice that would be
required to be reflected in, or reserved against or disclosed on a balance sheet prepared in accordance with
GAAP.

Section 3.06  Taxes

CS Holdings and Community Bank are members of the same a[filiated group within the meaning of
Code Section 1504(a). CS Holdings and Community Bank have each filed all material federal, state and
local tax returns required to be filed by it on or prior to the Closing Date, taking into account any extensions
(all such returns, to the Knowledge of CS Holdings, being accurate and correct in all maierial respecis) and
has paid or made provisions for the payment of all material federal, state and local income taxes shown
thereon which have been incurred by ot are due on or prior to the dale hereof other than taxes or other
charges which (2) are not detinquent, (b) are being contested in good faith, or (¢) have not yet been fully
determined. As of the date of this Agreement, neither CS Holdings nor Community Bank has received
written notice of, and 10 Knowledge of CS Holdings there is no audit examination, deficiency assessment,
lax investigation or refund litigation with respect to any taxes of CS Holdings or Community Bank, and no
writlen claim has been made by any suthority in a jurisdiction where CS Holdings or Community Bank
does not file tax returns that CS Holdings or Community Bank is subject to taxation in that jurisdiction.
Neither CS Holdings nor Community Bank has executed an extension or waiver of any statute of limitations
on the assessment or collection of any material tax duve that is currently in effect. CS Holdings and
Community Bank have each withheld and paid all material 1axes required 10 have been withheld and paid in
connection with amounts paid or owing to any employee, independent contractor, creditor, shareholder or
other third party, and CS Holdings and Community Bank, each to the Knowledge of CS Holdings, has
complied with all material applicable information reporting requirements under Part 1}, Subchapter A of
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Chapter 61 of the Code and similar applicable state and local information reporting requirements, Since
December 31, 2012, through and including the date of this Agreement, neither CS Holdings nor Community
Bank has made any material election for federal or state income tax purposes,

Section 3.07  No Material Adverse Effect.

CS Holdings has not suffered any Material Adverse Effect since December 3, 2012 and no event
has occurred or circumstance ansen since that date which, in the aggregate, has had or is reasonably likely
1o have a Material Adverse Effect on CS Holdings or Community Bank.

Section 3.08  Material Contracis; Leases; Defaults.

{a) Except as set forth in CS Holdings Disclosure Schedule 3.08(a), neither CS Holdings
nor Community Bank is a party to or subject to: (i) any agreement which by its terms limits the payment of
dividends by CS Holdings or Community Bank; (ii} any instrument evidencing or related to indebtedness
for borrowed money whether direetly or indirectly, by way of purchase money obligation, conditional sale,
lease purchase, guaranty or otherwise, in respect of which C5 Holdings or Community Bank is an obligor (o
any person, which instrument evidences or relates to such indebtedness other than deposits, repurchase
agreements, FHLB advances, bankers’ acceptances, and “treasury tax and loan™ accounis and transactions
in “federal funds” in each case established in the ordinary course of business consistent with past practice,
or which contains financial covenants or other restrictions (other than those relating to the payment of
principal and interest when due) which would be applicable on or after the Closing Date to Sunshine
Bancorp or any Sunshine Bancorp Subsidiary; (iii} any other agreement, written or oral, that obligates CS
Holdings or Community Bank for the payment of more than $10,000 annually or for the payment of more
than $25,000 over its remaining term, which is not terminable without cause on 60 days’ or less notice
without penalty or payment {other than agreements for commercially available “off-the- shelf” software}, or
(iv) any agreement {other than this Agreement), coniracl, arrangement, commitmen! or understanding
(whether written or oral) that restricts or limits in any material way the cenduct of business by CS Holdings
or Community Bank (it being understood that any nen-compete or similar provision shall be deemed
material, but any limitation on the scope of any license granted under any such agreement shall not be
deemed material}.

(b) Each real estate lease that reguires the consent of the lessor or its agent resulling from the
Merger or the Bank Merger by virtue of the terms of any such lease is listed in CS Holdings Disclosure
Schedule 3.08(b). Subjeci to any consents that may be required as a result of the transactions contemplated
by this Agreement, 10 its Knowledge, neither CS Holdings nor Community Bank is in default in any
material respect under any material contract, agreement, commitment, arrangement, lease, insurance policy
or other instrument to which it is a party, by which its assets, business, or operations may be bound or
affected, or under which it or ils assets, business, or operations receive benefits, and there has not occurred
any event that, with the lapse of time or the giving of notice or both, would constitute such a default,

(c) True and correct copies of agreements, contracts, arrangements and instruments referred
to in Section 3.08(a) and (b) {(*Material Contracts™) have been made available to Sunshine Bancorp on or
before the date hereof, and are in full force and effect on the date hereof and neither CS Holdings nor
Community Bank (nor, to the Knowledge of CS Holdings, any other party to any such contract,
arrangement or instrument) has materiaily breached any provision of, or is in default in any respect under
any term of, any Material Contract. Except ns listed on CS Holdings Disclosure Schedule 3.08{c), no
party 1o any Material Contract will have the right to terminaie any or all of the provisions of any such
Material Contract as a result of the exccution of, and the consummation of the transactions contemplated
by, this Agreement.



(d) Except as set forth in CS Heldings Disclosure Schedule 3.08(d), since December 31,
2012, through and including the date of this Agreement, neither CS Holdings nor Community Bank has (i)
made any material change in the credit policies or procedures of CS Holdings or Community Bank, the
effect of which was or is 10 make any such policy or procedure less restriciive in any material respect;
(i1} made any material acquisition or disposition of any assets or properties, or entered into any contract for
any such acquisition or disposition, other than loans and loan commitments in the ordinary course of
business consistent with past practice; (iii) entered into any lease of real or personal property requiring
annual payments in excess of $25,000, other than in connection with foreclosed property or in the ordinary
course of business consistent with past practice; or (iv) changed any accounting methods, principles or
practices of CS Holdings or Community Bank affecting its assets, Habilities or businesses, including any
reserving, rencwal or residual method, practice or policy.

{e) For the avoidance of doubt, this Section 3.08 does not address CS Holdings
Compensation and Benefits Plans or labor matters, which are addressed solely by Section 3.12 and Section
3.24, respectively.

Section 3.09  Ownership of Properyy; Insurance Coverage,

(a) CS Holdings and Community Bank each have good and, as 10 real property, marketable
title to all material assets and properties owned by CS Holdings or Community Bank in the conduct of its
respective businesses, whether such assets and properties are real or personal, tangible or intangible,
including assets and property reflected in the balance sheets contained in the CS Holdings Regulatory
Reports and in the CS Holdings Financial Statements or acquired subsequent thereto (except to the extent
that such assets and properties have been disposed of in the ordinary course of business, since the date of
such balance sheets), subject to no encumbrances, liens, morigages, security interests or pledges, except
(i) those items which secure liabilities for public or statutory obligations including but not limited to, renl
eslate taxes, assessments and other governmental levies, fees or charge or any discount with, borrowing
from or other obligations to the FHLB, inter-bank credit facilities, or any transaction by Community Bank
acting in a fiduciary capacity, {ii) statutary liens for amounts not yet delinquent or which are beinp
contested in good faith, (iii) non-monelary liens affecting real property which do not adversely affect the
value or use of such real property, (iv) mechanics liens and similar liens for labor, materials, services or
supplies provided for such property incurred in the ordinary course of business for amounts not yet
delinquent or which are being contested in good faith and (v) those described and reflected in the CS
Holdings Financial Statements. CS Holdings and Community Bank, as lessees, have the right under valid
and existing leases of real and personal properties used by CS Holdings and Community Bank in the
conduct of their businesses 1o occupy or use all such properties as presently occupied and used by each of
them.

(b) With respect to all material agreements pursuant to which CS Holdings or Community
Bank has purchased securities subject to an agreement to resell, if any, CS Holdings or Community Bank,
as the case may be, has a lien or security interest (which to CS Holdings’ Knowledge is a valid, perfected
first lien) in the securities or other collateral securing the repurchase agreement, and the value of such
collateral equals or exceeds the amount of the debt secured thereby.

(<) CS Holdings and Community Bank currently maintain insurance considered by each of
them to be reasonabie for their respective operations. Neither CS Holdings nor Community Bank has
received notice from any insurance carrier during the past five years that (i} such insurance will be canceled
or that caverage thereunder will be reduced or eliminated, or (ii) premium costs {other than with respect to
health or disability insurance) with respect to such policies of insurance will be substantially increased.
There is presently no material claim pending under such policies of insurance and no notice has been given
by C8 Holdings or Community Bank under such policies (other than with respect to health or disability
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insurance). AH such insurance is valid and enforceable and in full force and effect, and within the {ast three
years CS Holdings and Community Bank have each received each type of insurance coverage for which it
has applied and during such periods has not been denied indemnification for any material claim submitted
under any of its insurance policies. CS Holdings Disclosure Schedule 3.09(c) identifies all material
policies of insurance maintained by CS Holdings and Community Bank as well as the other mauers
required to be disclosed under this Section.

Section 3.10  Legal Proceedings.

Neither CS Holdings nor Community Bank is a party to any, and there is no pending or, to the
Knowledge of CS Holdings, threatened legal, administrative, arbitration or other proceeding, claim
(whether asserted or unasseried), action or governmental investigation or inquiry of any nature (i) against
CS Holdings or Community Bank, (ii) to which CS Holdings or Community Bank’s assets are or may be
subject, (iti) challenging the validity or propriety of any of the transactions contemplated by this
Agreement, or (iv) which could adversely affect the ability of CS Holdings lo perform under this
Agreement, except for any proceeding, claim, action, investigation or inquiry which, if adversely
determined, individually or in the aggregate, would not be reasonably expected to have a Material Adverse
Effect on CS Holdings.

Section 3.11  Compliance with Applicable Law.

(a) To CS Holdings” Knowledge, CS Holdings and Community Bank are each in compliance
in all material respects with all applicable federal, state, local and foreign siatutes, laws, regulations,
ordinances, rules, judgments, orders or decrees applicable to it, ils properties, assets and deposits, ils
business, and ils conduct of business and its relationship with its employees, including, without limitation,
the USA PATRIOT Act, the Equal Credit Opportunity Act, the Fair Housing Act, the Community
Reinvestment Act of 1977, the Home Mortgnge Disclosure Act, the Bank Secrecy Act and all other
applicable fair lending laws and other laws relating to discriminatory business practices and neither CS
Holdings nor Community Bank has received any writien notice lo the contrary. The board of directors of
Cummunity Bank has adopted and Community Bank has implemented an anti-money laundering program
that meets the requirements of Sections 352 and 326 of the USA PATRIOT Act and the regulations
thereunder and has received no written notice from any Governmental Entity or Regulatory Authority that
such program (i) does not conlain adequate and appropriate customer identification verification procedures;
or (i) has been deemed ineffective,

(b) CS Holdings and Community Bank have all material permits, licenses, authorizations,
orders and approvals of, and have made all filings, applications and registrations with, all Governmental
Entities and Regulatory Authorities that are required in order to permit it to own or lease its properties and
to conduct its business as presently conducted, except where the failure to hold such permits, licensecs,
authorizations, orders or approvals, or the failure lo make such filings, applications or registrations would
not, individually or in the aggregate, reasonably be expected to have a Malcrial Adverse Effect on CS
Holdings. All such permits, licenses, certificates of authority, orders and approvals are in full force and
effect in all material respects and, to the Knowledge of CS Holdings, no suspension or cancellation of any
such permit, license, certificate, order or approval is threatened or will result from the consummation of the
transactions contemplated by this Agreement, subject to obtaining Regulatory Approvals.

(c) For the period beginning January 1, 2012, neither CS Holdings nor Community Bank has
received any written netification or, to CS Holdings’ Knowledge, any other communication from any
Regulatory Authorily (i) asserting that CS Holdings or Community Bank is not in material compliance with
any of the statutes, regulations or ordinances which such Regulatory Authority enforces; (ii} threatening to
revoke any license, franchise, permit or governmental authorization which is material to CS Holdings or



Community Bank; (iif) requiring, or threatening to require, CS Holdings or Community Bank, or indicating
that CS Holdings or Community Bank may be required, (o enler into a cease and desisi order, agreement or
memorandum of understanding or any other agreement with any federal or state governmental agency or
authority which is charged with the supervision or regulation of banks or engages in the insurance of bank
deposits restricting or limiting, or purporiing io restrici or limit, in any material respect the operations of CS
Holdings or Community Bank, including without limitation any restriciion on the payment of dividends; or
(iv) directing, restricting or limiting, or purporting to direct, restrict or limit, in any manner the operations
of CS Holdings or Community Bank, including without limitation any restriction on the payment of
dividends (any such notice, communication, memorandum, agreement or order described in this sentence is
hereinafler referred to as a “CS Holdings Regulatory Agreement™). Neither CS Holdings nor Community
Bank has consented to or entered into any CS Holdings Regulatory Agreement that is currently in effect or
that was in effect since January 1, 2012. The most recent regulatory rating given t¢ Community Bank as o
compliance with the Community Reinvestment Act (“CRA™) is satisfactory or better.

{d) Community Bank is “well capitalized” (as that term is defined in 12 C.F.R. Section
325.103(b)(1)}. Community Bank has not been informed that its status as “wel} capitalized” will change and
has no basis for believing that its status will change.

Section 3.12  Employee Bencfit Plans.

(a) CS Hoeldings Disclosure Schedule 3.12(a} includes a list of all existing bonus, incentive,
deferred compensation, supplemental executive retirement plans, pension, retirement, profit-sharing, thnft,
savings, employee stock ownership, stock bonus, stock purchase, restricted stock, stock option, slock
appreciation, phantom stock, severance, welfare benefit plans (including paid time off policies and other
material benefit policies and procedures), fringe benefit plans, employment, consulting, settiement and
change in control agreements and alt other material benefit practices, policies and arrangements maintained
by CS Holdings or Community Bank in which any employee or former employee, consultant or former
consultant or director or former director participates or to which any such individual is a party or is
otherwise entitled to receive benefits (the *CS Holdings Compensation and Benelit Plans”). Neither CS
Holdings nor Community Bank has any commitment to create any additional CS Holdings Compensation
and Benefit Plan or to materially modify, change or renew any existing CS Holdings Compensation and
Benefit Plan (any modification or change that increases the cost of such plans would be deemed material),
except as required to maintain the qualified status thereof. CS Holdings has made available to Sunshine
Bancorp true and correct copies of the CS Holdings Compensation and Benefit Plans.

(b) Each CS Holdinps Compensation and Benefit Plan has been operated and administered in
all material respects in accordance with its terms and with applicable law, including, but not limited to,
ERISA, the Code, the Age Discrimination in Employment Act, Part G of Subtitle | of ERISA and Section
4980B of the Code (collectively, “COBRA"), the Health Insurance Portability and Accountability Act
(“HIPAA"), the Patient Protection and Affordable Care Act {the “ACA") and all regulations or rules
promulgated thereunder, and all material filings, disclosures and notices required by ERISA, the Code, the
Apge Discrimination in Employment Act, COBRA, HIPAA and the ACA and each other applicable law
have been timely made or any interest, fines, penalties or other impositions for late filings have been paid in
full. Each CS Holdings Compensation and Benefit Plan which is an “employee pension benefit plan”™
within the meaning of Section 3{2) of ERISA and which is intended 1o be qualified under Section 401(a) of
the Code has received a favorable determination letter or 2 prototype plan or volume submitter plan
advisory opinion letter from the IRS, and CS Holdings is not aware of any circumstance which is
reasonably likely 1o result in revocation of any such letter. There is no material pending or, to the
Knowledge of CS Holdings, threatened, action, suit or claim relating to any of the CS Holdings
Compensation and Benefit Plans (other than routine claims for benefits). Neither CS Holdings nor
Community Bank has engoged in a transaction, or omilted to take any action, with respect to any CS



Holdings Compensation and Benefit Plan that would reasonably be expected to subject C5 Holdings or
Community Bank te a material unpaid tax or penalty imposed by either Section 4975 of the Code or Section
502 of ERISA.

(c) Neither CS Holdings nor any entity which is considered one empioyer with CS Holdings
under Section 4001(b)(1} of ERISA or Section 414 of the Code currently maintains or has ever maintained
a CS Holdings Compensation and Benefit Plan which is subject to Title IV of ERISA, Section 412 of the
Code, Section 302 of ERISA or is a multiemployer plan, as defined in Section 3(37) of ERISA,

(d) All material contributions required to be made under the terms of any C5 Holdings
Compensation and Benefit Plan have been timely made, and all anticipated material contributions and
funding obligations are accrued on CS Holdings' consolidated financial statements to the extent required by
GAAP. CS Holdings and Community Bank have each expensed and accrued as a liability the present value
of material future benefits under each applicable CS Holdings Compensation and Benefit Plan for financial
reporting purposes as required by GAAP.

{e) Neither CS Holdings nor Community Bank has any obligation to provide retirce health,
life insurance, or disability insurance, or any retiree death benefit under any CS Holdings Compensation
and Benefit Plan, other than benefits mandated by COBRA. There has been no communication lo
employees by CS Holdings or Community Bank that would reasonably be expected to promise or guaraniee
such employees retiree health, life insurance, or disability insurance, or any retiree death benefits.

(N CS Holdings and Community Bank do not maintain any CS Holdings Compensation and
Benefit Plan covering employees who are not Uniled States residents.

{g) CS Holdings has furnished or otherwise made available to Sunshine Bancorp true and
complete copies of: (i) the plan documents, summary plan descriptions, underlying participant distribution
election forms, loan documents, loan amortization schedules and benefit schedules (as applicable) for each
written CS Holdings Compensation and Benefit Plan; (ii) a summary of cach unwritten CS Holdings
Compensation and Benefit Plan (if applicable); (iii) the annual report (Form 5500 series) for the three (3)
muost recent years for each CS Holdings Compensation and Benefit Plan (if applicable); (iv) the actuanial
valuation repons and financial statements as of the most recently completed plan year for each CS Holdings
Compensation and Benefit Plan, including the total accrued and vested liabilities, all contributions made by
CS Holdings and Community Bank and assumptions on which the calculations arc based; (v) all related
trust agreements, insurance contracts or other funding agreements which currently implement the CS
Heldings Compensation and Benefit Plans (if applicable); {vi) the mast recent IRS determination letter with
respect to each tax-qualified CS Holdings Compensation and Benefit Plan (or, for a C5 Holdings
Compensation and Benefit Plan maintained under g pre-approved prototype or volume submitter plan, the
IRS delermination letter on such pre-approved plan); and (vii) ail substantive correspondence relating to
any liability of or non-compliance relating lo any CS Holdings Compensation and Benefit Plan addressed to
or received from the IRS, the Department of Labor or any other Governmental Entity within the past three
(3) years.

(h) Except as provided in CS Holdings Disclosure Schedule 3.12(h), the consummation of
the Merger will not, directly or indirectly (including, without limitation, as a result of any termination of
employment or service at any time prior to or following the Effective Time): (i) entitle any employee,
consultant or director 1o any payment or benefit {including severance pay, change in control benefit, or
similar compensation) or any increase in compensation; {ii) entitle any employee or independent contractor
to terminate any plan, agreement or arrangement without cause or good reason and continue to accrue
future benefits thereunder, or result in the acceleration of the time of payment or the vesting of any benefits
under any CS Holdings Compensation and Benefit Plan; or (iii) result in any matenal increase in benefits



payable under any CS Holdings Compensation and Benefit Plan. Except as set forth in CS Holdings
Disclosure Schedule 3.12(h), no payment in connection with the transactions contemplated by this
Agreement that is, or may reasonably be, expecied to be made by, from or with respect to any CS Holdings
Compensation and Benefit Plan, either alone or in conjunction with any other payment will or could
properly be characterized as an “excess parachute payment” under Section 280G of the Code on which an
excise tax under Section 4999 of the Code is payable.

() CS Heoldings Disclosure Schedale 3.12(i) identifies each CS Holdings Compensation
and Benefit Plan that provides for the deferral of compensation and may be subject to Section 409A of the
Code (“CS Holdings Non-qualified Deferred Compensation Plan™) and the aggrepate amounts deferred,
if any, under each such CS Holdings Non-qualified Deferred Compensation Plan as of December 31, 2014,
Each CS Holdings Non-qualified Deferred Compensation Plan has been maintained and operated in
compliance with Section 409A of the Code such that no penalties pursuant to Section 409A of the Code
may be imposed on participants in such plans. All CS Holdings Options have been granied with a per share
exercise price or reference price at [east equal 10 the fair market value of the underlying siock on ihe date of
grant, within the meaning of Section 409A of the Code.

) Except as set forth on CS Holdings Disclosure Schedule 3.12(j), there are no stock
options, stock appreciation or similar rights, earned dividends or dividend equivalents, or shares of
restricted stock, or other equity compensation awards outstanding under any of the CS Holdings
Compensation and Benefit Plans or otherwise as of the date hereof, and none will be granted, awarded, or
credited after the date hereof other than as provided in CS Holdings Disclosure Schedule 2.06(a).

k) CS Holdings Disclosure Schedule 3.12(k) sets forth, as of the payroll date immediately
preceding the date of this Agreement, a list of the full names of all officers and employees of Community
Bank or CS Holdings, their title and rate of salary, and their date of hire.

M Since December 31, 2013, through and including the date of this Agreement, except as
disclosed in the CS Holdings Disclosure Schedule 3.12(1), neither CS Holdings nor Community Bank has,
except for: (i) mormal increases for non-executive officer employees made in the ordinary course of
business consistent with past practice; or (ii) as required by applicable law, increased the wages, salaries,
compensation, pension, or other fringe benefits or perquisites payable to any executive officer, employee, of
director from the amount thereof in effect as of December 31, 2013 (which amounts have been previously
made available to Sunshine Bancorp), granted any severance or termination pay, entered inle any contract
to make or grant any severance or termination pay (except as required under the terms of agreements or
severance plans listed on CS Holdings Disclosure Schedule 3.12(a), as in effect as of the date hereof), or
paid any bonus other than the customary year-end bonuses in amounts consistent with past practice.

(m) CS Holdings Disclosure Schedule 3.12(m) inciudes a schedule of all termination
benefits and related payments that would be payable to the individuals identified thereon under any
empioyment agreement, change in control agreement, severance arrangements or policies, supplemental
executive retirement plans, deferred bonus plans, deferred compensation plans, salary continuation plans,
equity plan or any material compensation arrangement, or other pension benefit or welfare benefi plan
maintained by CS Holdings or Community Bank for the benefit of officers, employees or dircctors of CS
Heldings or Community Bank (the *Benefits Schedule™), assuming their employment or service is
terminated without cause as of June 1, 2015 and the Effective Time occurs on such dale and based on other
assumptions specified in such schedule. No other individuals are entitled to benefits under any such plans.



Section 3.13  Brokers, Finders and Financial 4dvisors.

Neither CS Holdings nor Community Bank, nor any of their respective officers, directors,
employees or agents, has employed any broker, finder or financial advisor in connection with the
transactions contemplated by this Agreement, or incurred any liability or commitment for any fees or
commissions to any such person in connection with the transactions contemplated by this Agreement except
for the relention of Investment Bank Services, Inc. and Professional Bank Services, Inc. by CS Holdings
and the fees payable pursvant thereto. True and correct copies of the engagement agreements with
Investment Bank Services, Inc. and Professional Bank Services, Inc., setting forth the fees payable to each
for its respective services rendered to CS Holdings in connection with the Mergers and transactions
contemplated by this Agreement, are attached 10 CS Holdings Disclosure Schedule 3.13.

Section 3.14  Environmental Matters.
With respect to CS Holdings and Community Bank:

(a) To the Knowledge of CS Holdings, neither the conduct nor operation of its business nor
any condition of any property currently or previously owned or operated by it {including Participation
Facilities and Other Real Estate Owned) results or resulted in a violation of any Environmental Laws that is
reasonably likely to impose a material liability (including 2 material remediation obligation) upon CS
Holdings or Community Bank. To the Knowledge of CS Holdings, no condition has existed or event has
occurred with respect to any of them or any such property that, with notice or the passage of time, or both,
is reasonably likely to result in any material liability 10 CS Holdings or Community Bank by reason of any
Environmental Laws. Neither CS Holdings nor Community Bank during the past five years has received
any written notice from any Person or Governmental Entity that CS Holdings or Community Bank or the
operation or condition of any property ever owned or operated (including Participation Facilities), by any of
them are currenily in violation of or otherwise are atleged to have liability under any Environmental Laws
or relating to Materials of Environmental Concern (including, but not limited to, responsibility {or potential
responsibility) for the cleanup or other remediation of any Malerals of Environmental Concern at, on,
beneath, or originating from any such property) for which a material liability is reasonably likely (o be
imposed upon CS Holdings or Community Bank;

(b) There is no suit, action, execulive or administrative order, directive, or proceeding
pending or, to the Knowiedge of CS Holdings threatened, before any court, governmental agency or other
forum against CS Holdings or Community Bank (i) for alleged noncompliance (including by any
predecessor) with, or liability under, any Environmental Law or (ii) relating to the presence of or release
{defined herein) into the environment of any Materials of Environmental Concem (as defined herein), on a
site owned, leased or operated by CS Holdings or Community Bank (including Participation Facilities and
Other Real Estate Owned); and

(c) To the Knowledge of CS Holdings, (i) there are no underground storage tanks on, in or
under any property owned or operated by CS Holdings or Community Bank (including Participation
Facilities and Other Real Estate Owned), and (ii}) no underground storage tank has been closed or removed
from any property owned or operated by CS Holdings or Community Bank (including Participation
Facilities and Other Real Estate Owned) except in compliance with Environmental Laws in all material
respects.

Section 3.15  Loan Porifolio and Investment Securities.

{a) The allowance for loan losses reflected in CS Holdings® audited consolidated balance
sheet at December 31, 2013 was and the audited consolidated balance sheet at December 31, 2014 will be
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adequate in all material respects under GAAP as of the date thereof, and the allowance for loan fosses
shown on the unaudited balance sheet for quarterly periods ending after December 31, 2013 was or will be,
adequate in all material respects under GAAP, as of the date thereof.

(b) Except for individual loans with principal outstanding balance of less than $50,000, CS
Holdings Disclosurc Schedule 3.15(b) sets forth a listing, as of December 31, 2014, by account, of: (i) all
loans (including loan participations) of Community Bank that have been accelerated during the past twelve
months by reason of a default or adverse developments in the condition of the borrower or other events or
circamsiances &affecling the credit of the borrower; (ii) all loan commitments or lines of credit of
Community Bank which have been terminated by Community Bank during the past twelve months by
reason of 2 default or adverse developments in the condition of the borrower or other events or
circumstances affecting the credit of the borrower; (iii) each borrower, cusiomer or other party that has
notified Community Bank during three years preceding the dale of this Agreement, or has asserted against
Community Bank, in each case in writing, any “lender liability” or similar claim; (iv) all ioans, (A) that are
contractually past due 90 days or more in the payment.of principal and/or interest, (B) that are on non-
accrual status, (C) that are classified as “substandard,” “doubtful,” “loss,” “classified,” “criticized,” or
“special mention” (or words of stmilar import) by CS Holdings and Community Bank, or any applicable
Regulatory Authority, (D) 10 the Knowledge of CS Holdings, as to which a reasonable doubt exists as to the
timely future collectability of principal and/or interest, whether or not interest is still accruing or the loans
are less than 90 days past due, (E} where, during the past threc years, the interest rate terms have been
reduced and/or the maturity dates have been extended subsequent to the agreement under which the loan
was originally created due to concerns regarding the borrower’s ability to pay in accordance with such
initial terms, (F) where a specific reserve allocation exists in connection therewith, or {G) thal are required
to be accounted for as a troubled debt restructuring in accordance with Statement of Financial Accounting
Standards No. I5; and (v} all assets classified by Community Bank or Community Bank as real estate
acquired through foreclosure or in lieu of foreclosure, including in-substance foreclosures, and all other
assets currently held that were acquired through foreclosure or in lieu of foreclosure.

(¢) Excepl for any individual loans with a principal outstanding balance of less than $75,000,
all loans receivable (including discounts) and accrued interest entered on the books of CS Holdings and
Community Bank arose out of bona fide arm's-length transactions, were made for good and valuable
consideration in the ordinary course of business of CS Holdings or Community Bank, and, to the extent
secured, have been secured by valid liens and security interests by Community Bank. Except for individual
loans with a principal outstanding balance of less than $50,000 or except as shown on CS Holdings
Disclosure Schedule 3.15(c), CS Holdings has not received written notice that any of the loans, discounts
and accrued interest reflected on the books of CS Holdings and Community Bank are subject 1o any
defense, set-off or counterclaim (including, without limitation, those afforded by usury or truth-in-lending
laws), except as may be provided by bankruptcy, insolvency or similar laws affecting creditors’ rights
gencrally or by general principles of equity.

(d) The notes and other evidences of indebtedness evidencing the loans described above, and
all pledges, mortgages, deeds of trust and other collateral documents or security instruments relating thereto
are, in al} material respects, valid, true and genuine, and what they purport (o be.

(e) CS Holdings and Community Bank each have good and marketable title to all securities
owned by them, free and clear of all Liens, except to the extent such securities are pledged in the ordinary
course of business to secure obligations of CS Holdings or Community Bank. Such securities are valued on
the books of CS Holdings in accordance with GAAP in all material respects. CS Holdings and Community
Bank each employs investment, securilies, risk management and other policies, practices and procedures
that CS Holdings believes are prudeni and reasonable,
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(N C8 Holdings and Community Bank have each complied in all material respects with, and
all documentation in connection with the origination, processing, underwriting and credit approval of any
mortgage loan originated, purchased or serviced by CS Holdings, or Community Bank satisfied: (i} CS
Holdings" or Community Bank's applicable underwriting standards (and, in the case ol loans held for resale
to investors, the underwriting standards, if any, of the applicable investors); (ii} all requirements of
applicable law; and (iii) the terms and provisions of any mortgage or other collateral documents and other
loan documents with respect to each morigage loan.

() Each outstanding Joan {(including Joans held for resale to investors) has been solicited and
originated and is administered and serviced ({o the extent administered and serviced by CS Holdings or
Community Bank}, and the relevant loan files are being maintained in all material respects in accordance
with the relevant loan documents, CS Holdings' or Community Bank's applicable underwriting standards
(and, in the case of loans held for resale to investors, the underwriting standards, if any, of the applicable
investors) and with all requirements of applicable law.

(h) Each loan originated or previously owned by CS Holdings or Community Bank and
subsequently sold under circumstances in which CS Holdings or Community Bank retains servicing rights,
are being serviced in compliance in all material respects with the terms of all sgreements relating thereto
and in compliance with applicable law.

Section 3.16 Other Doctiments.

CS Holdings has made available to Sunshine Bancorp copies oft (i) its annual reports o
shareholders for the years ended December 31, 2013, 2012 and 201!; and (i} proxy materials used or for
use in connection with ils meetings of sharcholders held in 2014 and 2013.

Section 3.17  Related Party Transactions,

Except as set forth in CS Holdings Disclosure Schedule 3.17, neither CS Holdings nor
Community Bank is a party to any transaction (including any loan or other credit accommodation) with any
executive officer, director or Affiliate of CS Holdings or Community Bank. All such transactions: (a) were
made in the ardinary course of business; (b) were made on substantially the same terms, including interest
rates and collateral, as those prevailing at the time for comparable transactions with other Persons; and (c)
did not involve substantially more than the normal risk of collectability or present other unfavorable
features (as such terms are used under Item 404 of SEC Regulation $-K promulgated under the Securities
Act and the Exchange Act). No such loan or credit accommoadation to any such entity is presently in default
or, during the three year period prior to the date of this Agreement, has been in defauli or has been
restructured, modified or extended. To the Knowiedge of CS Holdings, neither CS Holdings nor
Community Bank has been notified that principal and interest with respect to any such loan or other credit
accommodation will not be paid when due or that the loan grade classification accorded such loan or credit
accommodation by CS Holdings or Community Bank is inappropriate.

Section 3.18  Required Vote,
The affirmative vole of a majority of the outstanding shares of CS Holdings Common Stock at a

meeting of the holders of CS Holdings Commen Stock is required to approve this Agreement and the
Merger under CS Holdings™ articles of incorporation and the FBCA.
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Section 3.19  Registration Obligations.

Neither CS Holdings nor Community Bank is under any obligation, contingent or otherwise, that
will survive the Effective Time by reason of any agreement 1o register any transaction involving any of its
securities under the Securities Act.  Additionally, neither CS Holdings nor Community Bank has shares
registered under the Exchange Act, has reporting requirements under Section [5(d) of the Exchange Act, or
is registered pursuant to the Investment Company Act of 1940

Section 3.20  Risk Management Instnuments.

All material inlerest rate swaps, caps, floors, option agrcements, futures and forward contracts and
other similar risk management arrangements, whether entered into for CS Holdings' own account, or for the
account of either CS Holdings or Community Bank or their customers (all of which are set forth in CS
Holdings Disclosure Schedule 3.20), were in all material respects entered into in compliance with all
applicable laws, rules, regulations and regulatory policies, and to the Knowledge of CS Holdings, with
counterpaniies believed 1o be financially responsible at the time; and to CS Holdings” Knowledge each of
them constitutes the valid and legally binding obligation of CS Holdings or Community Bank, enforceable
in accordance with its terms (except as enforceability may be limited by applicable bankrupicy, insolvency,
reorganization, moratorium, fraudulent transfer and similar laws of general applicability relating to or
affecting creditors’ rights or by general equity principles), and is in full force and effect. Neither CS
Holdings nor Community Bank, nor to the Knowledge of CS Heldings any other party thereto, is in breach
ol any of its obligations under any such agreement or arrangement in any material respect.

Section 3.21  Fairness Opinion.

CS Holdings has received a writlen opinion from Professional Bank Services, Inc. to the eifect that,
subject to the terms, conditions and qualifications set forth therein, as of the date thereof, the Merger
Consideration to be received by the shareholders of CS Holdings pursuant to this Agreement is fair to such
shareholders from a financial point of view. Such opinion has not been amended or rescinded as of the date
of this Agreement.

Section 3.22  Trust Accounts.

Community Bank and CS Holdings have each properly administered in all material respects all
accounts for which it acts as a fiduciary, including but not limited to accounts for which it serves as trustee,
agent, custodian, personal representative, guardian, conservator or investment advisor, in accerdance with
the terms of the goveming documents and applicable faws and regulations. Neither Community Bank nor
CS Holdings, and to the Knowledge of CS Holdings, nor has any of their respective directors, officers or
employees, committed any breach of trust with respect 10 any such fiduciary account and the records for
each such fiduciary account.

Section 3.23  Imellectual Property.

(a) CS Holdings and Community Bank owns or, 1o CS Holdings' Knowledge, possesses
valid and binding licenses and other rights (subject to expirations in accordance with their terms) 1o use all
patents, copyrights, trade sccrets, trade names, service marks and trademarks, which are material to the
conduct of its business as currently conducted, each without payment, except for all license agreements
under which license fees ar other payments are due in the ordinary course of business of CS Holdings or
Community Bank, and neither CS Holdings nor Community Bank respectively has received any notice of
conflict with respect thereto that asserts the rights of others. CS Holdings and Community Bank has
performed all the material obligations required 10 be performed, and is not in defauli in any respect, under
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any contract, agreement, arrangement or commitment relating to any of the foregoing. To the Knowledge
of CS Holdings, the conduct of the business of CS Holdings and Community Bank as currently conducted
or proposed to be conducled does not, in any material respect, infringe upon, dilute, misappropriale or
otherwise violate any intellectual property owned or controlled by any third party.

(b) To CS Holdings’ Knowledge, eall information technology and computer systems
{(including software, information technology and telecommunication hardware and other equipment)
relating to the transmission, storage, maintenance, organizalion, presentation, generation, processing or
analysts of data and information, whether or not in electronic format, used in or necessary to the conduct of
the business of CS Holdings or Community Bank (collectively, “CS Holdings IT Systems™) have been
properly maintained by technically competent personnel, in accordance with standards set by the
manufacturers or otherwise in accordance with standards in the industry, to ensure proper operation,
monitoring and use. The CS Holdings IT Systems are in good working condition to effectively perform all
information technology operations necessary to conduct consolidated business as currently conducted.
Neither CS Holdings nor Community Bank has experienced within the past two years any material
disruption to, or material interruption in, the conduct of its business attributable to a defect, bug, breakdown
or other failure or deficiency of CS Holdings IT Systems. CS Holdings and Community Bank has taken
reasonable measures to provide for the back-up and recovery of the data and information necessary to the
conduct of their businesses (including such data and information that is stored on magnetic or optical media
in the ordinary course) without material disruption to, or material interruption in, the conduct of their
respective businesses.

Section 3.24  Labor Matrers.

There is no {abor or collective bargaining agreement to which CS Holdings or Community Bank is
a party. To the Knowledge of CS Holdings, there is no union organizing cffort pending or to the
Knowledge of CS Holdings, threatened against CS Holdings or Community Bank. Since December 31,
2012, and through and including the date of this Agreement, there has been no labor strike, labor dispute
{other than rouline employee grievances that are not related to union employees), work stowdown, stoppage
or lockout pending or, to the Knowledge of CS Holdings, threalened against CS Holdings or Community
Bank. There is no unfair labor practice or labor arbitration proceeding pending or, to the Knowledge of CS
Holdings, threatened against CS Holdings or Community Bank {other than routine employee grievances
that are not related to union employees). CS Holdings and Community Bank is in compliance in ail
material respects with all applicable laws respecting employment and employment practices, terms and
conditions of employment and wages and hours, and are not enpaged in any unfair labor practice.

Section 3.25  No Other Representations or Warranties

Except as and to the limited extent expressly set forth in this Article 3, none of CS Holdings,
Community Bank, their respective representatives or any other Person is making or has made, and none of
them shall have liability in respect of, any written or oral representation or warranty, express or implied, at
law, in equity or otherwise, with respect to CS Holdings or Community Bank or otherwise, and whether
express or implied at law, in equity or otherwise, in respect of this Agreement, the Mergers or the
transactions contemplated hereby,

Section 3.26  Deposits

Except as set forth in CS Holdings Disclosure Schedule 3.26, none of the deposits of CS Holdings
is a “brokered deposit™ as defined in 12 C.F.R. Section 337.6(a)(2).



Section 3.27  Antitakeover Provisions Inapplicable; No Rights Plan

The transactions contemplated by this Agreement are not subject to the requirements of any
“moratorium,” “control share,” “fair price,” “affiliate transactions,” “business combination” or other
antitakeover laws and regulations of the State of Florida, including the provisions of the FBCA applicable
to CS Holdings.

There is no shareholder rights plan, “poison pill” anti-takeover plan or other similar device in effect
to which CS Holdings or Community Bank is a party or is otherwise bound.

Section 3.28  Stock Transfer Records

Except as described in CS Holdings Disclosure Schedule 3.02(a), the Stock transfer books and
records of CS Holdings are materially complete and accurate,

Section 3.29  SBLF Dividend Rate

Based upon CS Holdings current level of qualified small business lending, its dividend rate on the
CS Holdings Series A Preferred Stock is 1.00%.

Section 3.30  CS Holdings lnformation Supplied

The information relating to CS Holdings and Community Bank to be contained in the Proxy
Statement, or in any other document filed with Regulatory Authorities or other Governmental Entity in
connection herewith, will not contain any untrue statement of a material fact or omit (o state a material fact
necessary to make the statements therein, in light of the circumstances in which they are made, not
misleading.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF SUNSHINE BANCORP

Sunshine Bancorp represents and warrants 1o CS Holdings that the statements contained in this
Arlicle 4 are correct and complete as of the date of this Agreement, except as set forth in the Sunshine
Bancorp Disclosure Schedules delivered by Sunshine Bancorp 1o CS Holdings on the date hereof, Sunshine
Bancorp has made a good faith effort to ensure that the disclosure on each schedule of the Sunshine
Bancorp Disclosure Schedule corresponds to the section referenced herein, However, for purposes of the
Sunshine Bancorp Disclosure Schedule, any item disclosed on any schedule therein is deemed to be fully
disclosed with respect 10 all schedules under which such item may be relevant as and to the extent that it is
reasonably clear on the face of such schedule that such item applies 1o such other schedule.

Section 4.0]  Organization.

(a) Sunshine Bancorp is a corporation duly organized, validly existing and in good standing
under the laws of the Siate of Maryland, and is duly registered as a savings and loan holding company
under the HOLA. Sunshine Bancorp has full corporate power and authority to carry on its business as now
conducted and is duly licensed or qualified o do business in the stales of the United States and foreign
jurisdictions where its ownership or leasing of property or the conduct of its business requires such
qualification, except where the failure to be so licensed or qualified would not have a Material Adverse
Effect on Sunshine Bancorp.
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() Sunshine Bank is a savings bank duly organized and validly existing under the laws of
the United States of America. The deposits of Sunshine Bank are insured by the FDIC 1o the fullest extent
permitted by law, and all premiums and assessments required to be paid in connection therewith have been
paid when due. Sunshine Bank is a member in good standing of the FHLB and owns the requisite amount
of stock therein.

{c) Merger Sub is a corporation duly organized, validly existing and in good standing under
the laws of the State of Florida. Merger Sub is a wholly owned Subsidiary of Sunshine Bancorp.

d} Sunshine Bancorp has no Subsidiary other than Sunshine Bank and Merger Sub.
Section 4.02  Capitalization.

(a) The authorized capital stock of Sunshine Bancorp consists of 50.0 million (50,000,000)
shares of common stock, $0.01 par value (“Sunshine Bancorp Common Stock™), and 5.0 million
(5,000,000} shares of Preferred Stock, $0.01 par value (the “Sunshine Bancorp Preferred Stock™). There
are 4,232,000 shares of Sunshine Bancorp Common Stock outstanding, validly issued, fully paid and
nonassessable and free of preemptive rights. There are no shares of Sunshine Bancorp Preferred Steck
issued and outstanding. Neither Sunshine Bancorp nor any Sunshine Bancorp Subsidiary has or is bound by
any Right of any character relating to the purchase, sale, issuance or voting of, or night to receive dividends
or other distributions on, any shares of Sunshine Bancorp Common Stock, or any other security of Sunshine
Bancorp or any Sunshine Bancorp Subsidiary, or any securities representing the right to vole, purchase or
otherwise receive any shares of Sunshine Bancorp Common Stock or any other security of Sunshine
Bancorp.

(b) Sunshine Bancorp owns all of the capital slock of Sunshine Bank free and clear of any
lien or encumbrance.

(c) _ The authorized capital stock of Merger Sub consists of one thousand (1,000) shares of
common stock, $0.01 par value, and no shares of preferred stock. There are one hundred (100) shares of
Merger Sub common stock outstanding, all of which are validly issued, fully paid and nonassessable and
free of preemptive rights, and all of which are owned by Sunshine Bancorp free and clear of all liens,
encumbrances, charges, restrictions or rights of third parties of any kind whaisoever.

Section .03 Authority: No Vielation.

(a) Each of Sunshine Bancorp and Merger Sub has full power and authority to execute and
deliver this Agreement, and subject 1o CS Holdings Shareholder Approval, to consummate the transactions
contemplated hereby. The execution and delivery of this Agreement by Sunshine Bancorp and Merger Sub
and the completion by the Sunshine Bancorp and Merger Sub of the transactions contemplated hereby have
been duly and validly approved by the requisite vote of the boards of direciors of Sunshine Bancorp and
Merger Sub and by Sunshine Bancotp as the sole shareholder of Sunshine Bank and Merger Sub, and, no
other proceeding on the part of Sunshine Bancorp or Merger Sub is necessary (o complete the iransactions
contemplated hereby. This Agreement has been duly and validly executed and delivered by Sunshine
Bancorp and Merger Sub and, subject to the CS Holdings Sharcholder Approval and the receipt of
Regulatory Approvals, constitutes the valid and binding obligation of Sunshine Bancorp and Merger Sub,
enforceable apainst Sunshine Bancorp and Merger Sub in accordance with its terms, subject to applicable
bankruptey, insolvency and similar laws affeciing creditors’ rights generally, and as to Sunshine Bank, the
conServatorship or receivership provisions of the FDIA, and subject, as to enforceability, to general
principles of equity. No vote or consent of the holders of any class or series of capital stock of Sunshine
Bancorp is necessary to approve this Agreement or the Mergers or the other transactions contemplated
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hereby. The vote or consent of Sunshine Bancorp as the sole shareholder of each of Sunshine Bank and
Merger Sub (which shall have occurred prior to the Effective Time) is the only vole or consent of the
holders of any class or series of capital stock of Sunshine Bank necessary to approve the Bank Merger, all
agrecments entered into to effect the Bank Merger and the other transactions contemplated hercby or
thereby,

L)) Subject to the receipt of approvals from the Regulatory Approvals and the compliance
with all conditions contained therein,

(A) the execution and delivery of this Agreement by Sunshine Bancorp and Merger Sub,
(B) the consummation of the transactions contemplated hereby, and
(C) compliance by Sunshine Bancorp with all of the terms or provisions hereof,

will not: (i) conflict with or result in a material breach of any provision of the articles of incorporation,
charters or bylaws, or any other governing document, of any of Sunshine Bancorp, Merger Sub or any
Sunshine Bancorp Subsidiary; (ii) violate any slatute, code, ordinance, rule, regulation, judgment, order,
writ, decree or injunction applicable to Sunshine Bancorp, Merger Sub or any of the properties or assets of
Sunshine Bancorp, Merger Sub or any Sunshine Bancorp Subsidtary; or (iii) violate, conflict with, result in
a breach of any provision of, coastitute a default (or an event which, with notice or lapse of time, or both,
would constitute a default) under, result in the termination of, accelerate the performance required by, or
result in a right of termination or acceleration or the creation of any lien, security interest, charge or other
encumbrance upon any of the propertics or assets of Sunshine Bancorp or any Sunshine Bancorp Subsidiary
under any of the terms, conditions or provisions of any nole, bond, mortgage, indenture, deed of trust,
license, lease, agreement or other investment or obligation to which any Sunshine Bancorp or any Sunshine
Bancorp Subsidiary is a party, or by which they or any of their respective properties or assets may be bound
or affected, except in the case of Section 4.03(b)(ii) and 4.03(b)(iii), for violations which, individually or in
the aggregate, would not have a Material Adverse Effect on Sunshine Bancorp.

Section 4.04  Consents.,

Except for: (z) applicable filings with the Regulatory Authorities, the receipt of the Regulatory
Approvals, and compliance with all conditions contained therein; (b) the filing of the Articles of Merger
with the Secretary of State of Florida, the Maryland Siate Department of Assessments and Taxation, if
applicable, and such other filings as may be required for the Bank Merger; and (c) the receipt of the CS
Holdings Shareholder Approval, no consent, waiver or approval of, or filing or registration with, any other
third party is necessary, in connection with: (x} the execution and delivery of this Agreement by Sunshine
Bancorp and Merger Sub, and; {v} the completion of the Merger by Merger Sub and CS Holdings and the
Bank Merger by Sunshine Bank or any other transactions contemplated hereby, other than any consent,
waiver, approval or, {iling the failure of which to obtain, individually or in the aggregate would not have a
Material Adverse Effect on Sunshine Bancorp. As of the date hereof, to the Knowiedge of Sunshine
Bancorp, no fact or circumstance exists, including any possible other transaction pending or under
consideration by Sunshine Bancorp or any of its Affiliates, that: (a) would reasonably be expected to
prevent or delay, in any material respect; (i) any filing with or approval or waiver required from the FRB
and the OCC or (ii} other required Regulatory Approval; or (b) would cause a Regulatory Authority or
Govermnmental Entity acting pursuani to the Bank Merger Act, the BHCA, HOLA, or any other applicable
law to seek to prohibit or materially delay consummation of the transactions contemnplated hereby or impose
a condition or conditions that, individually or in the aggregate, would have a Material Adverse Effect on, or
would materially and adversely affect the business, operations, financial condition, property or assets of the
combined enterprise of the parties.



Section 4.05  Availability af Funds.

Except as disclosed in Surshine Bancorp Disclosure Schedule 4.05, Sunshine Bancorp, as of the
date hereof, has and will have available 1o it at the Effective Time, sources of capital sufficient to pay the
Merger Consideration, the Option Consideration, the Warrant Consideration and to pay all other amounts
payable pursuant to this Agreement and to effect the transactions contemplated hereby.

Section 4.06  Merger Sub

Merger Sub has been formed solely for the purpose of engaging in the transactions contemplated
hereby and prior to the Effective Time will have engaged in no other business activity and will not have
incurred liability or obligation other than as contemplated herein,

Section 4,07 Legal Praccedings

Neither Sunshine Bancorp nor any Sunshine Bancorp Subsidiary is a parly to any, and there is no
pending or, to the Knowledge of Sunshine Bancorp, threatened legal, administrative, arbitration or other
proceeding, claim {whether asserted or unasserted), action or governmental investigation or inquiry of any
nature (i} against Sunskine Bancorp or any Sunshine Bancorp Subsidiary, (ii) to which Sunshine Bancorp or
any of Sunshine Bancorp Subsidiary's assets is or may be subject, or (iii) which could adversely affect the
ability of Sunshine Bancorp to perfonn under this Agreement, except for any proceeding, claim, action,
investigation or inquiry which, if adversely determined, individually or in the aggregate, would not be
reasonably expected to have a Material Adverse Effect on Sunshine Bancorp.

Section 4.08  No Other Represemtations or Warranties; Access to Information.

Except as expressly set farth in this Agreement, none of Sunshine Bancorp, any Sunshine Bancorp
Subsidiaries, their respective representatives or any other Person is making or has made, and none of them
shall have liability in respect of, any written or oral representation or warranty, express or implied, at law,
in equity or otherwise, with respect to the Sunshine Bancorp or any Sunshine Bancorp Subsidiaries or
otherwise, and whether express or implied at law, in equity or otherwise, in respect of this Agreement or the
transactions contemplaied hereby, or in respect of any other matter whatsoever.

Section 4.09  Regulatory Matters.

For the period beginning January 1, 2012, neither Sunshine Bancorp ner Sunshine Bank has
received any written notification or, to Sunshine Bancorp's Knowledge, any other communication from any
Regulatory Authority (i) asserting that neither Sunshine Bancorp nor Sunshine Bank is not in material
compliance with any of the statutes, regulations or ordinances which such Regulatory Authority enforces;
(ii) threatening to revoke any license, franchise, permit or governmental authorization which is material to
Sunshine Bancorp or Sunshine Bank; (iii} reguiring, or threatening 10 reguire, Sunshine Bancorp or
Sunshine Bank, or indicating that Sunshine Bancorp or Bank may be required, to enter inlo a cease and
desist order, agreement or memorandum of understanding or any other agreement with any federal or state
governmental agency or authority which is charged with the supervision or regulation of banks or engages
in the insurance of bank deposits restricting or limiting, or purporting o restrict or limit, in any material
respect the operations of Sunshine Bancorp or Sunshine Bank, including without limitation any restriction
on the payment of dividends; or (iv) directing, restricting or limiting, or purporting to direct, restrict or
limit, in any manner the operations Sunshine Bancorp, Sunshine Bank, or the Merger Sub, including
without limitation any restriction on the payment of dividends (any such notice, communication,
memorandum, agreement or order described in this sentence is hereinafter reflerred to as a “Sunshine
Bancorp Regulatory Agreement”). Neither Sunshine Bancorp nor Sunshine Bank has consented to or
entered into any Sunshine Bancorp Regulatory Agreement that is currentiy in effect or that was in effect
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since January 1, 2012, The most recent regulatory rating given to Sunshine Bank as to compliance with the
CRA is satisfactory or better.

Section 4.10  Brokers, Finders and Financial Advisors,

Neither Sunshine Bancorp nor Sunshine Bank nor the Merger Sub, nor any of their respective
officers, directors, employees ot agents, has employed any broker, finder or financial advisor in connection
with the transactions contemplated by this Agreement, or incurred any liability or commitment for any fees
or commissions (o any such person in connection with the transactions contemplated by this Agreement
except for the reieniion of Monroe Financial Partners, Inc. by Sunshine Bancorp and the fees payable
pursuant thereto. A true and correct copy of the engagement agreement with Monroe Financial Partners,
Inc., setting forth the fees payable to it for its services rendered to Sunshine Bancorp in connection with the
Mergers and transactions contemplated by this Agreement, is attached to Sunshine Bancorp Disclosure
Schedule 4.10.

ARTICLE 5
COVENANTS OF CS HOLDINGS

Section 5.01  Conduct of Business.

(a) Affirmative Covenants. During the period from the date of this Agreement to the
Effective Time, except with the written consent of Sunshine Bancorp, which consent wili not be
unreasonably withheld, conditioned or delayed, CS Holdings will, and it will cause Community Bank to:
operate its business, only in the usual, regular and ordinary course of business: use reasonable efforts to
preserve infact its business organization and assets and maintain its rights and franchises; and voluntarily
1ake no action which would, or would be reasonably likely to, (i) matenally adversely affect the ability of
the parties to obtain any Regulatory Approval or other approval of Govermnmental Entities required for the
transactions contemplated hereby or matenally increase the pericd of time necessary 1o obtain such
approvals, (ii) materiatly adversely affect its ability to perform its covenants and agreements under this
Agreement, or (iii) result in the representations and warranties contained in Article 3 of this Agreement not
being true and correct on the dale of this Agreement or at any future date on or prior to the Closing Date or
in any of the conditions set forth in Article § hereof not being satisfied.

{b) Negartive Covenants. Except as required by law, rule or regulation, or as necessary to
comply with the requirements of a Regulatory Authority that are generally applicable to banking
institutions, CS Holdings agrees that from the date of this Agreement to the Effective Time, except as
otherwise specifically permitted or required by this Agreement, or as set forth in CS Holdings Disclosure
Schedule 5.01(b), or as consented to by Sunshine Bancorp in writing (which consent shall not be
unreasonably withheld, conditioned or delayed), it will not, and it will cause Community Bank not to:

) change or waive any provision of its articles of incorporation, charter or bylaws, or
appoint a new director 1o its board of directors (except as to the appointment of a new director, as
necessary to maintain any minimum number of directors pursuant to a regulatory requirement or its
articles of incorporation or charter);

{ti) chanpe the number of authorized or issued shares of its capital stock, issue shares
of CS Holdings Common Stock, including shares that are held as “treasury shares™ as of the date of
this Agreement {other than upon the exercise of any CS Holdings Stock Options or CS Holdings
Wamants outstanding as of the date of this Agreement in accordance with the information set forth
on CS Holdings Disclosure Schedules 2.06{a) and 2.06(b)), or issue or grant any Right or
agreement of any character relating to its authorized or issued capital stock or securities convertible
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into shares of such stock, make any grani or award under any equity compensation plan or
arrangement, or split, combine or reclassify shares of its capital slock, or declare, set aside or pay
any dividend or other distribution in respect of capital stock (other than regular quarterly dividends
on the CS Holdings Series A Preferred Stock), or redeem or otherwise acquire any shares of its
capital stock other than a security interest or as a result of the enforcement of a security interest and
other than as provided in this Agreement;

{(tii)  enter into, amend in any material respect or terminale any material contract or
agreement (including without limitation any settlemen agreement with respect 1o litigation other
than pursuant (o any payment, discharge, settlement or compromise permitted pursuant to Section
5.01(b)}(xx)), or waive, release, grant or transfer material riphts of value except in the ordinary
course of business;

(iv)  make application for the opening or closing of any, or open or close any, branch or
automated banking facility;

(v) except as set forth on CS Holdings Disclosure Schedule 5.01(b}{v), grant or agree
to pay any bonus, severance or termination to, or enter into, renew or amend any employment
agreement, severance agreement and/or supplemental executive agreement with, or increase in any
manner the compensation or fringe benefits of, any of its directors, officers or employees, excent
(A) as may be required by Jaw or pursuant lo commitments existing on the date hereof under the CS
Holdings Compensation and Benefits Plans set forth on CS Holdings Disclosure Schedule 3.12(a),
(B} pay increases in the ordinary course of business consisient with past practice to non-executive
officer employees (an executive officer for this section would include officers with a title of Senior
Vice President or other more senior rank), bul in no event shall any such pay increase exceed 2% of
such non-executive officer employee's salary for fiscal year 2014, and (C) the payment of retainers
to directors in the normal course of business consistent with past practice. Neither CS Holdings noc
Community Bank shall hire or promote any employee to a rank having a title of Senior Vice
President or other more senior rank or hire any new employee at an annual rate of compensation in
excess of $50,000;

(vi)  enter into or, except a5 may be required by law, materially modify any pension,
retirement, stock option, stock purchase, stock appreciation right, stock grant, savings, profit
sharing, deferred compensation, supplemental retiremeni, consulting, bonus, group insurance or
other employee benefit, incentive or welfare contract, plan or arrangement, or any trust agreement
related thereto, in respect of any of its directors, officers or employees; or make any contributions
10 any defined contribution plan not in the ordinary course of business consistent with past practice;

(vii}  merge or consolidate CS Holdings or Community Bank with any other corporation;
sell or lease all or any substantial portion of the assets or business of CS Holdings or Community
Bank; make any acquisition of all or any substantial portion of the business or assets of any other
person, firm, association, corporation or business organjzation other than in connection with
foreclosures, settlements in tieu of [oreclosure, troubled loan or debt restructuring, or the colleciion
of any loan or credit arrangement between CS Holdings, or Community Bank, and any other person
as of the date hereof; enter inlo a purchase and assumption transaction with respect to deposits and
liabilities; voluntarily revoke or sumender any certificate of authority to maintain, or file an
application for the relocation of, any existing branch office, or file an application for & certificate of
authority to establish a new branch ofTice;

{viii) sell or otherwise dispose of the capital stock of CS Holdings or sell er otherwise
dispose of any material asset of CS Holdings or of Community Bank; except for transactions with
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the FHLB, subject any material asset of CS Holdings or of Community Bank to a lien, pledge,
security interest or other encumbrance; incur any material indebtedness for borrowed money (or
guarantee nny indebledness for borrowed money), except in the ordinary course of business
consislent with past practice;

(ix)  malerially change any method, practice or principle of accounting, except as may
be required from time to time by GAAP (without regard to any optional early adoption date) or any
Regulatory Authority responsible for regulating CS Holdings or Community Bank;

{x) except for foreclosure and collection matters, waive, release, grant or transfer
material rights of value or modify or change in any material respect any existing material
agreement or indebtedness to which CS Holdings or Community Bank is a party;

{xi)  purchase any security with a duration of more than a year or sell in any calendar
month after the date hereof, a total aggregate value of securities greater than $5.0 million;

(xii}  excepl for commitments issued prior to the date of this Agreement which have not
yet expired and which have been disclosed on the CS Holdings Disclosure Schedule 5.01(b)(xit),
and the renewal of existing lines of credit, make any new loan or other credit facility commitrnent
{including without limitation, lines of credit and letters of credit) in an amount in excess of
£500,000 for a commercial real estate loan or $200,000 for a commercial business loan, or in
excess of $417,000 for a residential Joan. In addition, the prior approval of Sunshine Bancorp is
required with respect to the following: (i) any new loan or credit facility commitment in an amount
of $350,000 or greater to any borrower or group of affiliated borrowers whose credit exposure with
CS Holdings or Community Bank, in the aggregate, exceeds $500,000 prier thereto or as a result
thereof; (ii) any new loan or credit facility commitment in excess of $417,000 to any person
residing, or any propenty located, outside of the State of Florida; and (iii) any new loan or foan
commitment to any director or executive officer (it being understood and agreed that Sunshine
Bancomp will use its reasonable best efforts 1o respond within two business days to a request by CS
Holdings for Sumnshine Bancorp's wrilten consent to exiend credit in amounts exceeding the
thresholds described herein);

(xit{) enter into, renew, extend or modify any other transaction (other than a depaosil
transaction) with any Affiliate other than any transactions between CS Holdings and Community
Bank or between CS Holdings Subsidiaries, subject to applicable law and regulation;

(xiv) enter into any futures coniract, option, mterest rale cap, interest rate floor, interest
rate exchange agreement ot other agreement or take any other action for purpeses of hedging the
exposure of its interest-carning assets and interest-beering liabilities to changes in market rates of
interest except in the ordinary course of business consistent with past practice;

(xv}  make any material change in policies in existence on the date of this Agreement
with regard to; the extension of credit, or the establishment of reserves with respect to the possible
loss thereon or the charge off of losses incurred thereon; investments; assetliability management;
deposit pricing or gathering; or other material banking policies except as may be required by
changes in applicable laws, regulations or GAAP or by a Regulatory Authority;

{xvi) except for the execution of this Apreement, and the transactions contemplated

herein, take any action that would give rise to an acceleration of the right to payment to any
individual under any CS Holdings Compensation and Benefit Plan;
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(xvii) except as set forth on CS Holdings Disclosure Schedule 5.02(b){xvii), make any
capital expenditure in excess of $25,000 individually or 330,000 in the aggregate;

{xviii) purchase or otherwise acquire any malerial assel or incur any malterial liability
other than in the ordinary course of business consistent with past practices and policies;

(xix) undertake or enter into any lease, contract or other commitment for its account,
involving a payment by CS Holdings or Community Bank of more than 310,000 annually, or
containing any financial commitment in excess of $10,000 in the aggregate and extending beyond
24 months from the daie hereof;

(xx)  except with respect to foreclosures or other collection actions (which are set forth
in CS Holdings Disclosure Schedule 5.02(b}(xx)), pay, discharge, settle or compromise any claim,
action, litigation, arbitration or proceeding, other than any such payment (except to the extent paid
or reimbursed by insurance), discharge, seftlement or compromise in the ordinary course of
business consistent with past practice that involves solely money damages in the amount not in
excess of $25,000 individually or, for each fiscal quarter, $50,000 in the aggregate, and that does
not create negative precedent for other pending or potential claims, actions, litigation, arbitration or
proceedings, or waive or release any material rights or claims, or agree 1o consent te the issuance of
any injunction, decree, order or judgment resiricting or otherwise affecting its business ar
operations;

(xxi) foreclose upon or take a deed or title to any commercial real estate without first
canducting a Phase | environmental assessment of the propenty or foreclose upon any commercial
real estate if such environmental assessment indicates the presence of a Materials of Environmental
Concern;

(xxii) purchase or sell any mortgage loan servicing rights except in the ordinary course of
business consistent with past practice;

(xxiil) seM any participation interest in any loan other than in the ordinary course of
business consistent with past practice (provided, that Sunshine Bank will be given the first
opportunity to purchase any loan participation being sold) or sell Other Real Estate Owned (other
than sales that generate a net book loss of not more than 350,000 for any panticular property),

{xxiv) issue any broadly distribuled communication of a general nature to employees
(including gencral communications relating to benelils and compensation} without prior
consultation with Sunshine Bancorp and, to the extent relating to post-Closing employment, benefit
or compensation information without the prior consent of Sunshine Bancorp (which shall not be
unreasonably withheld, conditioned or delayed) or issue any broadly distributed communication
concerning the Merger or other transactions coniemplated hereby without the prior approval of
Sunshine Bancorp (which shall not be unreasonably withheld, conditioned or delayed), except as
required by law. ;

(xxv) take any voluntary action that is intended or is reasonably likely to result in any of
the representations and warranties of CS Holdings set forth in this Agreement becoming untrue as
of any date afler the date hereof or in any of any of the conditions to the Mergers not being
satisfied;

{xxvi} make, change or rescind any material ¢lection concemning taxes or tax returns, file
any amended tax return, enler into any closing agreement with respect to taxes, settle or
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compromise any material tax claim or assessment or surrender any right 10 claim 2 refund of taxes
or obtain any tax ruling; or

(xxvii) enter into any contract with respect o, or otherwise agree or commit to do aay of
the foregoing.

Section 5.02  Current Information.

(a) During the period from the date of this Agreement to the Effective Time, CS Holdings
will cause one or more of its representatives (as designated by CS Holdings' chief executive officer from
time to time) to confer with representatives of Sunshine Bancorp and report the general status of its ongoing
operations at such times as Sunshine Bancorp may reasonably request. CS Holdings will promptly notify
Sunshine Bancorp of any material change in the ordinary course of its business or in the operation of iis
properties and, to the extent permitied by applicable law, of any governmental complaini, investigation or
hearing (or communications indicating that the same may be contemplated), or the institution or the threat
of material litigation tavolving CS Holdings or Community Bank. Any information provided pursuant to
this Section 5.02, 5.03, 5.04 and 5.11, will be subject to the Confidentiality Agreement and may be used
only io facilitate the transactions contemplated hercby.

{b) Representatives of Community Bank and Sunshine Bank shall meet on a regular basis 1o
discuss and plan for the conversion of Community Bank's data processing and related electronic
informational systems to those used by Sunshine Bank, which planning shall include, but not be limited to,
discussion of the possible termination by Community Bank of third-party service provider armangements
effective at the Effective Time or at a date thereafier, non-rencwal of personal property leases and sofiware
licenses used by Community Bank in connection with ils systems operations, reiention of oulside
consultants and additional employees lo assist with the conversion, and outsourcing, as appropnate, of
propriclary or self-provided system services, it being understood that Community Bank shall not be
obligated to take any such actien prior to the Effective Time and, unless Community Bank otherwise
agrees, no conversion shall tzke place prior to the Effective Time. In the event that Community Bank 1akes,
at the request of Sunshine Bank, any action relative to third parties to facilitate the conversion that results in
the imposilion of any tenmination fees or charges, Sunshine Bank shall indemnify Community Bank for all
such fees and charges, and the costs of reversing the conversion process, if the Merper is not consummated
for any reason other than a breach of this Agreement by CS Holdings.

(c) CS Holdings or Community Bank shall provide to Sunshine Bancorp, within fifteen (15)
business days of the end of each calendar month, & written list of nonperforming assets as of the prior
month end (the term “nonperforming assets,” for purposes of this subsection, means (i) loans that are
“troubled debt restructuring™ as defined in Financial Accounting Standards Board Accounting Standards
Codification 31040, “Troubled Debt Restructuring by Creditors,” as updated by Accounting Standards
Update 2011-02", (i) loans on nonaccrual, (iti) OREO, (iv) all loans ninety (50) days or more past due as of
the end of such month and (iv) and impaired loans. On a monthly basis, CS Holdings or Community Bank
shall provide Sunshine Bancorp with a schedule of all loan approvals, which schedule shall indicate the
loan amount, loan type and other material features of the loan.

(d) CS Holdings shall prompuly inforn Sunshine Bancorp upon receiving notice of each
legal, administrative, arbitration or other proceeding, demand, notice, audit or investigation (by any federal,
slate or local commission, agency or board) relating to the alleged liability of CS Holdings or Community
Bank under any labor or employment law.
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Section 5.03  Access 1o Properties and Records.

(a) Subject to Section 11.01 hereof, CS Holdings shall permit Sunshine Bancorp reasonable
access during normat business hours upon reasonable notice 1o its properties and those of Community Bank,
and shall disclose and make available to Sunshine Bancorp during normal business hours all of its books,
papers and records refating to the assets, properties, operations, obligations and liabilities, including, but not
limiled to, all books of account (including the general ledger), tax records, minute books of directors’ (other
than minutes that discuss any of the transactions contemplated by this Agreement) and sharcholders’
meetings, organizational decuments, bylaws, material contracts and agreements, filings with any regulatory
authority, litigation files, plans affecting employees, and alt other business activities or prospects in which
Sunshine Bancorp may have a reasonable interest; provided, however, that neither CS Holdings nor
Community Bank shall be required to take any action that would provide access te or to disclose
information where such access or disclosure would violate applicable law or would result in the waiver by it
of the privilege protecting communications berween it and any of its counsel. CS Holdings shall provide
and shali request its auditors to provide Sunshine Bancorp with such historical financial information
regarding it (and related audit reports and consents) as Sunshine Bancorp may reasonably request for
securities disclosure purposes. Sunshine Bancorp shall use commercially reasonabie efforts to minimize
any interference with either CS Holdings’ or Community Bank's regular business operations during any
such access to CS Holdings’ or Community Bank’s property, books and records.

(b) Notwithstanding anything to the contrary contained in this Section 5.03, in no event shall
Sunshine Bancorp have access to any information that, based on advice of CS Holdings' counsel, would: (a)
reasonably be expected to waive any material legal privilege; (b) result in the disclosure of any trade secrets
of third parties; or {c) violate any obligation of CS Holdings with respect to confidentiality so long as, with
respect 1o confidentiality, to the extent specifically requested by Sunshine Bancorp, CS Holdings has made
commercially reasonable efforts (o obtain a waiver regarding the possible disclosure from the third party o
whom it owes an obligation of confidentiality; it being understood that Sunshine Bancorp shall not conduct
any environmental sampling without the prior written consent of CS Holdings. All requests made pursuant
to this Section 5.03 shall be directed to an executive officer of CS Holdings or such Person or Persons as
may be designaled by CS Holdings. All information received pursuant to this Section 5.03 shall be
governed by the terms of the Confidentiality Agreement.

Section 5.04  Financial and Other Statements.

(a) Promptly upon receipt thereaf, CS Holdings will furnish 10 Sunshine Bancorp copies of
each annual, interim or special audit of the books of CS Holdings and Community Bank made by its
independent auditars and copies of all internal control reports submitted to CS Holdings by such auditors in
connection with each annual, interim or special audit of the books of CS Holdings and Community Bank
made by such auditors.

(&) CS Holdings will furnish to Sunshine Bancorp copies of all documents, statementis and
reports as it or Community Bank shall send to its shareholders, the FDIC, the Office, or any other
Regulatory Authority, except as legally prohibited thereby. Within 28 days afier the end of each month, C5
Heldings will deliver to Sunshine Bancorp a list and description of loans originated by Community Bank
since the prior month end.

{c) CS Holdings will advise Sunshine Bancorp promptly of the receipt of any examinarion
report of any Regulatory Authority with respect to the condition or activities of CS Holdings or any of
Community Bank except as legally prohibited thereby.
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(d) With reasonable promptness, CS Holdings will fumish to Sunshine Bancorp such
additional financial data that CS Holdings possesses and as Sunshine Bancorp may reasonably request,
including without limitation, detailed monthly financial statements and loan reports.

Section 5.05  Maintenance of Insurance.

CS Heldings shall maintain, and cause Community Bank to maintain insurance in such amounts as
are reasonable to cover such risks as are customary in relation to the characler and location of their
properties and the nature of their businesses.

Section 5.06  Disclosure Supplements.

From time to time prior to the Effective Time, CS Holdings will promptly supplement or amend the
CS Holdings Disclosure Schedule delivered in connection herewith with respect to any matter hereafier
arising which, if existing, occurring or known at the date of this Agreement, would have been required to be
set forth or described in such CS Holdings Disclosure Schedule or which is necessary to cotrect any
information in such CS Holdings Disclosure Schedule which has been rendered materially inaccurate
thereby. No supplement or amendment to such CS Holdings Disclosure Schedule shall have any effect for
the purpose of determining satisfaction of the conditions set forth in Article 8.

Section 5.07  Consems and Approvals of Third Pariies.

CS Holdings shall use its best efforts 1o obtain as soon as practicable all consents and approvals
necessary or desirable for the consummation of the transactions contemplated by this Agreement,

Section 5.08  Best Efforts.

Subject to the terms and conditions herein provided, CS Holdings agrees to use its best efforts to
take, or cause 1o be (aken, all action and 1o do, or cause to be done, all things necessary, proper or advisable
under applicable laws and regulations to consummate and make effective the transactions contemplated by
this Agreemenl.

Section 5.09  Failure ta Fulfill Conditions.

In the event that CS Holdings determines that a condition 1o its obligation to complete the Merger
cannot be fulfilled and that it will not waive that condition, it will promptly notify Sunshine Bancorp.

Section 5.10  Shareholder Litigation.

CS Holdings shall give Sunshine Bancorp prompt notice of any shareholder litigation against CS
Holdings and/er its directors or affiliales relating to the transactions contemplated by this Agreement and
shall give Sunshine Bancorp the opportunity to participate at its own expense in the defense or settlernent of
any such litigatien. In addition, no such settlement shall be agreed to without Sunshine Bancorp’s prior
written consent (such consent not to be unreasonably withheld or delayed).

Section 5.11  Board of Directors and Contmitiee Meetings.
CS Holdings and Community Bank shall permit representatives of Sunshine Bancorp (no more than
two) to, from time 1o time, attend meetings of its board of directors or the Executive and Loan Commitiees

thereof as an observer, subject to the Confidentiality Agreement, provided that neither CS Holdings nor
Community Bank shall be required 1o permit the Sunshine Bancorp representative to be or to remain present
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during any confidential discussion of this Agreement and the transactions contemplated hereby or any third
party proposal to acguire control of CS Holdings or during any other matter that CS Holdings would not be
required to disclose under Section 5.03(k) hereof.

Section 5.12  No Solicitations.

(a) CS Holdings shall not, and shall cause Communily Bank and the respective officers,
directors, employees, invesiment bankers, financial advisors, atlorneys, accountants, consultants, affiliates
and other agents {collectively, the “CS Holdings Representatives”) not to, directly or indirectly,
(i) initinte, solicil, induce or knowingly encourape, or take any action to facilitate the making of, any
inquiry, offer or proposal which constitutes, or could reasonably be expected 10 lead to, an Acquisition
Proposal; (ii) participate in discussions or negotiations regarding any Acquisition Proposal or fumish, or
otherwise afford access, to any Person (other than Sunshine Bancorp) any informaticn or data with respect
to CS Holdings or Community Bank or otherwise relating to an Acquisition Proposal; (iii) release any
Person from, waive any provision of, or fuil to enforce any confidentiality agreement or standstill
agreement lo which C8 Holdings is o party; or (iv) enter into any agreement, agreement in principle or letter
of inlent with respect to any Acquisition Proposal or approve or resolve to approve any Acquisition
Proposal or any agreement, agreement in principle or letter of intent relating to an Acquisition Proposal.
Any viclation of the foregoing restrictions by CS Holdings or any Representative, whether or not such
Representative is so authorized and whether or not such Representative is purporting to act on behalf of CS
Holdings or otherwise, shall be deemed to be a breach of this Agreement by CS Holdings. CS Holdings
and CS Holdings Subsidiaries shall, and shall cause each of CS Holdings Representatives to, immedistely
cease and cause to be terminated any and al] existing discussions, negotiations, and communications with
any Persons with respect to any existing or potential Acquisition Proposal.

For purposes of this Agreement, “Acquisition Proposal” shall mean any inquiry, offer or proposal
(other than an inquiry, offer or proposal from Sunshine Bancorp), whether or not in writing, contemplating,
relating to, or that could reasonably be expected o lead to, an Acquisition Transaction. For purposes of this
Agreement, *Acquisition Transaction” shell mean (A) any transaction or series of transaclions involving
any merger, consolidation, recapilalization, share exchange, liquidation, dissolution or similar transaction
involving CS Holdings or Community Bank; (B) any transaction pursuant to which any third party or group
acquires ot would acquire {whether through sale, iease or other disposition), directly or indirectly, assets of
CS Holdings or Community Bank representing, in the aggregate, twenty-five percent (25%) or more of the
assels of CS Holdings and Community Bank on a consolidated basis; (C) any issuance, sale or other
disposition of (including by way of merger, consolidation, share exchange or any similac transaction)
securities (or options, righis or warrants to purchase or securities converiible into, such securities)
representing twenty-five percent (25%) or more of the votes attached to the outstanding securities of CS
Holdings or Community Bank; (D) any tender offer or exchange offer that, if consummated, would result in
any third party or group beneficially owning twenty-five percent (25%) or more of any class of equity
securities of CS Holdings or Community Bank; or (E) any transaction which is similar in form, substance or
purpose to any of the foregoing transactions, or any combination of the foregoing.

(b} Notwithstanding Section 5.12(a), CS Holdings may take any of the actions described. in
clause {1} of Section 5.12(a) only if: (i) CS Holdings has received a bona fide unsolicited written
Acquisition Proposal, prior to the CS Holdings Shareholders Meeting, that did not result from a breach of
this Section 5.12; (ii} the CS Holdings board of directors determines in good faith, afier consultation with
and having considered the advice of its outside legal counsel and its independent financial advisor, that such
Acquisition Proposal constitutes or is reasonably likely to lead to a Superior Proposal; (iii) CS Holdings has
provided Sunshine Bancorp with at leasl three (3) Business Days’ prior notice of such determination; and
(iv) prior to furnishing or affording access to any information or data with respect to CS Holdings or
Community Bank or otherwise relating to an Acquisition Proposal, CS Holdings receives from such Person
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a confidentiality agreement with terms no less favorable to CS Holdings than those contained in the
Confidentiality Agreement. CS Holdings shall promptly provide to Sunshine Bancorp any non-public
information regarding CS Holdings or Community Bank provided 1o any other Person that was not
previously provided to Sunshine Bancorp, such additional information to be provided no later than the date
of provision of such information to such other party.

For purposes of this Agreement, “Superior Proposal” shall mean any bona fide written proposal
{on its most recently amended or modified terms, if amended or modified} made by a third party to enter
into an Acquisition Transaction on terms that the CS Holdings board determines in its good faith judgmeat,
afier consultation with and having considered the advice of outside legal counsel and a financial advisor
(i) would, if consummated, result in the acquisition of all, but not less than ail, of the issued and outstanding
shares of CS Holdings Common Stock or all, or substantially all, of the assets of CS Holdings and
Community Bank on a consolidated basis; {ii) would result in a transaction that (A} involves consideration
to the holders of the shares of CS Holdings Common Stock that is more favorable, from a financial point of
view, than the consideration 1o be paid to the CS Holdings Sharchoiders pursuant 1o this Agreement,
considering, among other things, the nature of the consideration being offered and any material regulatory
approval or other risk associated with the timing of the proposed transaction beyond or in addition to those
specifically contemplated hereby, and which proposal is not conditioned upon obtaining additional
financing and (B} is, in light of the other terms of such proposal, more favorable to the CS Holdings
Shareholders than the Merger and the transactions contemplated by this Agreement; and (iii) is reasonably
likely to be completed on the terms proposed, in each case taking into account all legal, financial, regulatory
and other aspects of the proposal.

() CS Holdings shall prompily (and in any event within twenty-four {24) hours) notify
Sunshine Bancorp in writing if any proposal or offer is received by, any information is requested from, or
any negotiation or discussion is sought to be initiated or continued with, CS Holdings or any C5 Holdings
Represeniative, in each case in connection with any Acquisition Propasal, and such notice shall indicate the
name of the Person initiating such discussions or negotiations or making such proposal, offer or information
request and the material terms and conditions of any proposals or offers (and, in the case of wrilten
malerials relating to such proposal, cffer, information request, negotiations or discussion, providing copies
of such matenals (including e-mails or other electronic communications). CS Holdings agrees that it shall
keep Sunshine Bancorp informed, on o current basis, of 1the status and terms of any such propaosal, offer,
information request, negotiation or discussion (including any amendment or modification to such proposal,
offer or request).

(d) Subject to Section 5.12{e), neither the CS Holdings board of directors nor any commitlee
thereof shall (i) withdraw, qualify or modify, or propose to withdraw, qualify or modify, in a manner
adverse to Sunshine Bancorp in connection with the transactions contemplated by this Agreement
(including the Merger), the CS Holdings Recommendation (as defined in Section 5.13), or make any
statement, filing or release, in connection with CS Holdings Sharcholders Meeling or otherwise,
inconsistent with the CS Holdings Recommendation (it being understood that taking a neutral position or no
position with respect to an Acquisition Proposal shail be considered an adverse modification of the CS
Holdings Recommendation); (ii) approve or recommend, or publicly propose to approve or recommend,
any Acquisition Proposal; or (iii) enter into {or cause CS Holdings or Community Bank to enter into) any
letier of intent, agreement in principle, acquisition agreement or other agreement (A)related to any
Acquisition Transaction (other than a confidentiality agreement entered into in accordance with the
provisions of Section 5.12(b)} or (B) requiring CS Holdings to abandon, terminate or fail to consummate
the Merger or any other transaction contemplated by this Agreement.

(2) Notwithstanding Section 5.12(d), prior to the date of CS Holdings Shareholders Meeting,
the CS Holdings board of direciors may approve or recommend lo the sharcholders of CS Holdings a

42



Superior Proposal and withdraw, qualify or modify the CS Holdings Recommendation in connection
therewith {(a “CS Holdings Subsequent Determination™) after the third (3rd) Business Day following
Sunshine Bancorp's receipt of a nolice (the “Neotice of Superior Proposal™) from CS Holdings advising
Sunshine Bancorp that the CS Holdings board has decided that a bona fide unsolicited written Acquisition
Proposat that it received (thal did not result from a breach of this Section 5.12) constitutes a Sueperior
Proposal (it being understoced that CS Holdings shall be required to deliver a new Notice of Superior
Proposal in respect of any revised Superior Proposal from such third party or its affiliates that CS Holdings
proposes o accepl and the subsequent notice period shall be two (2) business days) if, but only if, (i) the CS
Holdings board of direciors has reasonably determined in good faith, after consultation with and having
considered the advice of outside legal counsel and a firancial advisor, that the failure to take such actions
would be reasonably likely to violate its fiduciary duties to CS Holdings’ shareholders under applicable
law, and (ii) at the end of such three (3) Business Day period or the two (2) Business Day Period (as the
case may be), afier taking into account any such adjusted, modified or amended terms as may have been
committed to in writing by Sunshine Bancorp since its receipt of such Notice of Superior Proposal
{provided, however, that Sunshine Bancorp shall not have any obligation to propose any adjustment,
modification or amendment to the terms and conditions of this Agreement), the CS Holdings board of
directors has again in good faith made the determination (A} in clause (i) of this Section 5.12(c) and (B) that
such Acquisition Proposal constitutes a Superior Proposal. Notwithstanding the foregoing, the changing,
qualifying or modifying of the CS Holdinps Recommendation or the making of an CS Holdings Subsequent
Determination by the CS Holdings board of directors shall not change the approval of the CS Holdings
board of directors for purposes of causing any applicable “moratorium,” “control share,” “fair price,”
“takeover,” “interested shareholder” or similar law to be inapplicable to this Agreement and the CS
Holdings Voting Agreements and the transactions contemplated hereby and thereby, including the Mergers.

(D Nothing contained in this Section 5.12 shall prohibit CS Holdings or the CS Holdings
board of directors from complying with CS Hoeldings’ obligations required under Rules 14d-9 (as if such
rule were applicable 1o CS Holdings) and 14e-2(a) (as if such rule were applicable to CS Holdings)
promuigated under the Exchange Act; provided, however, that any such disclosure relaing 1o an
Acquisition Proposal shall be deemed a change in CS Holdings Recommendation unless the CS Hoidings
board of directors reaffirms CS Holdings Recommendation in such disclosure.

Section 5.13.  Shareholders Meeting.

S Holdings will submit lo its shareholders this Agreement and all other matters required to be
approved or ndopted by shareholders in order to canry out the intentions of this Agreement. In furtherance
of that obligation, CS Holdings will 1ake, in accordance with applicable law and its anticles of incorporation
and bylaws, all aclion necessary to call, give notice of, convene and hold a meeting of its shareholders (the
“CS Holdings Shareholders Meeting™) as promptly as practicable, but in no event later than seventy-five
(75) days following execution of this Agreement for the purpose of considering and voting on approval and
adoption of this Agreement and the transactions provided for in this Agreement; provided however, that the
CS Holdings Shareholders Meeting shall be held no tater than May 31, 20t5. CS Holdings agrees that its
obligations pursuant to this Section 5.13 shall not be affected by the commencement, public proposal,
public disclosure or communication to CS Holdings of any Acquisition Proposal or by any Change of
Recommendation {as defined below). Subject to Section 5.12(e), CS Holdings shall: (i} through CS
Holdings' board of directors, recommend {o its shareholders approval and adoption of this Agreement (the
“CS Holdings Recommendation™); {ii) include such recommendation in the proxy statement for such CS
Holdings Shareholders Meeting and (iii) use commercially reasonable efforts 1o obiain from the CS
Holdings Shareholders a vote approving and adopting this Agreement. For the purposes of holding the CS
Holdings Shareholders Meeting, CS Holdings shall draft and prepare a proxy statement satisfying all
applicable requirements of applicable laws (the “Proxy Statement™) and cause the Proxy Statement not to
contain any untrue statement of a material fact or omit to stale any material fact required to be stated therein
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or fiecessary to make the statements therein, in light of the circumstances under which they are made, not
misleading. CS Holdings shall provide Sunshine Bancorp with appropriaie opportunity to review and
comment on its Proxy Statement (not less then thirty (30) days prior to the meiling of the Proxy Statement
to CS Holdings shareholders or fifteen (15) days prior to the filing of any applications with a Regulatory
Authority which requires inclusion of the Proxy Statement), and shall incorparate all appropriate comments
thereto.

Section 5.14  CS Holdings 401(k) Plan.

The CS Holdings 401{k) Plan shall be terminated immediately prior to the Effective Time (the
“401(k) Plan Termination Date”). As soon as practicable, CS Holdings shall file or cause 10 be filed all
necessary documents with the [RS for a determination letter that the termination of the Plan as of the 401(k)
Plan Termination Date will not adversely affect the CS Holdings 401(k) Plan’s qualified status. As soon as
practicable following receipt of a favorable determination letter from the IRS regarding the qualified status
of the CS Holdings 401 (k) Plan upon termination, the account balances in the CS Holdings 401(k) Plan
shall be distributed to participants and beneficiaries or transferred to an eligible tax-qualified plan or
individual retirement account as a participant or beneficiary may direct. CS Holdings shal! adopt or cause
to adopt the necessery amendmeni(s) and board resclution(s) to effect the provisions of this Section 5.14,

Section 5.15  CS Holdings Stock Opiion Plans and CS Holdings Warrant Plans

The CS Holdings Stock Option Plans and the CS Holdings Warrant Plans shall be terminated as of
the Effective Time. CS Holdings shall adopt or cause to adopt the necessary amendment(s) and board
resolution(s) to effect the provisions of this Seclion 5.185.

ARTICLE 6
COVENANTS OF SUNSHINE BANCORP

Section 6.01  Conduct of Business.

During the period from the date of this Agreement to the Effective Time, except with the written
consent of CS Holdings, which consent will not be unreasonably withheld, Sunshine Bancorp will, and it
will cause each Sunshine Bancorp Subsidiary to use reasonable efforis to preserve intact its business
organization and assets and maintain ils rights and franchises.

Section 6.02  Disclosure Supplenients.

From time to time prior 1o the Effective Time, Sunshine Bancorp will promptly supplement or
amend the Sunshine Bancorp Disclosure Schedule delivered in connection herewith with respect to any
material matter hereafier ansing which, if existing, occurring or known at the date of this Agreement, would
have been required to be set forth or described in such Sunshine Bancorp Disclosure Schedule or which is
necessary (o correct any information in such Sunshine Bancorp Disclosure Schedule which has been
rendered inaccurate thereby. No supplement or amendment to such Sunshine Bancorp Disclosure
Schedule shall have any effect for the purpose of determining satisfaction of the conditions set fonth in
Article 8.

Section 6.03  Consents and Approvals of Third Parties.
Sunshine Bancorp shall use best efforts to obtain as soon as practicable all consents and approvals,

necessary or desirable for the consummation of the transactions contemplated by this Agreement. In
furtherance thereof, provided that Sunshine Bancorp timely receives all information reasonably requested in



writing from CS Holdings concerning CS Holdings and Community Bank, Sunshine Bancorp shall use its
best efforts to file all applications required 1o obtain each Regulatory Approval within forty-five (45) days
of the date of this Agreement. Sunshine Bancorp shall timely file with the SEC all reports required under
applicable laws relating to this Agreement and the transactions contemplated thereby.

Section 6.0¢  Best Efforts.

Subject to the terms and conditions herein provided, Sunshine Bancorp agrees 1o use all best efforts
1o take, or cause to be taken, all actior and (o do, or cause io be done, all things necessary, proper or
advisable under applicable laws und regulations to consummate and make effective the transactions
comtemplated by this Agreement.

Section 6.05  Failure to Fulfitt Conditions.

In the event that Sunshine Bancorp determines that a condition to its obligation to complete the
Merger cannot be fulfilled and that it will not waive that condition, it will promptly notify CS Holdings and
become subject to the provisions of Article 10 of this Agreement, as applicable.

Section 6.06  Employee and Termination Benefits; Directors and Management

{a) Except as otherwise provided in this Agreement, Sunshine Bancorp will review all CS
Holdings Compensation and Benefit Plans 1o determine whether to maintain, terminate or continue such
plans after the Effective Time. In the event that any CS Holdings Compensation and Benefit Plan is frozea
or terminated by Sunshine Bancorp, Sunshine Bancorp will use best efforts so that the former employees of
CS Holdings or Community Bank who become employees of Sunshine Bancorp or Sunshine Bank
immediately following the Eifective Time (“Continuing Employees™} will become eligible (o participate in
any employee benefit plan of Sunshine Bancorp or Sunshine Bank (“Sunshine Bancorp Compensation
and Benefit Plan™) of similar character and provided to similarly-situated employees (to the extent that one
exists, other than any Sunshine Bancorp or Sunshine Bank non-qualified deferred compensation plan,
employment agreement, change in control agreement or equity incentive plan or other similar-type of
arrangement). Continuing Employees who become participants in a Sunshine Bancorp Compensation and
Benefit Plan shall, for purposes of determining eligibility for and any applicable vesting periods of such
employee benefits only (and nol for benefit accrual purposes) shall be given credit for meeting eligibility
and vesting requirements in such plans for service as an employee of CS Holdings or Community Bank
prior to the Effective lime, provided, however that such prior service shall not be recognized to the extent
that such recognition would result in a duplication of benefits; and provided further, that no prior service
credit shall be given for any purpose under the Sunshine Bank ESOP. This Agreement shall not be
construed to limit the ability of Sunshine Bancorp or Sunshine Bank to terminate the employmeant of any
employee or (o review employee benefits programs from time to time and 1o make such changes (including
terminaling any program) as they deem appropriate. Except to the extent of commitments herein or other
contractual commitments, if any, specifically made or assumed by Sunshine Bancorp hereunder or by
operation of law, Sunshine Bancorp or Sunshine Bank shall have no obligation arising from and afier the
Effective Time to continge in its employ or in any specific job or to provide to any specified level of
compensation of any inceniive payments, benefits or perquisites 1o any Person who is an employee of C8
Holdings or any CS Holding Subsidiary as of the Effective Time.

(b) Simultanecus with the execution of this Agreement, Sunshine Bancorp shall enter into a
setilement, consulting and non-competition agreement with Michael Micallef, the Chief Executive Officer
and President of CS Holdings and Community Bank to be effective as of, and subject io the occurrence of
the Effective Time, which agreement shall set forth the terms and conditions of Mr. Micallef's severance
and other relationships with Sunshine Bancorp and Sunshine Bank, and shall supersede and replace Mr.
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Micalief's employment agreement with CS Holdings or Commuaity Bank. Sunshine Bancorp shall honor
all other employment agreements set forth on CS Holdings Disclosure Schedule 3.12(a), excepl to the
extent that any such agreements are superseded or terminated at the Closing Date or following the Closing
Date with the written consent of the affected parties. The estimated amounts paysble under such
employment agreements are provided in the Benefits Schedule.

(c) In the event of any termination of any CS Holdings or Community Bank health plan or
consolidation of any such plan with any Sunshine Bancorp or Sunshine Bank health plan, Sunshine Bancorp
shall make available to Continuing Employees and their dependents employer-provided health coverage on
the same basis as it provides such coverage to Sunshine Bancorp and Sunshine Bank employees. Unless a
Continuing Employee affirmatively terminates coverage under a CS Holdings or Community Bank health
plan prior to the time that such Continuing Employee becomes eligible to participate in the Sunshine
Bancorp health plan, no coverage of any cf the Continuing Employees or their dependents shall terminate
under any of the CS Holdings or Community Bank health plans prior to the time such Continuing
Employees and their dependents become eligible 10 participate in the health plans, programs and benefits
common {0 all employees of Sunshine Bancorp or Sunshine Bank and their dependents. In the event of a
termination or consolidation of any CS$ Holdings or Community Bank health plan, terminated employees of
CS Holdings or Community Bank and qualified beneficiaries will have the right to continued coverage
under group health plans of Sunshine Bancorp in accordance with COBRA.

{d) Sunshine Bancorp shall no later than the Effective Time: (i) take such actions as
permitted 1o irrevocably temminate the CS Holdings SERP; and (ii) subject to the execution of an
acknowledgment of paymeni agreement with Sunshine Bancorp and Sunshine Bank in form satisfactory to
the panrties, distribute to each participant thereunder in accordance with the terms of the CS Holdings SERP
and Section 409A of the Code, a lump sum cash amount equal to the liguidation value of such participant's
vested accrued benefit, The liquidation value of each participant’s accrued benefit under the CS Holdings
SERP 1o be paid at the Effective Time shall be determined by CS Holdings and approved by Sunshine
Bancom nao later than ten {10} business days prior 1o the Effective Time. The projecied vested accrued
benefits payable under the CS Holdings SERP are set forth in the Benefits Schedule.

{c) Each full-time employee of CS Holdings or Community Bank, other than an employee
who i5 a party 1o an employment agreement, change in control agreement or other separation agreement that
provides a benefit on a termination of employment, who incurs an involuntary termination (other than for
cause) within six (6) months following the Effective Time shall receive a lump sum severance payment
from Sunshine Bancorp or Sunshine Bank (or CS Holdings, as directed by Sunshine Bancorp) equal to two
{2) weeks of pay at the rate then in effect, for each full year of employment with CS Holdings or
Community Bank, up to a maximum of twenty six (26) weeks, provided that such employee enters into a
release of claims against CS Holdings and Sunshine Bancorp, their Subsidiaries and Affiliates in a form
salisfactory to Sunshine Bancorp.

{f) Effective as of the Closing Date, Sunshine Bancorp shall cause all members of the board
of directors of CS Holdings as of the date of this Agreement who do not become members of the board of
directors of Sunshine Bancorp, if such petsons are willing 10 serve, to be clected or appoinied as members
of an advisory board (the “Advisory Board™) to be established by Sunshine Bancorp, the function of which
shall be to assist Sunshine Bancorp to maintain CS Holdings’ customer relationships. Sunshine Bancorp
shall maintain the Advisory Board for a period of at least rwelve (12) months after the Closing Date. The
Advisory Board shall meet on a quarterly basis and shall receive compensation for such service in an
amount to be determined by Sunshine Bancorp prior to the Effective Time.

{g) Sunshine Bancorp and CS Holdings may wish to provide retention bonuses to employees
of CS Holdings or Community Bank who remain employed at CS Holdings through the Effective Time.
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Any reiention bonus paid 1o an employee of CS Holdings or Community Bank shall be subject to the prior
approval of Sunshine Bancorp.

Section 6.07  Directors and Officers Indemmnification and Insurance.

(a) For a period of six (6) years after the Effective Time, Sunshine Bancorp shall indemnify,
defend and held harmless each person who is now, or who has been at any time before the date hereof or
who becomes before the Effective Time, an officer or director of CS Holdings or Community Bank (the
“Indemnified Partles™) against all losses, claims, damages, costs, expenses (including attorney’s fees),
liabilities or judgments or amounis that are paid in settlement (which settlement shall require the prior
written consent of Sunshine Bancorp, which consent shall not be unreasonably withheld) of or in
connection with any claim, action, suit, proceeding or investigation, whether civil, criminal, or
administrative (each a “Claim™), in which an Indemnified Panty is, or is threatened to be made, a party or
wilness in whole or in part or arising in whole or in part out of the fact that such person is or was a direclor,
officer or employee of CS Holdings or Community Bank if such Claim pertains to any matter of fact
arising, existing or occurring at or before the Eifective Time (including, without limitation, the Merger and
the other transactions contemplated hereby), regardiess of whether such Claim is asserted or claimed before,
or after, the Effective Time, to the fullest exient as is permitted by Sunshine Bancorp under Maryland law
and under Sunshine Bancorp's Articles of Incorporation and Bylaws, Sunshine Bancorp shall pay expenses
in advance of the final disposition of any such action or proceeding to each Indemnified Party to the fulles
extent as is permitted by Sunshine Bancorp under Maryland law and under Sunshine Bancorp’s articles of
incorporation and bylaws, upen receipt of an underiaking to repay such advance payments if he shall be
adjudicated or determined io be not entitled w0 indemnification in the manaer set forth below. Any
Indemnified Party wishing 10 claim indemnification under this Section 6.07 upon leaming of any Claim,
shall notify Sunshine Bancorp (but the failure so to notify Sunshine Bancorp shall not relieve it from any
liability which it may have under this Section 6.07, except to the extent such failure materiaily prejudices
Sunshine Bancorp) and shail deliver to Sunshine Bancorp the undertaking referred to in the previous
senlence,

(b) In the cvent that either Sunshine Bancorp or any of its successors or assigns
(i) consolidates with or merges into any other person and shall not be the continuing or surviving bank or
entity of such consolidation or merger or (ii) iransfers all or substantially all of ils properties and assets to
any person, then, and in each such case, proper provision shail be made so that the successors and assigns of
Sunshine Bancorp shall assume the obligations set forth in this Section 6.07.

(c) Sunshine Bancorp shall maintain, or shall cause Sunshine Bank to maintain, in effect for
up to six years following the Effective Time, the current direclors’ and officers’ linbility insurance policies
covering the officers and directors of CS Holdings (provided, that Sunshine Bancorp may substitute
therefor policies of at least the same coverage containing terms and conditions which are not materially tess
favorable to the officers and directors of CS Holdings 2nd Community Bank) with respect to matters
occurring at or prier to the Effective Time; provided, however, that in no event shall Sunshine Bancorp be
required to expend pursuant to this Section 6.07(c) an aggregate amount in excess of 175% of the anpual
cost curremly expended by CS Holdings with respect to such insurance (the “Maximum Amount™);
provided, further, that if the amount of the aggregate premium necessary to maintain or procure such
insurance coverage exceeds the Maximum Amount, Sunshine Bancorp shall maintain the most
advantageous policies of directors’ and officers’ insurance obtainable for a premium equal to the Maximum
Amount. In connection with the foregoing, CS Holdings agrees, in order for Sunshine Bancorp to fulfill its
agreement to provide directors and officers liability insurance policies for up to six years, to provide such
insurer or substicute insurer with such reasonable and customary representations as such insurer may request
with respect to the reporting of any prior claims. For the avoidance of doubt, nothing contained in the
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Section 6.07(c) limits Sunshine Bancorp’s obligations under 6.07(2) or 6.07(b) or Suashine Bancorp’s or
CS Holdings' obligations under Maryland or Florida law, respectively.

(d) The obligations of Sunshine Bancorp provided under this Section 6.07 are intended to be
enforceable against Sunshine Bancorp directly by the Indemnified Parties and shall be binding on all
respeclive successors and permitied assigns of Sunshine Bancorp.

(e) To the extent a person is entitled to indemaification from Sunshine Bancorp pursuant to
Section 6.07{a) with respect lo a claim, cause of action or other liability, Sunshine Bancorp agrees to release
such person with respect to such claim, cause of action or other liability.

Section 6.08  No Acquisitions and No Sale.

Sunshine Bancorp agrees that from the date of this Agreement to the Effective Time, it will not, and
it will cause each Sunshine Bancorp Subsidiary not (o, enter inic an agreement to acquire another
depository institution or to sell to another entity, without the prior written consent of CS Holdings.

ARTICLE 7
REGULATORY AND OTHER MATTERS

Section 7.01  Regulatory Approvals.

The Parties will cooperate with each other and use best efforts to prompily prepare all necessary
documenlation, to effect all necessary filings and to obtain all necessary pemmils, cansents, waivers,
approvals and authorizations of, the Regulatory Authorities and any other governmenta) bedies necessary to
consummate the transactions contemplated by this Agreement and Sunshine Bancorp will make and cause
Sunshine Bank to make, all necessary filings in respect of the required Regulatory Approvals as prompily
as practicable after the date hereof: provided, however, that in no event shall Sunshine Bancorp or Sunshine
Bank be required to agree to any prohibition, limitation, or other requirement that would {(a) prohibit or
materially limit the ownership or operalion by Surshine Bancorp or Sunshine Bank of all o¢ any maierial
portion of the business or assets of CS Holdings or Community Bank, (b} compel Sunshine Bancorp or
Sunshine Bank 10 dispose of or hold separate all or any material portion of the business or assets of CS
Holdings or Community Bank, or (c} otherwise materially impair the value of CS Holdings and Community
Bank to Sunshine Bancorp and Sunshine Bank (any such requirement alone, or more than one such
requirement together, a “Burdensome Condition™). The Parties will furnish each other and each other’s
counsel with all information concerning themselves, their respective Subsidianies, directors, officers and
shareholders and such other matters as may be necessary or advisable in conrection with any application,
petition or any other statement or application made to any Regulatory Authority or Governmental Entity in
connection with the Mergers, and the other transactions contemplated by this Agreement. CS Holdings and
its counsel shall have the right 1o review, and to consult with Sunshine Bancorp and Sunshine Bank on, the
information which appears in any filing made in connection with the transactions contemplated by this
Agreement with any Regulatory Authority or any Govemmental Entity. Sunshine Bancorp shall give CS
Holdings and its counse! the opportunity 10 review, and to consult with Sunshine Bancorp and Sunshine
Bank on, each filing prior 1o its being filed with 8 Regulatory Authority and shali give CS Holdings and its
counsel the opportunity to review all regulatory filings, amendments and supplements to such filings and all
responses to requests for additional information and replies to comments prior to their being filed with, or
sent 1o, a Regulatory Authority. Sunshine Bancorp and Sunshine Bank shall prompily advise CS Holdings
upon receiving any writien communication from any Regulatory Authority or Governmental Entity, the
consent or approval of which is required for consummation of the transactions contemplated by this
Agreement, and promptly provide to CS Holdings a copy of such communication.
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ARTICLE S
CLOSING CONDITIONS

Section 8.01  Conditions to Each Party's Obligations under this Agreement.

The respective obligations of each of the parties under this Agreement shall be subject to the
fulfiliment at or, to the extent permitted by law, waiver by all parties prior to, the Closing Date of the
following conditions:

(a) CS Holdings Sharehoider Approval. The CS Holdings Shareholder Approval shall have
been obtained.

{b) Injunctions. None of the parties hereto shall be subject (0 any order, decree or injunction
of a court or agency of competent jurisdiction that enjoins or prohibits the consummation of the transactions
contemplated by this Agreement and no siatute, rule or regulation shall have been enacted, entered,
promulgated, interpreted, applied or enforced by any Govemmental Entity or Regulatory Authority, that
enjoins or prohibits the consummation of the transactions contemplated by this Agreement.

(c) Regulatory Approvals.  All Regulatory Approvals required to consummate the
transactions contempiated by this Agreement shall have been obtained and shall remain in full force and
effect and all waiting periods relating to such approvals shall have expired; all other necessary approvals,
authorizations and consents of all Governmental Entities required to consummate the transactions
contemplated by this Agreement, the failure of which to oblain would reasonably be expected o have a
Material Adverse Effect with respect to Sunshine Bancorp or CS Holdings, shall have been obtained and
shall remain in full force and effect and all waiting periods relating to such approvals, authorizations or
consents shall have expired.

(d) Third Parp: Consents. The Parties shall have obtained the consent or approval of each
person {other than the Regulatory Approvals) whose consent or approval shall be required to consummate
the transactions contemplated by this Agreement, except for those for which failure to obtain such consent
or approval would not, individually or in the aggregate, have a Material Adverse Effect on Sunshine
Bancorp (after giving effect to the consummation of the transactions contemplated hereby).

Section 8.02  Conditions to the Obligations of Sunshine Bancorp and Merger Sub under this
Agreement.

The obligations of Sunshine Bancorp and Merger Sub under this Agreement shall be further subject
to the satisfaction or waiver by Sunshine Bancorp and Merger Sub of the conditions set forth in this Section
8.02 at or prior to the Closing Date: '

{a) Represemations and Warranties,  Each of the representations and warranties of CS
Holdings set forth in this Agreement that are qualified as 1o materiality shall be true and correct, and each of
the representations and warranties of CS Holdings that are not so qualified shall be true and correct in all
material respects, in each case as of the date of this Agreement and at the Effective Time with the same
effect as though all such representations and warranties had been made at the Effective Time (except to the
extent such representations and wamanties speak as of an earlier date); and CS Holdings shall have
delivered 10 Sunshine Bancorp a certificate to such effect signed by the Chief Executive Officer and Chiel
Financial Officer and CS Holdings as of the Effective Time.

(b) Agreements wind Covenants, CS Holdings shall have performed in all material respects
all obligations and complied in all material respects with all agreements or covenants 1o be performed or
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complied with by it, in each case under this Agreement, at or prior to the Closing Date, and Sunshine
Bancorp shall have received a certificate signed on behalf of CS Holdings by the Chief Executive Officer
and Chief Financial Officer of CS Holdings to such effect dated as of the Closing Date,

() Limitation on Dissenters’ Rights. As of the Closing Date, the holders of no more than
16% of CS Holdings Common Stack that is issued and outstanding shall have taken the actions required by
the FBCA to qualify their CS Holdings Common Stock as Dissenting Shares.

{d) Regulatory Approvals. None of the Regulatory Approvals necessary to consummate the
Merger or the Bank Merper and the transactions contemplated by this Agreement shall include a
Burdensome Condition.

(e) CS Holdings Series A Preferred Stock, Sunshine Bancerp shall have received written
evidence from the U.8, Treasury reasonably satisfactory to Sunshine Bancorp that (i} the Merger will not be
deemed to breach Annex C to the Securities Purchase Agreement, dated September 20, 2011, by and
between the U.S. Treasury and CS Holdings, and (ii) the exchange of C8 Holdings Series A Preferred Stock
for Sunshine Bancorp Series A Preferred Stock with rights, preferences, privileges, voting powers,
limitations and restrictions that are substantially identical to those of CS Holdings Series A Preferred Stock,
as contemplated by this Agreement, would comply with the requirements of Section 7(d) of the Certificate
of Designation for the CS Holdings Series A Prelerred Stock. In the alternative, either CS Holdings or
Sunshine Bancorp has received unconditional approval from the U.S. Treasury to irrevocably redeem all
outstanding shares of CS Holdings Series A Preferred Stock.

N Certificates. CS Holdings will fumnish to Sunshine Bancorp with such cenificates of its
officers or others and such other documents to evidence fulfillment of the conditions set forth in this
Section 8.02 as Sunshine Bancorp may reasconably request.

Section 8.03  Conditions ta the Obligations of CS Holdings under this Agreement,

The obligations of CS Holdings under this Agreement shall be further subject to the satisfaction of
the conditions set forth in Section 8.03 at or prior to the Closing Date:

{a) Representations and Warranties, Each of the representations and warranties of Sunshine
Bancorp set forth in this Agreement thal are qualified as 1o materiality shall be true and correct, and each of
the representations and warranties of Sunshine Bancorp that are nol so qualified shall be true and correct in
all material respects, in cach case as of the date of this Agreement and at the Effective Time with the same
effect as though all such representations and warranties had been made at the Effective Time {except to the
extent such representations and warranties speak as of an earlier date); and Sunshine Bancorp shall have
delivered to CS Holdings a certificate to such effect signed by the Chief Executive Officer and Chief
Financial Officer and Sunshine Bancorp as of the Effective Time.

(b) Agreements and Covenants. Sunshine Bancorp and Merger Sub shall have performed in
all matenial respects al! obligations and complied in all material respects with all agreements or covenants to
be performed or complied with by it, in each case under this Agreement, at or prior {0 the Closing Date, and
CS Holdings shall have received a certificate signed on behalf of Sunshine Bancorp by the Chief Executive
Officer and Chief Financial Officer 10 such effect dated as of the Closing Date.

{c) Payment of Merger Consideration. Sunshine Bancorp shall have delivered the Merger

Consideration to the Exchange Apgent one business day prior to the Closing Dale and the Exchange Agent
shall provide CS Holdings with a certificate evidencing such delivery.
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{d) Certificates. Sunshine Bancorp will fumnish to C5 Holdings with such certificates of its
officers or others and such other documents to evidence fulfillment of the conditions set forth in this
Section 8.03 as CS Holdings may reasonably request.

ARTICLEY
THE CLOSING

Section 9.01 Tine and Place.

Subject o the provisions of Articles 9 and 10 hereof, the Closing of the transactions contemplated
hereby shall take place by mail or electronic delivery, or, at the option of the Sunshine Bancorp, at the
offices of Luse Gorman, pc, 5335 Wisconsin Avenue, Suite 780, Washington, D.C. at 10:00 a.m., or al such
other place or time upon which Sunshine Bancorp and CS Holdings mutually agree. A pre-closing of the
transactions contemplated hereby (the “Pre-Closing”) shall take place on the day prior to the Closing Date.

Section 9.02 Deliveries at the Pre-Closing and the Closing.

At the Pre-Closing there shall be delivered to Sunshine Bancorp and CS Holdings the certificates,
and other documents and insiruments required to be delivered ai the Closing under Article 8 hereof. One
business day prior to the Closing, Sunshine Bancorp shall have delivered the Merger Consideration as set
forth under Section 8.03 hereof,

ARTICLE 10
TERMINATION, AMENDMENT AND WAIVER

Section 10.0/  Termination.

This Agreement may be terminated at any time prior to the Closing Date, whether befere or afler
approval of the Merger by the sharcholders of CS Holdings:

{a) by the mutual writien agreement of Sunshine Bancorp and CS Holdings;

(b) by the board of directors of either Sunshine Bancomp or CS Holdings (provided, that the
terminating party is not then in material breach of any representation, warranty, covenani or other
agreement contained herein) if there shall have been a breach of any of the representations or warranties set
forth in this Agreement on the part of the other party that would, alone or together with all other such
breaches, entitle the terminaring party not 1o consummate the transactions contemplated hereby under
Section 8.02(a) or Section 8.03(a), as applicable, which breach by its nature cannot be cured prior to the
Termination Date or shall not have been cured within 30 days after written notice of such breach by the
lerminating party (o the other party;

{c) by the board of directors of either Sunshine Bancorp or CS Holdings (provided, that the
terminating party is not then in matenial breach of any representation, warranty, covenam or other
agreement contained herein) if there shall have been a failure to perform or comply with any of the
covenants or agreements sel forth in this Agreement on the part of the other party that would, alone or
together with all other such breaches, entitle the terminating party not to consummate the transactions
contemplated hereby under Section 8.02(a) or Section 8.03{a), as applicable, which failure by its nature
cannot be cured prior to the Termination Date or shall not have been cured within 30 days afier written
notice of such failure by the terminating party to the other party;
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{d) by the board of directors of either Sunshine Bancorp or CS Holdings if the Closing shall
not have occurred by the Termination Dale, or such later date as shall have been apreed to in writing by
Sunshine Bancorp and CS Holdings; provided, that no party may termirate this Agreement pursuant 1o this
Section 10.01(d) if the failure of the Closing to have occurred on or before said date was due to such party’s
materia) breach of any representation, warranty, covenant or other agreement contained in this Agreement;

(e) by the board of directors of either Sunshine Bancorp or CS Holdings if (i) final action has
been taken by a Regulatory Authority whose approval is required in connection with this Agreement and
the transactions contempiated hereby, which final action {x) has become unappealable and (y) does not
issue any Regulatory Approval, or (ii) any court of competent jurisdiction dr other governmental authority
shall have issued an order, decree, ruling or taken any other action resiraining, enjoining or otherwise
prohibiting any of the Mergers and such order, decree, ruling or other action shall have become final and
nonappealable;

() by the board of directors of either Sunshine Bancorp or CS Holdings, if the shareholders
of CS Holdings shall have voted at the CS Holdings Shareholders Meeting on the transactions contemplated
by this Agreement and such vote shall not have been sufficient to approve such transactions;

(z) by the board of directors of Sunshine Bancorp, (i) if CS Heldings shall have materially
breached its obligations under Section 5.12 or 5.13 of this Agreement or (ii) if the CS Holdings board of
direciors does not recommend in the proxy statement for the CS Holdings Shareholders Meeting that the CS
Holdings Sharcholders approve and adopt this Agreement or if, after making the CS Holdings
Recommendation in the proxy statement for the CS Holdings Shareholders Meeting, the CS Holdings board
of directors makes a CS Holdings Subsequent Delermination;

(h) By the board of directors of Sunshine Bancorp if CS Holdings has received a Superior
Proposal, and in accordance with Scction 5.12 of this Agreement, the board of directors of CS Holdings has
entered into an acquisition agreement with respect to the Superior Proposal, terminated this Agreement, or
made a CS Holdings Subsequent Detenmination in a manner adverse to Sunshine Bancorp; or

(i) By the board of directors of CS Holdings, and subject to CS Holdings' compliance with
Section 10.02(b}, if CS Holdings has received & Superior Proposal, and in accordance with Section 5,12 of
this Agreement, the board of directors of CS Holdings has made a determination to accept such Superior
Proposal.

Section 10.02  Effect of Terntination.

(z) In the event of termination of this Agreement pursuant to any provision of Section 10.01,
this Agreement shall forthwith become void and have no further force, except that the provisions of Section
10.02 (including with respect to Section 10.02{b)ii}, any other provision of this Agreement relevant to the
applicable willful breach), 11,01, 11.02, 11.04, 11.05, 11.06, 11.09, 11.10, 11,11, 11.14 and any other
Section which, by ils terms, relates to post-termination rights or obligations, shall survive such termination
of this Agreement and remain in full force and effect,

(b) Except in the case of fraud, if this Agreement is terminated, expenses and damages of the
parties hereto shail be determined as follows:

(i}  Except as provided below, all costs and expenses incurred in connection with this
Agreement and the transactions conternplated by this Agreement shall be paid in accordance with
Section 11.14.



tii)  Except to the extent thal a termination described in Section 10.02(b){ii1) below, in
the event of a termination of this Agreement because of a willful breach of any representation,
warranty, covenant or agreement contained in this Agreement, the breaching party shall pay to the
non-breaching party liquidated damages of $750,000 as well as all reasonable costs and expenses,
including al) reasonable attomeys’ fees, sustained or incurred by the non-breaching party as a result
thereol or in connection therewith or with respect to the enforcement of its rights hereunder.
Notwithstanding the foregaing, the non-breaching party may seek specific performance pursuant (o
Section 11.11 in lieu of the liquidated damages provided for in this Section 10.02(b)(ii).

{iii)  As a condition of Sunshine Bancorp's willingness, and in order to induce Sunshine
Bancorp, to enter into this Agreement, and to reimburse Sunshine Bancorp for incurring the costs
and expenses relaied to entering into this Agreement and consummating the (ransactions
contemplated by this Agreement, CS Holdings hereby agrees to pay Sumshine Bancorp, and
Sunshine Bancorp shall be entitled 1o payment of (A) a fee of $1.4 million (the “Termination
Fee™) and (B) cash in an amount equal (o Sunshine Bancorp’s out-of-pocket legal, accounting,
financial advisory, duc diligence and consulting expenses incurred in connection with the
transactions contemplated by this Agreemeni, but not to exceed $350,000 (the “Expense
Reimbursement’). The Termination Fee and the Expense Reimbursement shall be paid within
three (3) business days after written demand for payment is made by Sunshine Bancorp, following
the occurrence of any of the events set forth below:

(A) The termination of this Agreement by CS Holdings pursuant 10 Section
10.01{i) or by Sunshine Bancorp pursuant to Section 10.01(h); or

(B) The entering into a definitive agreement by CS Holdings relating to an
Acquisition Proposal or the consummation of an Acquisition Proposal involving CS Holdings
within twelve {12} months after the occumrence of any of the following: (i) the ternination of the
Agreement by Sunshine Bancorp pursuant to Section 10.01(b) or 10.01(c) because of, in either
case, a willful breach by CS Holdings (in the case of a payment made under Section 10.02(b)(ii},
such payment will be credited towards the payment of the Termination Fee pursuant (o this Section
10.02(b)(iii}(B)(i)); or (ii) the failure of the shareholders of CS Holdings 1o npprove this Agreement
afier the public disclosure of an Acquisition Proposal; or

{C) The termination of this Agreement by Sunshine Bancorp pursuani to
Section 10.01(g).

(iv) The right to reccive payment of the Termination Fee and the Expense
Reimbursement under Secticn 10.02(b)(i1i) will constitute the sole and exclusive remedy of
Sunshine Bancorp against CS Holdings and Community Bank and their respective officers and
directors with respect to a termination under Seciion 10.02(b)(iti){A), (B) or (C).

(v)  Sunshine Bancorp shall be reimbursed by CS Holdings for all fees, costs and other
expenses incurred by Sunshine Bancorp in connection with enforcing its right to the Termination
Fee and the Expense Reimbursement.

Section 10.03  Amendmen:, Extension and Waiver.

Subject to applicable Jaw, at any time prior to the Effective Time (whether before or after approval
thereof by the sharcholders of CS Holdings), the Parties hereto by action of their respective boards of
directors, may (a) amend this Agreement, (b) extend the time for the performance of any of the obligations
or other acts of any other party hereto, (c) waive any inaccuracy in the representations and warranties
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contained herein or in any document delivered pursuant hereto, or {d) waive compliance with any of the
agreements or conditions contained herein; provided, however, that after any approval of this Agreement
and the transactions contemplated hereby by the sharehclders of CS Holdings, there may not be, without re-
obtaining the CS Holdings Shareholder Approval, any amendment of this Agreement which reduces the
amounl, value or changes the form of consideration to be delivered to CS Holdings® shareholders pursuant
to this Agreement, This Agreement may not be amended except by an instrument in writing signed on
behalf of each of the pariies hereto. Any agreement on the part of a party hereto to any extension or waiver
shall be valid only if set forth in an instrument in writing signed on behalf of such party, but such waiver or
failure to insist on strict compliance with such obligation, covenant, agreement or condition shall not
operate as a waiver of, or estoppel with respect 1o, any subsequent or other failure.

ARTICLE 11
MISCELLANEOUS

Section 11.00  Confidentiality.

Except as specifically set forth herein, Sunshine Bancorp and CS Holdings mutually agree to be
bound by the terms of the confidentiality and non-disclosure agreement dated November 28, 2014 (the
“Confidentiality Agreement™) previcusly executed by the parties hereto, which Confidentiality
Agreement is hereby incorporated herein by reference. The parties hereto agree that such Confidentiality
Agreement shall continue in accordance with their respective terms, notwithstanding the termination of this
Agreement.

Section 11.02  Public Announcements.

CS Holdings and Sunshine Bancorp shall copperate with each other in the development and
distribution of all news releases and other public disclosures with respect to this Agreement, and except as
may be otherwise required by law, neither CS Holdings nor Sunshine Bancorp shall issue any news release,
or other public announcemeni or communication with respect to this Agreement unless such news release,
public announcement or communication has been mutually agreed upon by the parties hereto.
Notwithstanding the foreguing, a party may, withoui the prior consent of the other party (but afier prior
consultation with the other party), issue such press release or public disclosure as may upon the advice of
counsel be required by law or the rules and regulations of the applicable exchange, as the case may be.

Section 11.03  Swvival

All representations, warranties and covenants in this Agreement or in any instrument delivered
pursuant hereto or thereto shall expire on and be terminated and extinguished at the Effective Time, except
for those covenants and agreements contained herein which by their terms apply in whole or in part after the
Effective Time.

Section 11.04  Notices.

All notices and other communications hereunder shall be in writing and shall be deemed duly piven
(a) on the date of delivery if delivered personally, or if by facsimile or ematil, upon written confirmation of
receipt by facsimile, (b) on the first business day following the date of dispatch if delivered utilizing a nexI-
day service by a recognized next-day counier or (c) on the earlier of confirmed receipt or the fifth Business
Day following the date of mailing if delivered by regisiecred or certified mail, return receipt requested,
postage prepaid. All notices hereunder shall be delivered 1o the addresses set forth below, or pursuant to
such other instructions as may be designated in writing by the party 1o receive such notice:



{a) If to Sunshine Bancorp or Merger Sub to:

Andrew S, Samuel

President and Chief Executive Officer
Sunshine Bancorp, Inc.

102 West Baker Street

Plant City, Fionida 33563

Fax:

Email: a.samuel@mysunshinebank.com

with a copy to:

Luse Gorman, pc
5335 Wisconsin Avenue, NW, Suite 780
Washington, DC 20015
Attn:  Eric Luse, Esq.
Benjamin M. Azoff, Esq.
Fax: (202) 362-2902
Email: eluse@luselaw.com

bazoffi@luselaw.com
(b) Ifto CS Holdings 10:

Michael A. Micallef

President and Chief Executive Officer
Community Southern Holdings, Inc.
3340 South Florida Avenue
Lakeland, Florids 33803

Fax:

Email; MMicallef{¢icommunitysouthernbank.com
with a copy to;

Igler and Pearlman, P.A.
2075 Centre Poinle Boulevard, Suite 10}
Tallahassee, Fionda 32308
Atun: A, George Igler, Esq.
Richard Pearlman, Esq.
Fax: (850) 878-1230
Email: george.igler@iglerlaw.com
richard.pearlman@iglertaw.com

or such other address as shall be fummished in writing by any party.

Section 11.05  Parties in Interest.

This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their
respective successors and assigns; provided, however, that neither this Agreement nor any of the rights,
interests or obligations hereunder shall be assigned by any party hereto without the prior written consent of
the other party. Except for the provisions of Article 2 and Sections 6.07 and this 11.05, following the
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Effective Time, nothing in this Agreement, express or implied, is intended to confer upon any person, any
rights, remedies, obligations or liabilities under or by reason of this Agreement,

Section 11.06 Complete Agreement,

This Agreement, including the Exhibits and Disclosure Schedules herelo and the documents and
other writings referred to herein or therein or delivered pursuant hereto, and the Confidentiality Agreement,
referred to in Section 11.01, contains the entire agreement and understanding of the parties with respect to
its subject matter. There is no restriction, agreement, promise, warranty, covenant or undertakings between
the parties other than as expressly set forth herein or therein. This Agreement supersedes all prior
agreements and understandings (other than the Confidentiality Agreements referred to in Section 11.01
hereof) between the parties, both written and oral, with respect to its subject matter.

Section 11.07  Counterparts.

This Agreement may be executed in one or more counterparts all of which shall be considered one
and the same agreement and each of which shall be deemed an original. A facsimile copy or elecironic
transmission of a signature page shall be deemed to be an original signature page.

Section 11.08 Severabilin.

In the event that any one or more provisions of this Agreement shalf for any reason be held invalid,
iltege! or unenforceable in any respect, by any court of competent jurisdiction, such invalidity, illegality or
unenforceability shall not affect any other provisions of this Agreement and the parties shall use their
reasonable efforts lo substitute a valid, legal and enforceable provision which, insofar as practical,
implements the purposes and intents of this Agreement.

Section 11.09  Governing Law.

This Agreement shall be governed by the laws of the Siate of Florida, without giving effect to its
principles of conflicts of laws, except to the extent that federal law applies.

Section 11.10  Interpretation.

When a reference is made in this Agrecment to Sections or Exhibits, such reference shall be to a
Section of or Exhibit to this Agreement unless otherwise indicaled. The recitals hereto constitute an
integral part of this Agreemenl. References te Sections inciude subsections, which are part of the related
Scction. The Lable of contents, index and headings contained in this Agreement are for reference purposes
only and shall not affect in any way the meaning or interpretation of this Agreement. Whenever the words
“include™, “includes” or “including"” are used in this Agreement, they shall be deemed to be followed by the
words “without limitation.” The parties have participated jointly in the negotiation and drafting of this
Agreement. In the eveni an ambiguity or question of intent or interpretation arises, this Agreement shail be
construed as if drafied jointly by the parties and no presumption or burden of proof shall arise favoring or
disfavoring any party by virue of the authorship of any of the provisions of this Agreement.

Section 11.11  Specific Performance; Jurisdiction,
The parties hereto apree that imreparable damage would oceur in the event that the provisions
contained in this Agreement were not performed in accordance with their specific terms or were otherwise

breached. [t is accordingly agreed that the parties shall be entitled to seek an injunction or injunctions to
prevent breaches of this Agreement and to seek to enforce specifically the terms and provisions thereof in
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the State of Florida, this being in addition to any other remedy to which they are entitled in equity. Each
party agrees that it will not seck and will agree to waive any requiremen: for the securing or posting of a
bond in connection with the other party’s seeking or obtaining such injunctive relief. In addition, each of
the parties hereto (a) consents to submit itself to the personal jurisdiction of any federal or state court
located in the State of Florida in the event any dispute arises out of this Agreement or the transactions
contemplated by this Agreement, (b) agrees that it will not attempt to deny or defeat such personal
Jurisdiction by motion or other request for leave from any such court, and (c) agrees that it will not bring
any action relating to this Agreement or the transactions contemplated by this Agreement in any court other
than a federal or state court located in the State of Florida.

Section 11.12  Tides and Heudings.

The table of contents and the Anicle and Section captions used herein are for reference purposes
only, and shall not in any way affect the meaning or interpretation of this Agreement.

Section 11.13  Waiver of Jury Trial.

EACH OF THE PARTIES HERETO WAIVES ANY RIGHT IT MAY HAVE TO TRIAL BY
JURY IN RESPECT OF ANY LITIGATION BASED ON, ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY
OR ANY COURSE OF CONDUCT, COURSE OF DEALING, VERBAL OR WRITTEN STATEMENT
OR ACTION OF ANY PARTY HERETO.

Section 11.14  Expenses

Whether or not the Mergers are consummated, except as expressly provided herein all costs and
expenses incumed in connection with this Agreement and the transactions coniemplated by this Agreement
shall be paid by the party incurring such expenses.

Section 11.15  No Presumption Against Drafting Party
Sunshine Bancorp and CS Holdings each acknowledpge that each party 1o this Agreement has been
represented by counsel in connection with this Agreement and the transactions contemplated by this

Agreement. Accordingly, any rule of law or any legal decision that would require interpretation of any
claimed ambiguities in this Agreement against the drafting party has no application and is expressly waived.
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IN WITNESS WHEREOQF, the Parties have caused this Agreement 1o be execuied by their duly
suthorized officers as of the day and year first above writien.

SUNSHINE BANCORP, INC.

- gl Gl

Andrew S. Samuel
President and Chief Executive Officer

SUNSHINE INTERIM CORP.

Andrew S. Samuel
President and Chief Executive Officer

By:

COMMUNITY SOUTHERN HOLDINGS,
INC.

By:
Kihael A Micalicf 7

Chief Executive Officer and President
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EXHIBIT A

FORM OF YOTING AGREEMENT



EXHIBIT B

BANK MERGER AGREEMENT




