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ARTICLES OF MERGER
OF Ealf ﬂt_l‘ 78 (- H)
SUNSHINLE BANCORP, INC. - A S bty
WITH AND INTO .

CENTERSTATE BANK CORPORATION:! _

Pursuant to the provisions of the Florida Business Corporation Act, Sunshine Bancorp, Inc.
and CenterState Bank Corporation do herehy adopt the following Articles of Merger for the puipose
of merging Sunshine Bancorp, Ine, with and into CenterState Bank Corporation.

FIRST: The names of the corporations which are parties to the merger {the “Merger”)
contemplated by these Articles of Merger are Sunshine Bancorp, Inc., a Marytand corporation, and
CenterState Bank Corporation, a Florida corporation. The surviving corporation in the Merger is
CenterState Bank Corporation, which shall continue to conduct its business following effectivencss
ol the Merger under the name “CenterState Bank Corporation.”

SECOND:  The Plan of Merger is st forth in the Plan of Merger dated as of August 12,
2017, by and between CenterState Bank Corporation and Sunshine Bancorp, Inc. (the “Plan of
Muerger™). A copy ol the Plan of Merger is attached hereto as Exhibit A and made a part hercof by
reference as if fully sct forth hercin.

THIRD: The Merger shall become effective al 12:01 wan., Eastern Time, on January 1,
2018,

FOURTH: The Plan of Merger was adopted by the stockholders of Sunshine Bancorp,
Inc.. on November 17, 2087, The Plan of Merger was adopted by the Board of Dircciors of
CenterState Bank Corporation on August 12, 2017 and no approval by CenterState Bank Corporation
sharcholders of the Plan of Merger is required,

FIFTH: The Articles of Incorporation of CenterState Bank Corporation shall serve as

the Articles of Incorporation of the surviving corporation, until amended therealter in accordunce
with applicabie law.

[Signature page follows)




IN WITNESS WHEREOF, the parties have caused these Articles of Merger to be cxecuted
effective as of December  Z& | 2017,

SUNSHINE BANCORP, INC, CENTERSTATE BANK CORPORATION
By: M . By:

Andrew 5. Samuel John C. Corbett

President and Chief Executive Officer President and Chief Executive Officer
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IN WITNESS WHEREOF, the parties have caused these Articles of Merger 1o be exccuted
cffective as of December L8, 2017,

SUNSHINE BANCORP, INC. CENTERSTA'!’E BANK
CORPOR JTON

By: By: ,V%/ /é

Andrew S, Samuel 18 c/Corbett
President and Chief Exccutive Ofticer President and Chief Executive Officer




EXHIBIT A

PLLAN OF MERGER
SUNSHINE BANCORP, INC.
with and into
CENTERSTATE BANK CORPORATION

Pursuant to this Plan of Merger dated as of August 12, 2017, Sunshine Bancorp, Inc, a
Maryland corporation (“Sunshine™), shall be merged with and into CenterState Bank Corporation, a
Forida corporation (“CenterStaie"™).

SECTION 1
DEFINITIONS

1.1 Effcctive Time. “Effective Time” shall mean the date and time on which the Merger
contemplated by this Plan of Merger becomes effective pursuant to the laws of the States ol Florida
ad Maryland, as determined in accordance with Section 2.2 of this Plan of Merger.

1.2 Merger. “Mergey” shall refer to the merger of Sunshine with and into CenlerState, as
provided in Section 2.1 of this Plan of Merger.

SECTION 2
TERMS OF MERGER

2.1 Mecrger. Subject to the terms and conditions set forth in this Plan of Merger, at the
Effective Time, Sunshine shall be merged with and into CenterState in accordance with the Florida
Rusiness Corporation Act and the Maryland General Corporation Law. CenterState shall be the
surviving corporation resulting from the Merger (the “Surviving Corporation”) and shall continue to
cxist and to be governed by the laws of the State of Florida under the corporate name “CenterState
Bank Corporation.” The Surviving Corporation shall assume all of the liabilitics of Sunshine.

22 Effective Time. The Merger contemplated by this Plan of Merger shall be effective at
the date and time set forth in the Articles of Merger filed with the Secretary of State of Florida and
with the Maryland State Department of Assessments and Taxation.

23 Articles of Incorporation _and Bylaws. At the Effective Time, the articles of
incorporation of CenterState in effect immediately prior to the Eftfective Time shall be the articles of
incorporation of the Surviving Corporation until thercafter amended in accordance with applicable
taw. The amended and restated bylaws of CenterState in effect immediately prior to the Liffective
Time shall be the amended and restated bylaws of the Surviving Corporation until thereafier
amended in accordance with applicable law and the terms of such amended and rcstated bylaws.

25 Board of Dircetors. The directors of CenterState shall, from and after the Effective
Tine, continuce as the directors of the Surviving Corporation until their successors shall have been
duly clected, appointed or qualified or until their earlicr death, resignation or removal in accordance




with the articles of incorporation and amended and restated bylaws of the Surviving Corporation.

2.6 Officers. The officers of CenterState shall, from and after the Effective Time,
continue as the officers of the Surviving Corporation until their successors shall have been duly
elected, appointed or qualificd or until their earlier death, resignation or removal in accordance with
the articles of incorporation and amended and restated bylaws of the Surviving Corporation.

SECTION 3
MANNER OF CONVERTING SHARES

izach share of CenterState common stock that is issued and outstanding immediately prior to
the Effective Time shall remain outstanding following the Effective Time and shall be unchanged by
the Merger

Each share of common stock of Sunshine owned dircctly by CenterState, Sunshine or any of
their respective subsidiaries (other than shares in trust accounts, managed accounts and the like for
the benefit of customers or shares held as collateral for outstanding debt previously contracted)
immediately prior to the Effective Time, and each share of Sunshine common stock that is remitted
to Sunshine prior to the Lffective Time for purposes of repaying amounts owed by the Sunshine
Bank Employee Stock Ownership Plan to Sunshine, shall be cancelled and retired at the Effective
Time without any conversion thereof, and no payment shall be made with respect thereto,

Each share of common stock of Sunshinc issucd and outstanding immediately prior to the
Effective Time (other than shares described in Scction 3 above), shall be converted into the right to
receive 0.89 shares of CenterState common stock (the “Merger Consideration™), and any cash in licu
of fractional sharcs. CenterState shall pay or cause to be paid to cach holder of a fractional share of
CenterState common stock, rounded to the nearest one-hundredth of a share, an amonnt of cash
(without interest and rounded to the nearest whole cent) determined by multiplying the fractional
sharg iuterest in CenterState common stock to which such holder would otherwise be entitled by the
average closing price of CenterState common stock as reported on the Nasdag Stock Market for the
ten conseculive trading days ending on the trading day immediately prior to the later of (i) the day on
which the last required regulatory approval for consummation of the Merper is obtained without
regard to any requisite waiting period, or (ii) the datc on which Sunshine shareholders approve the
Merger.

[f the number of shares of CenterStale common stock or Sunshine common stock issued and
outstanding prior to the Eftective Time shall be increased or decreased as a result of a stock split,
stock combination, stock dividend, recapitalization or similar transaction, with respect {o such stock,
and the record date therefor shall be prior to the Effective Time, the Merger Consideration shall be
proportionately adjusted as necessary to preserve the relative economic benefit to CenterState and
Sunshine.

SECTION 4
STOCK-BASED AWARDS

Each valid option to purchase shares of Sunshine common stock (each, a “Sunshine Stock
Option™), outstanding and unexercised immediately prior to the Effcctive Time shall, by virtue of the




Merger, automatically and without any action on the part of the holder thereof, become fully vested
and be converted into an option to purchase thal number of shaces of CenterState conunon stock as
shall equal the product obtained by multiplying the Merger Consideration (the “Option Exchange
Ratio”) by that number of shares of Sunshine common stock which such option cntitled the holder
thercof to purchase (rounded to the nearest whole share), and at an exercise price equal (o the
quoticnt obtained by dividing the exercise price per share of the Sunshine Stock Option by the
Option Exchange Ratio (rounded to thc necarcst cent); provided, however, that if the Merger
Consideration is modified as 4 result of the application of Section 3, then the Option Exchange Ratio
shall be appropriately adjusted in order to reflect the impact of such modification to the Mcrger
Consideration.

At the Effective Time, cach shave of Sunshine restricted stock outstanding immediately prior
thereto shall vest in full and the restrictions thercon shall lapse, and shall be treated as issued and
outstanding shares of Sunshine comman stock for purposes of this Plan of Merger.

SECTION 5
MISCELLANEQUS

5.1 Further Assurances. Each party to this Plan of Merper agrees to do such things as
may be reasonably requested by the other party in order to more effectively consummate or document
the transactions contemplated by this Plan of Merger,

[Signatures on Following Page




IN WITNESS WHEREQF, the undersigned corporations have caused this Plan of Merger to
be executed by their duly authorized officers as of the date first above written,

SUNSHINE BANCORDP, INC,

By: fs/ Andrew 5. Samuel
Andrew 5. Samuel
President and Chief Executive Officer

CENTERSTATE BANK CORPORATION

By:_/s/ John C. Corbett
John C. Corbeitt
President and Chief Exceutive Officer




