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Articles of Amendment Com Al L.‘(\O
! .
to o . 'f/:’n
Articles of Incorporation S AN
of e o
. * O
Seacouast Banking Corporation of IFlonda {3. o,
' - . . - - 0 4" =
{(Name of Corporation as currently filed with the Florida Dept. of State) -~

GlLuwsy

(Document Number of Corporation (if known)

Pursuant 10 the provisions of section 607.1006, Florida Statutes. this Florida Profit Corporation adopts the fotiowing amendment{s) o
its Articles of Incorporation:

A, I amending name, enter the new name of the corporation:

The new

name mst be distinguihable and comain the word “corporation.” “company.” or “incarporated” or the abbreviation "Corp., ”
“he, " or Coltoar the designation “Corp.” “lne,” or "Co™. A professional corporation name nuist contain the word
“ehartered " professional ussociation, ” or the abbreviation "P.A7

B. Enter new principal office address, if applicable:
{Principal office wddress MUST BE A STREET ADDRESS )

C. Enter new mailing address, if applicable:
(Muiling uddress MAY BIEA POST OFFICE ROX;

1. If amending the registered apent and/or registered office address in Florida, coter the niame of the
new registered apent and/or the new registered office address:

Neme of New Registered clgent

(Floridu sireet address)

New Revistered Opfice Address: . Florida
v 7in Codey

New Registered Agent's Signature, if changing Registered Agent:
! hereby aceept the appointment as registered agent. Lo fomiliar with and accept the obligations of the position.

Signuinre of New Registered Agent, if changing

Check il applicable
T The amendment(s) isfare being tiled pursuant to s, 607.0120 (1) (e), .S,



IT amending the Officers and/or Directors, enter the title and name of each officer/director heing removed and title, maume, and
address of cach Officer and/or Director being added:

teAitach additional sheets, if necessary)

Please note the officer/director titde by the first letter of the office title:

P o= Presiden: U= Vice President; T~ Treasurer: S= Secretary; D - Director; TR= Trustee; ¢ Chairman or Clerk: CEO - Chief
Executive Officer: CIO = Chief Financial Officer. [ an officer/director holds more than one title, list the firsi leter of each otive held
President, Treasurer, Director would be PTD.

Changes should be noted in the following manner. Currently John Doe is lisied as the PNT and Mike Jones is listed ax the 1. There is
a change. Mike Junes leaves the corporation, Satly Smith is named the Voand 8. These should be noted as John Doe. PT us a Change,
Mike Jones, Voas Remove, and Sally Smith, ST as an AAdd,

Faample:
X Change BT John Doc
XN Remove ¥ Mike Jones
X Add SV Sallv Smith
Fvpe of Action Tile Name Address

{Check Oney

1) Change

Add

Remove

) Change

Add

Remove
3 Change

Add

Remove

4) Chanyge

Add

Remove

3 Change

Add

Remove

) Change

Add

Remove



E. If amending or adding additional Articles, enter change(s) here:
(Attach additional sheets, if necessaryv).  (Be spevitics

See attached,

F. If an amendment provides for an exchange, reclassification, or cancellation of issued shares,
provisions for implementing the amendment if not contained in the amendment itself:
U not applicable, indicate NVel}




September 9, 2025
The date of cach amendment(s) adoption:

. 1f other than the
date this document was signed.

October 1, 2025
Effective date if applicable:

{0 mare than 90 duvs afier amendment file date)

Note: If the date inserted in ihis block does not meet the applicable statutory filing requirements. this date will not be listed as the
document’s effective date on the Bepartment of State’s records.

Adoption of Amendment(s) (CHECK ONE)

The amendment{s) was/were adopted by the incorporators, ur board of directors wilhout sharcholder action and sharcholder
action was not required.

D The amendments} wasfwere adopted by the sharchelders. The number of vores cast for the amendmeni(s)
by the sharcholders was/were sufficient for approval.

T3 The amendment(s) wasfwere approved by the sharcholders through voling groups. The fodlowing staiement
mast e separately provided for cach voting group eniitied fo vore seperately an the amendinen(s):

“The number of votes cast for the amendment(s) wasiwere sufficient for approval

by

(voting Lroupt

29 September 2025
Dated

DocuSmgned by:

[ ——
(By a direclor, pre

Signature

srdent or other officer — if directors or officers have not been
sclected, by an incorporator — if in the hands of a receiver, trusiee, or other court
appointed fiduciary by that liduciary)

Charles M. Shatfer

(Typed or printed name of person signing)

Chairman and Chiet Exceutive Officer

(Title of person signing)



CERTIFICATE OF DESIGNATIONS
OF
SERIES A NON-VOTING
PREFERRED STOCK
OF
SEACOAST BANKING CORPORATION OF FLORIDA

Seacoast Banking Corporation of Flurida (the “Corperation™). a corperation orgunized und
existing under and by virtue of the Florida Business Corporation Act (the "EBCA™). hereby
certifies as follows:

FIRST: The Corporation’s Arlicles of Incorperation (as amended. supplemented and/or
restated. the “Articles™ authorizes the issuance of up to 4.000.000 shares of preferred stock. par
value $0.10 per share (the “Authorized Preferred Stock™). and further authorizes the Board of
Dircctors of the Corporation (the “Board™) by resulution or resotutions w provide for the issuance
of Authorized Preferred Stock in series and o establish the number of shares 10 be mcluded in
cach such series and o Tix the designation. powers. preferences and rights of cach such series and
anv qualifications, limitations or restrictions thereoft and

SECOND: On Mav 28. 2025, the Board adopted the following resolution authorizing the
creation and issuance of a series of said Authorized Preferred Stock to be known as “Series A Non-
Votine Preferred Stock™

RESOLVED: that. pursuant to autherity conferred upon the Board by Article FOURTH of
the Certificate of Incorporation of the Corporation, the Board hereby designates a new series of
preferred stock and the number of shures constituting such series and fixes the powers, preferences.,
rights and the qualifications, limitaions and restrictions relating to such series as set forth in
Attachment A,

|Remainder of this page intentionally left blank. Signature page follows.|



IN WITNESS WHIEREOF, the Corpuration has caused this Certificate of Designations to
be exceuted by Charles M. Shafier, its Chairman and Chicf Executive Officer. this I day of
October. 2025.

SEACOAST BANKING CORPORATION
OF FLORIDA

/_(\)ocuSugned by:
2l
\—/L'____/
Charles M. Shaffer
Chairman and Chicef Executive Officer

By:




ATTACHMENT A

Certificate of Designations of
the Series A Non-Voting Preferred Stock of
Seacoast Banking Corporation of Florida

l. Desionation. Number and Rank. A scries of preferred stock 1s hereby created out
of the authorized and unissued shares of preferred stock of the Corporation. The shares of such
series shall be designated as the Series A Non-Voting Preferred Stock. par value $0.10 per share
(the “Serics A Non-Voting Preferred Stock™). The number of shares initially constituting the Series
A Non-Voting Preferred Stock shall be 11.231.The Series A Non-Voting Preterred Stock shall be
subordinate and junior to all indebtedness of the Corporation and to all other series of preferred
stock of the Corporation. other than any series of preferred stock the terms of which provide that
such serics is on parity with or subordinate or junior to the Series A Non-Voting Preferred Stock
in anv respect, and shall rank on parity with the Common Stock of the Corporation (the "Common
Stock™) with respect to the declaration and payment of dividends. exeept as provided in Seetion 2,
and with respect w distributions upon the liquidation, dissolution or winding up ol the Corporation.

2. Dividends. The holders of Series A Non-Voting Preferred Stock shall be entitled o
receive ratable dividends as provided herein only if and when dividends are concurrently declared
and pavable on the shares of Common Stock. out of any asscts legally available therefor, which
dividends shall be payable when. as and il declared by the Board of Directors ol the Corporation:
provided, that no dividend may be declared or paid on the Comimon Stock unless a dividend is also
concurrently declared or paid, as applicable, with respect to cach share ol the Series A Non-Voung
Preferred Stock then issued and outstanding. in an amount equal 1o one hundred pereent (100%)
ol the amount declared or paid per the number of shares of Common Stock into which such sharc
of Scries A Non-Voting Preferred Stock is then convertible.

3. Liguidation.

(a1} Upon the occurrence of a Liquidation Lvent (as defined below). the assets
of the Corporation or proceeds thereof {(whether capital or surplus) remaining available for
distribution to sharcholders of the Corporation after payment. or provision for payment. in full of
all claims of creditors of the Corperation and all amounts duc on any preferred stock or other
securities of the Corporation that are superior and prior in rank to the Common Stock and the
Series A Non-Voting Preterred Stock shall be distributed to the holders of the Common Stock and
the Serivs A Non-Voting Preferred Stock pro rata based, respectively. on the number ot shares of
Common Stock outstanding at such time and the number of shares of Common Stock into which
the Series A Non-Voting Preferred Stock outstanding at such time is then convertible.

() For purposes ol this Section 3. a “Liguidation Event” means a liguidation.
dissolution or winding up of the Corporation.

4, Voting. Except as required by the FBCA. the Series A Non-Voting Preferred Stock
shall not be entided to vote on any matter. As 1o all maiters as to which the Series A Nen-Voting
Preterred Stock s required by the FBCA 1o vote on any matter, cach one one-thousandth
(1/1.000th) of cach outstanding share of Series A Non-Voting Preferred Stock shall be enuitled 1o
one (1) vote and shall vote together with the Common Stock outstanding as a single class unless

-3



otherwise required by the FBCA. and as to any matter for which voting by cluss is specitically
required by the FBCA, cach one one-thousandth (1/1.000th) of a share of Series A Non-Voting
Preferred Stock shall be entilded o one (1) vote.

5. Conversion and Transfer Rights.

(a) Conversion. Each one one-thousandth (1/1,000th) of a share of Series A
Non-Voting Preferred Stock will become convertible into one (1) share of Common Stock. without
any further action on the part of any holder. subject to adjustment as provided in Section 6 below.,
on the date 2 holder of Non-Voting Preferred Stock transfers such share of Non-Voting Preferred
Stock 10 a non-Affiliatc of the holder in a Permissible Transfer and under the Conversion
Procedures set [orth on Section 3(d).

(b) Sharcholder Conversion Limitations.

(1) Further. cach one one-thousandth (1/1.000th) ot a share of Series A
Non-Voting Preferred Stock may convert, at the discretion of the member of an Acting m
Concert Group holding such share and under the Conversion Procedures set forth on
Section 5(¢). into one (1) fully paid and nonassessable shares of Common Stock provided
that (i) such Acting in Concert Group's bencficial ownership in the Corporation. alter
giving cffect 1o such conversion, would constitute no more than 9.753% of the shares of
Common Stock then outstanding and no more than 9.75% of the shares of any class of
voting sceurities of the Corporation, vach as determined in accordance with the Regulatory
Contro! Standards: and (i) no such conversion would be permitted by any member of the
Acting in Concert Group to the extent that it would allow the sharcholder to acquire a
higher percentage of the Common Stock than the sharcholder controlled immediately prior
1o the conversion.

(i) Notwithstanding the foregoing Section 5. subseetions (o) and (b).
the Corporation may restrict such conversion 1o the extent it would be inconsistent with. or
in violation of. the requirements of the Regulatory Control Standards with respect to the
restrictions on the transter of the Serics A Non-Voting Preferred Stock that are required in
order to preserve the “non-voting” classification of the Series A Nen-Voting Preferred
Stock for regulatory purposes. Any such restriction shall be imposed and deemed cffective
immediately upon the transmittal by the Corporation of written notice o such holder
specifving in reasonable detail the reason for such restriction: and in the event such notice
is ransmitted afier the event giving rise to such automatic conversion. the restriction shall
be deemed to have been imposed and effective retroactively to the time ol such event. and
such conversion shall be deemed not o have oceurred. so long as such notice is transmitted
within nincty (90) days after the event giving rise to such conversion: provided, hawever,
that the Corporation must act in good faith. reasonably and on advice of its outside counsel
in connection with any such restriction. Such notice may be dispatched by first ¢lass mail.
by ¢lectronic transmission. or by any other means reasonably designed and in good faith
intended 1o provide prompt delivery o an exceutive officer. trustee. individual (or
cquivilent) of. or legal counsel o, such holder.

() lssuance Limitations, Further to the conversion Himitations set forth above.
if Seacoast Banking Corporation of Florida ("Company™) has not obtained sharcholder approval
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in accordance with Nasdag Listing Rule 5635(d) ("Sharcholder Approval™). then the Company
may not issuc. upon conversion of the Series A Non-voting Preferred Stock or puyments in Kind
of dividends on the Serics A Non-voting Preferred Stock. @ number of shares of Common Stock
which. when aggregated with anv shares of Common Stock issued on or after the original issue
dute and prior w such conversion date or dividend issuance date in connection with any conversion
ol or dividend payment in Commeon Stock on Series A Non-voting Preferred Stock that such
Holder(s) would exceed the 20% limitation of Nasdag Listing Rule 3633(d) (subjeci to adjustment
for forward and reverse stock splits. recapitalizations and the like) (such number of shares. the
“Issuable Maximum™). 1f the Holders of such shares which would otherwise have been 1ssued
Common Stock but for the Issuable Maximum request in writing that the Company hold the
requisite vote of Seacoast common stock in order to obtain the Sharcholder Vote, the Company
will promptly call a meeting of the holders of the Company Conmon Stock (the “Campany
Sharcholders Meceting™) 1o be held as soon as reasonably practicable for the purpose of obtaining
the Sharcholder Approval and the Company will recommend that the Company sharcholders vote
for the approval of the matters required by Nasdaq Listing Rule 5635(d) or any successor
ProvISion.

(d) Certain Delinitions. For purposes of this Centificate of Designations and the
Corporation’s Certificate of Incorporation as amended herehy:

(1) The term “Acting in Concert Group™ shall mean the [nitial Holders.
the Initial Holders™ Affiliates. and the Initial Holders™ Immediate Family,

{i1) the term “Affliate” means, with respect o any person. i person or
entity that directly. or indirectly through one or more mtermediaries. controls or s
controlled by. or is under commeon control with such other person and mcludes any
affiliate” as such term is defined under the Regulatory Control Standards.  Without
limiting the generality of the foregoing. a person is an Altiliate of anuther person if the first
person (A) is an exeeutive oflicer (as such term is defined in Rule 403 of the Sccuritics Act
ol 1933. as amended) of the second person: (B) is a director of the second person where
such second person is a corporation: (C) 18 u manager (or an exceutive officer. director,
general partner or manager of an entity that is a manager) of the second person where such
second person is a limited liability company: (D) is a general partner (or an exeeutive
olticer. director. general partner or manager of an entity that is a general partner) of the
second person where such sccond person is a partnership: or (12) dircctly or indirectly has
or sharcs the power Lo vote, vr direct the voling of, or to dispose ol or direct the disposition
of, securities representing more than ten pereent (10%) of the combined voting power of
the sceurities i the second person.

(i) the term “lmmediate Family™ includes a person's father. mother.
steptather. stepmother, brother. sister. stepbrother, stepsister, son. daughter, stepson.
stepdaughter.  grandparent.  grandson.  granddaughter. father-in-law.  mother-in-law,
brother-in-law. sister-in-law, son-in-law, daughter-in-law, the spouse of any ol the
foregaing, and the person’s spouse.

(iv)  the term “lnitial Holders™ shall mean the individuals set forth on
Exhibit A. in cach of it or their capacity as a sharcholder of the Corporation as of the
Flfective Time,



(v) the term ~Permissible Transter™ means a transier by the holder of
Non-Voting Commion Stock (i) to the Corporation: (i1} to an Alfiliate of the holder: (i) in
a widespread public distribution: (iv) to a wansferee that controls more than fifty pereent
(50%) of every class of the Voling Sceurities of the Corporation without giving effect ta
such transfer: or (v) in which no transieree (or group ol associated transferees) would
receive two percent (2%) or more of the outstanding sceuritics of anv class of Voting
Securities of the Corporation,

(vi)  the term “Regulatory Controb Standards™ shall mean the applicable
provisions ol Regulation Y of the Board of Governors of the Federal Reserve Svstem. sct
forth at 12 C.F.R. Part 225. including any interpretations thereof published by the Board
of Governors of the Federal Reserve System.

(vii}  the wrm “Voting Sceurity™ has the meaning set forth in 2 CFR.
Section 223.2(q) or any SUCCESSOr Provision.

() Conversion Procedure.

(i) Conversion Right. To exereise anyv right of optional conversion
under this Section 5. the holder must surrender the certificate or certificates. or evidence of
book-entry shares. representing the shares ol Series A Non-Voting Preferred Stock w be
converted. duly endorsed. at the registered office of the Corporation. together with a written
notice to the Corporation stating that the holder cleets o convert all or a specified whole
number of such shares ¢*Conversion Notice™) in accordance with this Section 5. along with
any appropriate documentation that may be reasonably required by the Corporation.
[‘ffective upon the Corporation’s reecipt of a Conversion Notice and accompanving
documentation as required above. the shares of Series A Non-Voting Preferred Stock will
be deemed converted into shares of Commoen Stock as provided for in tus Section 5 and.
as soon as practicable thereafier. the Corporation wilk issue and deliver to the holder off
such Series A Non-Voting Preferred Stock a certificate or certificates. or evidence of book-
entry shares, representing the number of shares of Common Stock into which the Series A
Non-Voting Preferred Stock was converted.

(i1 Conversion Upon Transfer. The automatic conversion of Serics A
Non-Voting Preferred Stock into shares of Common Stock upon the transfer of Series A
Non-Voting Preferred Stock to a person other than a member ol the Acting in Concert
Group shall take cffect simultancously with the applicable transfer. unless such transfer
oceurs alter the close of business an a business day or on @ day other than a business day.
i which case such conversion shall not take eftect until after the open of business on the
next business dav. As soon as practicable thercalier. the Corporation will issue and deliver
10 the transferee of such Series A Non-Voting Preferred Stock a certificate or certificates.
or evidence of book-entry shares. representing the number of shares of Common Stock into
which the Serics A Non-Voting Preferred Stock was automatically converted.

(iiiy  General. Upon the conversion ot any Series A Non-Voling Preferred
Stock. such shares will cease o be outstanding for any purpose, subject to the rights of the
holders ta receive any unpaid dividends which were declared on such shares as of a record
date preceding the date of conversion (but without any amount in respect of dividends that
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have not been declared prior o such conversion date). Unless and until converted. shares
of Series A Non-Voling Preferved Stock will not entitle holders thereof to any rights with
respeet to Common Stock or other seeurities issuable upon conversion,

0. Adjusiments for Certain Bvents.

(2) Changes in Capitalization. In the event of any stock dividend. stock split.
recombination or other similar event affecting the Commeaen Stock. cach one one-thousandth
(1/1.000th) of a share of Serics A Non-Voting Preferred Stock shall be adjusied by multiplying
such share by a fraction, (i) the numerator of which is the number of shares of Common Stock
outstanding immediately afier the effective time of such event (excluding for such purpose shares
of Common Stock issuable upon the conversion of the Series A Non-Voting Preferred Stock but
including any other securities convertible into or exchangeable for shares o Common Stock). and
(i1) the denominator of which is the number of shares of Commaon Stock outstanding immediately
prior to the effective time of such cvent (excluding for such purpose shares of Common Stock
issuable upon the conversion of the Series A Non-Voting Preferred Stock but including any other
securities convertible into or exchangeable for shares of Common Stock).

(b) Certain Corporate Transactions. In the event of (i) the acquisiuon by any
person (including a group of related persons within the meaning of Rule [3d-3 of the Sccurities
xchange Act of 1934, as amended. whether or not such regulation shall then be applicable to the
Corporation or its securities) ol (A) more than fifty percent (30%) of the outstanding capital stock
ol the Corporation. or (B) all or substantiatly all of the assets of the Corporation: or (i) & merger
ol the Corporation with or into any person. or of any person with or into the Corporation.
immediately after which the sharcholders of the Corporation (as measured immediaiely prior to
completion of the transaction) own less than a majority of tie combined capital stock or
membership interests of the surviving entity, then. in each such case. proper provision shall be
made so that the holders of the Series A Non-Voting Preferred Stock shall be entitled o receive in
exchange for or in respect of their shares of Series A Non-Voting Preferred Stock the same form
and amount of consideration. if any. as the holders of the Common Stock receive in exchange tor
or in respect ol their shares of Common Stock. wilh the amount of such consideration. i any. o
be received for or in respect of cach share of Series A Non-Voting Preterred Stock 1o be equal to
the amount that would be received by a holder of the number of shares of Commaon Stock into
which one (1) share of Series A Non-Voting Preferred Stock would then be convertible ian event
specified in Section 3 had accurred simultancously therewith,

7. Amendment. This Certificate of Designations constitutes an agreement between the
Corporation and the holders of the Series A Non-Voting Preferred Stock and may be amended
only by the affirmative vote of the Board of Directors of the Corporation and. m addition to any
other vote of sharcholders then required by the FBCA. the holders of a majority of the outstanding
shares ol Series A Non-Voting Preferred Stock.
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