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ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF
SUNSTATE BANCSHARES, INC,

SUNSTATE BANCSHARES, INC., a corporation organized and existing under the laws of the
State of Florida (the “Corporatian™), in accordance with the provisions of Section 607.0602 of the

IFlorida Business Corporation Act, as amended (the “Act™), hereby amends its Articles of Incorporation as
follows:

.'n —~
—

Effective at 12:02 a.m., EDT, on September 24, 2021, Article [V of the Cmpmauon» 8 k:rﬁclcqgi
lncorporation shall be amended as follows:

|
_‘—) Lty s ]
™y 1 s
ARTICLE IV —
DL e T
Capital Stock L ® e
S -
A Number and Class of Shares Authorized: Par Value. . €7
[}

The Corporation is authorized to issue the following shares of capital stock;

(n Common Stock. The aggregate number of shares of common stock (referred to in
these Articles of Incorporation as “Commeon Stock™) which the Corporation shall have authority to issuc
1s 10,000,000 with a par value of $5.50 per share.

(2) Scries A Preferred Stock. The aggregate number of shares of Series A 1% Fixed
Rate Non-Cumulative Perpetual Preferred Stock (referred to in these Articles of Incorporation as “Series
A”) which the Corporation shall have the authority 10 issue is 6,000 shares of no par value per share.

B. Common Stack Voting Rights.

Each record holder of Common Stock shall he entitled 1o one vote for cach share held.

Holders of Comimon Stock shall have no cumulative voting rights in any clection of directors of the
Corporation.

C. Common Stock Preemptive Rights.

The Corporation elects that the shares of Common Stock shall have preemptive rights
pursuant to the Act,

12, Scries A Preferred Stock.

Section 1. Designation. The distinctive serial designation of the Series A is “Series A 1%
Fixed Rate Non-Cummulative Perpetual Preferred Stock” (“Series A”). Each share of Serics A shall be
identical in all respects to every other share of Series A, except that shares of Series A issued after

Sceptember 24, 2021 (the “Original Issue Date”) may only be issued on a Dividend Payment Date and
shall accrue dividends from the date they are issued.



Section 2. Number of Designated Shares. The number of designated shares of Series A so
authorized and designated shall initially be 6,000. Such number may from time to time be increased (but
not in excess of the total number of authorized shares of preferred stock, excluding shares of any other
series of preferred stock designated at the time of such increasc) or decreased (but not below the number
of shares of Serics A then outstanding) by the Board of Dircctors. Shares of Series A that are redeemed,
purchased or otherwise acquired by the Corporation shall be cancelled and shall revert to authorized but
unissued shares of preferred stock undesignated as to series. The Corporation shall have the authority to
issue fractional shares of Series A.

Section 3. Ranking,

(a) The Series A will rank senior and have priority as to dividend rights, payment priority
and distributions of assets upon liquidation, dissolution or winding up of the Corporation, whether
volunlary or inveluntary, over the Common Stock and any other Junior Stock.

{b) The Series A will rank pari passu with the most senior existing series or class of
preferred stock of the Corporation tssued as of the date hereof,

(c) Not in limitation of anything contained herein, and for purposes of clarity, the Series A is
subordinated to the general creditors and subordinated debt holders of the Corporation and‘the degosuors
of the Corporation’s bank subsidiaries, in any receivership, insolvency, liquidation or slmtiar preeccdmg

RI‘!,,‘
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Section 4, Definitions. As used herein with respect to Scries A:

e

(a) “Appropriate Federal Banking Agency” means the “appropriate fcdcra] bankmg i
agency” with respect to the Corporation as defined in Scction 3(q) of the Federal Deposit Trisurance .*’;ct

(12 U.S.C. § 1813(¢)), or any successor provision, ;; ) e
T oen
(b) “Articles of Amendment” means these Articles of Amendment of the Corporitlon, as

may be amended from time to time,

() *Articles of Incorporation” means the Articles of Incorporation of the Corporation, as it
may be amended from time to time, and shall include these Articles of Amendment.

(d) “Board of Directors” means the Board of Directors of the Corporation or a committee of
the Beard of Dircclors duly authorized by the Board of Dircctors to declare dividends on the Series A or
take other action relating to the Serics A.

(e} “Business Day’ means cach Monday, Tucsday, Wednesday, Thursday or Friday on
which banking institutions in The City of New York and Miami, Fiorida arc not authorized or obligated
by law, regulation or executive order to close.

H “Bylaws” means the Bylaws of the Corporation, as it may be amended from time to time.

{g) “Common Stock” means the common stock, par value $5.50 per share, of the
Corparation,

() “Corporation” means Sunshinc Bancshares, Inc.



Q) “Dividend Parity Stock” means any class or series of stock of the Corporation (and any
warrants, rights, calls, options or any other convertible securities exercisable for or convertible into such
stock} that ranks on a parity with Series A in the payment of current dividends.

(i) “Dividend Payment Date” has the meaning set forth in Section 5(a).

(k) “Dividend Period” means cach period commencing on (and including) a Dividend
Payment Date and continuing to {but not inciuding) the next succeeding Dividend Payment Date, except
that the first Dividend Period tor the initial issuance of shares of Series A shall commence on (and
include) the Original Issue Date.

(H “Junior Stock” means any class or series of stock of the Corporation (including the
Common Stock) (and any warrants, rights, calls, options or any other convertible securities exercisable
far ar convertible into such stock) that ranks juntor to the Series A in the payment of dividends or in the
distribution of assets on liquidation, dissolution or winding up of the Corporation.

(m)  “Liquidation Preference” has the meaning set forth in Section 6.

(n) “Liquidation Preference Parity Stocl’ means any class or series of stock of the
Corporation (and any warrants, rights, calls, options or any other convertible securitics cxercisable for or

convertible into such stock) that ranks on a parity with Series A in the distribution of assets an .:&,‘:
liquidation, dissolution or winding up of the Corporation. 2 T
m -
Y
(o) “Original Issue Date” has the meaning set forth in Scction 1. ,\; i“::

P “Regulatory Capital Treatment Event” means the good faith dctetmmatkon by.the =%
Corporaticon that, as a result of (i) any amendment to, or change in, the laws, rules or regutallons ofthe L«
United States (including, for the avoidance of doubt, any agency or instrtumentality of the, Umted‘S{atca
including the Board of Governors of the Federal Reserve System and other federal bank- zcgulamryl
agencies) or any political subdivision of or in the United States that is enacted or becomes effective after
the initial issuance of any share of Series A, (ii) any proposed change in those laws, rules or regulations
that 1s announced or becomes effective after the initial issuance of any share of Serics A, or (iii) any
official administrative decision or judicial decision or administrative action or other official
pronouncement interpreting or applying those laws, rules or regulations or policies with respect thereto
that is announced after the initial issuance of any share of Series A, there is more than an insubstantial
risk that the Carporation will not be entitled to treat the full Stated Amount of $1,000.00 per share of
Series A then outstanding as “Tier [ capital” (or its equivalent) for purposes of the capital adequacy rules
of the Board of Governors of the Federal Reserve System (or, as and if applicable, the capital adequacy
rules or regulations of any successor Appropriate Federal Banking Agency) as then in effect and
applicable, for so long as any shave of Series A is outstanding.

(qQ) “S8eries A" has the meaning set forth in Scction 1.

() “Stated Amount” means, in respect of Series A, $1,000.00 per share, and, in respect of
any other series of capital stock, the stated amount per share specified in the Articies of Incorporation or
applicable articles of amendment,

Scction 5§, Dividends.

(a) Rate. Holders of shares of Series A shall be entitled to reccive, when, as and if declared
by the Board of Dircctors, but only out of funds legally available therefor, noncumulative cash dividends
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at the annual rate of 1% of the Stated Amount per share, and no more, payable quarterly in arrears on the
15" day of each March, June, September, and December, respectively, in each year (each, a “Dividend
Payment Date”) with respect to the Dividend Period (or portion thereof) ending on the day preceding
such respective Dividend Payment Date, to holders of record on the 15" calendar day before such
Dividend Payment Date or such other record date not more than 30 nor less than 10 days preceding such
Dividend Payment Date fixed for that purpose by the Board of Directors in advance of payment of each
particular dividend. The amount of the dividend per share of Scrics A for each Dividend Period (or
portion thereof) will be calculated on the basis of a 360-day year consisting of twelve 30-day months and
shall be at an amount equal to 0.25% of the Stated Amount per share. [f a Dividend Payment Date is not
a Business Day, the applicable dividend shall be paid on the first Business Day following that day without
adjustment. The Corporation shall not pay interest or any sum of money instcad of interest on any
dividend payment that may be in arrcars on the Series A.

(b Dividends Noncumulative, Dividends on sharcs of Series A shail not be cumulative.
Holders of shares of Series A shall not be entitled to receive any dividends not declared by the Board of
Dircctors {or a duly authorized committee of the Board of Directors) and no interest, or sum of money in
tieu of interest, shall be payable in respect of any dividend not so declared. Holders of the Series Ashall
not be cntitled to any dividends, whether payable in cash, securities or other property, other, than =
dividends (if any) declared and payable on the Serics A as specified in this Section 5 (suh;cclto thc,othc

provisions of these Articles of Amendment), S ..
RPN
(c) Priority of Dividends. So long as any share of Series A remains 0utstandmg unfess -

dividends on all outstanding shares of Series A for the then-current Dividend Period have: been paigkin
full or declared and a sum sufficient for the payment thercof has been set aside for paymcnr thc ,_'1'3 T
Carporation shall not declare, pay or set aside any dividend or make any other distribution (mcludu}g,
without limitation, in cash, in capital stock of the Corporation (which shall include, without limitation,

any options, warrants or uthcr rights (0 acquire capital stock), or ather property or assels) on any Dividend
Parity Stock or Junior Stock other than a dividend payable solely in stock that ranks junior to the Series A
in the payment of dividends and in the distribution of assets on any liquidation, dissolution or winding up
of the Corporation.

If the Board of Directors elects to declare only partial instead of full dividends for a dividend
payment date and related dividend period (which terms include, in the case of Series A, the Dividend
Payment Dates and Dividend Periods provided for herein) on the shares of Series A or any Dividend
Parity Stock, then to the extent permitted by the terms of the Series A and each outstanding series of
Dividend Parity Stock such partiat dividends shall be declared on shares of Series A and Dividend Parity
Stock, and dividends so declared shall be paid, as to any such dividend payment date and related dividend

“period in amounts such that the ratio of the partial dividends declared and paid on each such series to full
dividends on each such serics is the same. As used in this paragraph, “full dividends” means, as to any
Dividend Parity Stock that bears dividends on a cumulative basis, the amount of dividends that would
necd to be declared and paid to bring such Dividend Parity Stock current in dividends, including
undeclared dividends for past dividend periods. To the extent a dividend period with respect to the Scrics
A or any series of Dividend Parity Stock (in cither case, the “first series”) coincides with more than one
dividend period with respect to another series as applicable (in cither case, a “second series”), for
purposes of this paragraph the Board of Directors may, to the extent permitted by the terms of each
affected series, treat such dividend period for the first series as two or more consecutive dividend periods,
none of which coincides with more than one dividend period with respect to the second series, or may
treat such dividend period(s) with respect to any Dividend Parity Stock and Dividend Period(s) with
respect to the Series A for purposcs of this paragraph in any other manner that it deems to be fair and
cquitable in order to achicve ratable payments of dividends on such Dividend Parity Stock and the Series
AL



Subject to the foregoing, and not otherwise, such dividends (payable in cash, stock or othenwise)
as may be determined by the Board of Directors may be declared and paid on any Junior Stock from time
to time out of any funds legally available therefor, and the shares of Series A shall not be entitled to
participate in any such dividend.

(d) Redemption and Repurchase of Dividend Parity Stock and Junior Stock.  So long
as any sharc of Scries A remains outstanding, unless dividends on all outstanding shares of Series A for
the then-current Dividend Period have been declared by the Board of Directors and paid in full or
declared and a sum sufficient for the payment thereof has been set aside for payment, no monies may be
paid or made available for a sinking fund for the redemption or retirement of Dividend Parity Stock or
Junior Stock, nor shall any shares of Dividend Parity Stock or Junior Stock be purchased, redeemed or
otherwise acquired for consideration by the Corporation, directly or indirectly, nor shall the Board of
Directors authorize any of the foregoing, other than:

(i) as a result of (x) a reclassification of Dividend Parity Stock or Junior Stock, or
(y) the cxchange or conversion of one share of Dividend Parity Stock or Junior Stock for or inte
another share of Dividend Parity Stock or Junior Stock, respectively (i.e., retaining its existing
rank), that does not rank senior to such Dividend Parity Stock in the distribution of assets on any
liquidation, dissolution or winding up of the Corporation or other stock that ranks junior to the
Scries A in the payment of dividends and in the distribution of assets on any liquidation,
dissolution or winding up of the Corporation, as the casc may be;

(ii) through the use of the proceeds of a substantially contemporancous sale of other
shares of Dividend Parity Stock that does not rank senior to such Dividend Parity Stock in the
distribution of assets on any liquidation, dissolution or winding up of the Corporation or other
stock that ranks junior (o the Series A in the payment of dividends and in the distribution of assets
on any liquidation, dissolution or winding up of the Corporation, as the case may-b"e; =

l"‘ :T)

(iii)  repurchases, redemptions or other acquisitions of shares of J unmr.StocE”'h Qf?
connection with (x) any employment contract, benefit plan or other similar arrangcmcmjvnth Qr=
for the benefit of any one or more employees, officers, directors or consultants or "(¥) aTtvidend
reinvestment or shareholder stock purchase plan; or R 1

VT P
i -
. T ’ n“_.

(iv)  any declaration of a dividend in connection with any sharcholders’ |1§his plan"“or
the issuance of rights, stock or other property under any sharcholders’ rights plan; or fh¢
redemption or repurchase of rights pursuant to the plan,

Section 6. Liquidation Rights.

(a) Voluntary or Involuntary Liquidation. In the event of any liquidation, dissolution or
winding up of the affairs of the Corporation, whether voluntary or involuntary, before any distribution or
payment out of the assets of the Corporation may be made to or set aside for the holders of any Junior
Stock, holders of shares of Serics A will be entitled to reccive out of the assets of the Corporation legally
available for distribution to its sharcholders an amount cqual to the Stated Amount per share, together
with an amount equal to all dividends (if any) that have been declared but not paid prior to the date of
payment (but without any amount in respect of dividends that have not been declared prior to such
payment date) (the “Liquidation Preference”).

{h) Partial Payment. Il the assets of the Corporation are not sufficient to pay the
Liquidation Preference in full to all holders of shares of Series A and all holders of any Liquidation
Preference Parity Stock, the amaounts paid to the holders of shares of Scrics A and to the holders of all
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Liquidation Preference Parity Stock shall be pro rata in accordance with the respective aggregate
Liquidation Preferences of Series A and all such Liguidation Preference Parity Stock. In any such
distribution, the “Liquidation Preference” of any holder of shares of the Corporation other than the
Series A means the amount otherwise payable to such holder in such distribution (assuming no limitation
on the assets of the Corporation available for such distribution), including an amount cqual to any
declared but uspaid dividends in the case of any holder or shares on which dividends accrue on a
noncuinulative basis and, in the case of any holder of shares on which dividends accrue on a cumulalive
basis, an amount equal to any unpaid, accrued, cumulative dividends, whether or not earned or declared,
as applicable.

(c) Residual Distributions, If the Liquidation Preference has been paid in full to all holders
of shares of Series A and all holders of any Liquidation Preference Parity Stock, the holders of Junior
Stock will be entitled to receive all remaining assets of the Corporauon according to their respective
rights and preferences.

(d) Merger, Consolidation and Sale of Assets Not Liquidation. For purposes of this
Scetion 6, the (i) merger, consolidation or other business combination of the Corporation with or into any
other corporation, including a transaction in which the holders of shares of Series A receive cash or
property for their shares, or the sale, conveyance, lease, exchange or transfer (for cash, shares of stock,
securitics or other consideration) of al! or substantially all of the assets of the Corporation, or the (i) a
reorganization of the Corporation and its subsidiaries in which the holders of shares of Scrles Ageceive
shares in Sunstate Bank, representing equivalent cconomic and other terms as set forth thcsc?f{‘t:clcs of

(e ]

Designation, in exchange for their shares of Serics A, shall not constitute a llquldatlon,{a‘s‘s“olutmn or i

bt}

winding up of the Corporation. o o
Section 7. Redemption e L

has - ,,._;

(2) Optional Redemption. The Series A is perpetual and has no matunty dmc The !

Corporation may, al its option, redeem the shares of Series A (i) in whole or in part, from: time totime, on

or after September 24, 2026, or (ii) in whole but not in part at any time within ninety (90) days Tliowing
a Regulatory Capital Treatment Event, in cach case, at a cash redemption price equal to the Stated
Amount, together {except as otherwise provided herein) with an amount equal to any dividends that have
been declared but not paid prior to the redemption date (but with no amount in respect of any dividends
that have not been declared prior to such date). The redemption price for any shares of Series A shall be
payable on the redemption date to the holder of such shares against surrender of the certificate(s)
evidencing such shares to the Corporation or its agent, if the shares of Series A are issued in certificated
form. Any declared but unpaid dividends payable on a redemption date that occurs subsequent Lo the
record date for a Dividend Payment Date shall not be paid to the holder entitled to receive the redemption
price on the redemption date, but rather shail be paid to the holder of record of the redeemed shares on
such record date relating to the Dividend Payment Date as provided in Section § above. Notwithstanding
the foregoing, the Corporation may not redeem shares of Serics A without having received the prior
approval of the Appropriate Federal Banking Agency if then required under capital rules applicable to the
Corporation.

{b) No Sinking Fund. The Series A will not be subject to any mandatory redemption,
sinking fund or other similar provisions. Holders of shares of Serics A will have no right to require
redemption of any shares of Series A.

(c) Notice of Redemption. Notice of every redemption of shares of Series A shall be given
by first class mail, postage prepaid, addressed to the holders of record of the shares ta be redecmed at
their respective last addresses appearing on the books of the Corporation. Such mailing shall be at least
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30 days and not more than 60 days before the date fixed for redemption. Any notice mailed as provided
in this Subsection shall be conclusively presumed to have been duly given, whether or not the holder
receives such notice, but failure duly to give such notice by mail, or any defeet in such notice or in the
mailing thereof, to any holder of shares of Serics A designated for redemption shall not affect the validity
of the proceedings for the redemption of any other shares of Series A, Notwithstanding the foregoing, if
the Serics A or any depositary shares representing interests in the Series A are issued in book-entry form
through The Depository Trust Company or any other similar facility, notice of redemption may be given
to the holders of shares of Series A at such time and in any manner permitted by such facility. Fach such
notice given (o a holder shall state: (1) the redemption date; (2) the number of shares of Series A to be
redeemed and, if less than all the shares held by such holder are to be redeemed, the number of such
shares to be redeemed from such holder; (3) the redemption price; (4) the place or places where
certificates for such shares are to be surrendered for payment of the redemption price; and (5) that
dividends will ceasc to accrue on the redemption date.

(d) . Partial Redemption. In casc of any redemption of only part of the shares of Series A at
the time outstanding, the shares to be redeemed shall be selected either pro rafa from the holders of
record of Series A in proportion to the number of shares of Series A held by such holders or by lot or in
stich other manner as the Board of Directors may determine to be fair and equitable. Subject to the
provisions hereof, the Board of Dircetors shall have full power and authority to plﬁ‘iCl"!bC the t@ls and
conditions on which shares of Series A shall be redeemed from time to time. 1f the CorEorauon‘shall
have issued certificates for the Series A and fewer than all shares represented by any c.emﬁcates are 5 4
redeemed, new certificates shall be issued representing the unredeemed shares without: chargc }Q)thc fgiind

‘.“'_' r:‘:‘ﬂ

holders thm.of SN Y
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(e) Fffectiveness of Redemption. lfnotm(, of redemption has been duly gwcn and-if ontor.
before the redemption date specified in the notice all funds necessary for the redemption, llave been set™
aside by the Corporation, separate and apart from its other funds, in trust for the pro rata bencfﬂbfthc
holders of the shares cailed for redemption, so as to be and continue to be available therefor, then
notwithstanding that any certificate for any share so called for redemption has not been surrendered for
cancellation in the case that the shares of Series A are issucd in certificated form, on and after the
redemption date dividends shall cease to accrue on all shares so called for redemption, all shares so calied
for redemption shall no longer be deemed outstanding and all rights with respect to such shares shall
forthwith on such redemption date cease and terminate, cxcept only the right of the holders thereof to
receive the amount payable on such redemption, without interest. Any funds unclaimed at the end of two
years from the redemption date, to the extent permitted by law, shall be relcased from the trust so
cstablished and may be commingled with the Corporation’s other funds, and thereafter the holders of the
shares so called for redemption shall look only to the Corporation for payment of the redemption price of
such shares.

Scction 8, Voting Rights.

{a) General. The holders of shares of Series A will have no voting rights except as set forth
below or as otherwise from time to time required by law.

(b) Other Voting Riglits. So long as any shares of Series A are outstanding, in addition to
any other vote or consent of shareholders required by law or by the Articles of Incorporation, the votc or
consent of the holders of a majority of the shares of Series A at the time outstanding, voting separately as
a single class, given in person or by proxy, either in writing without a meeting or by vote at any meeting
called for the purpose, will be necessary for effecting or validating:



(i) Alteration of Series A. Any action that would repeal, alter or change the rights,
preferences, privileges, or restrictions provided for the benefit of the holders of shares of Series
A; provided, however, that any action to authorize or create, or to increase the authorized amount
of, any Junior Stack or any class or series or any sccuritics convertible into shares of any class or
series of Dividend Parity Stock or other series of preferred stock ranking equally with the Series
A with respect to the payment of dividends or in the distribwion of assets on any liquidation,
dissolution or winding up of the Corporation shall not be deemed to repeal, alter or change the
rights, preferences, privileges, or restrictions provided for the benefit of the holders of shares of
Series A

(i) Amendment of Articles of Incorporation or Bylaws. Any amendment,
alteration or repeal of any provision of the Atticles of Incorporation or Bylaws that would
significantly and adversely affect the voting powers, preferences, privileges or special rights of
the Serics A; provided, however, that the amendment of the Articles of Incorporation to authorize
or create, or to increase the authorized amount of, any Junior Stock or any class or series or any
securitics convertible into shares of any class or series of Dividend Parity Stock ar other series of
preferred stock ranking equally with the Series A with respect to the payment of dividends or in
the distribution of assets on any liquidation, dissolution or winding up of the Corporation shall
not be deened to affect significantly and adversely the voting powers, preferences, privileges or
special rights of the Series A,

o o2

(i) Authorization of Senior Stock. Any amendment or alteration 6Ethc Ar&wles of

Incorporation or Bylaws to authorize or create, or increase the authorized amount. of—anyrs?mrcs ¥

‘

of any class or series or any securities convertible into shares of any class or ser ICS' of capit] ==

stock of the Corporation ranking senior to Series A in the payment of dividends otin'the—
distribution of assets on any liquidation, dissolution or winding up of the Corporatlon Oy 17

)
-v

(iv) Share Exchanges, Reclassifications, Mergers and Consohdahnnsland‘{‘)ther="
Transactions. Any consummation of (x) a binding share exchange or reclassification 1nvoiwn§,
the Series A, (y) a merger or consolidation of the Corporation with another entity (whethcr ar not
a COI’pO[’dllOl’l), or () a conversion, transfer, domestication or continuance of the Corporation into
another entity or an entity organized under the laws of another jurisdiction {each of (x), (¥) and
{(z}, defined herein as, a “Change Event™), unless, in the applicable case, cither (A) the shares of
Serics A stock receive their Liquidation Preference upon the consummation of such Change
Fvent in the event such Change Fvent is consummated no earlier than threc years from the
Criginal [ssue Date or (B1) the shares of Series A remain outstanding or, in the case of any such
merger or consolidation with respect to which the Corporation is not the surviving or resulting
entity, or any such conversion, transfer, domestication or continuance, the shares of Serics A are
converted into or exchanged for preference securities of the surviving or resulting entity or its
ultimate parent and such surviving or resulting entily or ultimate parent, as the case may be, is
organized under the laws of the United States or a state thereof, and (B2) such shares remaining
outstanding or such preference securities, as the case may be, have such rights, preferences,
privileges and voting powers, and limitations and restrictions, and limitations and restrictions
thereof, taken as a whole, as arc not materially less favorable to the holders thereof than the
rights, preferences, privileges and voting powers, and resteictions and limitations thereof, of the
Series A iminediately prior ta such consummation, taken as a whole.

1}‘

Section 9. Notices. All notices or communications in respect of the Series A shall be in
writing and, unless otherwise specified herein, shall be deemed to have been given upon the earhier of
receipt thereof or three (3) Business Days after the mailing thereof it sent by registered or certified mail
with postage prepaid, or by private courier service addressed: (i) if to the Corporation, to its office at



14095 S. Dixie Highway, Miami, Florida 33176 (Attention: Chief Executive Officer), (ii) if to any holder
of Serics A, to such holder at the address of such holder as listed in the stock record books of the
Corporation (which may include the records of the transfer agent) or (iii) to such other address as the
Corporation or any such haolder, as the case may be, shall have designated by notice similarly given,

Section 10. Other Rights. The shares of Series A will not have any voting powers,
preferences or relative, participating, optional or other special rights, or qualifications, limitations or
restrictions thereof, other than as set forth herein or in the Articles of Incorporation. The holders of shares
of Series A shall not have any preemptive rights or conversion rights.

Section 11. Certificates.

{a) Uncertificated Shares. The Corporation may at its option issue shares of Series A
without certificates,

{b) Replacement Certificates. If physical certificates cvidencing the Series A are issued,
the Corporation shall replace any mutilated certificate of a holder of Series A at such holder’s expense
upon surrender of that certificate to the transfer agent. The Corporation shall replace certificates that
become destroyed, stolen or lost at such holder’s expense upon delivery to the Corporation and the
transfer agent of salisfactory evidence that the certificate has been destroyed, stolen or lost, together with
any indemnity that may be required by the transfer agent and the Corporation.

Section 12. Restatement of Articles of Incorporation. On any restatement of the Articles
of Incorporation, Section 1 through Section 11 of these Articles of Amendment shall be included in such
amendment and this Section 12 may be omitted. If the Board of Directors so determines, the numbering
of Section | through Section 11 may be changed for convenience of reference or for any other proper
purpose. :

The forepoing Articles of Amendment to the Atticles of Incorporation were adopted by the Board
of Dircctors on September 21, 2021 and by the holders of in excess of a majority of the outstanding shares
of Common Stack, being the sole voting group entitled to vote thereon, on September 21, 2021 and the
number of votes cast for the Articles of Amendment was sufficient for approval by the holders of
Common Stock.

ISignature Page Follows)
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IN WITNESS WHEREOF, Sunstate Bancshaves, Inc. has caused these Atticles of
Amendment to be sipned by Lloyd DeVaug, its President and Chlcf Execntive Qfficer, this 21

day of Scptember, 2021,
SUNSTATE BANCSHARES, INC.

DocuSigned by:

4 Dlaw,

By; 5051004247 16450, ,
Nanie: Lloyd DeVaux
Title:  President and Chief Executive Officer




