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ARTICLES OF MERGER - Spe AL ; U
OF _
15T UNITED BANCORP, INC. &,
WITH AND INTO
VALLEY NATIONAL BANCORP

Pursuant to the provisions of Sections 607.1108 and 607.1109 of the Florida Statutes, the
undersigned do hereby adopt, and the surviving corporation delivers for filing, the following
Atticles of Merger for the purpose of merging 1™ United Bapcatp, Inc., & Florida cotporation
(*1" United™), with and into Valley National Baucorp, & New Jerscy corporation (“Valley”),
with Valley being the surviving corporation.

1. The full name and staie of each of the constituent cntities participating in the merger are
1" United Bancorp, Inc., a Florida corporation, and Vallsy National Bancorp, 8 New
Jersey corporation,

2. The Plan of Merger is set forth in the Agreement and Plan of Merger, dated May 7, 2014,
by and between 1™ United and Valley (the “Merger Agreement™). A copy of the Merger
Agrcement is attached herefo as Exhibit A and is hereby incorporated into and made a
part of these Articles of Merger by reference ag if fully restated herein.

3. The name of the surviving corporation shall be Valley National Bancorp. The Certificate

: of Ipcorporation of Vallcy, as amended and restated, shall be the Certificate of
Incorporation of the surviving corporation.

4.  The Board of Directors of 1* United spproved the Plan of Merger on May 7, 2014, and
the sharcholders of 1% United approved and adopted the Plan of Merger on Sepismber 10,
2014,

5. The Board of Directors of Valley approved and adopted the Plan of Mcrger on May 7,
2014. Appraval of the Plan of Merger by the shareholders of Valley was not required.

6. The merger shall become effective on November 1, 2014, at 12:01 a.m., local time.

7. The address, including street and pumber, of Valley's principal office is 1455 Valley
Road, Wayne, Now Jersey 07470, '

8 Valley is deemed to have appointed the Secretary of State of the State of Floridz as its
agent for service of process in a proceeding to enforce any obligation ox the rights of
dissenting sharsholders of 1* United. .

9, Valley has egreed to promptly pay to the dissenting sharcholders of 1™ United the
amount, if any, to which they are entitled under Section 607,1302 of the Florida Statutes.
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IN WITNESS WHEREOQF, cach constituent entity has caused these Articles of Merger
to be signed by each such entity’s duly authorized officer, as of the 315t day of October, 2014.

1°T UNITED BAN

By:
Rudy upp
Chief Executive Officer
VALLEY NATIONAL BANCORE
By:
Gerald H. Lipkin
President & Chief Executive Officer

H14000255027 3



10/31/2014 15:12 FaX BUNSTER YOAKLEY oos/088

H14000255027 3

IN WITNESS WHEREOQF¥, each constiment entity hag caused these Articles of Merger
to be sipned by each such entity’s duly authorized officer, as of the 315t day of October, 2014,

1% UNITED BANCORP, INC.
By: -
Rudy B. Schupp
Chief Executive Offcar
VYALLEY NATIONAL BANCORP
By; p H- 4#-—"“\
Gereld H, Lipkin  * A
President & Chief Executive Offi
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EXHIBIT A
MERGER AGREEMENT
(See attached)
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Execution Version

AGREEMENT AND PLAN OF MERGER

Dated as of May 7, 2014
Between
| VALLEY NATIONAL BANCORP
and

15T UNITED BANCORP, INC.

LEPIRR VI B
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THIS AGREEMENT AND PLAN OF MERGER, dated as of May 7, 2014
(this “Agreement™), is among Valley National Bancorp, 8 New Jersey corporation and registered
benk hoiding company (“Valley”) and 1™ United Bancorp, Inc., a Florida corporation and
registered financial holding company and bank holding company (“Ist United™).

RECITALS

Valley desires to acquire Ist United, and Jst United’s Board of Directors has
determined, based upon the terms and conditions hereinafier set forth, that the acquisition is in
the best interests of 1st United and its shareholders. The acquisition will be accomplished by
merging 1st United into Valley with Valley as the surviving corporation and, at the same time,
merging 1¥ United Bank, a Florida state-chartered commercial bank (“FUB™) and wholly owned
subsidiary of st United, into Valley National Bank, a national banking association (“VNB") and
wholly owned subsidiary of Valley, with VNB as the surviving bank, and 1st United
shareholders receiving the consideration hereinafier set forth. It is the intention of the partics that
the Merger, for federal income tax purposcs, shall qualify as a “reorganization™ within the
meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code™).

NOW, THEREFORE, intending to be legally bound, the parties hereto agree as
follows:

ARTICLE I - THE MERGER

1.1.  The Merger. Subject to the terms and conditions of this Agreement, at
the Effective Time (es hereafter defined), 1st United shail be merged with and into Valley (the
“Merger”) in accordance with the New Jersey Business Corporation Act (the “NJBCA™) and the
Florida Business Corporation Act (the “FBCA™) and Valley shall be the surviving corporation
(the “Surviving Corporation™). Immediately following the Effective Time, FUB shall be
merged with and into VNB as provided in Section 1.7 hereof.

1.2.  Effect of the Merger. The Merger shall have the effects as set forth in the
NIBCA and the FBCA.

1.3.  Certificate of Incorporation. The certificate of incorporation of Valley
as it exists immediately prior to the Effective Time shall not be amended by the Merger, but shall
continue as the certificate of incorporation of the Surviving Corporation until otherwise amended

as provided by law,

1.4. Bylaws. The bylaws of Valley as they exist immediately prior to the
Effective Date shall continue as the bylaws of the Surviving Corporation until otherwise
amended as provided by law.

15. Directors and Officers. The directory and officers of Valley as of the
Effective Time shall continue as the directots and officers of the Surviving Corporation.

1.6. Closing Date, Closing and Effective Time. Unless a different date, time
and/or place are agreed to by the parties hereto, the closing of the Merger (the “Closing™) shall

»5311326.1%
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take place at 10:00 a.m,, at the offices of Valley, 1455 Valley Road, Wayne, New Jersey, on 2
date (the “Closing Dm'e”) which ig the last day of the fiscal quarter which is five (5) business
days following the last to occur of the receipt of all necessary regulatory and governmental
approvals and consents and the expiration of all stamtory waiting periods in respect thereof and
the satisfaction or waiver of all of the conditions to the consummation of the Merger specified in
Article VI hereof (other than the delivery of certificates, opinions and other instruments and
documents to be delivered at the Closing), with the exact date determined by the mutual
agreement of Valley and 1st United. Simultaneous with the Closing, Valley and 1st United shall
cause to be filed a certificate of merger, in form and substance satisfactory to Valley and 1st United,
with the Division of Treasury of the State of New Jersey and the Florida Secretary of State (the
“Certificate of Merger™). The Certificate of Merger shall specify as the “Effective Time” of the
Merger a date and time following the Closing agreed to by Valley and 1st United (which date and
time the parties currently anticipate will be the close of business on the Closing Date).

1.7. The Bank Merger. Immediately following the Effective Time, FUB shall
be merged with and into VNB (the “Bank Merger”) in accordance with the provigions of the
National Bank Act and, to the extent applicable, the relevant banking statutes of the State of
Florida (the “Banking Law") and the regulations of the Florida Office of Financial Regulation
(the “OFR”), and VNB shall be the surviving bank (the “Surviving Bank™). The Bank Merger
shall have the cffects as set forth in the National Bank Act and the Banking Law. st United and
Valley shall cause the Boards of Directors of FUB and VNB, respectively, to approve a separate
merger agreement (the “Bank Merger Agreement’™) in substantially the form of Exhibit A,
annexed hereto, and cause the Bank Merger Agrecment 1o be executed and delivered as soon as
practicable following the date of execution of this Agreement,

ARTICLE II - CONVERSION OF 1ST UNITED COMMON STOCK, OPTIONS AND
WARRANTS

2.1. Conversion of 1st United Common Stock; Exchange Ratio; Cash in
Lien of Fractional Shares.

(a) At the Effective Time, subject to the other provisions of this Section 2.1 and
Section 2.2, each share of common stock, $30.01 par value per share, of 1st United (“Ist United
Common Stock”) issued and outstanding immediately prior to the Effective Time (other than
Excluded Shares (as such tcrm is hereinafter defined), but including all unvested restricted stock
awards}, shall by virtue of the Merger and without any action on the part of 1st United, Valley or
the holder thereof, cease to be outstanding and shall be converted into and become the right to
recerve that number of shares of common stock, no par value, of Valley (“Valley Common
Stock™) equal to the Exchange Ratio (as hereinafler defined). No fractional shares of Valley
Common Stock will be issued, and in lien thereof, each holder of 1st United Common Stock who
would otherwise be entitled to a fractional interest of Valley Common Stock will receive an
amount in cash determined by multiplying such fractional interest by the Average Closing Price
as defined below. For purposes of this Section 2.1, the following terms shall have the folfowing
meanings:

(A) “Closing Price” shall mean the closing sale price of Valley
Common Stock en a Trading Day as supplied by the New York Stock Exchange (as reported in

IR
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The Wall Street Journal or, if not reported thereby, another mutually agreed to authoritative
source).

(B)  “Trading Day” shall mean a day for which a Closing Price is so
supplied.

(C) “Average Closing Price” shall mean the average of the Closing
Prices on the twenty (20) Trading Days immediately preceding the date which is five (5) Trading
Days prior to the Closing Date.

(D)  “Exchange Ratio” shail mean the following:

(A) If the Average Closing Price is between $8.09 and $12.13, the
Exchange Ratio shall be equal to 0.89;

(B) Subject to Section 2.1(b) below, if the Average Closing Price
is less than $8.09, the Exchange Ratio shall be $7.20 divided
by the Average Closing Price, rounded to three decimal places;
and

(C) If the Average Closing Price is greater than $12.13, the
Exchange Ratio shall be $10.80 divided by the Average
Closing Price, rounded to three decimal places.

(b)  Ifthe Average Closing Price is less than $8.09, Valley shall have the right,
in its sole discretion, in lieu of increasing the Exchange Ratio, to pay an amount of cash for cach
share of 1st United Common Stock in an emount equal to the difference between (A) $7.20 and
(B) the product of the Average Closing Price times 0.89. In the event that Valley chooses this
option, the Exchange Ratio shall equal 0.89, provided, however, that Valley shall not pay ¢ash to
the extent that such payment would result in the Merger failing to satisfy the continuity of
interest requiremeént applicable to reorganizations under Section 368(a)(1)(A) of the Code; in the
event of any such reduced cash payment, the Exchange Ratio shall be adjusted accordingly.

{c) At the Effective Time, all shares of 1st United Common Stock heid by 1st
United in its treasury or owned by Valley or by any of Valley's Subsidiaries (other than shares
held as trustee or in a fiduciery capacity and shares held as collateral on or in lieu of a debt
previously contracted) (“Excluded Shares™) shall be canceled and shall cease to exist and no
Merger Consideration (as hereinafter defined) shall be delivered in exchange therefor.

(d)  Onand after the Effective Time, holders of certificates which immediately
prior to the Effective Time represented outstanding shares of 1st United Common Stock (the
“Certificates™) shall cease to have any rights as sharcholders of 1st United, except the right Lo
receive the consideration set forth in this Section 2.1 for each such share held by them. The (i)
Valley Common Stock, (ii) cash, if any, which at the election of Valley may be delivered
pursuant to Section 2.1(b) hereof, and (iii) cash in lieu of fractional shares, if any, which any one
1st Unpited sharcholder may receive pursuant to this Section 2.1 is referred to herein as the
“Merger Consideration™ and total number of shares of Valley Common Stock, cash, if any,
which at the election of Valley may be delivered pursuant to Section 2.1(b) hereof, plus any cash

3

Lhrakt LR E]

H14000255027 3



10/31/2014 15:14 FAX GUNSTER YODAKLEY Botd/088

H14000255027 3

in lieu of fractional shares which all of 1st United shareholders are entitled to receive pursuant to
this Section 2.1 is referred to herein as the “Aggregate Merger Consideration”.

(8)  Notwithstanding any provision herein to the contrary, if, during the period
from the date hereof to the Effective Time, the shares of Valley Common Stock shall be changed
into a different number or class of shares by reason of any reclassification, recapitalization, split-
up, combination, exchange of shares or readjustment, or a stock dividend thereon shall be
declared with a record date within said period, appropriate adjustments shall be made to the
Exchange Ratio to provide the 1st United shareholders with the equivalent value of the Merger
Consideration set forth in Section 2.1.

2.2. Exchange of Shares.

(a)  lst United and Valley hereby appoint American Stock Transfer
and Trust Company as the exchange agent (the “Exchange Agent”) for purposes of effecting the
conversion of 1st United Common Stock. Not Jater than five (5) business days after the
Effective Time, Valley shall cause the Exchange Agent to mail to each halder of record of 1st
United Common Stock as of the Effective Time (a “Record Holder”™) a letter of transmittal in
form muwally agreed upon by Valley and 1st United (which shall specify that 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), and instructions for use in effecting the surrender of the
Certificates in exchange for the Merger Consideration as provided in Section 2.1 hereof,

(b)  Upon surrender of Certificates for exchange and cancellation to the
Exchange Agent, together with such letter of transmittal, duly completed and executed, the
Record Holder shall be entitled to promptly receive in exchange for such Certificates the Merger
Consideration which such Record Holder has the right to receive pursuant to Section 2.1 hereof.
Certificates so surrendered shall be canceled. As soon as practicable, but no later than ten (10)
business days following receipt of the properly completed letter of transmittal and any necessary
accomnpanying documentation, Valley shall cauge the Exchange Agent to distribute the Merger
Consideration. The Exchange Agent shall not be obligated to deliver or cause to be deliversd to
any Record Holder the consideration to which such Record Holder would otherwise be entitled
until such Record Holder sumrenders the Certificates for exchange or, in default thereof, an
appropriate Affidavit of Loss and Indemnity Agreement and bond as may be required in each
case by Valley. Notwithstanding the time of surrender of the Certificates, Record Holders shall
be deemed sharcholders of Valley for all purposes from the Effective Time, except that Valley
shall withhold the payment of dividends from any Record Holder until such Record Holder
effects the exchange of Certificales for Valley Common Stock. Such Record Holder shall receive
such withheld dividends, without interest, upon effecting the share exchange.

(c)  After the Effective Time, there shall be no transfers on the stock
transfer books of 1st United of the shares of 1st United Common Stock which were outstanding
immediately prior to the Effective Time and, if any Certificates representing such shares are
presented for transfer, they shall be canceled and exchanged for the consideration as provided in
Section 2.1 hereof.
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(d)  If payment of the consideration pursuant to Section 2.1 hereof is to
be made in a name other than that in which the Certificates surrendered in exchange therefor is
registered, it shall be a condition of such payment that the Certificates so surrendered shall be
propetly endorsed (or accompanied by an appropriate mstrument of transfer) and otherwise in
proper form for transfer, and that the person requesting such payment shall pay to the Exchange
Agent in advance any transfer or other Taxes required by reason of the payment to a person other
than that of the registered holder of the Certificates surrendered, or required far any other reason,
or shall establish to the satisfaction of the Exchange Agent that such Tax has been paid or is not
payable.

() Valley and the Exchange Agent shall be entitled to rely upon 1st
United’s stock transfer books to establish the identity of those persons entitled to receive the
Merger Consideration, which books shall be conclusive with respect thereto. In the event of a
dispute with respect to ownership of stock represented by any Certificate, Valley and the
Exchange Agent shall be entitled to deposit any Merger Consideration or dividends or
distributions thereon represented thereby in escrow with an independent third party and
thereafter be relieved with respect to any claims thereto.

(D Immediately prior to the Effective Date, Valley shall deposit, or
shall cause to be deposited, with the Exchange Agent for the benefit of the holders of 1st United
Common Stock, for exchange in accordance with this Section 2.2, certificates (or ather electronic
evidence) representing the shares of Valley Common Stock to be issued to lst United
shareholders as part of the Aggregate Merger Consideration plus an estimated aggregate amount
of cash to be paid pursuant to Section 2.1(b), if any, and in lieu of fractional shares of Valley
Common Stock.

2.3. Treatment of 1st United Stock Options and Stock Awards.

(a) All options which may be exercised for issuance of 1st United
Common Stock (each, a “Ist Unired Stock Option” and collectively the “Ist United Stock
Options™) are described in the Ist United Disclosure Schedule and are issued and outstanding
pursuant to the Ist United stock plans described in the Ist United Disclosure Schedule
(collectively, the “1st United Stock Plans™) and the forms of agreements pursuant to which such
1st United Stock Options were granted (each, an “Option Gramt Agreement”). True and
complete copies of all outstanding grant agreements for 1st United Stock Options issued under
1st United’s Stock Option Plans will be delivered to Valley promptly after execution of this
Agreement.

(B  Holders of unexercised 1st United Stock Options (including
currently unvested options which would become vested and exercisable as a result of the Merger
or otherwise) will be entitled to receive, in cancellation of their Ist United Stock Qptions, a cash
payment from 1st United immediately prior to the Effective Time, in an amount equal to the
product of (A) the number of shares of Jst United Common Stock into which such 1st United
Stock Options are convertible and (B) the excess, if any, of (x) the product of the Average
Closing Price times the Exchange Ratio (subject to adjustment as set forth in Section 2.1(e)
hereof but disregarding Section 2.1(b) hereof), over (v) the exercise price per share provided for
in such 1st United Stock Option (the “Cash Option Payment”’), which cash payment shall be
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treated as compensation and shall be net of any applicable federal and state withholding Taxes.
Immediately prior to the Effective Time, no 1st United Stock Options will be outstanding.

{c) 1st United shall take all requisite action so that, at the Effective
Time, each stock settled phantom stock award or stock appreciation right and other right,
contingent or accrued, to acquire or receive shares of 1st United Common Stock or benefits
measured by the value of such shares, and each award of any kind consisting of shares of st
United Common Stock that may be held, awarded, outstanding, payable or reserved for issuance
under any 1st United Stock Plan (as defined below), other than 1st United Stock Options (each, a
“1st United Stock Award™) immediately prior to the Effective Time, whether or not then vested
or exercisable, shall be, by virtue of the Merger and without any action on the part of 1st United
or Valley, the holder of that 1st United Stock Award or any other person, cancelled and
converted into the right to receive from Valley, as promptly as reasanably practicable after the
Effective Time, an amount in cash, without interest, equal to the product of (x) the agpregate
pumber of shares of 1st United Common Stock in respect of such 1st United Stock Award
muitiplied by (y) the Average Closing Price times the Exchange Ratio (subject 1o adjustment as
set forth in Section 2.1{e) hereof but disregarding Section 2.1(b) hereof), which cash payment
shall be treated as compensation and shall be net of any applicable federal and state withholding
Taxes.

(d)  Ator prior to the Effective Time, 1st United, the 1st United Board
and the compensation committee of such board, as applicable, shall adopt any resolutions and
take any actions (including obtaining any employee consents) that may be necessary to effectuate
the provisions of paragraphs (a), (b) and (c) of this Section 2.3.

24. Valley Shares. The shares of Valley Common Stock outstanding at the
Effective Time shall not be affected by the Merger, but along with the additional shares of
Valley Common Stock to be issued as provided in Section 2.1 hereof, shall become the
outstanding common stock of the Surviving Corporation.

2.5, Tax Consequences. It is intended that the Merger shall constitute
reorganization within the meaning of Section 368(a) of the Code and thet this Agreement shall
constirute a "plan of reorganization” for purposes of Section 368 of the Code.

2.6. No Dissenters’ Rights. Consistent with the relevant provisions of the
FBCA, no shareholder of 1st United shall have appraisal rights with respect to the Merger.

ARTICLE HI - REPRESENTATIONS AND WARRANTIES OF 18T UNITED

References herein to “Ist United Disclosure Schedule” shall mean all of the
disclosure schedules required by Article I1I and Article V hereof, dated as of the date hereof and
referenced to the specific sections and subsections of Article IIT and Article V of this Agreement,
which have been delivered on the date hereof by 1st United to Valley, As used in this
Agreement, the term “Marerial Adverse Effect® means, with respect to 1st United or Valley, as
the case may be, an effect which (i) is material and adverse to the business, assets, financial
condition or results of operations of such party and its Subsidiaries on a consolidated basis, or
(i} materially impairs the ability of such party and its Subsidiaries to consummate the
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Iransactions contemplated hereby on e timely basis; provided, however, that “Muterial Adverse
Effec’ shall not be deemed to include the impact of (a) changes in laws and regulations
affecting banks or thrift institutions or their holding companies generally, or interpretations
thereof by courts or governmental agencies, (b) changes in United States Generally Accepted
Accounting Principles (“GAAP") or regulatory accounting principles generaily applicable o
financial institutions and their holding companies, (¢) actions and omissions of a party hereto (or
eny of its Subsidiaries) taken with the prior written consent of the other party, (d) the impact of
the announcement of this Agreement and the transactions contemplated hereby, and compliance
with this Agreement on the buginess, financial condition or results of operations of the parties
and their respective Subsidiaries, including the expenses (inclusive of any change in control,
severance and refated payments to be made to employees prior to the Closing Date) incurred by
the parties hereto in consummating the transactions contemplated by this Agreement (and any
loss of personnel subsequent to the date of this Agreement), (¢) changes in national or
International pelitical or social conditions, including the engagement by the United Siates in
hostilities, whether or not pursuant to the declaration of a national emergency or war, or the
occurrence of any military or terrorist attack upon or within the United States or any of its
territories, possessions or diplomatic or consular offices or upon any military installation,
equipment or personnel of the United States, unless it uniguely or disproportionately affects
either or both of the parties or any of their Subsidiaries, (f) any change in the value of the
securities or loan portfolio, or any change in the value of the deposits or borrowings, of 15t
United or Valley, or any of their Subsidiaries, respectively. resulting from a change in interest
rates generally, or (g) changes resulting to securities markets in general (including the disruption
thereof and any decline in price of any security or market index). For the purposes of this
Agreement, “knowledge” shall mean, with respect to a party hereto, actual knowledge of the
members of the Board of Direciors of that party, any executive officer of that party with the title
ranking not less than executive vice president and that party’s corporate secretary. 1st United
hereby represents and warrants to Valley as follows:

3.1. Corporate Organization. {a) st United is a corporation duly organized,
validly existing and in good standing under the laws of the State of Florida. 1st United has the
corporate power and authority to own or lease all of its properties and assets and to carry on its
business as it is now being conducted and is duly licensed or qualificd to do business and in good
standing in each jurisdiction in which the nature of the business conducted by it or the character
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 or qualified or in good
standing would not have, or would not reasonably be expected to have, either individually or in
the aggregate, a Material Adverse Effect on }st United. 1st United is registered as a financial
holding company under The Bank Holding Company Act of 1956, as amended (the “BHCA").
None of 1st United’s activities require 1st United to be a financial holding company under the
BHCA. ’

()  All of the Subsidiaries of st United are listed in the lst United
Disclosure Schedule with a designation of which Subsidiaries are Significant Subsidiaries. For
purposes of this Agreement, a “Subsidiary” shall mean any corporation, partnership, joint
venture, limited liability company or other entity of which at least a majority of the capital stock
or other ownership interest having ordinary voting power to elect a majority of the board of
directors or other persons performing similar functions are at the time directly or indirectly
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owned by such person. As used in this Agreement, the term “Significant Subsidiary” shall mean
each Subsidiary which is a “significant subsidiary™ as defined in Regulation S-X, promulgated
by the United States Securities and Exchange Comumission {the “SEC”), as in effect a3 of the
date hereof. Each Significant Subsidiary of 1st United is duly organized, validly existing and in
good standing under the laws of its state of incorporation or organization. FUB is a commercial
bank chartered under the laws of the State of Flotida whose deposits are insured by the Federal
Deposit Insurance Corporation (the “FDIC”) to the fullest extent permitted by law. Each
Significant Subsidiary of 1st United has the power and authority to own or lease all of its
properties and assets and to carry on its business as it is now being conducted and is duly
licensed or qualified to do business in each jurisdiction in which the nature of the business
conducted by it or the character or location of the properties and assets pwned or leased by it
makes such licensing or qualification necessary, except where the failure of each of the
foregoing would not have a Material Adverse Effect on st United. The Ist United Disclosure
Schedule sets forth true and complete copies of the certificate of incorporation, articles of
association, bylaws or other comparable formation and governing documents (together the “Isf
United Charter Documents”) of 1st United and of each 1st United Significant Subsidiary as in
effect on the date hereof. Except as set forth in the /st United Disclosure Schedule, 1st United
does not own or control, directly or indirectly, any equity interest in any corporation, company,
association, partnership, joint venture or other entity and owns no real estate, except (i)
residential real estate acquired through foreclosure or deed in lieu of foreclosure in each
individual instance with a fair market value less than $500,000 and (3i) real ¢state used for its
banking premises.

32. Capitalization. (a) The authorized capital stock of 1st United consists of
60,000,000 shares of tst Upited Common Stock and 5,000,000 shares of preferred stock, no par
value (the “Ist United Preferred Stock™). As of the date hereof, there were 34,489,547 shares of
Ist United Common Stock issued and outstanding, and no shares of 1st United Common Stock
issued and held in the treasury and no shares of Jst United Preferred Stock issued and
outstanding and no shares of 1st United Preferred Stock issued and held in treasury. As of the
date hereof, except for 4,249,694 shares of 1st United Common Stock issuable upon exercise of
outstanding stock options granted pursuant to the 1st United Stock Option Plans or pursuant to
executive employment agreements as set forth on the Ist United Disclosure Schedule, there were
no shares of 1st United Common Stock issuable upon the exercise of outstanding stock options
or otherwise. All issued and outstanding shares of 1st United Common Stock and 1st United
Preferred Stock have been duly authorized and validly issued, ere fully paid, and ponagsessable.
The authorized capital stock of FUB consists of 1,000,000 shares of common stock, $7.00 par
value per share. As of the date hereof, there were 752,800 shares of FUB common stock
outstanding. Except as set forth in the Jst United Disclosure Schedule, neither 1st United nor
any Ist United Subsidiary has or is bound by any outstanding subscriptions, options, warrants,
calls, commitments or agreements of any character calling for the transfer, purchase or issuance
of any shares of capital stock of 1st United or any Ist United Subsidiary or any securities
representing the right to purchase or otherwise receive any shares of such capital stock or any
securities convertible into or representing the right to purchase or subscribe for any such shares,
and there are no agreements or understandings with respect to voting of any such shares.

(b) The 1st United Disclosure Schedule contains a list setting forth as
of the date of this Agreement (i) all outstanding 1st United Stock Options, the names of the
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option holders, the date each such option was granted, the number of shares subject to each such
option, the expiration date of each such option, any vesting schedule with respect to an option
which is not yet fully vested, and the price at which each such option may be exercised and (ii)
comparable information for any other outstanding awards under the 1st United Stock Option
Plans. Each Ist United Stock Option intended to qualify as an “incentive stock option” under
Section 422 of the Code so qualifies. The exercise price of each 1st United Stock Option is not
less than the fair market value of a share of 1st United Common Stock as determined on the date
of grant of such 1st United Stock Option and within the meaning of Section 409A of the Code
and associated guidance set forth by Treasury. 1st United has made available to Valley true and
complete copies of all 1st United Stock Option Plans and the forms of all award agreements and
other agreements evidencing outstanding 1st United Stock Options.

(¢}  The /st United Disclosure Schedule lists the name(s), jurisdiction
of incorporation or organization, authorized and outstanding shares of capital stock and record
and heneficial owners of such capital stock for each Subsidiary of st United. Except as set forth
in the Ist United Disclosure Schedule, 1st United owns, directly or indirectly, al] of the issued
and outstanding shares of capital stock of or all other equity interests in each of 1st United’s
Subsidiaries, free and clear of any lien, claim, charge, mortgage, pledge, security interest,
restriction, encumbrance or security interest (“Liens™), and all of such shares are duly authorized,
validly issued, fully paid, nonassessable and free of preemptive rights. Neither 1st United nor
any Subsidiary of Tst United has or is bound by any right with respect to the capital stock or any
other equity security of any Subsidiary of 1st United.

(d)  Except (i) as disclosed in the Ist United Disclosure Schedule, (1)
for Ist United’s ownership in its Subsidiaries, (iii) for securitics held for the benefit of third
parties in trust accounts, managed accounts and the like for the benefit of customers, (iv) for
securities acquired after the date of this Agreement in satisfaction of debts previously contracted
in good faith, and (v) unmarketable Federal Home Loan Bank and Federal Reserve Bank stock,
neither Ist United nor any of its Subsidiaries beneficially owns or controls, directly or indirectly,
any shares of stock or other equity interest in any corporation, firm, partnership, joiot venture or
other entity.

(¢)  Except as set forth in the lsr United Disclosure Schedule, no
bonds, debentures, trust-preferred securities or other similar indebtedness of 1st United (parent
company only) are issued or outstanding.

33. Aduthority; No Violation.

' (a) Subject to the approval of this Agreement and the transactions
contemplated hereby by the shareholders of 1st United, and subject to the parties obtaining all
necessary regulatory approvals, 1st United has full corporate power and authority to execute and
deliver this Agreement and to consuminate the transactions contemplated hereby in accordance
with the terms hereof and FUB has full corporate power and authority to execute and deliver the
Bank Merger Agreement and to consummate the transactions contemplated thereby in
accordance with the terms thereof. On or prior to the date of this Agreement, 1st United’s Board
of Directors, by resolutions duly adopted by unanimous vote of those voting at a meeting duly
called and held, (i) determined that this Agreement and the Merger are fair to and in the best
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interests of st United and its sharcholders and declared the Merger and the other transactions
contemplated hereby to be advisable, (ii} approved this Agreement, the Merger and the other
transactions contemplated hereby and (iii) resolved to recommend that the shareholders of 1st
United approve this Agreement at the Ist United Sharcholders Meeting (the “Ist United
Recommendation™), The execution and delivery of this Agrecment and the consummation of the
transactions contemplated hereby have been duly and validly approved by the Board of Directors
of 15t United. The execution and delivery of the Bank Merger Agreement has been duly and
validly approved by the Board of Directors of FUB. Except for the approvals described in
paragraph (b) below, no other corporate proceedings on the part of 1st United or FUB are
necessary to consummate the trangactions contemplated hereby. This Agreement has been duly
and validly executed and delivered by 1st United and, assuming due and valid executjon and
delivery of this Agreement by Valley, constitutes a valid and binding obligation of 1st United,
enforceable against 15t United in accordance with its terms, subject to applicable bankruptcy,
insolvency and similar laws affecting creditors® rights and remedics gencrally and subject, as to
enforceability, to pencral principles of equity, whether applied in a court of law or a court of

equity.

(b)  Neither the execution and delivery of this Agreement by 1st United
or the execution and delivery of the Bank Merger Agreement by FUB, nor the consummation by
1st United of the transactions contemplated hereby in accordance with the terms hereof or the
consummation by FUB of the transactions contemplated thereby in accordance with the terrs
thereof, or compliance by 1st United with any of the terms or provisions hereof or compliance hy
FUB with any of the terms of provisions thereof, will (i) violate any provision of the 1st United
Charter Documents, (ii) assuming that the consents and approvals set forth below arc duly
abtained, violate any statute, code, ordinance, rule, regulation, judgment, order, writ, decree or
injunction applicable to 1st United or FUB or any of their respective properties or assets, or (iii)
except as set forth in the 1st United Disclosure Schedule, 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 the creation of any lien, security interest, charge or other encumbrance
upon any of the respective properties or assets of 1st United or FUB under, any of the terms,
conditions or provisions of any note, bond, mortgage, indenture, deed of trust, license, lease,
agreement or other instrument ar obligation to which 1st United or FUB is a party, or by which
cither or both of them or any of their respective properties or assets may be bound or affected
except, with respect to (ii) and (iii) above, such as individually and in the aggregate will not have
@ Material Adverse Effect on Ist United. Except for consents and approvals of or filings or
registrations with or notices to the Office of the Comptroller of the Currency (the “0CC™), the
FDIC (including the consent to the assignment of the Shared-Loss Agrecments (as hereinafter
defined), the Board of Govemors of the Federal Reserve System (the “FRE"), the OFR, the
Florida Department of State, the SEC, and the shareholders of 1st United, or as listed in the /s
Umted Disclosure Schedule, no consents or approvals of or filings or registrations with or
notices to any federal or state governmental authority, instrumentality or administrative agency
or, to the knowledge of Jst United, any third party (other than consents or approvals of third
parties the absence of which will not have s Material Adverse Effect on 1st United or FUB) are
necessary on behalf of 1st United or FUB in connection with (x) the exccution and delivery by
15t United of this Agreement and (y) the consummation by Ist United of the transactions
contemplated hereby and (z) the execution and delivery by FUB of the Bank Merger Agreement
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and the consummation by FUB of the transactions contemplated thereby. To the knowledge of
15t United, there is no reason why the consents and approvals referenced in the preceding
sentence will not be obtained in a timely fashion.

3.4, Financial Statements.

(a)  1st United’s (a) Annual Report on Forra 10-K for the ycar ended
Deccmbcr 31, 2013 filed with the SEC under the Securities Exchange Act of 1934 (the
“Exchange Act”) sets forth the consolidated balance sheets of 1st United as of December 31,
2013 and 2012, and the related consclidated statements of income, shareholders’ equity and cash
flows for the periods ended December 31 in each of the three years 2011 through 2013,
accompanied by the audit report of st United’s independent public accountants, and (b)
Quarterly Report on Form 10-Q for the period ended March 31, 2014 filed with the SEC under
the Exchange Act sets forth the unaudited consolidated balance sheets of 1st United as of March
31, 2014 and 2013 and the related unaudited consolidated statcments of income, shareholders’
equity and cash flows of the three months ended March 31, 2014 and 2013 ((a) and (b)
collectively, the “Ist United Finattcial Statements”). The Ist United Financial Statements
{including the related notes), have been prepared in accordance with GAAP consistently applied
during the periods involved, and fairly present in all material respects the consolidated financial
position of Ist United as of the respective dates set forth therein, and the related consolidated
statements of income, changes in shareholders’ cquity and of cash flows (including the related
noles, where applicable) fairly present in all material respects the consolidated results of
operations and changes in shareholders’ equity and of cash flows of 1st United for the respective
fiscal periods set forth therein.

(b) The books and records of 1st United end its Significant
Subsidiaries have been and are being maintained in material compliance with applicable lepal
and accounting requirements, and reflect only actual transactions.

(c) Except as set forth in the 7st United Disclosure Schedule and
except to the extent reflected, disclosed or rescrved against in the Ist United Financial
Statements, as of December 31, 2013, neither 1st United nor any of its Significant Subsidiaries
had any obligations or liabilities, whether absolute, accrued, contingent or otherwise material 1o
the business, operations, assets or financial condition of 1st United or any of its Significant
Subsidiaties and which are required by GAAP to be disclosed in the Ist United Financial
Statements. Since Decemnber 31, 2013 and to the date hereof, neither 1st United nor any of its
Significant Subsidiaries have incurred any material liabilifies except in the ordinary course of
business and consistent with past banking practice, except as specifically conteraplated by or
incurred in connection with this Agreement,

! (&) The Ist United Disclosure Schedwle includes a copy of 1st
United’s Consolidated Financial Statements for Bank Holding Companies (on Form FRY 9C) as
of December 31, 2013 which includes information regarding “off-balance sheet errangements”
effected by st United.

(&)  Crowe Horwath LLP, which has expressed its opinian with respect
to the financial statements of 1st United and its subsidiaries (including the related notes), is and
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has been throughout the periods covered by such financial statements (x) a registered public
accounting firm (as defined in Section 2(2)(12) of the Sarbanes-Oxley Act of 2002) (the
“Sarbanes-Oxley Act”), and (y) “independent” with respect to Ist United within the meaning of
the rules of applicable bank regulatory authorities and the Public Company Accounting
Oversight Board.

35. Financial Advisor Fees and Other Fees. Other than Keefe, Bruyette &
Woods, Inc. (“KBW") and RP Financial, LC (“RP Financial™), neither 1st United nor any of its
Subsidiaries nor any of their respective directors or officers has employed any broker, investment
banker, financial advisor or finder or incurred any liability for any broker’s, financial advisor,
ﬁndcr‘s fees or similar fees or commissions in connection with any of the transactions
dontcmp]atcd by this Agreement. A copy of [st United’s agreements with each of KBW and RP
Financial has previously been delivered to Valley. KBW and RP Financial have each delivered
to the Board of Directors of 1st United its opinion (which, if initially rendered verbally, has been
or will be confirmed by a written opinion, dated the same date) with respect to the fairness, as of
the date of such opinion and based upon and subject to the factors, limitations and assumptions
set forth therein, from a financial point of view, of the Exchange Ratio in the Merger to the
shareholders of 1st United. Other than pursuant to the apreements with KBW and RP Financial,
there ate no fees (other than time charges billed at usual and customary rates) payable to any
consultants, including lawycers and accountants, in connection with this transaction or which
would be triggered by consummation of this transaction or the termination of the services of such
consultants by 1st United or any of its Subsidiaries.

|
' 3.6. Absence of Certain Changes or Events. Since Decemnber 31, 2013, there

has not been any condition, event, change or occurrence that, individually or in the aggregate,
Has had, or is reasonably likely (o have, a Material Adverse Effect on 1st United.

- 3.7. Legal Proceedings. Except as disclosed in the Jst United Disclosure
Scheduie neither 15t United nor any of its Subsidiaries is a party (o any, and there are no pending
o, to 1st United’s knowledge, threatened, legal, administrative, arbitral or other proceedings,
claims, actions or governmental investigations of any nature against 1st United or any of its
Subsidiaries which, if decided adversely to 1st United, or any of its Subsidiaries, would be
reasonably likely to have a Material Adverse Effect on 1st United. Except as disclosed in the Jst
United Disclosure Schedule, neither 1st United nor any of its Subsidiaries is a party to any order,
judgment or decree entered apgainst 1st United or any 15t United Subsidiary in any lawsuit or
proceeding which would have a Material Adverse Effect on 1st United.

' 38. Taxes and Tax Returns.

(a)  Except as set forth in the Ist United Disclosure Schedule or as
would not have a Material Adverse Effect on 1st United or FL/B, 1st United, FUB and each of
the:r Subsidiaries have timely filed (and until the Effective Time will so file) all Retums required
te be filed by them in respect of any Taxes (which such Returns which have already been filed
were and continue to be, true, correct and complete in all material respects and which such
Returns which will be filed will be true, correct and complele in all material respects when filed)
and each has duly paid (and until the Effective Time will so pay) all such Taxes shown as due
and payable on such Returns, other than Taxes or other charges which are being contested in
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good faith (and disclosed to Valley in writing). Except as set forth in the Ist United Disclosure
Schedule, 1st United, FUB and each of their Subsidiaries have established (and until the
Effective Time will establish) on their books and records reserves for the payment of all Taxes
ot yet due and payable, but incurred in respect of 1st United, FUB or any Subs:dmry through
such date, which reserves are adequatc for such purposes. Except as set forth in the Ist United
Disclosure Schedule, the federal income Tax Retums of 1st United, FUB and each of their
Subsidiaries have been examined by the Internal Revenue Service (the “JRS™) (or are closed to
examination due to the expiration of the applicable statute of limitations) and no deficiencies
were asserted as a result of such examinations which have not been resolved and paid in full:
Except as set forth in the Ist United Disclosure Schedule, the applicable state income and local
Tax Retumns of 1st United, FUB and each of their Subsidiaries have been examined by the
applicable authorities (or are closed to examination due to the expiration of the statute of
limitations) and no deficiencies were asserted as a result of such examinations which have not
been resolved and paid in full. Except as sct forth in the /st United Disclosure Schedule, to the
Icnowlcdgc of cach of 1st Upited and FUB, there are no audits or other administrative or court
proceedings presently pending nor any other disputes pending, or claims asserted for, Taxes or
asscssmems upon 1st United, FUB or any of their Subsidiaries, nor has 1st United, FUB or any

of their Subsidiaries given any currently cutstanding waivers or comparable consents regarding
the application of the statute of Jimitations with respect to any Taxes or Retums.

(b) Except as set forth in the Ist United Disclosure Schedule, neither
lst United, FUB nor any of their Subsidiaries: (i) has requested any extension of time within
which to file any Tax Return which Remumn has not since been filed; (i) is a party to any
agreement providing for the allocation or sharing of Taxes (except agreements between and/or
among 1st United, FUB and/or any of their Subsidiadies); (iii) is required to include in income
any adjustment pursuant to Section 481(a) of the Code, by reason of a voluntary change in
accounting method initiated by 1st United, FUB or any Subsidiary (nor does 1st United or FUB
have any knowledge that the IRS has proposed any such adjustment or changc of accounting
method) (iv) has taken or agyeed 10 take any action, has failed to take any action, or knows of
any fact, agreement, plan or other circumstances that could prevent the Merger from qualifying
as a “reorganization” within the meamng of Section 368(a)(1)(A) of the Code; (v) has been a

to any distribution occurring in the last five years in which the parties to such distribution
trcatcd the distribution as one to which Section 355 of the Code applied; (vi) has been included
in any “consolidated,” “unitary” or “cambined” Retum (other than the Retuns which inctude ] st
Woited, FUB and each of their Subsidiaries) provided for under the laws of the United States, any
foreign jurisdiction or any state or locality or has any liability for Taxes of any person (other than
Ist United, FUB and/or any of their Subsidiarics) arising from the application of Treasury
Regulations Section 1.1502-6 or any analogous provision under the laws of any foreipn
jurisdiction or any state or locality, or as a iransferee or successor, by contract, or otherwise; (vii)
has participated in or otherwise engaged in any transaction described in Treasury Regulations
Section 301.6111-2(b)(2) or any “Reportable Transaction” within the meaning of Treasury
Repulations Section 1.6011-4(b); (viii) has been a “United States real property holding
corporation” within the meaning of Section 897(c)(2) of the Code during the applicable period
specified in Section 897(c) 1)(A)(ii) of the Code; (ix) is a party to any agreement or arrangement
that would result, separately or in the aggregate, in the actual or deemed payment by 1st United,
HUB or any of their Subsidiaries of any “excess parachute payments” within the meaning of
Scction 280G of the Code; and/or (x) has received any claim by a Governmental Entity in a
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|
jurisdiction where it does not file Returns that it is or may be subject to taxation by that
Jurisdiction.

i (s)  Except as set forth in the Ist United Discloswre Schedule, (i) 1st
Umted, FUB and each of their Subsidiaries has complied with all applicable laws, rules and
rcgulatlons relating to the payment and withholding of Taxes and has, within the time and in the

anner provided by law, withheld and paid over to the proper Governmental Entities all amounts'

quired to be so withheld and paid over under applicable laws; and (ii) 1st United, FUB and
.cach of their Subsidiaries has maintained such records in respect to each transaction, event and
item (including as required to support otherwise allowable deductions and losses) as are required
under applicable Tax law, except where the failure to comply or maintain records under (i) or (ii)
pu:ll not result in a Material Adverse Effect on 1t United.

J (d)  1st United has made available to Valley cormect and complete
f:oples of: (i) all material Returns filed within the past three years by 1st United, FUB and each
f their Subsidiaries; (ii) all andit reports, letter rulings, technical advice memoranda and similar
documents issued by 2 Governmental Entity within the past three years relating to Taxes due
from or with respect to 1st United, FUB or any of its Subsidiaries; and (iii) any closing letters or
agreements entered into by 1st United, FUB or any of their Subsidiaries with any Governmental
Entities within the past five years with respect to Taxes.
|
i (e)  For purposes of this Agreement, the terms: (i) “Tax” or “Taxes”
means: (A) any and all taxes, customs, duties, tariffs, imposts, charges, deficiencies, assessments,
levies or other like governmental charges, including, without limitation, income, gross receipts,
excise, rea) or personal property, ad valorem, value added, estimated, alternative minimum,
stamp, sales, withholding, social security, occupation, use, service, service use, license, net
worth payroll franchise, transfer and other recording taxes and charges, imposed by the RS or
any other taxing authority (whether domestic or foreign, including, without limitation, any state,
county, local or foreign govemment or any subdivision or taxing agency thereof (including a
nited States possession)), whether computed on a separate, consolidated, unitary, combined or
ny other basis and such term shall include any interest, fines, penalties or additional amounts
ttributable to, or imposed upon, or with respect to, any such amounts, (B) any liability for the
ayment of any amounts described in (A) as a result of being a member of an affiliated,
consolidated, combined, unitary, or similar group or as a result of transferor or successor
liability, and (C) any liability for the payment of any amounts as a result of being a party to any
sharing agreement or as a result of any obligation to indemnify any other person with respect
lo the payment of any amounts of the type described in (A) or (B); (iI) “Refurn™ means any
eturn, declaration, report, claim for refund, or information return or statement relating to Taxes,
cluding any sehedule or attachment thereto, and including any amendenent thereof, which is
guired to be filed with a Governmental Entity; and (iii) “Governmental Entity” means any (A)
ederal, state, local, municipal or foreign government, (B) govemmental, quasi-governmental
uthority (including any governmental agency, commission, branch, department or official, and
ny court or other tribunal) or body exetcising, or entitled to exercise, any governmentally-
erived administrative, executive, judicial, legislative, police, regulatory or taxing authority, or
C) any self-regulatory organization, administrative or regulatory agency, commission or
£i1uth0rity.
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3.9. Employce Benefit Plans.

(r)  Except as disclosed in the Ist United Disclosure Schedule, neither
llst United nor any of its Subsidiaries maintains or contributes to any “employee pension benefit
lan®, within the meaning of Section 3(2){A) of the Employee Retirement Income Security Act
f 1974, as amended (“ERISA”) (the “Ist United Pension Plans”), or “employce welfare benefit
lan”, within the meaning of Section 3(1) of ERISA (the “Ist United Welfare Plans”), stock
ption plan, stock purchase plan, deferrcd compensation plan, severance plan, bonus plan,

ployment agreement or other similar plan, program or arrangement (collectively, the “1st
nited Benefit Plans”). Neither 1st United nor any of its Subsidiarics has, since September 2,
974, contributed to any “Multiemployer Plan”, within the meaning of Sections 3(37) and
001(a)(3) of ERISA. Neither 1st United nor any of its Subsidiaries has, in the past six years,
aintained an employee pension benefit plan subject to Title IV of ERISA.

b o]

(b) Ist United has previously delivered to Valley a complete and

urate copy of each of the following with respect to each of the 1st United Pension Plans and

st United Welfare Plans: (i) plan document, summary plan description, and summary of

aterial modifications (if not available, a detailed description of the foregoing); (ii) trust

ement or insurance contract, if any; (iii) most recent IRS determination letter or opinion

letter, if any; (iv) most recent actuarial report, if any; and (v) two most recent annual reports on
orm 5500, if any.

(<) All contributions required to be made to each 1st United Pension
lan under the terms thereof, ERISA or other applicable law have been timely made, and all
ounts properly accrued to date as liabilities of 1st Upited and its Subsidiaries which have not
een paid have been properly recorded on the books of 1st United and its Subsidiaries,

(d)  Except as disclosed on the st United Disclosure Schedule, each of
the 1st United Pension Plans, the 1st United Welfare Plans and each other plan and arrangement
identified on the Ist United Disclosire Schedule has been operated in compliance in all material
spects with the provisions of ERISA, the Code, all regulations, rulings and announcements
romulgated or issued thereunder, and all other applicable governmental laws and regulations.
urthermore, the IRS has issued a favorable determination or opinian letter, which takes into
ccount the Economic Growth and Tax Relief Reconciliation Act and (to the extent it mandates
durrcntly applicable requirements) subsequent legislation, with respect to each of the Ist United
Pension Plans, and 1st United has no knowledge of any fact or circumstance which could lead to
the disqualification of any such plan}.

(=) To 1st United’s knowledge, except as disclosed on the Ist United
isclosure Schedule, no non-exempt prohibited transaction, within the meaning of Section 4975
f the Code or Section 406 of ERISA, has occurred with respect to any of the 1st United Welfare
lans or 1st United Pension Plans.

()] To 1st United’s knowledge, except as disclosed on the Ist United
isclosure Schedule, no “accumulated fimding deficiency”, within the meaning of Section 412
of the Code, has been jncurred with respect to any of the 1st United Pension Plans.

| 15
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(g)  There are no pending, or, to 1st United’s knowledge, threatened or
anticipated claims by, on behslf of or against any of the 1st United Pension Plans or the Ist
United Welfare Plans, any trusts related thereto or any other plan or amrangement identified in the
15t United Disclosure Schedule other than claims for benefits in the ordinary course of business,

(h)  Except as disclosed in the Istr United Disclosure Schedule, no 1st
United Pension or Welfare Plan provides medical or death benefits (whether or not insured)
bevond an employee's retirement or other termination of service, other than (i) coverage
mandated by law, or (ii) death benefits under any 1st United Pension Plan.

(i) Except as disclosed in the 1sz Unired Disclosure Schedule, there
Ec no funding obligations of any 1st United Benefit Plan which arc not accounted for by

serves shown oo the Ist United Financial Statements and established under GAAP, or
ptherwise noted on such financial statements.

{H Except as disclosed in the st United Disclosire Schedule, with
respect to each 1st United Pension and Welfare Plan that is funded wholly or partially through an
nsurance policy, there will be no liability of 1st United or any 15t United Subsidiary under any
uch insurance policy or ancillary sgreement with respect to such insurance policy for any
Fetroactive rate adjustment, loss sharing arrangement or other actual or contingent contractual
iability arising wholly or partially out of events occurring prior to or at the Effective Time.

(k)  Except as may hereafter be expressly agreed to by Valley in
iting or as disclosed on the lsz United Disclosure Schedule, the consummation of the
ransactions contemplated by this Agreement in accordance with its terms will not (i) entitle any
urrent or former employee of lst United or any 1st United Subsidiary to severance pay,
nemployment compensation or any similar payment, or (ii) accelerate the time of payment,
ccelerate the vesting, or increase the amount, of any compensation or benefits due to any
urrent employee ot former employee under any 1st United Pension Plan, [st United Welfare
lan, stock option plan, stock purchase plan, deferred compensation plan, severance plan, bonus
lan, employment agreement or other similar plan, program or arrangement.

()] Except for the 15t United Pension Plans and the 1st United Welfire
lans, and except as set forth on the Jst United Discloswure Schedhde, 1st United has no deferred
mpensation agreements, understandings or obligations for payments or benefits to any current or
ormer director, officer or employee of 1st United or any 1st United Subsidiary or any predecessor
bf any of them. The Ist Unfied Disclosure Schedule sets forth (or lists, if previously delivered to
Ifallcy with respect to such items and any supplemental retirement plan or ecrangement); (i) true and
omplete copics of the deferred compensation agreements, understandings or obligations with
Jl-espcct to each such current or former director, officer or employee, and (ii) the most recent
actuarial or other calculation of the present value of such payments or benefits.

(m) Except as set forth in the Ist United Disclosure Schedule, 1st

nited does not maintain or otherwise pay for life insurarce policies (other than group term life
licies on employees) with respect to any director, officer or employee. The Ist United Disclosure
Schedule lists cach such insurance policy and any agreement with 2 party other than the insurer with
&spc:ct to the payment, funding or assignment of such policy, Such life insurance policies comply,
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st United nor any 1st United Pension Plan or Ist United Welfare Plan owns any individual or
up insurance policies issued by an insurer which has been found to be insolvent or is in
bilitation pursuant to a state proceeding.

()  Except as set forth in the Ist United Disclosure Schedule, 1st
nited does not maintain any retirement plan for directors. The Isr United Disclosure Schedule scts
rth the complete documentation and actuarial evaluation (if any) of any such plan.

{0) Except as set forth in the Jsr United Disclosire Schedule, Neither 15t
nited nor any 1st United Subsidiary (i) has entered into a nonqualified deferred compensation
rrangement with the meaning of Section 409A of the Code, or has failed to take any other
ction, that has resulted or could result in the interest and Tax penalties specified in Section
09A of the Code being owed by any employee, former employee, director, former director or
neficiary or (ii) has agreed to reimburse or indemnify any employee, former employcc,
irector, former director or beneficiary for any of the interest and Tax penalties specified in
tion 409A of the Code that may be currently due or payable in the future.

all material respects, with state and federal law, including, without limitation, ERISA, and the
Fs and regulations of all applicable Governmental Entitles. To 1st United's knowledge, neither

ould not have a Material Adverse Effect on 1st United, since January 1, 2011, neither 1st
nited nor any of its Subsidiaries have made any payments to employees which are not
ednetible under Section 162(m) of the Code and econsummation of the Merger and the Bank
Iergcr will not cause any payments to employees 1o not be deductible thereunder.

% {P) Except as disclosed in the lst United Disciosure Schedule or as

3.10. Reports. Except as set forth in the fst United Disclosure Schedule, FUB

s, since January 1, 2011, duly filed with the OFR and the FRB, and 1st United has duly filed with

¢ FRB, in cotrect forrn all documentation required to be filed under applicable laws and

gulahons and 1st United promptly will deliver or make available to Valley accurate and complete

pies of such documentation. The 1st United Disclosure Schedile lists all examinations of FUB

nducted by the OFR and the FRB, and all examinations of 1st United conducted by the FR},

since January 1, 2009 and the dates of any responses thereto submitted by FUB and 1st United,
pectively.

3.11. Compliance with Applicable Law,

(a) Except as set forth in the st United Disclosure Schedule, each of

Ist United and the lst United Subsidiaries (i) holds all licenses, franchises, permits and
apthorizations necessary for the lawful conduct of its business, except where the failure to hold
ch license, franchise, permit or authorization would not, individually or in the aggregate, result

in a Material Adverse Effect on 1st United, and (ii) has complied with and is not in default in any
respect under any, applicable law, statute, order, rule, regulation, policy and/or guideline of any
Governmental Entity relating to 1st United or any of its Subsidiaries, including, without
|¥nitation, consumer, community and fair lending laws, other than where any non-compliance or
default would not reasonably be expected (o, individually or in the agpregate, result in a Material
Adverse Effect on 1st United and neither 1st United nor any of the 1st United Subsidiaries, since
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uary 1, 2011, has received written notice of such violation of any of the above that has not
)een cured.

({3)) Without limiting the foregoing, (i) FUB has complied in all
material respects with the Community Reinvestment Act (*CR4”) and (ii) to Ist United's
Knowledge, no person or group would object to the consummation of the Merger due to the CRA
performance of or rating of FUB. Except as listed on the /st United Disclosure Schedule, since
nuary 1, 2011, no person or group has adversely commented upon FUB’s CRA performance.

3.12. Certain Contracts.

(a)  Except as disclosed in 1st United’s Annual Report on Form 10-K
r the year ended December 31, 2013 or as forth in the Jsf United Disclosure Schedule, neither
st United nor any of its Subsidiaries is a party to or is bound by any contract, arrangement,
ommitment or understanding (whether written or oral) (i) which is a material contract (as
fined in Ttem 601(b)(10) of Regulation S-K of the SEC) to be performed in whole or in part
fter the date of this Agreement, (i) which relates to the incurrence of indebtedness (other than
posit liabilities, federal funds, advances and loans from the Federal Home Loan Bank and sales
f securities subject to repurchase, in each case incurred in the ordinary course of business) by
st United or any of its Subsidiaries in the principal amount of $250,000 or more, including any
le and leaseback transactions in the ordinary course of its business consistent with past
ractice), capitalized leases and other similar financing transactions, (iii) which grants any right
f first refusal, right of first offer or similar right with respect 10 any material assets or properties
f 1st United and its Subsidiaries, (iv) which provides for material payments to be made by 1st
nited or any of its Subsidiaries upon a change in control thereof, (v) which (A) limits the
eedom of 1st United or any of its Subsidiaries to compete in any line of business, in any
eographic area or with any person, (B) requires referrals of business or requires st United or
y of its Subsidiaries to make available investment opportunities to any person on a priority or
clusive basis or (C) requires 1st United or any of its Subsidiaries to use any product or service
f another person on an exclusive basis, or (vi) which involved payments by, or to, 1st United or
y of its Subsidiaries in fiscal year 2013 of more than $250,000 and not terminable on ninety
0} days or less notice or which could reasonably be expected to involve payments during fiscal
ear 2014 of more than $250,000 and not terminable on ninety (90) days or less notice (other
an pursuant 1o Loans originated or purchased by 1st United and its Subsidiaries in the ordinary
ourse of business consistent with past practice). Each contract, arrangement, commitment or
derstanding of the type described in this Section 3.12(a), whether or not publicly disclosed in
e 1st United SEC Reports (as such term is hereinafier defined) filed prior to the date hereof or
t forth in the Ist United Disclosure Schedule, is referred to herein as a “Ist United Contract”

(b)  Except as set forth in the /st United Disclosure Schedule, (i) each
st United Contract is valid and binding on 1st United or its applicable Subsidiary and in full
rce and effect, and, to the knowledge of 1st United, is valid and binding on the other parties
thereto, (ii} 1st United and cach of its Subsidiaries and, to the knowledge of 1st United, each of
the other parties thereto, has in all material respects performed all obligations required to be
rformed by such party to date under each 1st United Contract, and (iii) no event aor condition
ists which constitutes or, after notice or lapse of time or both, would constitute a material
each or default on the part of Ist United or any of its Subsidiaries or, to the knowledge of 1st
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[United, any other party thereto, under any such 1st United Contract, except, in each case, where
uch invalidity, failure to be binding, failure to so perform or breach or default, individually or in
he appregate, would not have or reasonably be expected to have a Material Adverse Effect on

1st United.

(¢}  The Ist United Disclosure Schedule contains a schedule showing
¢ prescnt value of the monetary amounts paysable as of the date specified in such schedule,
hether individually or in the aggregate (including good faith estimates of all amounts not
ubject to precise quantification as of the date of this Agreement, such as Tax indemnification
yments in respect of income or excise Taxes), under any employment, change-in-control,
averance ot similar contract or plan with or which covers any present or former employee,
irector or consultant of 1st United or any of its Subsidiaries and identifying the types and
stimated amounts of the in-kind bencfits due under any 1st United Pension Plans, 1st United

elfare Plans or st United Contract (other than a Tax-qualified plan) for each such person,
pecifying the assumptions in such schedule. The failure of 1st United to include immaterial
unts (both individually or in the aggregate) under Section 3.12(c) shall not constituwte a
reach thereof.

3.13. Properti¢s and Insurance.

{a) The 1st United Disclosure Schedule contains 8 complete list of all
al property owned (“Owned Real Property™) or leased by 1st United or any of its Subsidiaries,
OREO or otherwise, or owned, leased or controlled by 15t United or any 1st United Subsidiary
s trustee or fiduciary (collectively, the “1st United Property™). To lst United’s knowledge, and
xcept as set forth in the Ist United Disclosure Schedule, 1st United and its Subsidiaries have
ood, and as to Owned Real Property, marketable and fee simple, title to all material assets and
roperties, whether real or personal, tangible or intangible, reflected in st United’s consclidated
alance sheet as of December 31, 2013, or owned and acquired subsequent thereto (except to the
xtent that such assets and properties have been disposed of for fair value in the ordinary course
{ business since December 31, 2013 to third parties in aom’s length transactions.

(b) 1st United and its Subsidiaries as lesseces have the right under valid
d subsisting leases to occupy, use, possess and control all property leased by them in all
aterial respects as presently occupied, used, possessed and controlled by them. The Ist United
isclosure Schedule lists all leases pursuant to which 1st United or any 1st United Subsidiary
ccupies any real property (“Ist United Leases™) and for each such lease lists annual base
ntals, the annual increases to base rentals to the end of the lease and the expiration date and any
ption terms. Except as otherwise set forth on the Ist United Disclosure Schedule, the Merger
oes not or will not trigger any provision of any of the 1st United Leases covering 1st United’s
eased Real Property which would require the consent to assignment or approval by any of the
essors thereunder. Neither 1st United nor its Subsidiaries have assigned, subleased, transferred,
nveyed, morigaged or deeded in trust any interest in any of the Ist United Leases. Neither 1st
nited nor any of its Subsidiaries have received written notice of any threatened cancellations of
ny of the 1st United Leases. st United or its Subsidiaries, as the case may be, has in all
aterial respects performed all obligations required to be performed by it to date pursuant to
uch 1st United Leases. Neither 1st United nor any of its Subsidiaries has received any written
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otice of any defauit or event that with notice or lapse of time, or both, would constitute a default
y 1st United or any Subsidiary under any of the 1st United Leases.

(¢}  To lst United’s knowledge, the 1st United Property and all
uildings and improvements thereon are free from any material interior or exterior structural
efects. Neither 1st United nor its Subsidiaries have received written notice that any such
uildings, structures, fixtures and improvements on any Owned Real Property are in viclation, in
ny malerial respect, of any applicable laws. To 1st United’s knowledge, the buildings,
ctures, fixturcs and improvements on each parcel of Owned Real Property lie entirely within
¢ boundaries of such parcel of Owned Real Property. Neither 1st United nor its Subsidiaries
ve received written notice that any portion of 1st United Property or any building, structure,

or improvement thereon is the subject of, or affected by, any condemnation, eminent
omain ot inverse condemnation proceeding currently instituted or pending, and to the
owledge of 1st United, none of the foregoing are, or have been threatened to be, the subject of,
affected by, any such proceeding. There are no persons other than st United and its
ubsidiaries, or, to 1st United’s knowledge as to leased Real Property, the landlord (to the extent
ovided for in the relevant st United Lease), entitled to possession of the Real Property. To st
nited’s knowledge, all of the 1st United Property, and 1st United’s and its Subsidiaries’ use
thereof, complics with all applicable zoning, building, fire, use restriction, air, water or other
lfution control, environmental protection, waste disposal, safety or health codes, or other
inaaccs, rules or regulations but excluding any Environmental Laws which are subject o
ctton 3.15 hereof. Except as set forth in the /st United Disclosure Schedule, neither 1st United
npr its Subsidiaries have received any notification of any asserted present or past failure by it to
cpmply with such laws, rules, regulations or codes, or such orders, rules, writs, judgments,
injunctions, decrees or ordinances except of past violations as to which the relevant statute of
itations has expired or as to which 1st United or its Subsidiaries have completed all actions
required to be in compliance therewith.

(d)  The ist United Disclosure Schedule lists all material policies of
urance of 1st United and its Significant Subsidiaries showing all risks insured against, in each
case under valid, binding and enforceable policies or bonds, with such amounts and such
deductibles as are specified. As of the date hereof, neither 1st United nor any of its Subsidiarics
s received any notice of pending cancellation or notice of a pending material amendment of
apy such insurance policy or bond or is in default under such policy or bond, no material
cpverage thereunder is being disputed and all materia} claims thereunder have been filed in a
timely fashion.

3.14. Minute Books. The minute books of st United and jts Significant
Spbsidiaries contain records that are accurate in all material respects of sll meetings and ather
corporate action held of their respective shareholders and Boards of Directors (including
committees of their respective Boards of Directors).

3.15. Environmental Matters,

(a) For purposes of this section, the temm, “Environmental Law”
nrms any foreign, federal, state or local statute, regulation, ordinance, rule of common law or
other legal requirement in effect on or prior to the date hereof relating to the protection of human
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