FROM_HOLLAND & KN

jGHT T (FRI)12. 11798 16:04/5T. 16:03/N0. 4860322976 P |
| - GB

Florida Department of State

Division of Corporations
Pablic Access System
Sandra B. Mortham, Seecrctary of State

Electronic Filing Cover Sheet

" Note: Please print this page and use it as a cover sheef. Type the fax andit
muniber (shown below) on the top and bottom of all pages of the document.

(((H98000023158 2))) o
Note: DO NOT hit the REFRESH/REL.OAD button on your browser from this
page. Doing so will generate another cover sheet. _
Ta:

Divizion of Corporationg
Fax Numbar

s
{850)922-4000 ?cr?% &
‘ ) e o, '
F 2 @ T
Yom: xm e ¥ 3
Account Nawme  : HOLLAND & KNIGHT > - =
Agcount Number : 072100000016 DIn o T
Fhone : {813)227-8500 S=< A
Fax Nuitber : {813)228-0134 Mo o 9k
:_ﬂ'“ﬁ 3RTH
on L e
o o
F2L o _
= =
P—— : . R —— P
:.‘“.)
o E -
= = . UNITED FINANCIAL HOLDINGS, INC.
e = 2 . .
- o 3 '

Gy

Rl e
2 DE
LIVISION ¢F ¢

" [Certified Copy

Page Count —
 §Estimated Charge

|Certificateof Stans T ©
o

04
2

N

ﬁf..

Elestropis: Filing:Meny, Garporats Fillng, Public: Access, Help. /

https://cefas] dos.state. fl.us/seripts/efilcovr.exe




FROM HOLLAND & XNIGHT TAMPA

(FRE)12 11'98 16:04/8T. 16:03/N0. 4860322976 P 2:7
*" H9B00D0023158 2 ' ' ) ' ' '

——

AMENDED AND RESTATED.
ARTICLES OF INCORPORATION
o T - OF L - -
UNITED FINANCIAL HOLDINGS, INC.
In accordance with Section 607.1007 of the Florida Stabutes, the Hoard of
Directors of United Finaneial Holdings, Inc. (the "Corporation™, hereby amends and
restates in its entirsty the Articlas of Ineorporation.

ARTICLE ONE: NAME

The name of the Corporation is United Financial Holdings, [ne.

_4 o
L] ?% g
ABRTICLE TWO: DURATION o o
=& @ "5
The Corporation’s period of duration is perpetual. T O e
[ &5 Jatth e
w7y
TICLE E: P SE m< .
f.ﬂ__fc—?; = 18%__
The purpose or purposes for which the Corporation is erganized a.ra:—réﬂ = i
o 2
() 7To act as a bank holding ¢ompany; "iéfr'é « -
(b  To transact any and al} lawful business for which corporations may be
incorporated under the Florida General Corporation Act;
(&)

To buy, sell, lease, and deal in services, personzl proparty, and real
Property; and

()

Te do each and every thing Receasary, suitable, or proper for the
accomplishment

of any of the purpoges or for the attainment of any voe
or moare of the ohjects hersin enumerate

d or which at any time appear
conducive to aor expediant for the protastion or benefit of tha Corporation.
Tha foregoing clauses shall be congtrued as powezs as well as objectas and
purposes, and the matter expressed in each clauae shall, unless herain otherwise
expreasly provided, be in nowise limited by yeferences to or inference from the terms of
any other clause, but shall be regarded ase indspendent objects, purposes and powara,
and shell not be construed to limit or restrict in any maenner the meaning of the general
terms or the general powers of the Corporation.

Johihh W. Retchum

400 N. Ashley Drive, Suite 2300
Tampa, Florida 33602
FL Bar § 0147125

Telephone 813/227-8500
H98000023158 2
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ARTICLE FOUR: STOCK
The stock of the Corporation shall ba divided es follows: |
{(#) 20,000,000 shares of common stock having a par value of $.01.

(b) 150,000 shares of praferred stock having a par valua of $10.00 and bearing
a dividend commitment of 7% per anaurn, payable sut of the surplua or met profits of
the Corporation, payable semi-annually, The dividends are cumulative and ghall bear
no interest, No dividends to common shareholders shall be daclared before praferred
sharesholders have been paid all due dividends, All shares of preferred stock shall be
convertible at any time after January 11, 1890 to common stock at 110% of the book
walue of the common stock as of Decamber 21, 1988,

(¢} 70,000 sharas of preferred stock having a par valie of $10.00 and bearing
a dividend comumitiment of 6% par annum, payable out of the surplus or net profits of
the Corporation, payahle semi-ennually on March 31 and Saptember 30 of each yeer,
commencing o March 31, 1593, The dividends are cumulative and ghall bear no
interest. No dividends to common ahareholders shall be declared befors preferred
shareholders have been peid all due dividends. This issue shall be on & parity with the
issued under (b) abova as to dividends and atockholders aquity in the event of a
liquidation. The stock under thig igsus ia convertible at any time to common steck at
$4.00 per share and the issue is callable any time after Januvary 1, 1996, at $10.50 per

share. )

(d) 10,000,000 shares of prefarred stock having a par value of .01 per shaye.
These preferred shares may be issued from time to time in one or more seriss. The
Board of Directors is authorized to fix the number of shares in esach series, the
designation thereof, and the relative tights, preferences, and limitations of each series,
and gpecifically the Board of Directors is authorized to fix with respect to each series
(a) the dividend rate: (b) redeemable features, if any; (c) rights upon liquidation;
(d) whether or not the shares of such aeries shall be subject to a purchase, retirament,
or ginking fund provisiony; (e) whether or not the shares of such seriea shall bhe
convertible into or exchangeahle for shares of any other clasa and, if ao, the rate of
conversion or exchange; () restrictions, if any, upon the paymsent of dividends en
common stock, (g) restrictions, if any, upon the <reation of indsbtedness; (h) voting
powers, if any, of the sharas of each series; and (i) such other rights, preferences, and
limitations as shall not be inconsistent with the lawg of the Stata of Florida.

: YO CHTS O HOLD
In addition to any voting rights and powers otherwisa provided in these Roatatad

Articles of Incorparation ar by law to holders of the Corporation's debanimrea, at any
time an arrearage in debentura interest payments (as hareinafter defined} shall hava

2

HI98000023158 2

(FRI)12. 1198 16:05/8T. 16:03/N0. 4860322976 P 3



FROM HOLLAND & KNIGHT TAMFA (FRI)12. 11' 98 16:05/8T. 16:03/N0. 4860322976 P 4

H38000023158 2

existed for at least thirty days and be continuing, the number of directors conatituting
the Board of Dirsctors of the Corporation shall be increased hy two, and the bolders
of tha outstanding debentures shall have the exelusive and special right, at a special
meeting of holders of the Corporation’s debentures called 2s herainafter provided,
voting together as a single clasa (with each debentire being entitled to one vots), to
eloct tweo diractors of the Corparatien to fill such nawly created directorships, provided
that such right shall not apply at any such mesting if or to the extent that two
membarg of the Board of Directors whoss terms of office do not expire at the meeting
have previously besn elected hy the holders of outstanding debontures as aforeszaid
Sueh righe to elact twa divectors shall continue until such time as there ghall not exist
any arrearage in debenture interest payments. Each director so elected (a "Debenture
Director™) shall continue to serve as such director for the lesser of (i) 2 period of six
months following the date on which there is no longer an arrearage in debenture
interast payments, or (i) the full term for which such director haa been electad. Any
Debenture Diractor may be removed by, and shall not he ramoved excspt by, the vote
of the holders of the outstanding debenturss, voting together aa a single class, at any
special meeting called for that purpose. So long 43 any arrearage in debanture interest
payments shall exist (i) any vacancy in the office of & Debenturs Director may be Glled
(except as provided in the following clause (i) by an insirument in writing signed by
the remaining Dehenture Director and filed with the secretary of the Corporation, and
() in case two such vacancies exist or in the case of the removal of any Debenture
Director, the vacancy may be filled by the vote of the holders of the outstanding
dehentures, voting together as a aingle class, at any special mesting called for that’
purpose. Each diractor elacted as aforesaid by the remaining Debenture Director shall
be deemed, for all purpoges heraof, to be a Debenture Director. Whenever the term of
office of the Debenture Directors shall and and no arrearage in debenture interest
paymenta shall exist, the number of divectord constituting the Board of Diracters of the
Corporation shall be reduced by two. For purpuses of this Article an "arrearage in
debenture interest payments” shall be deemad to have occurred whenever intersst on
the Corporation’s debenturesg for two or more interest periods shall be in arrears end
ungpaid, in whole or in part, and, having 8o occurred, such arrearage shall be deemed
to exist thereafter until, but only until, full interest on all sutstanding debentures shall
have been paid, or a gufficient sum sat apart for the payment of such interest, to and
including the end of tha last preceding intarest period.

At any time when such special voting power has vested in the holders of
debéntures, a proper officer of the Corporation will, upon the written request of the
holders of record of at laast 5% of the prineipal amount of debenturea of the tima
outstanding, sddressed to the secretary of the Corporation, call a special meeting of tha
holders of dabenitures for the purpose of alecting direstors. Such meeting will be held
gt the sarliest legally permissible data at the prineipal offics of the Carparation. If such
meeting has not been callad by a praper officer of the Corporation within ten days after
personal service of aaid written request upon the secretary of the Corporation at ite
principal offica, then the halders of record of at least 5% of the principal amount of

3
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dehentures et the time outstanding may dasignata in writing one of their numbear to call
guch mesting at the expanse of the Corporation, and such meeting may be called by
such person so designated upon the notice raquired for znnual meetings of sharsholders
and will be held at the Corporation's principal office. Any holdor of debenturas so
designated will be given access to the record bocka of the Corporation for the purpods
of causing meetings of debanture holders to be called pursuant to these provisions.

At any meeting or st any adjournment or adjournments thereof held for the
purpose af alecting directors at which the holders of debantures have the special right,
voting separataly as & class, to elect directors as provided in this Article, the presence,
in person or by proxy, of the holders of 50% of the principal amount of debsnturas at
the timo outstanding will be reguired to constitute a quorum for the election of any
director by the holders of debentures exercising such gpecial right. The election of
directors at any such meeting shall be by plurality vole.

ARTICLF, SIX: ) -

Neither tha holders of the comxon shares nor the holders of preferred ehares
shall have preemptive rights to purchase or subacribe to (a) any unissued shares of any
common stock of the Corporation or (b) any right of gubgeription to or ko raceive, or
any warrant or option for the purchasge of, any of the foregoing aecurities that may be
sold by the Corporation

CLE S : C T v
Cumulative voting for the eléction of directors is prohibited.

ARTICLE EIGHT: ADOPTION OF BYLAWS

The Board of Directora of the Corporation may adopt the initial Bylews of the
Corporation and may thereafter alter, amend, or repea! tha Bylawa of the Corporation
or may adopt new Bylaws, subject to the sharsholders’ concurrent right to alter, amend,
or repeal the Bylaws ar to adopt new Bylaws. Mhe sharsholders may provide that any
or all Bylaws altered, amended, repealed, or adopted by the shareholders shall not be
altered, amended, ra-enacted, or repaaled by the Bosard of Diractors of the Corporation.

CLE JE: 1

A eontract or transaction between the Corperation and any other Person (as used
herain tha term "Person” means an individuel, firm, bruat, parinership, joint venture,
sssociation, corporation, political subdivision or instrumentality, or other entity) shall
not ba affectad or invalidated by the fact that (a) any director, offiter, or security holder
of the Corporation is elso a party to, or has & direct or indirect interest in, such
contract or transaction; or (b) eny director, officer, or security holder of the

H98000023158 2 4
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Corparation i3 in any way connectad with such other Person or with any of its officers
or directors,

> Every person who may become a'director of the Corporation is hereby relieved
from any liability that might otherwise exist from contracting with the Corporation. for
the benefit of himself or of any Peraon in which ho hes any intersst, whether or not the
interested director's presence at a meeting or his vota or votes wers necessary to
obligate the Corporation in such tranzsaction, if suceh intereat shall hava been diseloged
to, or known to, the Corparation’s directors or shareholderas who shall have approved
such transaction and the contract or transaction was fair as to the Corporation as of
the time it was authorized, approved or ratified by the Board of Directors,

1. : ICAT

Section A. The Corporation may indemnify any petson who was or is a party or
is threatened with being made a party to any threatened, pending, or complated action,
suit, or proceeding, whather ¢ivil, ctimninal, administrative, or investigative (all such
actions, suits, and procesdings and accompanying modifiers being comprehendsd by the
tertn "Proceeding”) (excluding actiona by, or in the right of, the Corporation), by reason
of the fact that he is or was a director or officer of the Corparation, or is or was sarving
ab the request of the Corporation as a director, officer, emplayaa, or agent of another
Person. Such indemnification may be made only against thoss expenses {ineluding
attorneys’ foes), judgments, fines, and amounts paid in settlement actually and
reasonably incurred by such person in conneetion with such Proceeding if (i) he is
successful on the merits or otherwise; or (ii) he acted in the transaction which is the
subject of the Proceeding in good faith and in & manner he reasonably believed to be
in or not opposed to the best interest of the Corporation, and, with respect to any
¢riminal Proceeding, he had no reasonable sauge to believe hia conduct was unlawful.
The termination of any Proceeding by judgment, order, settlament, conviction, of upon
a plea of polo contenders or its equivalent, shall not, of itself, ereate & preaurption that
the person did not act in good faith and in a manner which he reasonably believed to
be in or not opposed to the best interest of the Corporation, nor, with respact to eny
eriminal Proceeding, that he had ressonable cause o bslieve that his conduct was
unlawful.

Section B. Tha Corporation may indemnify any person who was oris a party or
is threatened with being made a party to a Proceeding hy or in the right of the
Corporation by reason of the fact that ke is or was a director or officer of the
Corporation, or is or was serving at the requeat of the Corporation as a director, officer,
employee, or agent of anather Person. Such indemnification may be made against
expenses (including attorneys’ fees, and amounts paid in settlament not exceeding, in
the judgment of the Board of Directors, the estimated expensa of litigating the action
to conclusion) aetuaily and reasonably incurred by such person in connection with the
defense or settlement of such Proceading if () he is sucessaful on the merits or

5
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Notwithstanding the foragoing exeeption, indemnification may be mado to the extent
that the court in which such, Proceeding was brought shall determine upon applieation
that, despite the adj udication of liability but in view of all the circumstancea of the casga,
such persen iz fairly and reasonably entitled to indemnification for such expenses as the
court of apprepriate jurisdiction gshall deem proper,

Section C. Any indernification under Section A or Section B of this Article Tan
(other .thar.z ons ordered by a conrt) may he mada by the Corporation anly upon, a

the Corporation; or through such procedures as shall be authorized in the Bylaws of
the Corporation.

undertaking by or on behaif of the person who is to receive such bayment to repay such
amount unless it shall ultimately be determined that ke is entitled to be indemnified
by the Corporation ag authorized in this Articls Ten,

Section F, In determining whether the standard of conduct set forth in Section
A or Section R has bean met, it may be detormined that g person has met the standard
a3 to some mattera but pot as to others, and the amount of indemnification mey be

accordingly prorated,

Section F. The indemnification provided by Sections A through E ghall not ba
exclusive of any othar rights to which a parson may be entitled by law, bylaw,
Agreemant, vote of shareholders, or otherwise,

Section G. The indemnification provided by Sections A throngh E ghaj] inures to
the heirs, executors, and administrators of Any person entitled to indemnification under

this Artiels Ten.

H28000023158 2
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who is or was a director or officer of the Corporation or is OF Was serving at the requegt
of the Corporation 21 a diractor, officer, employes, or agent of another Parsgn agajingt
any liability incurred by him i iy guch pasition, or arising out of his statis as such,
whether or not the Corgoration would have the power to indsmnify him againgt such
liablity under Sectiona A through E.

c : URCHAS s
The Corporation is authorizad to purchase, directly or indirectly, itg own shares

to the extent of the BggTegate of the unrestricied capitel surplua ang unrestricted
redustion surplus available therefyr, without submitting such purchase to a vota of the

shareholders of tha Corporation,
" ART VE: VOTI c

ARTICLE THIRTEEN: REG D OF: GE

The address of the registerad office of the Corporation is 333 Third Avenue
North, St Petarshurg, Florida, and the name of its registered agent at that address is

Neil Savage.
ARTICLE FOURTEEN: DIRECTORS

shareholders in accordavce with these Ragtated Articles of Incorporation and the
Bylaws. The divectors shall be divided into three clasaes, Class I, Clasg Il and Clase 117,
83 nearly equal in number pa possible. The term of offisg for the Class I directors shall

H980006023188 2
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of any incumbent director, A director shall hald offics until the annual meeting for the
year in which hia term expires and until his successer shall be electad and shall qualify,
subject, however, to prior death, resignation, retirement, disqualification, or remava]
from offics. B} ’

Notwithstanding the foragoing, whenever the holders of any one or mors clasges
or serias of praferred stock imsued by this Corporation shall have the tight, voting
separately hy class or aeries, to eloct directors at @&n annual or special meeting of
shareholders, the election, term of office, fling of vacancies, and other features of sush
directorships shall be governed by the terms of these Restated Articlas of Incorporation
or the rasolution or resslutiongs adopted by the Board of Directors purauant to
article Four hereof, and such directors so elected shall not be divided into classea
pursuant to this Article Fourteen, unless expressly provided by such terms,

Newly created directorshipa resulting from auy iccrease in the sumber of
directors or any vacaney on the Board of Diroctors resulting from death, resignation,
disqualification, removal, or other cause shall be lled qolely by the affirmative vots of
2 majority of the ramaining directors then in offica, even though lezs than a quorum,
or by a sole remaining dirvector, or, if not filled by the directors, by the shareholdera.
Any diractor elocted in accordance with the preceding gsntence shall hold office for the
remainder of the full term of the class of diractors in which the new directorship was
created or the vaecaney occurred and until such director's successor shall kava been
elacted and qualified. No decrease in the number of directors constituting the Board
of Directors shall shorten the term of any incumbent dirsctor.

Any or all of the directora of the Corporation may be removed frem office, with
or without cause, only by the ahareholders of the Corporation at any meeting of the
shareholders by the affirmative vote of the bolders of at least 86.-2/3% of the
outstanding shares of capital stock of the Corporation entitled to vote for the election
of directors, veting together as a single class. Notice of any such masting of the
sharsholders shall atate that the removal of a director or directors is among the

purposes of the meeting,

Subject to the rights, if any, of the holders of shares of preforred stock then
outstanding, only persons who are mominated in accordance with the fallowing
procedures shall be eligible for slection as directors at meatings of shareholdars,

Nominations of persons for elsction to the Board of Directors of thig Corporation
may be made &t a meeting of sharsholders by or at the direction of: (a) the Board of
Directors; (b) by any nominating committes or person appointed by the board; (¢) or
by any shareholdar of this Corporation entitled to vote for the election of directors at
the meating who camplios with the notice procedures set forth in this Article Fourteen.

H98000023158 2
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to

delivered 10, or mailed end received ap, the principal executive offices of thia
Corporation not less than 6o deys priar to the data of the meeting at which the
diractor(s) are to be elected, regardlass of any Postponements, defarrals, op
adjournments of that maeting to a letar date, However, if leas than 70 days’ notice or
prior public disclosurs of the date of tha schedylod meeting is given or mads, notica by
the shareholder. to ba timely, must be 5o deliversd or rosejved not later than the cloge
of business on the tenth day following the eerlier of the day on which notice wag given

or such public discloanre was made,

A shareholder'a notice to the Secretary shall aot forth (a) ea to sach person that
the shareholder praposea to nominate for slection or reelaction & director, (i) the name,
age, business address gnd rasidence address of the parson, (i) the principal occupation
or employment of the person, (iii) the class and number of shares of capital stock of this
Corporation which aye beneficially owned by the person, and (iv) &ny other information
relating to the berson that is required to ke disclosed in solicitationg for proxies for

name and addrass as they 8ppear on this Corporation’s books, and (1) the class and
number of ghaves of this Corporation’s Stock that ars beneficially awned by the
shareholder on the date of such notica from the shareholder, This Corporation may
require any proposed nominas to furnish such other information as way reasonably be
oquired by this Corporatiop to determine the eligibility of anch proposed nomines to
Serve as a director of this Corporation.

The presiding officer of the meeting shall determine and declare at the meeting
whether the Domination was made iy accordance with the termg of this Article
Fourteen. If the preaiding officer dotermines that & nomination was not made in
accordance with tha terms of this Article Fourteen, he shall so daclare at the meeting
and any such defactive nomination shall be disregarded,

The names and street addrasses of the directors ara:

Name Addrees Clagg
Ropald R Clampitt Post Office Box 10604 )
St. Petershurg, Fl, 33733 I
John B. Norria
United Bank Building
333 Third Avenge Nerth
St. Petersburg, FL 33733 I

HI9BOD(GO23158 2 9
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Charles O, Lowe United Trust Compan
P.O. Box 18508
St Petorshurg, F1. 83733 I

Henry Esteva ! United Financial Holdings, Inc.
P.O. Box 14517
Se. Petershurg, Fl. 33733 I

William A, Eickhog - Bickhoff, Pieper & Willoughby
400 North Tampa Strest, Suite 2650
Tampa, Fl. 33602 I

Edward D. Foreman Edward D. Foreman, P A.
100 Second Avenus North
Suite 300
St Petorshurg, Fi. 33701 )£

Ian F. lrwin The Southeast Companias of Tampa
Bay, Ine,
Post Offies Box 429
8t Peterahurg. FL 33731 I

Ron Potyini Great Bay Distributars, Ine.
2310 Starkey Road
Largo, F{. 34641 I

Hareld J. Winner United Bank apd Tyust Company
P.O. Box 14517
St. Patarshurg, FL 33733 a

Ward J. Curtis Unitad Truat
P.Q. Bax 16508
St. Petersburg, FL 33733 i}

David K. Davis, M.D, 1680 Fairway Avemue South
St. Petershurg, Fl. 83712 ) nx

Jack A, MaCris, M.D. 2612 Keystone Court North
St. Peteraburg, F1. 83710 In

Neil W. Savage United Bank and Trugt Company
P.O. Box 14517
St. Petersbarg, F1 33733 nr

H98000023158 2 . 10
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Jack Wier, Jr. Jack Wier, Jr. & Associatag
4430 - 60th Avenua N. .
St. Petersburg, F1, 33714 i £ ]
AR ] : 8 OLD ]

At an ennual meeting of ahareholders, only such businsas shall be conducted, and
only such proposals shall be actad upon, ag shall have been brought before the anpugl
meeting (a) by, or ar the direction of, the Board of Diractors, ar (b) by any shareholder

thiz Corporation who tomplies with the notice procadures set forth in this
Article Fifteen and the requirements of Rule 14a.8 undar the Securities Exchange Act

of 1934. ..

For a proposal to he properly brought before an annual meeting by a
shareholdar, the shareholder must have given timely notice thersof in writing to the
Secretary of this Corporation. To be timely, & shareholder’s notice must be deliverad
t0, or mailed and recelved at, the principal exeeutive offices of this Corporation not less
than 80 days prior to the schoduled annual meeting, regardless of any postponements,
deferrals, or adjournments of that meeting to 4 later date; however, if lass than 70 days’
notice or prior public disclosure of the date of the scheduled annual meeting is given
or made, notice by the shareholder, to ba timely, must be so delivered or received not
later than the elose of buginess on the tenth day following the earlier of the day on
which such notice of the date of the schaduled annual meeting was given or the day on
which such public disclosure was made.

A dhareholder’s notice to the Secretary shall set forth as to each rnatter the
shareholdor proposes ta bring before the annual meeting (a) a brief deseription of the
propesal desired to be brought before the annual meeting and the reasons for
conducting such business at the annual meeting, (b) the name and address, as they
appear on this Corporation’s books, of the sharsholder Propeaing such buginess and any
other shareholders known by such shareholder £ be supporting such propasal, (c) the
class and number of shares of this Corporation’s stock that are benefieially owned by
the shareholder on the date of such shareholdar notics and by any other shersholders
known by such shareholder to be supporting such proposal on the date of such
shareholder notice, and (d) any financial intarast of the shareholder in such proposal.

annual meeting whether the shareholder proposal was made in accordancs with the
tarms of this Article Fiftsen, If the presiding officer detormines that s shareholder
proposal was not made in accordance with tha terms of this Article Fifteen, he shall so

H98000023158 2 11
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This provision shall not prevent the consideration and appraval or disapproval
et the annual weeting of reports of officers, directors, and committacs of the Board of
Directors, but in connaction with such reports, no new bhusiness shall be acted gpon at
such annual meeting unless gtatad, filed, and recaived as herain provided.

Spacial meetings of the shareholders of this Corporation for any purpeses or
purposes may be called at any time by (a) the Board of Directots; (b) the Chairman of
the Board of Directors (if one is so0 appointed); (¢) tha President of thiy Corporation:
or (d) by holders of not less than 50% of all the votas entitled to be caat on any issue
proposed to be considered at tha praposed special mesting, if such shareholders sign,
date and deliver to this Corporation‘s Secretary one or mora written demands for the
meating deseribing the purposs or purpoaes for which it is to be held Special mestings
of the sharaholders of this Corporation may not be callad by any other pesrson ar

persons,

At any apecia]l mesting of shareholders, only such husineas shall be conducted,
and only such proposals shall be acted upon, £8 shall have basn set forth in the notics
of such special meeting.

Any action required or permitted t& be taken at any annual ot special mesting
of the shareholders of the Corporation may he taken only upon the vote of ashareholdars
at a duly convened mesting of shareholders in accordance with these Restated Articles
of [ncorporation and the Bylaws and may not be taken by written consent of
sharsholdars.

s . C Vi GR

Section A Higher Vate for Certain Jtems. Either (i) the affirmative vote of the
holdevs of at least 66-2/3% of the outstanding ahares of capital stock of the Carporation
entitled to vate thereon, voting together as a single class, ar (i) both (a) the affirmative
vote of the holders of capital stock of the Corporation required by law and (b) the
approval of 2 majority of the Continuing Directors, shall be required for:

(1}  any plan of merger to which the Corporation is & party, unless tha
Corporation will be the surviving corperation of the merger and the sharsholders
of the Corporation would not, except for this Article Sixteen, otherwise be
entitled to vote on the merger under the Florida Businass Corporation Act;

(2)  any sale or exchange (in one transaction or a series of transastions)
of all, or substantially all, of the property of the Corporation, other than in the
usual arnd regular eourse of business; .

(3  any plan of share axchange to which the Corporation ia & party es
the carporation the shares of which will be acquired; and
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(4 any amendment, alteration, ehange or repaal of any provision in
these Reatated Articles of Incorporation.

Section B. Incresse in Number of Directors. Any inerease in the number of
directors of the Corporation shall require either (a) the affirmative vote of the holders
of at least 66-2/3% of the outstanding shares of capital stock of the Corporation antitled
to vote thereon, voting together as a single clasa or (b) the approval of a maejority of the
Continuing Directors.

Section B. Certain Definitions. The following definitions shall apply with
respect to thia Article Sixteen:

(1)  The term “person’ means any individual, firm, company, or other
sntity and shall include any group comprised of any person and any other person.
with whom such person or eny Affiliate or Associste of such person has any
apreemant, arrangement, or undarstanding, directly or indireetly, for the purpose
of acquiring, holding, voting, or disposing of the capital stock of the Carporation.

(2)  The term "Interested Sharehalder' means any person (sthor then
the Corporation or any Suhsidiary and other than any prefit-sharing, employee
stock ownership or other employee benefit or dividend reinvestment plan of the
Corporation or any Subsidiary or any trustee of or fiduciery with respect to any
such plan when acting in such capacity} who (a) is the beneficial owner of capital
stock of the Corporation representing five parcent (5%) or mors of tha votes
entitled to be cast by the holders of all then outstanding shares of capital atock
of the Corporation; or (b) i an Affiliate or Associate of the Corporation and at
any time within the two-year period immediately prior to the date of
determination was the heneficial owner of capital stock of the Corporation
representing five percent (5%) or mare of the votes entitled to he cast by the
holders of all then outstanding shares of eapital stack of the Corporation.

(3) A person is a "beneficial owner" of any capital stock of the
Corporation (a) that such person or any of its Affiliates or Associates beneficially
owna, directly or indiractly, (b) that such person or any of its Affiliates or
Associates beneficially owns, directly or indirectly, (i) the right to acquire
(whether such right is exercisable immediately or subject only to the passage of
time), pursuant to any agreement, arrangement, or understanding, or upon the
exereise of eonversion rights, eschange righta, warrants, or options, or otherwise,
or (i) the right to vote pursuant to any agreement, arrangement, or
underatanding; or (c) that is beneficially owned, directly or indirectly, by any
pther person with which such person or any cof its Affiliates or Associates has
any agreement, arrangament, or understanding. For the purposes of determining
whether a persan is an Interestsd Shareholder pursuant to Paragraph 2 of thix
Saction O, the number of shares of eapital atock deemed to be outstanding shall
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include shares deemed beneficially owned by such person through application of
Paragraph 4 of this Section C, but aball not include any other sharas of eapita]

stock that may be issuable pursuant iq a0y agreement, arrangsment, or
understanding, or upon exercise of conversion rights, warrants, op cptiona, or

(4)  An "Affiliate” of 4 gpecified person is a person that diractly, or
indirectly through ons or more intermediaries, controls, or is controlled by, er
is under commion contra} with, the persen specified. Tha term "Assoeiate ¥ uzed
to indicate a relationship with ARy persom, means (a) any company (other than
the Corporation or any Subsidiary) of which guch person is an officer or partner
or is, directly or indirectly, the beneficial owner of tap percent (10%) or more of
any class of equity securities, (b) any trust or othar estate in whick guch person
has a substantial barieficial Interast or as to which such Person agrves a3 krustea
or in & similar fiduciary capacity, and (c) any relative or spouse of such person,
or any rslative of such Spouse, who has the same home ag such person or who
is & director or officer of the Corporation op any of itd parant corporations ar

Subsgidiaries.

{3)  The term “Subsidiary’ means auy company of which g majority of
any class of equity seenrity is beneficially ownad by the Corporation; provided,
howaver, that for the purposes of the definition of Interegtad Sharshoelder set
forth in Paragragh 2 of this Seetion C, tha tarm "Subgidiary” shall magn only a
corapany of which a majority of each clasg of equity security iy beneficially owned
by the Corporation.

(8)  The term "Continuing Diractar" I22ans any momber of the Board
of Directors of the Corporation who, while such person is a member of the Board
of Directorg, is not an Affiliate or Assaciate or representative of any Interasted

that any Interested Shareholder betame an Interssted Shareholder, and any
Buccessor of a Continuing Directer, who, whils such SUccessor is & member of tha
Board of Directors, is not an Affiliata or Associate op rapresentative of sny
Interested Shareholder and who is recommended or electad to sucesed the
Continuing Direetor by a majority of Coutinuing Dirsctors.

CILES : S

Subject to the provisions of Article Sixteen, the Corporation rezerves the right
£ amend, alter, change, or repeal 84y provition in these Reatated Articles of
Incorparation in the manner now or hersafter prescribed by statyte, and all rights
conferred upon the sharsholders herein are subject to this redervation.

14
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The foregoing Amended and Restated Articles of Incorporation were adopted and

approved by the Board of
607.1003 of the Florida Statutes, op
the amendments contained h

amendmaenta.

The undersigned officer of the Co

Directors and by

the eholders, in accordance with Saction
&3, 1998. The number of votes for

erein were sufficient for ahareholder approval of sueh

rporation has exocuted, these Amended and

Restated Avticles of Incorporation as of the w32 +ddny of 1998.

CRL1-220572, 71949

TPA3-578077

H38000023158 2
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The undersigned Secretary of United Financial Holdingw, Inc., a Florida
eorporation (the "Corporation™, does hereby cortify as follows:

1 In accordanee with Section 607.1003 of the Florida Statutes, the Board of
Directora of the Corporation recommended, at a duly callad meeting of the
board of directors held on Septomber 15, 1998, that shareholders of the
Corporation apprave, and a majority of sharsholdars having approved by
written consent on the 33 gday of November, 1998, the number of votes
cast for the amendment by the sharcholders being sufficient for such
approvel, in accordance with Section 607.1003 and 607.1008 of the Florida
Statutes, the amendment and rastatement of the Corporation’s Articles of
Incorporation s attached hersto,

2, The undersigned afficer of the Corporation bas been duly avthorized to
submit thess Amended and Restated Articles of Incorporation of the
Corporation to the Department of State of Florida for filing in accordance
with Section 607.1007, Florida Statutes.

AL UNITED FINANCIAL HOLDINGS, INC.
X é“%“ *'?%3.“ .
wizg o8 ei By:_clizaheth. ¢ Sxiles
oA S () » Secretary
e Dated: = Yorenker 33 (99%

CRLY238044.2/548
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