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I UNITED BANCORY, INC,

I* UNFTED BANCORP. INC. (f/k/a Advamage Bankshares, [ne.). a Florida corparation
{the “Clorporation™}, hereby certities s [oltows:

FIRST. The Corporation |ied its original Articles of Ineorporation with the Florida
Department of Siate (the “Deparunenl™ on Muarch 23, 1999, Subscguently therealter, the
Carporation filed its Fitst Amendiment to the Articles of Incorporation with the Department on
April 27, 2000; the Corporation filed its Second Amendment to the Articles of Incomporation
with the Department on Oclober 29, 2002: the Corporation filed its Restated Arvticles of
Incorporation with the Department on July 23, 2003; the Corporation filed its Articles of
Amendinent to Restated Adicles of Incorperation will the Pepurtment on August 19, 2005: and
the Corporation filed its second Articles of Amendmont to Restated Adticles ol Tncorpaoration
with the Deparlment on Seplember 25, 2007.

SECONE. These Amended and Restated Articles of Incarporation amend. restate and
inleprate the provisions ol the Arlicles of tocorporation and all subsequent amendments ot the
Corporation, uud have been duly adopted by the Board of Directors on April 22, 2008 and by the
requusite vole of the holders of all of the outstanding stock entitled to vote thereon, on May 27,
2008 in accordance with the provisions ol Section 607.1007 and all other applicable provisions
of the Florida Business Corporation Act (the “Act™).  The number of voles cosi by the
shareholders were sufTicient for approval,

THIRD., The text of the Amended and Restuied Articles of Lncorporation is herehy
restated w read heremn as set forth in Tull;

ARTICTI Y

Name
The name o) the Corpuration is 1* United Bancorp, ne.
ARTICLE 1
Duration

The Corporation shall cxist perpetualy.
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ARTICLE 11

Purpasc

The gencral purpase of the Corporation shall be the transaction of any and ull
law[ul business for which corporalions may be incorporated under the Act. The Corporalfon shall
lrave all ol the powers enumeraled in the Act uad all such other powers as are not specilically
prohibited to corporations Tor profit under the fews of the Stile of Florida,

ARTICLE IV
Capital Stock
A. Common Sireck

The Cuorporation is authorized to jgsue 15000000 stres of Common Stock
(Common Stack™ with o par valoe of $0.01 per share.
. Preterred Stocly

(1) Number ang) Class of Shares Awthovized. The Corpowation i
authorized 10 issue up to 5,000,000 shares of Preferred Stock (“Preferred Swek™), which
conygtitutes o scparate and single class of shares, and which may be issucd in one or mare series.

(2) Riohts, Preferences and Restrictions. The Board of Dircctors of the
Corporation is vested with the authority 10 establish, in its diseretion, the voling rights and other
desipnations., prelerences. rights, qualiftealions, limitations, and restrictions. i any, of cacl such
serics hy the adoption and [iling in accordunee with the Act, before any such issuunce ol any

shares of such series, ol an amendment or amendments o these Articles deteemining the termy of

such series. which amendment need not be approved by the sharcholders or holders ol any class
or series of shares ¢xeapt as provided for by law.  All shages of Preferred Stock of the swne
series shall be identical with ench other in all respects.

ARTICLE V

Action by Sharcholders Without a4 M ecting

No action mequired or permitled to be taken at an annual meeting of the
Corporation™s sharcholders or at a special mecting of the Corporation™s sharcholders may b
tken without a meeting. The power of the sharcholders of the Corporation to consent in wriling.
without a meeling, o the tking of any action is expressly denied hereby.,

ARTICLE V1

Bpecial Mecting of Shareholders

The  sharcholders  of the  Corporation muy not call u special meeting of

sharchalders unless the holders of at lenst [y pereent (30%) of all ol the voles entidad to be
Y P
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cast on any issue proposed to be considercd al the proposed speciad meetng sien, date and
deliver (o the Corporalion’s secrelary one or more written demands lor the meeting describing
the purpose or parpases [or which it i2 to be held.

ARTICLE VI

Registered Office and Agent; Principal Place of Businesy

The street address of the registered office of the Corporation shall be 741 1.5,
Highway Ouae, North Pulm Beach, Florida 33408, and the tegistered agent ol the Corporntion al
sueh address shall be folm Marino, The principal place of business and Lhe nwiting address of the
Corporalion shail be 741 VLK. Highway Onc, Novth Palm Beach, Flovida 33408, The Corporalion
may change its vegistered agent, the locantion of its registered office. its principal place of
hisiness, or its mailing address, or any of the foregoing, Irom time to time without amendmen
of these Restated Articles of Tncorporation,

ARTICLE VITY
Dircetors

A. Number of Directors

The number of directors of this Corporation shall be the number from tme to time
fixedd by the sharcholders or by the dircetors, in accordance with the provisions of the bylaws of
the Corporation, but at no time shall the pumber of directors be less than one.

B. Vacancies

Any vacancies i the Board ol Directovs resulting fromn death, resinnation,
redirement, emoval from office. the creation of a new divectorship by an increase io the
authorized number ol directors, or otherwise shull be filled by an affirmative vole of the majerity
of the directors then in office, though less than a quortum of the entire Bourd of Directars.
Directors so chosen o [ any vacaney shall hold nffice for a term expiring at the Corporation’s
next annual meeting of sharcholders.

. Hemoval of Hirectors

A direetor may ouly be removed loc cause, which shall be delwed G these
purposes us @ conviction of g felony, declartion of unsound miud by a cowrt order. adjudication
ol baukrupicy, or such director haviog been adjudged by & court of competent jurisdiction to b
linble for neglipence or misconduct in the performance of his duty to this corporation in a matter
of substantial importance to this corporation and such adjudication is no longer subjeet 1o divect
appeal. Remaval for cause. as defined in this section, must be approved by a vote of at least sixiy
six awd bwo thirds pereent (66 2/3%) of the shunres of the Corparation then entitled to vole at an
election for that director. Any action lor the removal of a divector must be brought within one
year of such conviction. declavation or adjudication.
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Bybavws

The power 1o adop. alter, uniend or repeal bylaws shall be vesied in (he Board of
Direelors,

ARTICLE X
Ameudment of Amended and Restated Artictes of [ngorporation

‘these Amended and Restoted Articles ol Incorporation may be amended in the manner from

lime to time provided by law and any right copterred upon the shurcholders by any provision of
these Amended uad Restated Articles of Incorporation is hereby made subject (o this reservation.
However, notwithstanding anything contained in these Amended and Restated Acticles of
Incorporation w the contrary, the ulfirmative vatle of the holders of al feast sixty six and two
thirds percent (66 2/3%) of the shares of the Corporation then entitled to vote shall be required 1o
amend, alier or repeal, or to adopt any provision inconsistent with, the Article [V(B), V. VI,
VIR, VIIC) and X.

IN WIINESS WTHTERBOF, the understated resident of the Corparation has exg¢cuted
these Amended and Resinted Articles ol Incorporation on the " day ol June, 2008.

1" UNITED BANCORD, INC., a Florida
corporation

By:

.[uhﬁ Marina, President
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