02726/2 8 22 TE LE 02/004
Di of ti 0 Pajge 1

Florida Department of State

Division of Corporations
Public Access System

Electronic Filing Cover Sheet

Note: Please print this page and use it as a eover sheet, Type the fax audit
number (shown below) on the top and bottom of all pages of the document.

{((H09000044859 3)))
HO36000448533ABCE o Z.
. . h B
Note: DO NOT hit the REFRESH/RELQAD button on your browser from this T =i
page. Doing so will generate another cover sheet, ~ SE2
e — e — e ——————— wn ‘8-"\:\
- ZRC
x O
To: Pl
Pivigion of Corporations Y rr
. -638 [=ia
Fax Number {850)617-6380 Ia" %
Prom:
Account Name . GUNSTER, YOAKLEY & STEWART, P.A.
Account Number : I19990000012
Phone v (954)469-1355
Fax Number : (954)523-1722

4o
ga«bb{j‘f}f/a 9

COR AMND/RESTATE/CORRECT OR O/D RESIGN

8 w3 1ST UNITED BANCORP, INC.

o ’E
w ® 539 ;
~ z:: i Certificate of Status
A D 3 1
0l w EE |Cert1ﬁcd Caopy
O ™ 4:.2 Page Count
ur 8 o=
X 5 535

<> '8

8 v

Electronic Filing Menu Corporate Filing Menu Help
htrps://cﬁle.sunbiz.org/scripts/eﬁlcovr:exc 2/25/2009



0272672003 12:08 FAX 3545231722 ! GUNSTER-YOAKLEY , Aoo1/004

BLU-B1/-B381 2/26/2009 9:48 PAGCE 0017001 Florida Dgpt of State

N

Fabruary 26, 2009

FLORIDA DEPARTMENT OF STATE

18T UNITED BANCORP, INC. Division of Corporations

ONE FEDERAL HIGHWAY
BOCA RATON, FL 33432

SUBJECT: 18T UNITED BANCORP, INC.
REF: P99000026603

We receilved your electronically tranamitted document. However, the
document has not baen filed. Please make the following corrections and
refax the complete document, including the electronic¢ £iling cover sheet.

The amendment must be adopted in one of the following manners:

(1)If an amendmant was approved by the shareholders, one of the following
statements must be containhed in the document.

(a)A statement that the number of votes cast for the amendment by the
shareholdexrs was sufficient for approval, -or= .

(b)If more than one voting group was entitled to vote on the
amendment, a statement designating each voting group entitled to vote
separately on the amendment and a statement that the number of votes cast
for the amendment by the shareholders in each voting group wae sufficient
for approval by that voting group.

(2)If an amendment was adopted by the incorporators or board of directors
without shareholder action.

{(a)A statement that the amendment was adopted by either the
incorporators or board of directers and that shareholder action was not
Yequired.

Please return your dooument, along with a copy of this laetter, within 60
days or your filing will be consgidered abandoned.

If you have any questions concerning the filing of your document, please
call (850) 245-6892. :

Tina Robaerts FAX Aud. #: H09000044889
Ragulatory Speciallst II Letter Number: 709A00006747

P.O BOX 6327 — Tallahassee, Flonda 32314
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FILED
SECRETARY OF STATE
DWISIUN OF CORPORATIONS

09FEB 25 PM 2: 26

ARTICLES OF AMENDMENT TO THE RESTATED
ARTICLES OF INCORPORATION OF

1°T UNITED BANCORP. INC.

CERTIFICATE OF DESIGNATION
FOR
SERIES B NON-CUMULATIVE PERPETUAL PREFERRED STOCK

1¥ United Bancorp, Inc., a Florida corporation, does hereby amend its Restated Articles of

Incorporation by filing the following amendment to its Restated Articles of Incorporation, pursnant
1o Section 607.0602 of the Florida Statutes.

I. The name of the corporation is 1* United Bancorp, Inc.

2. Article I of the Restated Articles of Incorporation is amended by addlng the

following language to the end of Article IV:

“D. Series B Non-Cumulative Perpetual Preferred Stock.

The Board of Directors of the corporation authorizes and designates the relative rights and
preferences of 460,000 shares (the “Shares™) of Preferred Stock as Series B Non-Cumulative
Perpetual Preferred Stock, no par value, of the corporation as follows:

(1) Initial Dividend Rate — The initial dividend rate is 7.65% per anmum of the purchage
price per Share (i.¢., $10.00 per Share) (computed on the basis of a 365-day year,
actual days elapsed) non-cumulative. This initial dividend rate will be in effect from-
the issuance date until the earlier of (i} May 2, 2011 (“Reset Date™) or (ii} the
redemption of the Shares.

(2}  Dividend Rate Adjustment - On the Reset Date and on each anniversary thereof,
the dividend rate will reset to a rate equal to the UST Rate (as hereinafter defined)
plus 615 basis points. The “UST Rate” is calculated as the rate of interest, as of the
Reset Date and each anniversary date thereof, equal to the weekly average vield on
U.S. Treasury Securities, adjusted to 2 constant maturity of one year as published
from time to timc and made available in Federal Reserve Board Statistical Release
H.15 (519) or, if such source is not available, such alternate source as determined by
the corporation.

(3) Dividend Payments ~ Non-cumulative dividend payments will be paid quarterly only
if, and only to the extent that, (i) neither the corporation nor 1" United Bank is
restricted from paying the dividend paymenis by regulation or order of the Federal
Reserve or the State of Florida; and (ii) the dividend payments do not cause the
corporation’s or 1* United Bank's capital to not meet the definition of “well
capitalized” or “adequately capitalized” under the regulatory framework for prompt
¢orrective action.

() Tax Treatment — It is the intent of the corporation that the dividend payments
receive qualified dividend tax treatment at a federal income tax rate of 15%. In the
event that the federal income tax laws change such that the dividend payments are
taxed at a federal income tax rate other than 15%, the dividend rate will be adjusted

Fax Audlt No. HO9000044859 3
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to a rate that provides the same effective after-tax yield as if the dividend payment
was taxed at 15%.

Liquidation Preference — In the event of any voluntary or involuntary liquidation,
dissclution or winding up of the corporation (colectively & "liquidation"), holders of
record of the Shares then outstanding shall be entitled to receive out of the assets of
the corporation Jegally available for distribution to sharsholders (after payment or
provision for payment of all debts and other linbllities of the corporation and the
liquidation preference of any equity securities of the corporation now or hereafter
issued ranking, as to liquidation, senior to the Shares) an amount equal to the per
share purchase price of the Shares, plus declared and unpaid dividends, before any
distribution of assets is made to holders of the corporation’s Common Stock or any
other equity securities ranking, ag to liquidstion, junior to the Sharss. After payment
of the full liquidating distribution to which they are entitled, the holders of the Shares
shall have no right or cleim to any of the remaining assets of the corporation. If,
upon any liquidation of the corporation, the legally aveilable assets of the corporation
are insufficient to make full payment to holders of the Shares and all equity sccurities
of the corporation now or hereafter issued ranking, as to liquidation, on a parity with
the Shares, then the holders of the Shares and such other equitics securities shall
share ratably in any distribution of assets in proportion to the full liquidating
distributions to which they would otherwise be respectfully entitled.

VYoting Rights — The Shares will not have any voting rights. .

Redemption — The Shares are perpetual with no mandatory redemption requirement.
The corporation may, at its option, redeem the Shares at any time and from time to
time. If the corporation exercises its redemption right, then the holder of each Share

. will be paid an amount equal to the per share purchase price of the Shares, plus

declared and unpaid dividends.

Common Stock Dividends — It is expressly understood and agreed that, the issuance
of the Shares does not place any restrictions whatsoever on the corporation to (i)
declare or pay a dividend or other distribution, whether in cash or other property, to
the holders of Common Stock or (ii) redeem, purchase or otherwise acquire shares of
Common Stock.”

The amendment to the Restated Articles of Incorporation was adopted on February

The amendment to the Restated Articles of Incorporation was duly adopted by the

Board of Directors. No shareholder actien ias required.

In witness of the foregoing, the undersigned has caused these Adficles of Amendment to the
Restated Articles of Incorporation to be executed by its duly authorized officer as of this 25th day of

February, 2009,

FTL 355413.2
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