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409 . Gaines Street
Tallahassee, Florida 32399

Dear Sir or Madam:

Enclosed are two signed copies of the Articles of
Incorporation for BankUnited Financial Corporation and a check in
the amount of $122.50 for the required fees. DPlease file one copy
and return the certified copy to the undersigned using the enclosed
Federal Express label.

Should you have any questions regarding this matter, please
telephone the undersigned at {305) 577-0600. Thank you.
Please date stamp the attached copy o©of this letter
acknowledging the filing of the accompanying material and return

the date-stamped copy to the undersigned in the enclosed self-
addressed, stamped envelope.
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FLORIDA DEPARTMENT OF STATE
Sandra B, Mortham
Secrotary of State

January 12, 1995

MARIA E. CHANG

STUZIN & CAMNER PA

1221 BRICKELL AVE., SUITE 2500
MIAMI, FL. 33131

SUBJECT: BANKUNITED FINANCIAL CORPORATION
Ref. Number: W95000000949

We have received your document for BANKUNITED FINANCIAL
CORPORATION and your check(s) totaling $122.50. However, the enclosed
document has not been filed and is being returned for the following correction(s):

Your document is being returned as requested.

The name designated in your document is unavailable since it is the same as, or
it is not distinguishable from the name of an existing entity. Simply adding "of
Florida” or "Florida” to the end of an entity name DOES NOT constitute a
ditterence, Please select a new name and make the substitution in all appropriate
places. One or more words may be added to make the name distinguishable
from the one presently on file.

When the document is resubmitted, please return a copy of this letter to ensure
that your document is properly handied.

If you have any questions about the availability of a particular name, please call
{904) 488-3000.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

It you have any questions concerning the filing of your document, please call
(904) 487-6929.

Brendolyn Bruton
Corporate Specialist Letter Number: 195A00001552

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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OFFICE OF COMPTROLLER
DEFARTMENT OF DANKING ARD PINANCY
STATE OF FLORIDA

TALLAHASSEE
JALINN-GIA80

February 4, 1888

Lisa R
WM

1221 Bricikell Avernnie

2ith Floor

Miami, Florida 33931325

Dear Ma. Carstarphan:

' Re: "BankUniled Financlal Corporation™ _

Reference ls made o r fucllobter dated Smituasy 31, 1 uset
wldmmw%awmbahmmh:g:q e
WMlm-emmmmmnmmnmincum
Gables, Florida.
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ARTICLES OF INCORPORATION OF

BANKUNITED FINANCIAL CORPORATION = FILED "~

ARTICLE | 1835 Ay 30 12: 00

[ -
Name ‘JEE(.“..*.' s T GF ST TR
Name TALLAASSIE, 100
The name of the corporation is "BANKUNITED FINANCIAL CORPORATION* (the "Corporation")

ARTICLE I

Principal Qifice

The principal office and mailing address of the Corporation is 255 Alhambra Circle, Coral Gables, Florida 33134,

ARTICLE 01

Repistered Office and Agent

The street address of the Corporation’s initial registered office is 255 Alhambra Circle, Coral Gables, Florida 33134.
The name of its registered agent at such address is Mancy L. Ashton.

ARTICLE IV

Term of Corporate Existence

The durition of this Corparation is to be perpetual,

ARTICLE V

Purpose

The Corporation is a financial institution holding company and may engage in any activity or business permitted
under the laws of the State of Florida,

ARTICLE VI

Capital Stock

The total number of shares of all classes of stock that the Corporation is authorized to issue is 23,000,000 shares,
of which 15,000,000 shall be Class A Common Stock, $.01 par value (the "Class A Common Stock™), 3,000,000 shall be
Class B Common Stock, $.01 par value (the "Class B Cemmon Stock™), and (0,000,000 shall be Preferred Stock, $.01 par
value (the "Preferred Stock”). No holder of the Corporation’s stock shall have any preemptive right to acquire the
Corporation’s securities.

Cluss A Common Stock. The maximum number of shares of Class A Common Stock that the
Carporation is authorized to have outstanding is 15,000,000 shares at a par value of $.01 per share. The
Class A Common Stock shall be a special class of stack issuable from time to time in one or more seties
as specified in Seclion 607.0602 of the Florida Business Corporation Act (or in such other manner as may
be permitted by lawy), as determined from time to time by the Board of Directors and stated in the resolution
or resolutions providing for the issuance of such series of Class A Common Stock adopted by the Board
of Directors pursuant to authority hercby vested in it, each such series to be appropriately designated, prier
to the issuance of any shares thereof, by some distinguishing letter, number, or title. The Board of Directors
is hereby expressly granted authority to fix the authorized number of shares of each series of common stock,
and to fix the terms of such series, including, but not limited to, the following:

() the rate or manner of payment of dividends;




.

(b) whether shares may be redeemed and, if so, the redemption price and the (erms and
condilions of redemption;

(c} the amount payable upon shares in the event of voluntary or involuntary liquidation:
sinking fund provisions, if ony, for the redemption or purchase of shares:

{e) the terms and conditions, if any, on which shares may be converted;

{H voting rights, if any: and

3] the other special rights, if any, and the qualifications, limitations or restrictions thercof,
of the shares of such series,

The designation of each particular series of Class A Commion Stock and its terms in respect of the foregoing
particulars shall be fixed and determined by the Board of Directors in any manner permitted by law and
stated in the resolution or resolutions providing for the issuance of such shares adopted by the Board of
Directors pursuant to authority hereby vested in it, before any shares of such series are issued. The Board
of Directors may from time to time increase (but not above the total number of authorized shares of the
class) the number of shares of any series of Class A Common Stock already created by providing that any
unissued Class A Common Stock shail constitute part of such series, or may decrease (but not below the
number of shares thereof then outstanding) the number of shares of any series of Class A Common Stock
already created by providing that any unissued shares previously assigned to such series shall no longer
consiitute part thereof. The Board of Directors is hereby empowered 1o classify or reclassify any unissued
Class A Common Stock by fixing or altering the terms thereof in respect of the above-mentioned particulars
and by assigning the same to an existing or newly created series from time to time before the issuance of
such shares,

For purposes of determining whether a non-voting series of Class A Common Stock shall be
entitled to vote as a class pursuant to Section 607.1004 of the Florida Business Corporation Act (or any
successor section or statute hereinafler emacted) on an amendment to the Corporation’s Articles of
Incorporation, an amendment that increases the total number of autherized shaces of Class A Common Stock
shall not be considered to be an adverse change to the terms of any individual serics of Class A Common
Stock and shall not require a vote or the consent of the holders of any such series of Class A Common
Stock.

Set forth in Appendix A hereto is the Statement of Designation setting forth the terms of the
Series [ Class A Common Stock.

Class B Common _Stock, The maximum number of shares of Class B Common Stock that the
Corporation is authorized tc have outstanding is 3,000,000 shares at a par value of 5.01 per share. Holders
of Class B Common Stock ure entitled to vote on all questions required by law on the basis of one vote per
share and there shali be no cumulative voting. The shares of Class B Common Stock shall be convertibie
into shares of other classes of capital stock of the Corporation in such manner as may be provided by the
Board of Directors by resofution.

Set forth in Appendix A hereto is the Statement of Designation setting forth the conversion rights
of the Class B Common Stock,

Preferred Stock, The maximum number of shares of Preferred Stock that the Corporation is
authorized to have outstanding is 10,000,000 shares at a par value of $.01 per share, The Preferred Stock
may be issued from time to time in one or more series as specified in Section 507.0602 of the Florida
Business Corporation Act (or in such other manner as may be permitted by law ), as determined from time
to time by the Board of Directors and stated in the resolutior or resclutions providing for the issuance of
such series of Preferred Stock adopted by the Board of Directors pursuant to authority hereby vested in it,
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cach such series to be appropristely designated, prior to the Issuance of any shares thereof, by some
distinguishing letier, number, or title. ‘The Board of Directors is hereby axpressly granted authority to fix
the authorized number of shares of each series of Preferred Stock, and to fix the terms of such series,
including, but not limited to, the following:

(a) the rte or manner of payment of dividends:

{b) whether shares may be redeemed and, if so, the redemption price and the terms and
conditions of redemption;

(c) the amount payable upon shares in the event of voluntary or involuntary liquidation;
(d) sinking fund provisions, if any, for the redemption or purchase of shares:

(e} the terms and conditions, if any, on which shares may be converted;

() voting rights, if any; and

® the other special rights, if any, and the qualifications, limitations or restrictions thereof,
of the shares of such series,

The designation of each particular series of Preferred Stock and its terms in respect of the foregoing
particulars shall be fixed and determined by the Board of Directors in any manner permitted by law and
stated in the resolution or resolutions providing for the issuance of such shares adopted by the Board of
Directors pursuant to authority hereby vested in it, before any shares of such series are issued. The Board
of Directors may from time to time increase (but not above the total number of authorized shares of the
class) the number of shares of any series of Preferred Stock aiready created by providing that any unissued
Prefetred Stock shall constitute part of such series, or may decrease (but not below the number of shares
thereof then outstanding) the number of shares of any series of Preferred Stock already created by providing
that any unissued shares previously assigned to such series shall no longer constitute part thereof, The
Board of Directors is hereby empowered to classify or reclassify any unissued Preferred Stock by fixing or
altering the terms thercof in respect of the above-mentioned particulars and by assigning the same to an
existing or newly created series from time to time before the issuance of such shares,

For purposes of determining whether a non-voting series of Preferred Stock shall be entitled to a
vote as a class pursuant to Section 607.1004 of the Florida Business Corporation Act (or any successor
section or statute hereinafter enacted) on an amendment to the Corporation's Articles of Incerporation, an
amendment that increases the total number of authorized shares of Prefarred Stock shall not be considered
to be an adverse change to the terms of any individual series of Preferred Stock and shall not require a vote
or the consent of the holders of any such series of Preferred Stock.

Set forth in Appendices B, C, D, E, F and G hereto are the Statements of Designation setting forth
the terms of the Noncumulative Convertible Preferred Stock, Series A; Noncumulative Convertible Preferred
Stock, Series B; Noncumulative Convertible Preferred Stock, Series C; Noncumulative Convertible Preferred
Stock, Series C-II; 8% Noncumulative Convertible Preferred Stock, Series 1993; and 9% Noncumulative
Perpetual Preferred Stock, respectively,

ARTICLE VII

Distributions_to Stockholders

The Board of Directors may authorize and the Corporation may make distributions to its stockliolders subject to (a)
the other provisions of these Articles of incorporation, and (b) except as the following otherwise provides, the law currently
in effect or hereinafter enacted:




No distribution may be made if, after giving it effect:
(i} The Corporation would not be able to pay its debts as they become due in the usual course of business; or

(if) The Corporation’s tatal assets would be less than the sum of its total liabilities plus, unless the Board of
Directors determines otherwise, the amount that would be needed, if the Corporation were to be dissolved
at the time of distribution, to satisfy the preferential rights upon dissolution of stockholders whose
preferential rights are superior to those receiving the distribution.

ARTICLE VIt

Directors

The number of directors constituting the Board of Directors shall be such number, equal to or greater than one, as
may be fixed from time to time in the bylaws of the Corporation.

Except as may be set forth in Statements of Designation creating series of Class A Common Stock and Preferred
Stack, the Board of Dircctors shall be divided into three classes of directors of a5 nearly equal numbers as is possible,
designated Class I, Class 11 and Class 111, respectively, serving stagpered three-year terms, with the term of a class expiring
at each Annual Meeting of Stockholders. At each Annual Meeting of Stockholders a number of directors equal to the number
of directors of the class whose term expires at such meeting (or the number of directors properly neminated and qualified
for election) shall be elected to hold office until the third succeeding Annual Meeting of Stockholders after their election.
In all cases, each director shall serve until a successor has been elected and qualified or until such director’s earlier resignation
(including, without limitation, as may be provided by the terms of an employment agreement}, removal from office, death
or disability.

ARTICLE IX

Limitation of Liability

The Corporation shall indemnify and may insure its officers and directors to the fullest extent permitted by law
currently in effect or hereinafter enacted,

ARTICLE X
Amendment

These Articles of Incorporation may be amended in the manner autharized by law at the time of amendment.
ARTICLE XI

Action by Stockholders Without a Meeting

No action required or permitted to be taken at an Annual Meeting of Stockholders or at a Special Meeting of
Stockholders may be taken without a meeting. The power of the stockholders 1o consent in writing, without a meeting, to
the 1aking of any action is expressly denied hereby.

ARTICLE XII

Affiliated Transactions and Control-Share Acquisitions

The Corporation shall not be govemed by the Affiliated Transactions and Conrol-Share Acquisitions sections
(Sections 607.0901 through 607.0903) of the Florida Business Corporation Act or any successor sections or statutes hercinafter
enacted,
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The name and address of the incorporator of the Corporaticn Is Maria E. Ch.’mg.Eéi-Lé;gcﬁiiﬁﬁrwﬁﬁé‘aHMFloor.
Miami, Florida 33131,

The undersigned incorporator has execuled these Articles of Incorporation this 10tk day of January, 1995,

(LA

Maria ﬁ.‘CImng, Incorporator

IN WITNESS WHEREOF, I, Nancy L. Ashton, having been named Registered Agent and to accept service of process
for BankUnited Financial Corporation at the place designated in these Articles of Incorporation, hereby accept the appointment
as Registered Agent and agree to act in this capacity, | further agree to comply with the provisions of all statutes relating
to the proper and complete performance of my duties, and I am familiar with and accept the obligations of my position as
Registered Agent this 10th day of January, 1995,

/

ancy L. Ash@ Registered Agent

STATE OF FLORIDA )
)88:
COUNTY OF DADE )

The foregoing instrument was acknowledged before me this _10thday of January, 1995 by Nancy L. Ashton, who
is personally known to me and who did take an oath,

. R
é"(!-,zbé/;/{ %Qf/f"ﬂ Al

Notary Publi
State of Fidtida

Printed Name: Elizabeth Bond

Commission Ne.: _CC 137520

My Commission Expires:
NOTARY PUTIC STATE OF FLOMDA
TIY CONMIST G STURSEPT 25,1695

EONLED 1IN CINETAL QNS UNDL




Appendiy A

STATEMENT OF DESIGNATION
SERIES | CLASS EIZZOMMON STOCK
CLASS B CSS;ON STOCK
BANKUNITED FINAS(E‘IAL CORPORATION

WHEREAS, pursuant 10 Article VI of the Articles of Incerporation of BankUnited Financizl Corporation (the
"Corporation™) as in effect on the date hereof and Section 607.0602 of the Florida Business Corporation Acl, the Board of
Directors of the Corporation is authorized, within limitations set forth therein, (1) to divide the Corporation’s Class A Common
Stock, par value $.01 per share ("Class A Comnon Stock"), into series and fix and determine the relatjve rights and
preferences of the shares of any serics so established, and (ii) to fix and determine certain rights of 1he Corporation’s Class B
Common Stock, par value $.01 per share ("Class B Stock"); and

WHEREAS, the Board of Directors desires to (i) establish a series of the Class A Common Stock, designating such series
"Series | Class A Common Stack,” (ii} allocate 5,000,000 shares of the authorized Class A Common Stock to the Series |
Class A Common Stock, (lii) fix and determine the relative rights and preferences of the shores of the Series I Class A
Common Stock, and (iv) fix and determine the conversion rights of the Class B Stock:

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors (i) hereby allocates a portion of the Class A
Common Steck to a series thereof designated Series | Class A Common Stock, and fixes and determines the relative rights
and preferences of the Series I Class A Common Stock, as set forth in Section | below, and (ii) hereby sets forth in Section 11
below the conversion rights of the Class B Stock.

L Designation, Allocation and Rights of Series | Class A Common Stock.

) Desianation and Allocation. 5,000,000 of the 15,000,000 shares of Class A Common Stock authorized -
by the Anticles of Incorporation of the Corporation hereby are determined to be and shall be of a series designated as
Scries T Class A Common Stock (herein called “Series 1 Class A Commen Stock™).

(2) Dividends. The holders of shares of the Series I Class A Common Stock shall be entitled to receive,
when, as, and if declared by the Board of Directors and out of the assets of the Corporation which are by law available
for the payment of dividends to the holders of common stock, a per share dividend equal to 110% of the amount per
share of any dividend declared on Class B Stock (the "Dividend Rate"). The Dividend Rate shall be subject to adjustment
as provided by the formula set forth in subsection I(3) of this resolution.

(3) Dividend Rate Adjustments. The Dividend Rate shall be subject to adjustment from time to time as

e S .
follows:

() If the Corporation shalt (i) pay a dividerd in and on shares of its Series [ Class A Common
Stock or Class B Stock, (ii) subdivide its outstanding shares of Scries 1 Class A Common Stock or Class B Stock
into a greater number of shares, (iii) combine its outstanding shares of Series | Class A Common Stock or
Class B Stock into a smaller number of shares, or (iv) issue by reclassification of its shares of Series [ Class A
Common Stock or Class B Stock any shares of its capital stock, then the Dividend Rate in effect immediately
prior thereto shall be adjusted so that the holder of Series | Class A Common Stock or Class B Stock entitied
to receive a dividend upon his or her Series I Class A Common Stock or Class B Stock after the record date
fixing stockholders to be affected by such event shall be entitled to receive upon declaration of a dividend on
common stock such dividend which such holder would have been entitled to receive after the happening of such
event had such dividend been declared and paid immediately prior to such record date. Such adjustnient shall
be made whenever any of such events shail happen, and shall also be effective retroactively as 1o the happ:ning
of any such event between such record date and the payment of dividends on the common stock of the
Cormporation,




(b) M If the Comporation has Issued Series [ Class A Common Stock which is not listed on
a national securities exchange or traded over-the-counter by a nationally recognized securities firm or
associati=n and the Corporation shull issuc rights or warrants to the holders of any of its capltal stock
entitlin,  -m to subscribe for or purchase shares of common stock at a price per share Jess than the
Book Value Per Share (as defined in subsection {1(4)bXill) of this resolution) of such common stock
at the record date mentioned below; or

(i) il the Corpuration has issued Series | Class A Common Stock which is lies - on o
natjional securities exchange or traded over-the-counter by a nationally recognized se ar
association, and the Cosporation shall issue rights or warrants to the holders of its capite .
them to subscribe for or purchase shares of comunon stock at a price per share less thay, .. -t

market price per share ¢as defined in subsection 11(4)(e} of this resolution) of such common stock at
the record datz mentioned below; then, in either of the above events, the Dividend Rate shall be
adjusted by multiplying thie Dividend Rate existing immediately prior to sich event by a fraction as
provided below:

(A) If the Class B Stock: may be subscribed for or purchased at less than the
Book Value Per Share or the current marke: price per share, as the case may be, then the numerator
of such fraction shall be the number of shares of Clast B Stock outstanding on the date of issuance of
such rights or warrants plus the number of additional shares of Class B Stock offered for subscriptions
or purchase, and the denominator of which shall be the number of shares of Class B Stock outstanding
on the date of issuance of such rights or warrants plus the number of shares of Class B Stock which
the aggregate offering price of the total number of shares of Class B Stock so offered would purchase
based on current Book Value Per Share at the record date mentioned below or current market price per
share (as defined in subsection 11(4)(e) of this resolution), as the case may be,

(B) If the Series I Class A Common Stock may be subscribed for or purchased
at less than the Book Value Per Share or the current market price per share, as the cass may be, then
the numerator of such fraction shall be the number of shares of Series I Class A Common Stock
outstanding on the date of issuance of such rights or warrants pius the number of shares of Series [
Class A Common Stock which the aggregate offering price of the total number of shares of Series |
Class A Common Stock so offered would purchase based on Book Value Per Share at the record date
mentioned below or current market price per share (as defined in subsection I(4)¢e) of this resolution),
as the case may be, and the denominator of which shail be the number of shares of Series | Class A
Common Stock outstanding on the date of jssuance of such rights or warrants plus the number of
additional shares of Series I Class A Common Stock offered for subscription or purchase.

(i) An adjustment 1o the Dividend Rate as provided in subsections I(3)(b)(ii)(A) or (B),
above, shall be made whenever such rights or warrants are issued, and aiso shall be effective
retroactively as to dividends declared on the common stock of the Corporation berween the record date
for the determination of stockholders entitled to receive such rights or warrants and the date such rights
or warrants are issued.

(c) No adjustment in the Dividend Rate shall be required unless such adjustment would require
an increase or decrease of at least 2% in such Dividend Rate; provided, however, that any adjustments which
by reason of this subsection I{3)(c) are not required to be made, and are not made, shall be carried forward and
taken into account in any subsequent adjustment.

3] Voting.

(a) Excepi as otherwise provided in the Articles of Incorporation of the Corporation, or as provided
in any resolution of the Board of Directors or the stockholders of the Corporation, the Series | Class A Common
Stack, the Class B Stack, and the Preferred Stock shalt vote togather as a single class on all matters submitted
to the stockholders of the Corporation for a vote. In any such vote, each share of Series | Class A Common
Stock is entitled to cast 1/10 of the vote that each share of Class B Stock is entitled to cast,

(b) Notwithstanding the provision contained in subsection I(4)(a) above, in the event of any

consolidation of the Corporation with or merger of the Corporation into another corporation, or in the event of
any sale, conveyance, exchange or transfer (for cash, shares of stack, securities or other consideration) of all or

A-2




substantially all of the propenty or assets oi the Corporation to another corporation, then, in any such
consolidation, merger, sale, conveyance, exchange or transter, if the consideration per share (as adjusted
consistent with the provisions of Sections 1 and 11 hereof) 10 be received for the shares of Seres [ Class A
Common Stock ditYers in any substantinl kind or amount from the per share (as adjusted consistent with the
provisions of Sections | and i1 hereof) consideration to be received for Class 8 Stock, the majority of the holders
of the outstandiny Scries 1 Class A Common Stock, by a separate vote of the holders of the Series 1 Class A
Common Stock, must approve such consolidation, merger, sale, conveyance, exchange or transfer; provided,
however, that nothing in this subsection I(4)(b) shall in any way grant any rights to the holders of the Series |
Class A Common Stock in connection with the sale of any shares of the capital stock of the Corporation by a
stockholder of the Corporation to any person or entity other than the Corporation. Notwithstanding any other
pravision of this subsection I(4)(b), the receipt by the holders of the Series ! Class A Common Stock of limited
voting stock in an acquiring company shall not be deemed to be consideration which differs in any substantial
respect from that received by the holders of the Class B Stock, provided such limited voting common stock bears
substantially the same relative rights and privileges to the acquiring company's voting stock as the Series |
Class A Common Stock bears to the Class B Stock.

Conversign Rishts of Class B Stock,

)] Conversion. Subject to and upon compliance with the provisions of this resolution, the holder of any
shares of Class B Stock may at such holder's option convert any such shares of Class B Stock into such number
of fully paid and non-assessable shares of Series | Class A Common Stock as are issuable pursuant to the
formula set forth in subsections I11(3), (4) and (5) of this resolution,

No adjustment shall be made for dividends on any Series 1 Class A Commen Stock that shall be
issuable because of the conversion of shares of Class B Stock, but all dividends accrued and unpaid on any
Class B Stock up to and including the dividend payment date immediately preceding the date of conversion shall
constitute a debt of the Corporation payable to the converting holder,

(2) Mechanics of Conversion. The surrender of any Class B Stock for conversion shall bs madc by the
holder thereof to the Corporation at its principal office and such holder shall give written notice to the
Corporation at said office that such holder elects to convert such Class B Stock in accordance with the provisions
hereof. Such notice also shall state the name or names (with addresses) in which the certificate or certificates
for Series 1 Class A Common Stock, which shall be issuable on such conversion, shall be issued. Subject to the
provisions of subsection II(1) hereof, every such notice of election to convert shall constitute a contract between
the holder of such shares and the Corporation, whereby such holder shall be deemed to subscribe for the number
of shares of Series I Class A Common Stock which such holder will be entitled to receive upon such conversion
and, {n payment and satisfaction of such subscription, to surrender such Class B Stock and to release the
Corporation from all obligations thereon, and whereby the Corporation shall be deemed to agree that the
surrender of such Class B Stock and the extinguishment of its obligations thereon shall constitute full payment
for the Series I Class A Common Stock so subscribed for and to be issued upon such conversion.

As soon as practicable after the receipt of such notice and the shares of Class B Stock, the Corporation
shall issue and shali deliver to the person for whose account such shares of Class B Stock were so surrendered,
or on such holder’s written order, a cerificate or certificates for the number of full shares of Series [ Class A
Common Stock issuable upen the conversion of such shares of Class B Stock and a cheek or cash for the
payment (if any) to which such person is entitled pursuant to subsection II(5) hereof, together with a certificate
or certificates representing the shares of Class B Stock, if any, which are not to be converted, but which
constituted pa:t of the Class B Stock represented by the certificates or certificates surrendered by such person.
Such couversion shall be deemed to have been effected on the date on which the Corporation shall have received
such notice and such Class B Stock, and the person or persons in whose name or names any certificate or
certificates for Series | Class A Common Stock shall be issuable upon such conversion shall be deemed to have
become on said date the holder or holders of record of the shares represented thereby.

{3) Basic Conversion Rate. The initial rate at which holders may convert Class B Stock into Series
Class A Common Stock ("Conversion Rate”) shall be one share of Series | Class A Common Stock for each
share of Class B Stock surrendered for conversion.

C)] Conyersion Rate Adjustment. The Conversion Rate shall be subject to adjustment from time to time
as follows:




{a) I the Corporation shall (i) pay 2 dividend in and on sheres of its Series 1 Class A Conunon
Stock or its Class D Stock, ({i) subdivide its outstanding shares of Series 1 Class A Common Stock o its Cluss B
Stock into a greater number of shares, (jii) combine its outstanding shares of Series I Class A Common Stock
or its Class B Stock into a smaller nunber of shares, or (iv) issue by reclassification of its shares of Series |
Class A Common Stock or its Class B Stock any shares of its capital stock, then the Conversion Rate in elfect
immediately prior thereto shall be adjusted so that the holder of Class B Stock surrendered for conversion after
the record date fixing stockholders to be affected by such event shall be entitled 10 recejve upon conversion the
number of such shares of the Corporation which such holder would have been entitled to receive after the
happening of such event had such shares been converted immediately prior to such record date. Such
adjustment, if applicable, shall be made whenever any of such events shall happen, and shall also be effective
retroactively as to shares converted between such record date and the date of the happening of any such event,

(b) (6] If the Series I Class A Common Stock is not listed on a national securities exchange
or traded over-the-counter by a nationally recognized securities firm or association, and the Corporation issues
rights or warrants (a) 10 the holders of its Series ! Class A Common Stock entitling them to subscribe for or
purchase shares of Series [ Class A Common Stock or (b) to the holders of its Class B Stock entitling them to
subscribe for or purchase'shares of Class B Stock, in either case at a price per share less than the Book Value
Per Share (as defined below) of Series 1 Class A Common Stock at the record date mentioned below; or

(i) If the Series I Class A Common Stock is listed on a national securities exchange or traded
over-the-counter by a natfonally recognized securities firm or association, and the Corporation issued rights or
warrants (a) to the holders of its Series | Class A Common Stock entitling them to subscribe for or purchase
shares off Series I Class A Common Stock or (b) to the holders of its Class B Stock entitling them to subscribe
for or purchase shares of Class B Stock, in cither case at a price per share less than the current market price per
share cf Series I Class A Common Stock (as defined in subsection I1{4)(c) of this resolution) at the record date
mentioned below;

then, in either of the above events in which the Series I Class A Commen Stock rights or warrants are issued
at a price per share below Book Value Per Share or current market price per share, as the case may be, the
number of shares of Series 1 Class A Common Stock into which each share of Class B Stock shall thereafter
be convertible shall be determined by multiplying the number of shares of Series I Class A Common Stock into
which such shares of Class B Stock were theretofore convertible by a fraction, the numerater of which shall be
the number of shares of Series I Class A Ccmon Stock outstanding on the date of issuance of such rights or
warrants plus the number of additional shares of Series 1 Class A Common Stock offered for subscription or
purchase, and the denominator of which shall be the number of shares of Series I Class A Common Stock
outstanding on the date of issuance of suck rights or warrants plus the number of shares of Series [ Class A
Common Stock which the aggregate offering price of the total number of shares so offered would purchase based
on Book Value Per Share at the record date mentioned below or current market price per share {as defined in
subsection I1{4){e} of this resalutian), as the case may be. If the Corporation issues Class B Stock rights or
warrants at a price per share below Book Value Per Share or curent market price per share, as the case may
be, then the-above formula shall be used except 1hat when calculating the fraction in such formula, Class B Stock
shall be substituted for Series I Class A Commeon Stock. Such adjustment shall be made whenever such rights
or warrants are issued, and shall al: o be effective retraactively as to shares of Class B Stock converted between
the record date for the determination of stockholders entitled to receive such rights or warrants and the date such
rights or warrants are issued,

(iil} The term "Baok Value Per Share," as used herein, shall mean such amount which is  “termined
by (a) reducing total stockholders’ equity by the amount contributed to capital in exchange for all classes of
stock other than commen stock, adjusted to reflect any proportion of the Carporation’s net income or loss from
operatiens since payment for such shares of stock other than common stock (such adjustment arrived at by
adding all shares of outstanding stack, adjusted to reflect any conversion ratios, the resulting number to be the
denominator of a fraction the numerator of which is to be the number of shares of the Corporation's siock other
than common stock. adjusted to reflect conversion ratios, the resulting fractions to be multiplied by the net
income or loss from the Corporation’s op=rations since payment for the stock other than common stock); and
(b) dividing the resuiting amount by the number of shares of commen stock outstanding, adjusted to compensate
for any common stack to common stock conversjon ratio other than one to one.

(c) {f the Corporation shall distribuze 1o the holders of its Series [ Class A Common Stock or
Class B Stock evidence of its indebtedness or assets (excluding cash dividends or distributions made out of
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current or retained earnings) or rights or warrants fo subscribe other than as referred to In subsection 11{4)(b)
of this resulution, then, when such distribution is made to the holders of Serles | Class A Common Stock ths
nuinber of shares of Serles [ Class A Common Stock Into which each share of Class B Stock shall thereafler
be convertible shall be determined by multiplying the number of shares of Series | Class A Common Stock into
which such shares of Class B Stuck was theretofore convertible by a fraction, the nuneentor of which shali he
the Book Value Per Share of Series | Class A Common Stock at the record date mentioned befow or, If the
Series { Class A Common Stock Is listed on a national securitles exchange or traded over-the-counter by a
nationaily recognized securities finm or association, the market price per share of Series | Class A Common
Stock (as defined jn subsection I1(4){¢) of this resolution} on the date of such distribution, and the denominator
of which shall be such Book Value Per Share of the Serles I Class A Common Stock ut the record date
mentioned below or such current market price per share of the Series | Class A Comimon Stock, as the case may
be, less the then fair market value (as determined by the Board of Directors of the Corporation, whose
determination shall be conclusive) of the portian of the assets, evidence of indebtedness, subscription rights or
warranis so distributed applicable to one shore of the Series | Class A Common Stock. [ the Corporation
distributes such evidence of Indebtedness or assets to the hoklers of the Class B Stock, the above formula shall
be used except that when caleulating the fraction in such formula, Class B Stock shall be substituted for Series |
Class A Common Stock. Such adjustment shall be made whenever any such distribution is made, and shall also
be etfecrive retroactively as to the shares converted between the record date for the determination of stockholders
entitled to receive such distribution and the date such distribution is made.

(d) In the event of any consolidation of the Corporation with, or the merger of the Corporation
into, another corporation, or in the event of any sale, conveynnce, exchange or transfer (for cash, shares of stock,
securities or other consideration) of all or substantially all of the property or ussets of the Corporution to snother
corporation, or in the case of any reorganization of the Corporation, the holder of each share of Class B Stock
then outstanding shall have the right th_reafter to convert such share into the Kind and amount of shares of stock
and other securities and property, inctuding cash, which would have been deliverable to such holder upon such
consolidation, merger, sale, conveyance, exchange, transfer or reorganization if such holder had converted such
holder’s shares of Cluss B Stock into Series I Class A Common Stock immediately prior to such consolidation,
merger, sale, conveyance, exchange, transfer or reorganization. In any such event, effective provision shall be

made in the instrument effecting or providing for such consolidation, merger, sale, conveyance, exchange,
transfer or reorganization so that the provisions set forth herein for the protection of the conversion rights of
the shares of Class B Stock shall thereafter be applicable, as nearly as may be practicable, in refation to any
shares of stock or other securities or property, including cash, deliverable after such consolidation, merger, sale,
conveyance, exchange, transfer or reorganization upon the conversion. The provisions of this subsection [1{4)(d)
shall similarly apply 10 successive consolidations, mergers, sales, conveyances, exchanges, transfers and
reorganizations,

{e) For purposes of computation under Sections I and 11 of this resolution, the current market price
per share of Series | Class A Common Stock at any date shall be deemed to be the average of the daily closing
prices for the 20 consecutive business days immediately prior to the day in question. The ciasing price for each
day shall be the fast reported sales price, regular way, on the principal national securities exchange upon which
the Series 1 Class A Common Stock is listed, or in case no such reported sale takes place on such day, the
average of the reported closing bid and asked prices, regular way, on such national securities exchange, or if the
Series | Class A Common Stock is not then listed on a national securities exchange, the average ot the closing
prices or, ifappticable, closing bid and asked prices in the over-the-counter market as furnished by the nationally
recognized securitics firm or association selected from time to time by the Corperation for that purpose.

&) No adjustm: :nts in the Conversion Rate shall be required unless such adjustment would require
an increase or decrease of at least 2% in such Conversion Rale; pravided, however, that any adjustments which
by reason of this subsection [I(4)(f) are not required to be made, and are not made, shall be carried forward and
taken into account in any subsequent adjustment. All calculations under this subsection [[(4XF) shall be made
to the nearest cent or one-hundredth of a share, as the case may be.

(5) Eractional Shares. No fractional shares or scrip representing fractional shares shall be issued upon the
conversion of any shares. [f more than one share shall be surrendered for conversion at one time by the same
holder, the number of full shares issuable upon conversion thereol shall be computed on the basis of the
aggregate aumber of such shares so surrendered. If the conversion of any shares results in a fraction, an amount
equal to such fraction multiplied by the current market price (determined as provided in subsection M1(4)e) of
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this resolution) of the Series | Class A Common Stock on the business day next preceding the date of conversion
shall be paid to such holder in cash by the Corpoeation; or if the Series | Class A Common Stack is not Jisted
on i national securities exchange or traded over-the-counter by a natfonally recognlzed securitivs firm, nn atmount
equal to such fiaction multiplied by the Dook Value Per Share of the Class B Stock on the business day next
preceding the date of conversion shall be paid to such holder In cash by the Corporation,

(6) Tax. The Issue of siock certificntes on conversion of shares shall be made (ree of any tax in respect
of such Issue. The Corporation sholt not. however, be required to pay any tax which may be payable in respect
of any transfcr involved in the issue and delivery of stock in u name other than that of the holder of the shares
converted, and the Corporation shall not be required to issue or deliver any such stock certificates unless and
until the person or persons requesting the issuance thereof shall have paid to the Corporation the amount of any
such tax or shall have established 10 the satisfaction of the Corporation that such tax has been paid.

¥))] ower Reserved by the Bonrd of Directors. If in any case a state of facts oceurs wherein In the opinion
of the Board of Directors, the other provisions of this Section Il are not strictly applicable, or If strictly
applicable, would not fuirly protect the conversion rights of the Class B Stock in accordance with the essential
intent and principics of such provisions, then the Board of Directors shall make an adjustment in the application
of such provisions in accordance with such essential intent and principles so as to protect such conversion rights
as aforesaid,

(8) Reservation_of Shares. The Corporation shall at all timss reserve and keep available out of its
authorized Series I Class A Common Stock the fult number of shares of Series | Class A Common Stock
deliverable upon the conversion of all outstanding shares of Class B Stock and shall take all such corporate
action as may be required from time to time in order that it may validly and Jegally issue fully paid and noy-
nssessable shares of Series | Class A Common Stock upon conversion of the Class B Stock.

()] Statug of Converted Shares. Shares of Class B Stock converted shali assume the status of authorized
but unissued shares of Class B Stock of the Corporatinn.




.

Appendix B

STATEMENT OF DESIONATION
OF
NONCUMULATIVE CONVERTIBLE PREFERRED STOCK, SERIES A
OF
BANKUNITED FINANCIAL CORPORATION

WHEREAS, pursuant to Article VI of the Articles of Incorporation of BankUnited Financial Corporation (the
"Corporation”) and Section §07.0602 of the Florida Business Corporntion Act, the Board of Dircctors of the Corporation is
authorlzed to divide the Corporation’s authorized Preferred Stock into serjes and, within the limitations set forth therein, fix
and determine the relative rights and preferences of the shares of any series so established; and

WHEREAS, the Board of Directors desires to (i) establish a serics of Preferred Stock, designating such serics
“Noncumulative Convertible Preferred Stock, Series A," (i1} altocate 55,000 shares of the authorized Preferred Stock to the
Noncumulative Convertible Preferred Stock, Series A, and (ili) fix and determine the relative rights and prefercnces of the
shares of the Nuncumulative Convertible Preferred Stock, Series A;

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors hiereby designates the following as the relative
rights of the Noncumulative Convertible Preferred Stock, Series A;

RESOLVED, that 55,000 »f the 10,000,000 shares of Preferred Stock authorized by the Articles of Incorporation of (he
Corporation be and hereby are determined to be and shall be a series designated as Noncumulative Converiible Preferred
Stock, Series A (the "Series A Praferred Stock™), and that the following is a statement fixing and determining the variations
in the relative rights and preferences of the Series A Preferred Stock pursuant to authority vested in the Board of Directors
by the Articles of incorporation of the Corporation:

1. Parity, The Series A Preferred Stock is of the same class as and shall be on a parity with the Corporation's
currently outstanding Noncumulative Convertible Preferred Stock, Series B, C and C-Il (the "Qutstanding Parity Stock™),
excepl as provided elsewhere herein,

2, Dividends. The holdets of the Series A Preferred Stock shali be entitled to receive, when, as, and if declared
by the Board of Directors and out of the assets of the Corporation which are by law available for the payment of
dividends, preferential cash dividends payable quarterly on the last day of February, May, August and November of each
year unless such day is a non-business day, in which event, on the next business day, at the fixed annual rate of $1.00
per share and no more.

So iong as any Series A Preferred Stock remains outstanding;

(a) no dividend whatsoever shall be declared or paid upon or set apart for payment, and no
distribution shall be ordered or made in respect of: (i) the Class B Common Stock, par value $.01 per share
(the "Class B Common Stock") or the Corporation’s Series [ Class A Common Stock. par value 5.01 per share
(the "Class A Common Stock"} or any other outstanding commen stock of the Corporation or (ii) any other class
of stock or series thereof ranking junior to the Series A Preferred Stock in the pavment of dividends;

(b) no shares of Class B Common Stock or Class A Common Stock and no shares of any other
class of stock or series thercof ranking junior to the Series A Preferred Stock in the payment of dividends shall
be redeemed or purchased by the Corporation or any subsidiary thereof; and

{c) no moneys, funds or other assets shall be paid to or made available for a sinking fund for the
redemption or purchase of any shares of: (i) Class B Common Stock or Class A Commen Stock; or (i) any
other class of stock or series thereof ranking junior to the Series A Preferred Stock in the payment of dividends;




unless, in each instance, full dividends on all outstanding shares of Serles A Preferred Stock for the then current
calendar quarter shall have been pald or declared and set aslde for payment,

In addition, so long as any Serles A Preferred Stock remaing outstanding, no dividend whatsoever shall
be declared or paid upon or set apart for payment, and no distribution shall be ordered or made in respect of,
any share or shares of any class of stock or series thercof ranking on a pucity witl the Serics A Preferred Stock
(Including the Outstanding Parity Stock) In the payment of dividends, unless, for the applicable calondar quarter;

() full dividends shall be paid or declared and set apart for payment on all shares of: (i) the
Series A Preferred Stock; and (li) any class of stock or series thercof ranking on a parity with the Series A
Preferred Stock (including the Outstanding Parity Stock) in the payment of dividends; or

(b) in the event all such dividends for the applicable calendar quarter are not or cannot be paid
or declared and set apart for payment in full, a pro rata portion of the full dividends shal] be paid or declared
and set apart for payment on all shares of: (i) the Series A Preferred Stock; and (1i) any class of stock or series
thereof ranking on a parity with the Series A Preferred Stack (including the Outstanding Parity Stock) in the
payment of dividends. Such pr rata portion shall be calculated based on the ratio that the total amount aviilable
for the payment of all required dividends on the Series A Preferred Stock snd such parity stock for the
applicable calendar quarter bears to the total required dividends on the Series A Preferred Stock and such parity
stock for such calendar quarter,

3. Preference on Liquidation. In the event of any dissolution, liquidation or winding up of the affairs of the
Corporation, after payment or provision for payment of any debts and other liabilities of the Corporation, the holders of
the Series A Preferred Stack shall be entitled to receive the following amounts out of the nct assets of the Corporation,
and before any distribution shall be made to the holders of any common stack or to the holders of any other class of stock
or series thereof ranking junior to the Series A Preferred Stock in the distribution of assets:

(@) if such dissolution, liquidation or winding up is voluntary, the applicable redemption price per
share determined as provided in Section 4 of these resolutions;

(b) if such dissolution, liquidation or winding up is involuntary, $10.00 per share;

and no more, If upon such voluntary or involuntary dissolution, liquidation or winding up of the affairs of the
Corporation, the net assets of the Corporation shall be insufficient to permit payment in full of the amounts required to
be paid to the holders of the Series A Preferred Stock and to the holders of any class of stock or series thereof ranking
on a parity with the Series A Preferred Stock (including the Outstanding Parity Stock) in respect of the distribution of
assets, then a pro rata portion of the full amount required to be paid upon such dissolution, liquidation or winding up
shall be paid to: (i) the holders of Series A Preferred Stock: and (ii} the holders of any class of stock or series thereof
ranking on a parity with the Series A Preferred Stock {(including the Qutstanding Parity Stock) in respect of the
distribution of assets. Such pro rata portion shall be calculated based on the ratio that the total amount available for
distribution to such holders bears to the total distribution required to be made on the Series A Preferred Stock and such
parity stock.

Nothing herein contained shail be deemed to prevent redemption of Series A Preferred Stock by the Corporation
in the manner provided in Section 4 of these resolutions. Neither the merger nor consolidation of the Corporation into
or with any other corporation, nor the merger or consolidation of any other corporation into or with the Corporation, nor
a sale, transfer or lease of all or any part of the assets of the Corporation shall be deemed to be a dissolution, liquidation
or winding up of the Corporation within the meaning of this Section 3.

Written notice of any voluntary or involuntary dissolution, liquidation or winding up of the affairs of the
Corporation, stating a payment date and the place where the distribution amounts shall be payable and containing a
statement of or reference to the conversion right set forth in Section 6 of these resolutions, shall be given by mail, postage
prepaid, at jeast 30 days but not more than 60 dnys prior to the payment date stated therein, to the holders of record of
the Series A Preferred Stock at their respective addresses as the same shall appear an the books of the Corporation,
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+. Redemption. The Corporation shalt have the right, at its option and by resolution of the Board of Dircctors, to
fedeem at any time and from lime to time the Series A Preferred Stock, in whole or in part, upen payment in cash in
respect of each share redeemed, if redeemed during the twelve month period ending July 31, 1995, $10.15, or if redecmed
after luly 31, 1995, $10.00.

I less than all of the outstunding shares of the Series A Preferred Stock shall be redeemed, the particular shores
to be redecmed shall be nllocutr.'d among the respective holders of Series A Preferred Stock pro rata or by lot, ns the
Benrd of Directors may determine,

Notice of any redemption specifying the date fixed for said redemption and the place where the amount to be
paid upon redemption is payable and containing a statement of or reference 1o the conversion right set fosth in Section 6
of these resolutions shall be mailed, postage prepaid, ot |east 30 days but not inore than 60 days prior to said redemption
date to the holders of record of the Series A Preferred Stock to be redeemed at their respective addresses as the name
shall appear on the books of the Corporation. If such notice of redemption shall have been so mailed, and if on or before
the redemption date specified in such notice all funds necessary for such redemption shall have been set aside by the
Corporation separate and apart from its other funds, in trust for the account of the holders of the shares so to be
redeemed, so as to be and continue to be avaitable therefor, then, on and after said redemption date, notwithstanding that
any certificate for shares of the Series A Preferred Stock so called for redemption shall not have been surrendered for
cancellation, the shares represented thereby so called for redemption shall be deemed to be no lenger outsinnding, the
right to reccive dividends thereon shall cease to accrue, and ali rights with respect to such shares of the Series A Preferred
Stack so called for redemption shall forthwith cease and terminate, except only the right of the holders thereof to receive
out of the funds so set aside in trust the amount payable on redemption thercof, but without interest,

Shares of Series A Preferred Stock redeemed or otlierwise purchased or acquired by the Corporation shall not
be reissued as shares of Series A Preferred Stock but shall assume the status of authorized but unissued shares of
Preferred Stock of the Corporation.

5, Voting Rights. The holders of the Series A Preferred Stock shall have two and one-half votes per share on all
matters requiring the vote of stockholders, and additionally if the voting rights of the Class B Common Stock are
increased, then the voting rights of the Series A Preferred Stock shall be increased by an amount which will maintain
the two and one-half to one proportion between the veting rights of the Class B Common Stock and the Series A
Preferred Stock as is hereby established.

Additionally, if at any time the equivalent of six or more full quarterly dividends {whether or not consccutive)
payable on the Series A Preferred Stock shall not be paid, the number of directors constituting the Board of Directors
of the Corporation shall be increased by two, and the holders of the Series A Preferred Stock {whether or not the payment
of quarterly dividends shall not be paid on other Preferred Stock outstanding) shall have the exclusjve right, voting
together as a class, to elect two directars to fill such newly-created directorships. This right shall remain vested until
dividends on the Series A Preferred Stock have been paid for four consecutive quarters, at which time: (i) the right shall
terminate (subject to revesting in the case of any subsequent failure to pay of the kind described above); (ii) the term of
the directors then in office elected by the holders of the Series A Preferred Stock as a class shall terminate; and (iii) the
number of directors constituting the Board of Directors of the Corporation shall be raduced by twe,

Whenever such right shall vest, it may be exercised initially either at a special meeting of holders of the Series A
Preferred Stock or at any annual stockholders® meeting, but thereafter it shall be exercised only ar annual stockholders’
meetings. Any director who shall have been eiected by the holders of the Series A Preferred Stock as a class pursuant
to this Section 5 shall hold office for a term expiring (subject to the earlier payment of dividends) 2t the next annual
meeting of stockholders, and during such term may be remaved at any time, either for or withou cause, by, and only
by, the affirmative votes of the holders of record of 2 majority of the outstanding shares of the Series A Preferred Stock
given at a special meeting of such stockholders ealted for such purpose, and any vacancy created by such removal may
also be filled at such meceting. Any vacancy caused by the death or resignation of a director who shall have been elected
by the holders of the Series A Preferred Stock as a class pursuant fo this Section 5 may be filled by the remaining
director elected by the holders of the Series A Preferred Stock then in office.




Whenever a meeting of the holiters of Serles A Preferred Stock s permitied or required to be held pursuant to
this Scction 3, such mexting shall be held a1 the earliest practicable date and the Secretary of the Corporation shall call
such meeting, praviding written notice to all holders of record of Serics A Preferred Stock in accordance with law, upon
the earlier of the lollowing:

() as suon as reasonably practicable following the occurrence of the event or events permitting
or requiring siich meeting hereunder; or

(b within 20 duys following receipt by said Secretary of a written request for such u meeting,
signed by the holders of record of at least 20% of the shares of Series A Preferred Stock then outstanding,

If sich meeting shall not be called by the proper corporate officer within 20 deys ofter the receipt of
such request by the Secretary of the Corporation, or within 25 days after the mailing of the snme within the
United States of America by registered mail nddressed to the Secretary of the Corporation at its principat office,
then the holders of record of at least 20% of the shares of Series A Preferred Stock then outstanding may
designate one of their members to call such a meeting ot the expense of the Corporation, and such meeting may
be called by such person in the manner and at the place provided in this Section 5. Any holder of Series A
Preferred Stock so designated to call such meeting shall have access to the stock books of the Corporation for
the purpose of causing a meeting ot such stockholders to be so catled.

Notwithstanding any provision of this Section 5, no special mecting of the holders of shares of Series A
Preferred Stock: (i) shall be held during the 90 day period next preceding the date fixed for the annual meeting
of stockholders of the Corporation; or (i) shall be required to be called or held in violation of any law, rule or
regulation.

Any meeting of the holders of all outstanding Series A Preferred Stack entitled to vote as a class for
the ¢leetion of dircctors shall be held at the place at which the last annual meeting of stockholders was held.
At such meeting, the presence in person or by proxy of the holders of a majority of the outstanding shares of
the Scries A Preferred Stock shall be required to constitute a quorum; in the absence of o quorum, a majority
of the liolders present, in person or by proxy, shall have the power to adjourn the meeting from time to tine
without notice, ather than an announcement at the meeting, until a quorum shall be present.

6. Convertibility. Shares of the Series A Preferred Stock (hereinafter in this Section 6 called the "Shares") shall
be convertible into Class B Common Stock on the following terms and conditions:

(a) Subject to and upon compliance with the provisions of this Section 6, the holder of any Shares
may, at such holder’s option, convert any such Shares into such number of fully paid and non-assessable shares
of Class B Common Stock as are issuable pursuant to the formula set forth in subsections (c) and {d) of this
Section 6. No adjustment shall be made for dividends on any Class B Common Stock that shall be issuable
upon the conversion of such Shares.

(b) The surrender of any Shares for conversion shall be made by the holder thereof to the
Corporation at its principal office and such holder shall give written notice to the Corporation at said office that
such holder elects to convert such Shares in accordance with the provisions thereof and this Section 6. Such
notice also shall state the name or names {with addresses} in which the certificate or certificates for Class B
Common Stock, which shall be issuable on such conversion, shall be issued, Subject to the provisions of
subsection (a} of this Section 6, every such notice of election to convert sk-II constitute a contract between the
holder of such shares and the Carporation, whercby such holder shail be deemed to subscribe for the number
of shares of Class B Common Stock which such holder will be entitled to receive upon such conversion and,
in payment and satisfaction of such subscription, to surrender such Shares and to release the Corporation from
ail obligations thereon, and whereby the Corporation shall be deemed to agree that the surrender of such Shares
and the extinguishment of its obligations thercon shall constitute full payment for the Class B Common Stoack
50 subscribed for and to be issued upon such conversion.




A3 s00n as practicable after the receipt of such notice and Shases, the Corporation shall issue and shall
deliver to the person for whose account such Shares were so surrendered, or on such holder's written oerder, a
certificate or certificates for the number of full shares of Class B Common Stock issuable upon the converslon
of such Shures and a check or cash for the payment (if any) to which such person Is entitled pursuant 1o
subsection (e) of this Section 6, together with a centificate or certificates representing the Shases, if any, which
are ot 10 be converted, but which constituted part of the Shares represented by the certificate or certificates
surrendered by such person. Such conversion shall be deemed 1o have been effected on the date on which the
Corporation shall have received such notice and such Shares, and the person or persons in whose name or names
any certificate or certificates for Class B Common Stock shall be issuable upon such conversion shall be deemed
to have become on said date the holder or holders of record of the shares represented thereby,

(c) The Conversion Rate shall be 1.495919425 shares of Class B Common Stock for each share
of Series A Preferred Stock surrendered {or conversion.

(d) The Conversion Rute shall be subject to adjustment from time to time as follows:

(m If the Corporation shall (i) pay a dividend in shares of its Class B Common Stock,
(ii) subdivide lt5 outstanding shares of Class B Common Stock into a greater number of sharcs, (jii)
combine its outstanding shares of Class B Common Stock into a smaller number of shares, or (iv) issue
by reclassification of its shares of Class B Common Stock any shares of its capitat stock, then the
Conversion Rate in effect immediately prior thereto shall be adjusted so that the holder of a Share
surrendered for conversion after the record date fixing stockholders 1o be affected by such event shall
be entitled to receive upon conversion the number of such shares of the Corporation which such holder
would have been entitled to receive after the happening of such event had such shares been converted
immediately prior to such record date. Such adjustment shall be made whenever any of such cvents
shall happen, and shall also be effective retroactively as to shares converted between such record date
and the date of the happening of any such event.

2) If the Corporation shall issue rights or warrants to the holders of its Class B Common
Stock entitling them to subscribe for or purchase shares of Class B Common Stock, at a price per share
less than the current market price per share of the Class A Common Stock (as defined in subsection
(d)(5) of this Section 6) at the reccrd date mentioned below, then the number of shares of Class B
Common Stock into which each share shail thereafter be convertible shali be determined by multiplying
the number of shares of Class B Common Stock into which such share was theretofore convertible by
a fraction, the numerator of which shall be the number of shares of the Class B Common Stock
outstanding on the date of issuance of such rights or warrants plus the number of additional shares of
the Class B Common Stock offered for subscription or purchase, and the denominator of which shall
be the number of shares of the Class B Common Stock outstanding on the date of issuance of such
rights or warrants piis the number of shares of the Class B Common Stock which the aggregate
offering price of the total number of shares so offered would purchase based on current market price
per share (as defined in subsection (d)(5) of this Section 6). Such adjustment shall be made whenever
such rights or warrants are issued, and shall also be effective retroactively as to shares converted
between the revord date for the determination of stockholders entitled to receive such rights or warrants
and the date such rights or warrants are issued.

3 If the Corporation shall distribute to the holders of its Class B Common Stock
evidence of its indebtedness or assets (excluding cash dividends or distributions made out of current
or retained eamings) or rights or warrants to subscribe other than as referred to in subsection {d)(2) of
this Section 6, then in each such case the number of shares of Class B Common Stock into which each
share shall thercafter be convertible shal be determined by multiplying the number of shares of Class B
Common Stack into which such share was theretofore convertible by a fraction, the numerator of which
shall be the current market price per share of Class A Common Stock (as defined in subsection {d)(5)
of Section 6) on the date of such distribution, and the denominator of which shall be such curent
market price per share of the Class A Common Stock, as the case may be, less the then fair market
value (as determined by the Board of Directors of the Corporation, whose determination shall be
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conclusive) af the porticn of the assets, evidence of indebtedness, subscription rights or warrants so
distributed applicuble to one share of Ciass B Common Stock. Such adjustment shall be made
whenever any such distribution is made, and shall also be effective retroactively as to the shares
converted between the record date for the determination of stockholders entitled {0 receive such
distribution and the date such distribution Is made.

4) In the event of any consolidation of the Corporation with or merger of the Corporation
into another corporation, or in the event of any sale, conveyance, exchange or transfer (for cash, shares
of stock, securities or other consideration) of all or substantially all of the property or assets of the
Corporatian to another corporation, or in the case of any reorganization of the Corporation, the holder
of cach share then outstanding shall have the right thereafter to convert such shares into the kind and
amount of shares of stock and other securities and propenty, including cash, which would have been
deliverable to such holder upon such consolidation, merger, sale, conveyunce, exchange, transfer or
reorganization if such holder had converted such holder's shures into Class B Common Stock
immediately prior to such consolidation, merger, sale, conveyuance, exchange, transfer or reorganization,
In any such event, effective provision shall be made in the instrument effecting or providing for such
consolidation, merger, sale, conveyance, exchange, trunsfer or reorganization so that the provisions set
forth herein for the protection of the conversion rights of the Shares shall thereafter be applicable, as
nearly as may be practicable, in relation to any shares of stock or other securities or property including
cash, deliverable after such consolidation, merger, sale, conveyance, exchange, transfer or reorganization
upon the conversion of the Series A Preferred Stock, or such other securitics as shall have been issucd
to the holders thereof in lieu thereof or in exchange therefor. The provisions of this subsection (d)(4)
shall similarly apply to suceessive consolidations, mergers, sales, conveyances, exchanges, transfers and
reorganizations,

(5) For purposes of computation under subsections (d)(2) and (d)(3) of this Section 6, the
current market price per share of Class A Common Stock at any date shall be deemed to be the average
of the daily closing prices for the 20 consecutive business days immediately prior to the day in
question, if the Class B Common Stock is convertibic into Class A Common Stock on a one-for-one
basis, and if the Class B Common Stock is not convertible into Class A Common Stock on a one-for-
one basis, then the current market price per share of Class A Common Stock at any date shall be
deemed to be such average multiplied by the then current conversion rate of Class B Common Stock
into Class A Common Stock. The closing price for each day shall be the last reported sales price,
regular way, on the principal national securities exchange upon which the Class A Common Stock is
listed, or in case no such reported sales take place on such day, the average of the reported closing bid
and asked prices, regular way, on such national securities exchange, or if the Class A Common Stock
is not then listed on a national securities exchange, the average of the closing prices or, if applicable,
closing bid and asked prices in the over-the-counter market as furnished by the nationally recognized
securities firm or association selected from time to time by the Corporation for that purpose.

(6) No adjustment in the Conversion Rate shalf be required unless such adjustment would
require an increase or decrease of at least 2% in the Conversion Rate; provided, however, that any
adjustments which by reason of this subsection {d)(6) are not required to be made, and are not made,
shall be carried forward and taken inte account in any subseguent adjustment. All caiculations under
this subsection (d)(6) shall be made to the nearest cent or one-hundredth of a share, as the case may
be

(e Receipt by a holder of Series A Preferred Stock of u notice of redemption pursuant to
Section 4 of these resolutions shall not terminate the conversion rights set forth in this Section 6, but rather such
zonversion rights shall continue until the redemption date set forth in the notice of redemption.

N No fractional shares or scrip representing fractional shares shail be issued upon the conversion
of any shares. If more than one share shall be surrendered for conversion at ene time by the same holder, the
number of full shares issuable upon conversion thereof shall be computed on the basis of the aggregate number
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of such shares so surrendered. If the conversion of any shares results in a fraction, an amount equal to such
fraction multiplied by the current market price (determined as provided in subsection (JXS$) of this Section 6)
of the Class A Common Stock on the business day next preceding the date of conversion shall be paid 1o such
holder in cash by the Corparation.

(8 The issue of stock certificates on conversion of shares shall be made free of any tax in respect
of such issue. The Corporation shall not, however, be required to pay any tax which may be payable in respect
of any transfer involved in the fssue and delivery of stock in a name other than that of the holder of the shares
converted, and the Carporatlon shall not be required to issue or deljver any such stock certificates unless and
until the person or persons requesting the issuance thereof shall have paid to the Corporation the amount of any
such tax or shall have established to the satisfaction of the Corporation that such tax has been paid,

(h) If in any case a state of facts occurs wherein in the opinion of the Board of Directors, the ather
provisions of this Section 6 are not strictly applicable, or if stricily applicable, would not fairly protect the
coaversion rights of the Series A Preferred Stock in accordance with the essential intent and principles of such
provisions, then the Board of Directors shall make an adjustment in the application of such provisions in
accordance with such essential Intent and principles so as to protect such conversion rights as aforesaid.

(i The Corporation shall at all times reserve and keep available out of its authorized Class B
Commeon Stock the full number of shares of Class B Common Stock deliverable upon the conversion of all
outstanding shares of Series A Preferred Stock and shall take alt such corporate action as may be required from
time to time in order that it may validly and legaily issue fully paid and non-assessable shares of Class B
Common Stock upon conversion of the Series A Preferred Stock.

)] Shares of Series A Preferred Stock converted shall not be reissued os shares of Series A
Preferred Stock bui shall assume the status of authorized but unissued shares of Preferred Stack of the
Corporation.




Appendix C

STATEMENT OF DESICNATION
OF
NONCUMULATIVE CONVERTIBLE PREFERRED STOCK, SERIES B
OF
BANKUNITED FINANCIAL CORPORATION

WHEREAS, pursuant to Anticle VI of the Articles of Incorporation of BankUnited Financial Corporation (the
"Corporatien”), and Section 607.0602 of the Florida Business Corporation Act, the Board of Directors of the Corporation Is
authorized to divide the Corporation’s authorized Preferred Stock into serics and, within the limitations set forth therein, fix
and determine the relative rights and preferences of the shares of any series so established; and

WHEREAS, the Board of Directors of the Corporation desires to (i) establish a second series of its class of Preferred
Stock, designating such series "Noncumulative Convertible Preferred Stock, Series B," (if) nllocate 200,000 shares of the
nuthorized Preferred Stock to the Noncumulative Convertible Preferred Stock, Scries B, and (iii) fix and determine the relative
rights and preferences of the shares of the Noncumulative Convertible Preferred Stock, Series B;

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors hereby designates the following as thie relative
rights of the Noncumulative Convertible Preferred Stock, Series B;

RESOLVED, that 200,000 of the 10,000,000 shares of the class of Preferred Stock authorized by the Articles of
Incorporation of the Corporation be and hereby are determined to be and shall be of a series designated as Noncumulative
Convertible Preferred Stock, Series B (the "Series B Preferred Stock") and that the following is a statement fixing and
determining the variations in the relative rights and preferences of the Series B Preferred Stock pursuant to authority vested
in the Board of Directors by the Articles of Incorporation of the Corporation:

1. Parity. The Series B Preferred Stock is of the same class as and shall be on a parity with the Corporation’s
currently outstanding Noncumulative Convertible Preferred Stock, Series A, C and C-I1 (the "Outstanding Parity Stock"),
except as provided elsewhere herein,

2, Dividends. The holders of the Series B Pnuferred Stock shall ba entitled to receive, when, as, and if declared
by the Board of Directors and out of the assets of' the Corporation which are by law available for the payment of
dividends, preferential cash dividends payable quarte:ly on the last day of Frbruary, May, August and November of each
year unless such day is a non-business day, in which event on the next business day, at the fixed annual rate of $0.7375
per share and no more.

So long as any Series B Preferred Stock remains outstanding:

(a) no dividend whatsoever shall be ceclared or paid upon or set apart for payment, and no distribution
shall be ordered or made in respect of: (i) the Class B Common Stock, par value $,01 per share (“Class B
Commeon Stock") or the Comoration’s Seri:s | Class A Common Stock, par value 5.01 per share (the "Class A
Common Stock") or any other outstanding zommon stock of the Corporation, or (ii) any other ¢lass of stock or

series thereof ranking junior to the Series 3 Preferred Stock in the payment of dividends:;

()] no shares of the Class B Common Stock or the Class A Common Stock and no shares of any other class
of stock or series thereof ranking junior te the Series B Preferred Stock in the payment of dividends shall be
redeemed or purchased by the Corporatior. or any subsidiary thereof; and

(<) no moneys, funds or other asse:s shall be paid to or made available for a sinking fund for the
redemption or purchase of any shares of: (i) the Class B Common Stock or the Class A Common Stock, or (ii)
any other class of stock or series thereof ranking junior to the Series B Preferred Stock in the payment of
dividends;
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unless, in each Instance, full dividends on ajl outstanding shares of Serics B Preferred Stock for the then current
calendar quarter shall have been paid or declared and set aside for payment.

In additien, so long as any Series B Preferred Stock remalns outstanding, no dividend whatsoever shall
be declared or paid upon or sct apart for payment, and no distribution shall be ordered or made in respect of,
any share or shares of any class of stock or series thereof ranking on a parity with the Series B Preferred Stock
(including the Cutstanding Parity Stock) in the payment of dividends, unless, for the applicable calendar quarter;

(a) full dividends shall be paid or declared and set apart for payment on all shares of: (i) the Series B
Preferred Stock, and (ii) any class of stock or series thereof ranking on a parity with the Series B Preferred
Stock (including the Qutstanding Parity Stock) in the payment of dividends; or

{b) in the event all such dividends for the applicable calendar quarter are not or cannot be paid or declared
and set apart for payment in fuil, a pro rata portion of the fuli dividends shall be paid or declared znd set apart
for payment on all shares of: (i} the Series B Preferred Stock, and (ii) any class of stock or series thereof
ranking on a parity with the Series B Preferred Stock (including the Outstanding Parity Stock) in the payment
of dividends. Such pro rata portion shall be calculated based on the ratio that the total amount available for the
payment of all required dividends on the Series B Preferred Stock and such parity stock for the applicable
calendar quarter bears to the total required dividends on the Series B Preferred Stock and such parity stock for
such calendar quarter,

Preference on Liquidation. In the event of any dissolution, liquidation or winding up of the affairs of the

Corporation, after payment or provision for payment of any debts and other labilities of the Corporation, the holders of
the Series B Preferred Stock shall be entitled to receive the following amounts out of the net assets of the Corporation,
and before any distribution shall be made to the holders of any common stock or to the holders of any other class of stock
or series thereof ranking junior to the Series B Preferred Stock in the distribution of assets:

{a) if such dissolution, liquidation or winding up is voluntary, the applicable redemption price per share

determined as provided in Section 4 of these resolutions:
(6] if such dissolution, liquidation or winding up is involuntary, $7.375 per share;

and o more. If upon such voluntary or involuntary dissolution, liquidation or winding up of the affairs of the
Corporation, the net assets of the Corporation shall be insufficient to permit payment in full of the amounts
required to be paid to the holders of the Series B Preferred Stock and to the holders of any class of stock or
series thereof ranking on a parity with the Seties B Preferred Stock (including the Ourstanding Parity Steck) in
respect of the distribution of assets, then a pro rata portion of the full amount required to be paid upon such
dissolution, liquidation or winding up shall be paid to: (i} the hoiders of Series B Preferred Stock, and (i) the
holders of any class of stock or series thereof ranking on a parity with the Series B Preferred Stock (including
the Qutstanding Parity Stock) in respect of the distribution of assets. Such pro rata portion shall be calculated
based on the ratio that the total amount available for distribution to such holders bears to the total distribution
required to be made on the Series B Preferred Stock and such parity stock.

Nothing herein contained shall be deemed to prevent redemption of Serics B Preferred Stock by the
Carporatien in the manner provided in Section 4 of these resolutions. Neither the me:ger nor consolidation of
the Cerporation into or with any other corporation, nor the merger or consolidation of any other corporation into
or with the Corporation, nor a sale, transfer or lease of all or any part of the assets of the Corporation shall be
deemed to be a dissolution, liquidation or winding up of the Corporation within the meaning of this Section 3.

Written notice of any voluntary or involuntary dissolution, liquidation or winding up of the affairs of
the Corporation, stating a payment date and the place where the ditribution amounts shall be payable and
containing a statement of or reference to the conversion right set forth in Section 6 of these resolutions, shall
be given by mail, postage prepaid, at least 30 days but not more than 60 days prior to the payment date stated
therein, to the holders of record of the Series B Preferred Stock at their respective addresses as the same shall
appear on the books of the Corporation,
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1:vedeem a any time and from time 10 time the Series B, Preforred Stock, in whole'or |
. Fespest of each share redeemed &t the then applicable redemptica price set forth below:

e f{degmcd during the twelve month period ending January 31, 1995 o iae
If redeemed during the twelve month period énaing January 31, 1996 B $7.59625
IF redeemed during the twelve month period ending January 31, 1997 $7.5235
If redeemed during the twelve month period ending January 31, 1998 $7.44875
If redeemed after January 31, 1998 $7.375

If less than all of the outstanding shares of the Series B Preferred Stock shall be redeemed, the particular shares
to be redeemed shall be allocated among the respective holders of Series B Preferred Stock, pro rata or by lot, as the
Board of Directors may determine.

Notice of any redemption specifying the date fixed for sald redemption and the place where the amount to be
paid upon redemption is payable and containing a statement of or reference to the conversion right set forth in Section 6
of these resolutions shall be mailed, postage prepaid, at least 30 days but not more than 60 days prior to said redempticn
date to the holders of record of the Series B Preferred Stock to be redeemed ot their respective addresses as the same shall
appear on the books of the Corporation. If such notice of redemption shall have been so mailed, and if on or before the
redemptiun date specified in such notice, all funds necessary for such redemption shall have been set aside by the
Corporation separate and apart from its other funds, in trust for the account of the holders of the shares so to be
redeemed, 5o as to be and continue to be available therefor, then, on and after said redemption date, notwithstanding that
any certificate for shares of the Series B Preferred Stock so called for redemption shall not have been surrendered. for
cancellation, the shares represented thereby so called for redemption shall be deemed to be no longer outstanding and
all rights with respect to such shares of the Series B Preferred Stock so called for redemption shall forthwith cease and
tenninate, except only the right of the holders thereof to reccive out of the funds so set aside in trust the amount payable
on redemption thereof, but without interest,

Shares of Series B Preferred Stock redeemed or otherwise purchased or acquired by the Corporation shall not
be reissued as shares of Serics B Preferred Stock but shall assume the status of authorized but unissued shares of
Preferred Stock of the Corporation,

5. Voting Rights. The holders of the Series B Preferred Stock shall have two and one-half votes per share on all
matters requiring the vote of stockholders, and additionally, if the voting rights of the Class B Common Stock are
increased, then the voting righ:s of the Series B Preferred Stock shall be increased by an amount which will maintain
the two and one-half to one proportion between the voting rights of the Class B Common Stock and the Series B
Preferred Stock as is hereby established.

Additionally, if at any time the equivalent of six or more full quarterly dividends (whether or not consecutive)
payable on the Series B Preferred Stock shall not be paid, the number of directors constituting the Board of Directors
of the Corporation shall be increased by two, and the holders of the Series B Preferred Stock {whether or not the payment
of quarterly dividends shall not be paid on other Preferred Stock outstanding) shall have the exclusive right, voting
together as a class, to elect two directors to fill such newly created directorships. This right shall remain vested until
dividends on the Series B Preferred Stock have been paid for four consecutive quarters, at which time: (i) the right shall
terminate (subject to revesting in the case of any subsequent fuilure to pay of the kind described above); (ii} the term of
the directors then in office elected by the holders of the Series B Preferred Stock as a ¢lass shall terminate; and (iii) the
number of directors constituting the Board of Directors of the Corporation shall be reduced by two.

Whenever such right shall vest, it may be exercised initially either at a special meeting of holders of the Series B
Preferred Stock or at any annual stockholders’ meeting, but thereafter it shali be exercised only at annual stockholders’
meetings. Any director who shall have be:n elected by the holders of the Series B Preferred Stock as a class pursuant
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*0 this Section $ shall hold office for a term expiring at the next annual meeting of stockholders, and during such term
may be removed at any time, either for or without cause, by, and only by, the affirmative votes of the holders of recerd
of 2 majority of the outstanding shares of the Series B Preferred Stock given at a special meeting of such stockholders
called for such purpose, and any vacancy created by such removal may also be filled at such meeting. Any vacancy
caused by the death or resignation of a director who shall hove been clected by the holders of the Scties B Preferred
Stock as a class pursuant to this Section 5 may be filled only by the remaining director clected by the holders of the
Series B Preferred Stock then in offize,

Whenever a meeting of the holders of Series B Preferred Stock is permitted or required to be held pursuant to
this Scction 5, such meeting <hall be held at the earliest practicable date and the Secretary of the Corporation shall call
such meeting, providing written notice to all holders of record of Series B Preferred Stock, in accordance with law, upon
the earlier of the following:

(a) as soon as reasonably practicable following the occurrence of the event or events permitting or requiring
such meeting hereunder; or

{b) within 20 days following receipt by said Secretary of a writien reguest {53 such a meeting, signed by
the holders of record of at least 20% of the shares of Scries B Preferred Stock then outstanding.

If such meeting shall not be called by the proper corporate officer within 20 days after the receipt of
such request by the Secretary of the Corporation, or within 25 days after the mailing of the same within the
United States of America by registered mail addressed to the Secretary of the Corporation at its principa’ office,
then the holders of record of at least 20% of the s'wres of Series B Preferred Stock then outstanding may
designate one of their members to call such a meeting at the expense of the Corporation, and such meetit.g may
be called by such person in the manner and at the place provided in this Section 5. Any halder of Setles B
Preferred Stock so designated to call such mesting shall have access to the stock books of the Corporation for
the purpose of causing a meeting of such stockholders to be so called.

Notwithstanding any provision of this Section 5 to the contrary, no special meeting of the holders of
shares of Series B Preferred Stock: (f) shall be held during the 90-day period next preceding the date fixed for
the annual meeting of stockholders of the Corporation; or (ii) shall be required to be called or held in violation
of any law, rule or regulation.

Any meeting of the holders of all outstanding Series B Preferred Stock entitled to vote as a class for
the election of directors shall be held at the place at which the last annual meeting of stockholders was held,
At such meeting, the presence in person or by proxy of the holders of a majority of the cutstanding shares of
the Series B Preferred Stock shaii he required to constitute a quorum; in the absence of a quorum, a majority
of the holders present, in person or b, proxy, shail have the power to adjourn the meeting from time to time
without notice, other than an announcen:ent at the meeting, until a quorum shall be present,

6. Conventibility, Shares of the Series B Preferred Stock (hereinafter in this Section 6 called the "Shares") shall
be convertible into Class B Common Stock on the following terms and conditions;

{a) Subject to and upon compliance with the provisions of this Section 6, the holder of any Shares may
at such holder’s optien convert any such Shares into such number of fully paid and non-assessable shares of
Class B Common Stock as are issuable pursuant to the formula set forth in subsections {c) and (d) of this
Section 6. No adjustment shail be made for dividends on any Class B Common Stock that shall be issuable
upon the conversion of such Shares.

(b The surrender of any Shares for convarsion shall be made by the holder thereof to the Corporation at
its principal office and such holder shall give written notice to the Corporation at said office that such holder
elects to convert such Shares in accordance with the provisions thereof and this Section 6. Such notice also shat]
state the name or names (with addresses) in which the certificate or certificates for the Class B Common Stock,
which shall be issuable on such conversion, shall be issued. Subject to the provisions of subsection (a) of this
Section 6, every such notice of election to convert shall constitute a contract between the holder of such shares
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and the Corporation, whereby such holder shall be deemed to subscribe for the e mber of shares of Class 1t}
Common Stock which such holder will be entitled to receive upon such conversion and, In payment and
satisfaction of such subscription, to surrender such Shares and to release the Corporation from oll obligations
thereon, and whereby the Corporation shall be deemed to agree that the surrender of such Shares and the
extinguishment of its obligations thereen shall constitute full payment for the Class B Coinmon Stock so
subscribed for and to be Issued upon such conversion,

A soon 13 pructicable, ofler the receipt of such notice und Shares, the Comorntion shall {ssue and shal)
deliver to the person for whose account such Shares were so surrendered, or on such holder's written order, n
certificate or certificates for the number of full shares of Class B Common Stock Issuable upon the conversion
of such Shates and a check or cash for the payment (if any) to which such person is entitled pursuant 1o
subsection (€} of this Section 6, together with n certificate or certificates representing the Shares, if any, which
are not to be converted, but which constituted part of the Shares represented by the certificate or certificotes
surrendered by such person. Such conversion shall be deemed to have been effected on the date on which the
Corporation shall have received such notice and such Shares, and the person or persons In whose name or names
any certificate or certiflcates for Class B Common Stock shatl be issuable upon such conversion shall be deemed
to have become on said date the holder or holders of record of the shares represented thereby.

(c) The Conversion Rate shall be 1.495919425 shares of Class B Common Stock for each share of Serles B
i'referred Stock surrendered for conversien.

(d) The Conversion Rate shall be subject to adjustment fron, time to time as follows:

(1) If the Corporation shall (i) pay a dividend in shares of jis Class B Commion Stock, (ii)
subdivide the outstanding shares of Class B Common Stock into a greater number of shares, (ili) combine s
outstanding shares of the Class B Commen Stock into a smaller number of shares, or (iv) issue by
reclassification of its shares of Class B Common Stock any shares of its capital stock, then the Conversion Rate
in effect immediately prior thereto shall be adjusted so that the holder of a Share surrendered for conversion
after the record date fixing stockholders to be affecied by such cvent shall be entitled to receive tpon conversion
the numbers of such shares of the Corporation which such holder would have been entitled to receive afier the
happening of such event had such shares been converted immediately prior to such record date. Such adjustment
shalf be made whenever any of such events shall happen, and shall also be effective retroactively as to shares
converted between such record date and the date of the happening of any such event,

(2) If the Corperation shall issue rights or warrants ta the holders of its Class B Common Stock
entitling them to subscribe for or purchase shares of Class B Common Stock, at a price per share less than the
current market price per share of the Class A Common Stock (as defined in subsection (d)(5) of this Section 6)
at the record date mentioned below, then the number of shares of Ctass B Common Stock into which each share
shall thereafter be convertible shall be determined by muitiplying the number of shares of Class B Common
Stock into which such share was theretofore convertible by a fraction, the numerator of which shall be the
number of shares of the Class B Common Stock ocutstanding on the date of issuance of such rights or warrants
plus the number of additional shares of the Class B Commen Stock offered for subscription or purchase, and
the derominator of which shall be the rumber of shares of the Class B Common Stock outstanding on the date
of issuance of such rights or warrants plus the number of shares of the Class B Common Stock which the
aggregate offering price of the total number of shares so offered would purchase based on current market price
per share (as defined in subsection (d)5) of this Section §). Such adjustment shall be made whenever such
rights or warrants are issued, and shall also be effective retroactively as to shares converted between the record
date for the determination of stockholders entitled 1o receive such rights or warrants and the date such rights or
warrants are issued.

{3 If the Corporation shali distribute to the holders of the Class B Common Stock evidence of its
indebiedness or assets (excluding cash dividends or distributions .nade out of current or retained earnings) or
rights or warrants to subscribe other than as referred to in subsection {d)X(2) of this Section 6, then in each such
case the number of shares of the Class B Common Stock into which each share shall thereafter be convertible
shall be determined by multiplying the number of shares of the Class B Common Stock into which such share
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was theretofure conventible by a fraction, the numerator of which shall be the current market price per shire of
the Class A Common Stock (as defined In subsection (U)(5) of this Sectlon 6) on the dnte of such distribution,
and the denominator of which shall be such current market price per share of the Class A Common Stock, as
the case may be, less the then fuir market value (as determined by the Bonrd of Directors of the Corporation,
whose determination shall be conclusive) of the portion of the usscts, evidence of Indebtedness, subscription
rights or warrants so distributed applicable to one shaz: of the Class B Common Stock, Such adjustment shall
be made whenever uny such distribution is made, and shall alse be effective retroiictively as 1o the shures
canverted hetween the record date for the determination of stockholders entitled to receive such distribution and
the date such distribution is made.

4) In the event of any conselidation of the Corporation with or merger of the Corporation into
another corporation, or in the event of any sale, conveyance, exchange or transfer (for cash, shares of stock,
securities or other consideration) of nll or substantially all of the property or assets of the Corporation to another
corporation, or in the case of any reorganization of the Corporation, the holder of cach share then outstanding
shall have the right thereatter to convert such shares into the kind and umount of shares of stock and other
securities and property, including cash, which would have been deliveruble to such holder upon such
consolidntion, merger, sale, conveyance, exchange, transfer or teorganization if such holder had converted such
holder’s shares into the Class B Common Stock Immediately prior to such consolidation, merger, sale,
conveyance, exchange, transfer or reorganization. In any such event, effectjve provision shall be made in the
instrument effecting or providing for such consolidation, merger, sale, conveyance, exchange, transfer or
reorganization so that the provisions set forth herein for the protectlon of the conversion rights of the Shares
shall thereafter be applicable, as nearly as may be practicable, in relation to any shares of stock or other
securities or property including cash, deliverable after such consolidation, merger, sale, conveyance, exchange,
transfer or reorganization upon the conversion of the Series B Preferred Stock, or such other securities as shall
have been issued to the holders thereof in lieu thereof or in exchange therefor. The provisions of this subsection
(d)(4) shall similarly apply to successive consolidations, mergers, sales, conveyances, exchanges, transfers and
reorganizations.

(5) For purposes of computation under subsections (d)(2) and (d)(3) of this Section 6, the current
market price per share of the Class A Common Stack at any date shall be deemed to be the average of the daily
closing prices for the 20 consecutive business days immediately prior to the day in question, if the Class B
Common Stock is convertible into Class A Cotnmon Stock on a one-for-one basis, and if the Class B Common
Stack is not convertibie into Class A Common Stock on a one-for-one basis, then the current market price per
share of Class A Common Stock at any date shall be deemed to be such average multiplicd by the then current
conversien rate of the Class B Common Stock into the Class A Common Stock. The closing price for each day
shall be the last reported sales price, regular way, on the principal national securities exchange upon which the
Class A Commeon Stock is listed, or in case no such reported sale take place on such day, the average of the
reported closing bid and asked prices, regular way, on suck national securities exchange, or if the Class A
Common Stack is not then listed on a national securities exchange, the average of the closing prices or, if
applicable, closing bid and asked prices in the over-the-counter market as furnished by the nationally recognized
securities firm or association selected from time to time by the Corporation for that purpose.

(6) No adjustment in the Conversion Rate shall be required unfess such adjustment would require
an increase or decrease of at least 2% in the Conversion Rate; provided, however, that any adjustments which
by reason of this subsection (d)(6) are not required to be made, and are not made, shall be carried forward and
taken into account in any subsequent adjustment. Al calculations under this subsection (d}(6) shall be made
ta the nearest cent or one-hundredth of a share, as the case may be.

(e) Receipt by a holder of Series B Preferred Stock of a notice of redemption pursuant to Section 4 of these
resolutions shall not terminate the conversion rights set forth in this Section 6, but rather such conversion rights
shall continue until the redemption date set forth in the notice of redemption.

(n No fractional shares or scrip representing fractional shares shall be issued upon the conversion of any

shares. If more than one share shall be surrendered for conversion at one time by the same helder, the number
of full shares issuatle upon conversion thereof shall be computed on the basis of the aggregate number of such
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- shares 30 surrendered. 1 the conversion of asy shares results In & fraction, sn mmount squal 10 luch fraction |

- multipliedt by the current market price (Setermined as provided in subsection (dX(5) of this Section'6) of the
Class A Common Stack on the business day next preceding the date of conversion shall be paid to such holder
in cash by the Corporation. : B o . o o

(z) The issue of stock certificates on conversion of shares shall be made free of any tax In respect of such
issue. The Corporation shall not, however, be required to pay any tax which may be payable in respect (o my
transfer Involved in the lssue and delivery of stock in a name other than that of the holder of the shiares
converted, and the Corporation shall not be required to [ssue or deliver any such stock certificates unfess and
until the person or persons requesting the issuance thereof shall have paid to the Corporation the amount of any
such tax or shall have estublished to the satisfactlon of the Corporation that such tax has been paid.

) If in any case a state of facts occurs whercin the opinion of the Board of Directors and the other
provisions of this Section 6 are not strictly applicable, or if strictly applicable, would not faltly protect the
conversion rights of the Series B Preferred Stock in accordance with the cssential intent ond principles of such
provisions, then the Board of Directors shall make an adjustment in the application of such provisions in
accordance with such essential intent and principles so as to protect such conversion rights as aforesaid,

D) The Corporation shall at all times reserve and keep available out of its authorized Class B Common
Stock the full number of shares of the Class B Common Stock deliverable upon the conversion of all sutstanding
shares of Series B Preferred Stock and shail take all such corporate actinn as may be required from time to time
in order that it may validly and legally issue fully paid and non-ussessable shares of Class B Common Stock
upon conversion of the Series B Preferred Stock.

G) Shares of Series B Preferred Stock converted shall not be reissued as shares of Series B Preferred Stock
but shall assume the status of authorized but unissued shares of Preferred Stock of the Corporation.




Abpendiy 1

STATEMENT OF DESIGNATION
OF
NONCUMULATIVE CONVERTIBLE PREFERRED STOCK, SERIES C
OF
BANKUNITED FINANCIAL CORPORATION

WIHEREAS, pursuant to Anticle VI of the Anicles of Incorporation of BankUnited Financlal Corporation (the
"Corporation”) and Section 607.0602 of the Florida Business Corporation Act, the Board of Directors of 1he Corporafioh s
authorized to divide the Corporation's nuthorized Preferred Stock into serics and, within the limitations set forth thereln, Hx
and determine the relative rights and preferences of the shares of any series so established:

WHEREAS, the Board of Directors desites to (i) establish a series of the Preferred Stock, designating such series
"Nencurnulative Convertible Preferred Stock, Series C," (Hi) allocate 363,636 shares of the nuthorized Preferred Stock to the
Nencumulative Convertible Preferred Stock, Series C, and (iii) fix and determine the relative rights and preferences of the
Moncumulative Convertible Preferred Stock, Series C:

NOW, THEREFORE, BE IT RESOI.VED, that the Board of Directors hereby allocates a portion of the Preforred Siock
to a series designated Noncumulative Convertible Preferred Stock, Series C and fixes and determines the relative rights and
preferences of the Noncumulative Convertible Preferred Stock, Series C, us set forth below:

. Designation_and_Allocation. Of the 10,000,000 shares of Preferred Stock authorized by the Articles of
Incorporation of the Corporation, 363,636 shares arc hereby determined to be and shall be of a series designated as
Noncumnulative Convertible Preferred Stock, Series C ("Series C Preferred Stock").

2. Parity. The Seriss C Preferred Stock is of the same class as and shall be on a parity with the Corporation's
currently outstanding Noncumulative Convertible Preferred Stock, Serics A, B and C-II (the "Outstanding Parity Stock"),
except as may be provided elsewhere herein.

3. Dividends. The holders of the Series C Preferred Stock shall be entitled to receive, when, as, and if declared
by the Board of Directors and out of the assets of the Corporation which are by law available for the payment of dividends,
preferential cash dividends payable quarterly on the last day of February, May, August and November of each year unless
such day is 3 non-business day, in which event on the next business day, at the fixed annual rate of $0.55 per share and no
more.

So long as any Series C Preferred Stock remains vutstanding:

(3) no dividend whatsoever shall be declared or paid upon or set apart for payment, and ne distribution shall
be ordered or made in respect of: (i) the Corporation’s Series [ Class A Common Stock, par value $.01 per share (the
"Class A Common Stock™), or the Class B Common Stock, par value $.01 per share {the "Class B Common Stock™), or any
other outstanding common stock of the Corporation, or (i) any other class of stock or series thereof ranking junior to the
Series C Preferved Stock in the payment of dividends; and

(b) no shares of the Class A Common Stock or the Class B Common Stock and no shares of any other class
of stock or series ihereof ranking junior to the Series C Preferred Stock in the payment of dividends shall be redeered or
purchased by the Corporation or any subsidiary thereof: and

(c) no moneys, funds or other assets shall be paid to or made available for a sinking fund for the redemption
or purchase of any shares oft (i) the Class A Common Stock or the Class B Comman Stock; or (ii) any other ¢lass of stock
or series thereof ranking junior to the Series C Preferred Stock in the payment of dividends;

unless, in each instance, fill dividends on all outstanding shares of Series C Preferred Stock for the then current eslendar
quarter shall have been paid or declared and set aside for payment,




paid upon or set apart for pryment, and no distribution shall be ordered oy made I feypect p
of stock or series thereof ranking on a parity with the Series C Preferred Stock (including
the payment of dividends, unless, for the applicable calendar qualter:

iiny share or shares of any class
he Outstanding Parlty Stock) in

in additien, so long as any Series C Preferred Stock remains uuh!éﬁt}jgg! o g!!\lxlg'ﬁ;‘\'\hglspgy;r sbﬁl} be ;.!tcl‘m'ed or

(a) full dividends shall be paid or declared and set apart for paymeny oty all shares pi: i {Qc Series C Prefered
Stock; and (ii) any class of stock or series thereof ranking on & parity ilily the Series € l_";i:rc'['m] l\‘!iz‘c U|lt\lii\“\ﬂ file
Outstanding Parity Stock) in the payment of dividends; or o

(b} in the event all such dividends !‘pi;th .zir Mua'b]c caleiiddr quarter are not or cannot be paid or declared and
set apart for payment in full, a pro rata portion df the hull dividends shall be paid or declared and set apart for payment on
all shares of: (i) the Series C Preferred Stock; and (ii) any class of stock or series thereof ranking on a parity with the
Series C Preferred Stock (including the Outstanding Parity Stock) in the payment of dividends. Such pro rata portion shall
be calculated based on the ratio that the total arount available for the payment of ail required dividends on the Series C
Preferred Stock and such parity stock for the applicable calendar quarter bears to the total required dividends on the Series C
Preferred Stock und such parity stock for such calendar quarter.

4. Preference on Liquidation. In the event of any dissolution, liquidation or winding up of the affairs of the
Corporaticn, after payment or provision for payment of any debts and other liabilities of the Corporation, the holders of the
Series C Preferred Stock shall be entitled to receive the following amounts out of the net assets of the Corporation, and before
any distribution shall be made to the helders of any common stock or to the holders of any other ciass of stock or series
thereof ranking junior to the Series C Preferred Stock in the distribution of assets:

() if such dissolution, liquidation or winding up is voluntary, the applicable redemption price per share
determined as provided in section 5 of these resolutions;

{b) if such disselution, tiquidation or winding up is involuntary, $5.50 per share;

and no more. If upon such voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Corporation
the net assets of the Corporation shall be insufficient to permit payment in full of the amounts required to be paid to the
holders of the Series C Preferred Stock and to the holders of any class of stock or series thereof ranking on a parity with the
Series C Preferred Stock (including the Outstanding Parity Stock) in respect of the distribution of assets, then a pro rata
portion of the full amaunt required to be paid upon such dissclution, liquidation or winding up shall be paid 1o (i) the
holders of Series C Preferred Stock; and (ii) the holders of any class of stock or series thereof ranking on a parity with the
Series C Preferred Stock (including the Outstanding Parity Stock) in respect of the distribution of assets, Such pro rata portion
shatl be calculated upon the ratio that the tota! amount available for distribution to such holders bears to the total distribution
required to be made on the Series C Preferred Stock and such parity stock.

Neither the merger nor consolidation of the Corporation into or with any other corporation, nor the merger or
consolidation of any other corporation into or with the Corporation, nor a sale, transfer or lease of all or any part of the assets
of the Corporation shall be deemed to be a dissofution, liguidation or winding up of the Corporation within the meaning of
this section 4.

Written notice of any voluntary or inveluntary dissolution, liquidation or winding up of the affairs of the Corporation,
stating 2 payment date and the place where the distribution amounts shall be payable, shall be given by mail, postage prepaid,
at least 30 days but not more than 60 days prior to the payment date stated therein, to the holders of record of the Series C
Preferred Stock at their respective addresses as the same shall appear on the books of the Corporation,

5. Redemption. The Corporation shali have the right, at its option and by resolution of its Board of Directors, to
redeem at any time and from time to time the Series C Preferred Stock in whole or in part, upon puyment in cash in respect
of each share redeemed at the redemption price of $5.50.

i less than all of the outstanding shares of the Series C Preferred Stock shall be redeemed, the particular shares to be
redeemed shall be allocated among the respective holders of Series C Preferred Stock pro rata or by lot, as the Board of
Directors may determine,




Notice of any redemption specifying the date fixed for said redemption and the place where the amount to be paid upon -
redemption is payable and containing a statement of, or reference to, the conversion right set forth in section 7 of these |
resolutions shall be mailed, postage prepald, at least 30 days but not more than 60 days prior to said redemption date 10 the
holders of record of the Series C Preferred Stock, to be redeemed at their respective addresses as the same shall appear on
the books of the Corporation. If such notice of redemption shall have been so mailed, and if on or before the redemption
date specified in such notice, all funds necessary for such redemption shall have been set aside by the Corporation separate
and apast from its other funds, in trust for the account of the holders of the shares so to be redecmed, so a5 to be and continue
to be available therefor, then, on and after said redemption date, notwithstanding that any certificate for shares of the Series C
Preferred Stock so cailed for redemption shall not have been surrendered for cancellation, the shares represented thereby so
called for redemption shall be deemed to be no longer outstanding, the right to receive dividends thereon shall cease, and all
rights with respect to such shares of the Series C Preferred Stock so called for redemption shall forthwith cease and terminate,
except only the right of the holders thereof to receive out of the funds so set aside in trust the amount payable on redemption
thereof, but without interest.

Shares of Series C Preferred Stock redeemed or otherwise purchased or acquired by the Corporation shall not be reissued
as shares of Series C Preferred Stock but shall assume the status of authorized but unissued shares of Preferred Stock of the
Corporation,

6. Voting Rights. Except as may be otherwise provided by applicable law, the Series C Preferred Stock shall be
non-voting.

7. Convertibility. Shares of the Series C Preferred Stock (hereinafter in this section 7 called the "Shares") shall
be convertible into the Corporation’s Class A Commeon Stock on the following terms and conditions:

(a) Conversion. Subject to and upon compliance with the provisions of this section 7, the holder of any
Shares may, at such holder’s option, convert any such Shares into such number of fully paid and non-assessable shares of the
Class A Common Stock as are issuable pursuant to the formula set forth in subsections 7(b), (c) and (d) of this secticn 7 by
surrendering any Shares for conversion to the Corporation at its principal office and by fumishing written notice to the
Corporation at said office that such holder elects to convert in accordance with the provisions hereof. Such notice also shall
state the name or names (with addresses) in which the certificate or certificates for Class A Common Stock which shali be
issuable on such conversion shall be issued, Every such notice of election to convert shall constitute a contract between the
holder and the Corporation, whereby such holder shall be deemed to subscribe for the number of shares of Class A Common
Stock which such holder will be entitled to receive upon such conversion and, in payment and satisfaction of such
subscription, to surrender such Shares and to release the Corporation from all obligations thereon, and whereby the
Corporation shall be deemed to agree that the surrender of such Shares and the extinguishment of its obligations thereomn: shali
constitute full payment for the Class A Common Stock so subscribed for and to be issued upon such conversion.

As soon as practicable after the receipt of such notice and Shares, the Corporation shall issue and shall deliver to the
holder for whose account such Shares were so surrendered, or on such holder’s written order, a certificate or certificates for
the number of full shares of Class A Common Stock issuable upon the conversion of such Shares and a check or cash for
the payment (if any) to which such person is entitled pursuant to subsectien 7(d) hereof, together with a certificate or
certificates representing the Shares, if any, which are not to be converted, but which constituted part of the Shares represented
by the certificate or certificates surrendered by such helder. Such conversion shall be deemed to have been effected on the
date on which the Corporation shall have received such notice and such Shares, and the person or persons in whose name or
names any certificate or certificates for Class A Common Stock shall be issuable upon such conversion shall be deemed to
kave become on said date the holder or holders of record of the shares represented thereby,

(1)) Basic Conversion Rate, The rate at which the holder of any Shares may convert such Shares into
Class A Common Stock (the "Conversion Rate™) shall he 1.45475 shares of Class A Common Stock for each Share which
is surrendered for conversion, subject to adjustment as provided in subsection 7(c) hereinbelow.

(c) Conversion Rate Adjustment, The Conversion Rate shall be subject to adjustment from time to time

as follows:

(1) If the Corporation shall (i) pay a stock dividend in and on shares of its Class A Common Stock,
(ii) subdivide its outstanding shares of Class A Common Stock into a preater number of shares, (iii) combine its outstanding
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shitres of Class A Common Stock into a smaller number of shares, or (iv) issue by reclassificntion of its shares of Class A
Commen Stock any shures of its capital stock, then the Conversion Rate in effect immediately prior thereto shatl be adjusted
so that the holder of any Shures surrendered for conversion after the record date fixing stockholders to be affected by such
event shall be entitled to receive upon conversion the number of such shares of Class A Common Stock which such holder
would have been entitled to receive after the huppening of such event had such Shares been converted immedintely prior to
such record date. Such adjustment, if applicable, shall be made whenever any of such events shall happen, and shall alsc be
effective retroactively as to the Shares converted between such record date and the date of the happening of any such event.

(2) Inthe event of any consolidation of the Corporation with or merger of the Corporation into another
corporation, or in the event of any sale, conveymice, exchange or transfer (for cash, shares of stock, sccurities or other
consideration) of all or substantially all of the property or assets of the Corporation to another corporation, or in the case of
any reorganization of the Corporation, the Corporation or the surviving entity shall have the right to require that If the holder
of such Shares shall therenfter convert such Shares such conversion shalt be into the kind and amount of shares of stock and
other securities and property, including cash, which would have been deliverable to such holder upon such consolidation,
merger, sale, conveyance, exchange, transfer or reorganization if such holder had converted such holder's Shares into Class A
Common Stock immediately prior to such consolidation, merger, sale, conveyance, exchange, transfer or reorganization. In
any such event, effective provision shall be made in the instrument effecting or providing for such consolidation, merger, sale,
conveyance, exchange, transfer or reorganization so that the provisions set forth herein for the conversion rights of the holder
of Shares shall thereafter be applicable, as nearly as may be practicable, in relation to any shares of stock or other securitics
or propenty, including cash, deliverable after such consolidation, merger, sale, conveyance, exchange, transfer or reorganization
upon the conversion. The provisions of this subseetion 7(¢)(2) shall similarly apply to successive consolidations, mergers,
sales, conveyances, exchanges, transfers and reorganizations.

The Corporation shall provide written notice of any action contemplated puesuant to this subsection 7(c)(2) at least 10
days prior to the record date of such action, to the holders of record of the Scries C Preferred Stock to their respective
addresses as the same shall appear on the books of the Corporation. The Corporation shall also provide the holders of record
of the Serics C Preferred Stock with written notice at feast (0 days prior to the record date set for the consideration of any
other extroordinary business matters (provided, however, that any routine business matters including, but not limited to, the
setting of record dates for (i) the declaration of regular dividends and (i) annual stockholders’ meetings that do not require
the filing of a preliminary proxy statement with the Securities and Exchange Commission or its successor shall be excluded
from such notice provisions).

(3} No adjustment in the Conversion Rate shail be required unless such adjustment would require an
increase or decrease of at least 2% in such Conversion Rate; provided, however, that any adjustments which by reason of this
subsection 7(c}(3) are not required to be made, and are not made, shail be carried forward and taken into account in any
subsequent adjustment.  All calculations under this subsection T(c)(3) shall be made to the nearest cent or one-hundredth of
a share, as the case may be.

(d) Eractional Shares, No fractional shares or scrip representing fractionat shares shall be issued upon the
conversion of any Shares. If more than one Share shall be surrendered for conversion at one time by the same holder, the
number of full shares issuable upon conversion thereof shall be computed on the basis of the agpregate face amount of such
Shares so surrendered. If the conversion of any Shares results in a fraction, an amount equal to such fraction multiplied by
the Conversion Rate, subject to adjustment as provided in subsection (c) hercof, shall be paid to such holder in cash by the
Corporation,

(e) Tax. The Carporation sha'l not be required to pay any tax which may be payable in respect of any
transfer involved in the issue and delivery of stock in the name other than that of the holder of the Shares converted, and the
Corparation shail not be required to issue or deliver any such stock certificates unless and until the person or persons
requesting the issuance thereof shall have paid to the Corporation the amount of any such 1ax or shall have established to the
satisfaction of the Corporation that such tax has been paid.

(£ Reservation of Shares. The Corporation shall at all times reserve and keep available out of its
authorized Class A Common Stock the fuil number of shares of Class A Common Stock deliverable upon the conversion of
all outstanding Shares and shall take all such corporate action 25 may be required from time to time in order that it may
validly and legally issue fully paid and non-assessable shares of Class A Common Stock upon conversion of the Shares.




Appendix F

STATEMENT OF DESIGNATION
OF
NONCUMULATIVE CONVERTIBLE PREFERRED STOCK, SERIES C-ll
OF
BANKUNITED FINANCIAL CORPORATION

WHEREAS, pursuant to Article V1 of the Anticles of Incorporation of the Corporation, the Board of Directors of the
Corporation is authorized to divide the Corporation's authorized Preferred Stock, $.01 par value (the "Preferred Stock™), into
series and, within the limitations set forth thercin, fix and determine the relative rights and preferences of the shares of any
series so established:

WHEREAS, the Board of Directors desires to (i) establish a series of the Preferred Stock, designating such series
"Noncumuiative Canvertible Preferred Stock, Series C-11," (ii) allocate 222,223 shares of the authorized Preferred Stock to
the Noncumulative Convertible Preferred Stock, Series C-I1, and (iii) fix and determine the relative rights and preferences
of the Noncumulative Conventible Preferred Stock, Series C-1I;

NOW, THEREFORE, BE T RESOLVED, that the Bowrd of Dircctors hereby allocates a portion of the Preferred Stock
to a series designated Noncumulative Convertible Preferred Stock, Series C-I (the "Series C-II Preferred Stock"), and fixes
and determines the refative rights and preferences of the Series C-11 Preferred Stock, as set forth below:

1. Definitions

(a) Articles of Incorporation - the Articles of Incorporntion, as amended, of the Corporation as filed with
the Florida Secretary of State.

(b) Board of Directors - the Beard of Directors of the Corporation,
() The Corporation - BankUnited Financial Corporation,

(d) Commen Stock - the Corporation’s Series [ Class A Common Stock, $.01 par value, and Class B
Common Stock, $.0] par value.

(e} Dividend Payment Date - the last day of each quarter during which a dividend on the Series C-II
Preferred Stock is declared by the Board of Directors, unless such day is a non-business day, in which event such Dividend
Payment Date shall be the next business day,

() Dividend Payment Period - a Dividend Period for which a dividend on the Series C-II Preferred Stock
is declared by the Board of Directors.

(g) Dividend Period - a quarterly period for which a dividend is due and payable on the Series C-II
Preferred Stock when, as and if declarad by the Board of Directors, commencing on and including the first day of a quarter
for which a dividend is due and payable and ending on and including the fast day of such quarter, unless such day is a non-
business day, in which event on the next business day.

(h) Junior Stock - the Common Stock and such other classes and/or series of equity securities which, as
designated by the Board of Directors in its sole discretion, rank junior to the Series C-II Preferred Stock with respect to any
one or more of the following: (i) dividend rights, (ii) rights upen liquidation, disselution or winding up of the Corporation,
(iii) redemption rights or (iv) any other rights specified by the Board of Directors.

(i) Parity Stack - any classes and/or series of equity securities which, as designated by the Board of

Directors in its sole discretion, rank on a parity with the Series C-I1 Preferred Stock with respect to any one or more of the
foilowing: (i) dividend rights, (i) rights upon liquidation, dissoiution or winding up of the Corporation, (iii} redemption rights
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or (iv) any other rights specificd by the Board of Directors, whether or not the dividend rates, dividend pcribds, 6: Ifquldnlion '
prices per share thereof are different fron those of the Series C-11 Preferred Stock, -

G) Passed Dividend -  dividend for a Dividend Period which the Board of Directors omits or fails to
declare or determines not to declare whether or not dividends are declared on any future Dividend Payment Perlods,

k) Preferred Stock - the Corporation’s Preferred Stock, $.01 par value,

()] Senior Sto:k - any classes and/or series of equity securities of tke Corporation in which, as designated
by the Board of Directors in i1s sole discretion, the holders of such classes and/or sertes shall be entitled to any onc or more
of the following: (i) dividend rights, (if) rights upon liquidation, dissolution or winding up of the Corporation, (iif)
redemption rights or (Iv) any other rights specified by the Board of Directors, in preference or priority to the holders of
Series C-11 Preferred Stock.

{m) Series A Preferred Stock - the Corporation’s Noncumulative Convertible Preferred Stock, Series A,
(n) Series B Preterred Stock - the Corporation’s Noncumulative Convertible Preferred Stock, Series B.
{0) Series C Preferred Stock - the Corporation’s Noncumulative Convertible Preferred Stack, Series C.

2. Designation and Alocation. Of the 10,000,000 shares of Preferred Stock authorized by the Articles of
Incomporation of the Corporation, 222,223 shares are hereby determined to be and shall be of a series designated as
Nencumulative Convertible Preferred Stock, Series C-11,

i Rank, The Series C-11 Preferred Stock shall rank, with respect to dividend rights and rights upon liquidation,
dissolution or winding up of the Corporation, senior to the Common Stock. The Series C-1I Preferred Stock shall rank, os
to dividend rights, rights upon liquidation and dissolution or winding up of the Corporation, on a parity with the Serles A,
Serles B and Series C Preferred Stock.

The Series C-II Preferred Stock shall be subject to the future nuthorization and issuance of additional classes
and/or series of equity securities ranking junior to, on a parity with, or senior to th Series C-I1 Preferred Stock with respect
to any one or more of the following: (i) dividend rights, (ii) rights upon liquidation, dissoiution or winding up of the
Corporation, (iii) redemption rights or (iv) any other rights specified by the Board of Directors, including, without limitation,
series of Preferred Stock that are cumulative as to dividends. The Board of Directors shall, in its sole discretion, determine
whether any such additional classes and/or series of equity securitizs shall be designated as Junior Stock, Parity Stock or
Senior Stock,

4, Dividends

(a) Rate and_Pavments, Holders of shares of the Series C-II Preferred Stock shall be entitled to receive,
when, as, and if declared by the Board of Directors out of the funds legally available for payment, noncumulative cash
dividends, payable guarterly, from the date of issue thereof at the annual rate of 8.9% ($0.801 per share). Dividends on the
Series C-1I Preferred Stock, when declared by the Board of Directors, shail be payable quarterly on each Dividead Payment
Date.

The amount of dividends payable for any peried other than a fuli Dividend Payment Period shall be computed
on the basis of a 365-day year and the actuat number of days elapsed in the period. Dividends payable for each full Dividend
Period shall be computed by dividing the annual dividend rate by four.

Each declared dividend shall be payable to holders of record as they appear at the close of business on the stock
books of the Corporation on such record dates, not more than 20 calendar days and not less than 10 calendar days preceding
the payment dates therefor, as are determined by the Board of Directors.

(b) Noncumulative_Dividends. Dividends on the shares of Series C-1I Preferred Stack shall be

noncumulative, that is, if the Board of Directors omits or fails to declare or determines, in its sole discretion, not to declare
a dividend for any Dividend Period, then the Corporation shall have no obligation to pay such Passed Dividend and the
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helders of the Sertes C-11 Preferred Stock will have no right to, or a priot claim or preference to, the Passed Dividend,
whether or not funds are or subsequently become available for the payment of such Passed Dividend.

The Board of Directors may determine, in Its sale discretion, that the Corporation shall pay less than the stated
amount of dividends on the Serics C-Il Preferred Stock for any Dividend Period notwithstanding that funds are o¢
subscquently becomne available for the payment of such dividend. Any portlon of a dividend for a Dividend Period not
declared shall be deemed o Passed Dividend and treated as described above.

(c) Earity and Junior Stock Rights. No full dividends shall be declared and paid, or declared and set npart
for paytnent, on uny stock ranking, us to dividend rights, on a parity with the Series C-I1 Preferred Stock, unless tull dividends
shall have been or contemporaneously are declared and paid, or declared and set apart for payment, on all shares of the
Series C-11 Preferred Stack.

If at any time with respect to any Dividend Period, dividends are declared in part and paid in part, or declared
in part and set apart for payment in part, on the Series C-11 Preferred Stock, a pro rata portion shall be declared and paid,
or declared and set apart for payment, on all shares of the Series C-ll Preferred Stock together with any stock ranking, os to
dividend rights, on a parity with the Series C-II Preferred Stock, Such pro rata portion shall be calculated based on the ratio
that the total amount available for the payment of dividends on the Series C-II Preferred Stock plus such stock ranking, as
to dividend rights, on a parity with the Series C-11 Preferred Stock bears to the total payment of full dividends on the
Series C-I1 Preferred Stock together with such stock ranking, as to dividend rights, on a parity with the Series C-II Preferred
Stock,

Unless full dividends have been declared and paid, or declared and set apart for payment, on all cutstanding
shares of Series C-II Preferred Stock for the applicable Dividend Period, the Corporation shall not (i) declare any dividends
on any stock ranking, as to dividend rights, junior to the Series C-I1 Preferred Stock {other than in other Junior Stock), (ii)
redeem, purchase or otherwise acquire any stock ranking, as to dividend rights, on a parity with or junior to the Series C-1I
Preferred Stock, for any consideration except by conversion into or exchange for Junior Stock or (iii) pay or make available
any monies, funds or other assets for any sinking fund for the redemption or purchase of any stock ranking, as to dividend
rights, on a parity with or junior to the Series C-I1 Preferred Stock.

Holders of the Series C-Il Preferred Stock shall not be entitled to any dividends, whether payable in cash,
property or stock, in excess of the dividends actually declared by the Board of Directors.

Except as expressly otherwise limited herein, and to the extent permitted by applicable law, the Board of
Directors: (i) may declare and the Corporation may pay or set apart for payment dividends on any Junior Stock or Parity
Stock, (ii) may make any payment on account of or set apart payment for a sinking fund or other similar fund or agreement
for the purchase or ather acquisition, redemption, retirement or other requirement of, ar with respect to, any Junior Stock or
Parity Stock or any warrants, rights, calls or options exercisable or exchangeable for or convertible into any Junior Stock or
Parity Stock, (iii) may make any distribution with respect to any Junior Stock or Parity Steck or any warrants, rights, calls
or options exercisable or exchangeable for or convertible into any Junior Stock or Parity Stock, whether directly or indirectly,
and whether in cash, obligations or securities of the Corporation or other property and (iv) may purchase or otherwise acquire,
redeem or retire any Junior Stock or Parity Stock or any warrants, rights, calls or options exercisable or exchangeable for or
cenvertible into any Junior Stock or Parity Stock; and the holders of the Series C-II Preferred Stock shall not be entitled to
share or patticipate therein.

5. Preference on Liquidation. In the event of any liquidation, dissolution or winding up of the Corporation,
voluntary or involuntary, after payment or provision for payment of any debts and other liabilities of the Corporaticn as
required by law, the holders of the Series C-H Preferred Stock shall be entitled to receive $9.00 per share cut of the assets
of the Corporation available for distribution to stockholders, before any distribution of assets is made to the hoiders of any
stock ranking junior to the Series C-1I Preferred Stock in the distribution of assets. If, upon any voluntary or involuntary
liquidation, dissolution or winding up of the Corporation, the assets of the Corporation legally available for dismribution to
stockholders shall be insufficient to permit payment in full of the amounts required to be paid to the holders of the Series C-II
Preferred Stock together with the holders of any stock ranking on a parity with the Series C-II Preferred Stock in the
distribution of assets, then a pro rata portion of the full amount required to he paid upon such liquidation, dissolution or
winding up shall be paid to the holders of the Series C-II Preferred Stock together with any stock ranking ont a parity with
the Series C-II Preferred Stock in the distribution of assets. Such pro rata portion shall be calculated baszd on the ratio that
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the total amount available for distribution to such holders bears to the total distribution required to be made on the Serjes C-11
Preferred Stock together with any stock ranking on a parity with the Serles C-1! Preferred Stock in the distribution of assets.
After payment of the full amount of the liquidating distribution to which they are entitled, the holders of the Series C-11
Preferred Stock will not be entitled to any further participation in any distributlon of assets of the Corporation,

Neither the merger nor consolidation of the Corporation into or with any other ¢ntity or entities, nor the merger
or consolidation of any other entity or entities into or with the Corporation, nor a sale, transter, lease or exchange (for cash,
secutitics or other consideration) of all or any part of the nssets of the Corporation shall be deemed to be g liquidation,
dissolution or winding up of the Corporation within the meaning of this Section 5, unless such safe, transfer, lease or exchange
shall be in connection with and Intended to be a plan of complete liquidation, dissolution or winding up of the Corporation,

Written notice of any voluntary or inveluntary liquidation, dissolution or winding up of the Corporation, stating
a payment date and the place where the distribution amounts shall be payable, shall be given by mail, postoge prepaid, at least
30 days but not more than 60 days prior to the payment date swted therein, to the holders of record of the Series C-If
Preferred Stock at their respective addresses as the same shall appear on the books of the Corporation.

6. Optignal Redemption. The Series C-II Preferred Stock is redeemable at the option of the Corperation for cash,
in whole or in part, at any time and from time 10 time upon payment in cash with respect to each share redeemed at $9.00
per share plus any dividends that have been declared but are unpaid as of the date of redemption to the extent that the
Corporation has funds legally available therefor,

Subject to any limitations provided herein and to the extent permitted by law, the Corporation may, at its option,
redeem the Series C-1I Preferred Stock at any time without regard to whether or not shares of any ather series of Preferred
Stock are also being redeemed. If less than oll of the outstanding shares of Series C-11 Preferred Stock shall be redeemed,
the particular shares to be redeemed shall be allocated among the respective holders of the Series C-1I Preferved Stock, pro
rata or by lot, as the Bourd of Directors may determine. The Corporation may, in its sole discretion, also determiuz to redecm
other scries of Preferred Stock without redeeming any shares of the Series C-II Preferred Stock.

Notice of any redemption specifying the date fixed for said redemption and the place wiere the amount to be
paid upon redemption is payable shall be mailed, postage prepaid, at least 30 days but not more than 60 days prior 10 said
redemption date, to the holders of record of the Series C-I1 Preferred Stock to be redeemed at their respective addresses as
the same shall appear on the books of the Corporation. If such notice of redemption shall have been so mailed, unless defuult
shall be made by the Corporation in providing for the payment of the redemption price, and If on or before the redemption
date specified in such notice all funds necessary for such redemption shail have been set aside by the Corporation separate
and apart from its other funds, in trust for the account of the holders of the shares so to be redeemed, so as to be and continue
to be available therefor, then, on and afler said redemption date, notwithstanding that any certificate for shares of the Series C-
Il Preferred Stock so called for redemption shuil not have been surrendered for cancellation, the shares represented thereby
so called for redemption shall be deemed to b no Tonger outstanding, the right to receive dividends thereon shail cease, and
all rights with respect to such shares of the Series C-Il Preferred Stock so called for redemption shall forthwith cease and
terminate, except only the right of the holders thereof to receive out of the funds so set aside in trust the amount payable on
redemption thereof, including any dividends that have been declared but are unpaid as of the date of redemption.

Shares of Series C-II Preferred Stock redeemed or otherwise purchased or acquired by the Corporation shall not
be reissued as shares of Series C-II Preferred Stock, but shall assume the status of authorized but unissued shares of Preferred
Stock of the Corporation, without designation as to series until such shares are once more designated as part of a particular
series by the Board of Directors.

7. Voting Rights. Except as required by applicabie law, the holders of the Series C-I1 Preferred Stock will not be
entitled 1o vote for any purpose.

8. Sinking Fund. No sinking fund shall be provided for the purchase or redemption of shares of the Series C-11
Preferred Stock.




9. Convertibility. Shares of the Series C-11 Preferred Stock (hereinatter in this section 9 called the "Shares") shall
be convertible into the Corporatiun’s Class A Comnion Stock on the following terms and conditions:

(a) Conversion. Subjuet to and upon compliance with the provisions of this section 9, the holder of any
Shares may at such holder's option, convert any such Shares into such number of fully paid and non-assessable shares of the
Class A Common Stock as are issuable pursuant to the formula sct forth in subsections 9(b), (¢) and (d) of this section 9 by
surrendering any Shares for conversion to the Corporation at its principal office and by fumishing written notice to the
Corporation at said office that such holder elects to convert in accordance with the provisions hercof. Such notice also shall
state the name or names (with addressss) in which the certificate or certificates for Class A Common Stock which shall be
issuable on such conversion shall be issued. Every such notice of election to convert shall constitute a contract between the
holder and the Corporation, whereby such holder shall be deemed to subscribe for the number of shares of Class A Common
Stock which such holder will be eatitled to receive upon such conversion and, in payment and satisfaction of such
subscription, to surrender such Sheres and to release the Corporation from all obligations therzon, and whereby the
Corporation shall be deemed to agrer: that the surrender of such Shares and the extinguishment of its obligations thereon shatl
constitute full payment for the Class A Common Stock so subscribed for and 1o be jssued upon such conversion,

As soon as practicable after the receipt of such notice and Shares, the Corporation shai. issue and shali deliver
ta the holder for whose account suc h Shares were so surrendered, or on such holder’s written order, a certificate or certificates
for the number of full shares of Cless A Common Stock issuable upon the conversion of such Shares and a check or cash
for the payment (if any) to which such person is entitled pursuant 10 subsection 9(d) hercof, together with a centificate or
certificates representing the Shares, if any, which are not to be converted, but which constituted part of the Shares represented
by the certificate or certificates surrendered by such holder. Such conversion shall be deemed to have been effected on the
date on which the Corporation shall have received such notice and such Shares, and the person or persons in whose nasme or
names any certificate or certificates for Class A Common Stock shall be issuable upon such conversion shall be deemed to
have become on said date the tolder or holders of record of the shares represented thercby,

(b} Basic Conversion Rate. The rate at which the holder of any Shares may conwert such Shares into
Class A Common Stock (the "Conversion Rate") shall be 1.3225 shares of Class A Common Stock for each Share which is
surrendered for conversion, subject to adjustment as provided in subsection 9(c) hereinbelow.

(c) Conversion Rate Adjustment. The Conversion Rate shall be subject to adjustment from time 10 time
as folilows;

(1) Ifthe Corporation shail (i) pay a stock dividend in and on shares of its Class A Common Stock,
(i0) subdivide its outstandir,g shares of Class A Common Stock into a greater number of shares, (iii) combine its outstanding
shares of Class A Common Stock into a smaller number of shares, or (iv) issue by reclassification of its shares of Class A
Common Stock any shares of its capital stock, then the Conversion Rate in effect immediately prior thereto shall be adjusted
so that the holder of any Shares surrendered for conversion after the record date fixing stockholders to be affected by such
event shall be entitled to receive upon conversion the number of such shares of Class A Common Stock which such holder
would have been entitled to receive after the happening of such event had such Shares been convertad immediately prior to
such record date, Such adjustment, if applicable, shall be made whenever any of such events shall happen, and shall also be
effective retroactively as to the Shares converted between such record date and the date of the happening of any such event.

(2) In the event of any consolidation of the Corporation with or merger of the Corporation into another
corporation, or in the event of any salc, conveyance, exchange or transfer (for cash, shares of stock, securities or other
consideration) of all or substantially all of the property or assets of the Corporation to another corporation, or in the case of
any reorganization of the Corporation, the Corporation or the surviving entity shall have the right to require that if the holder
of such Shares shall thereaRter convert such Shares such conversion shall be into the kind and amount of shares of stock and
ather securities and property, including cash, which would have been deliverable t> such holder upon such consolidation,
merger, sale, conveyance, exchange, transfer or reorganization if such holder had converted such holder’s Shares into Class A
Common Stock immediately prior to such consolidation, merger, sale, conveyance, exchange, transfer or reorganization. In
any such event, effective provision shall be made in the instrument effecting or providing for such consolidation, merger, sale,
conveyance, exchange, transfer or reorganization so that the provisions set forth herein for the conversion rights of the holder
of Shares shall thereafter be applicable, as nearly as may be practicable, in relation to any shares of stock or other securities
or property, including cash, deliverable after such consolidation, merger, sale, conveyance, exchange, transfer or reorganization
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npon the conversion, The provisions of this subsection H(cX2) shall similarly apply to successive consolidations, mergers,
sales, conveyances, exchanges, transfers and reorganizations.

The Corparation shall provide written notice of any action contempla.d pursuant to this subsection 9(c)2) at
least 10 days prior 10 the record date of such action, to the holders of record of the Series C-1f Preferred Stock to their
respective addresses as the same shall appear on the books of the Corporation. The Corporation shall also provide the holders
of record of the Serics C-1l Prefenad Stock with written notice at least 10 days prior 10 the record date set for the
consideration of any other extraordinary business matters (provided, however, that any routine business matters including, but
not limited to, the setting of record dates for (i) the declarntion of regular dividends and (1i) annual stockholders’ meetings
that do ot require the filing of a preliminary proxy statement with the Securitics and Exchange Commission or its successor
shall be excluded from such notice provisions),

(3) No ndjustment in the Conversion Rate shall be required unless such adjustment would require an
increase or decreasc of at least 2% in such Conversion Rate; provided, however, that any adjustments which by reason of this
subsection 9{c)(3) are not required to be made, and are not made, shall be carried forward and taken into account in any
subsequent adjustment. All calculations under this subsection 9(c)3) shall be made to the nearest cent or one-hundredth of
a share, as the case may be,

(d) Fractional Shares, No fractionai shares or scrip representing fractional shares shall be issued upon the
conversion of any Shares, If more than one Share shall be surrendered for canversion at one time by the same holder, the
number of full shares issuable upon conversion thereof shall be computed on the basis of the aggregate face amount of such
Shares so surrendered. If the conversion of any Shares reslts in a fraction, an amount equal to such fraction multiplied by
the Conversion Rate, subject to adjustment as provided in subsection () hereof, shall be paid to such holder in cash by the
Corporation.

(H Tax, The Corporation shall not be required to pay any tax which mey be payable in respect of any
transfer involved in the issue and delivery of stack in the name other than that of the holder of the Shares converted, and the
Corporation shall not be required to issuc or defiver any such stock certificates unless and until the person or persons
requesting the issuance thereof shall have paid to the Corporation the amount of any such tax or shall have established to the
satisfaction of the Corporation that such tax has been paid,

{2) Reservation_of Shares. The Corporation shall at all times reserve and keep available out of jts
authorized Class A Common Stock the full number of shates of Class A Common Stock deliverable upon the conversion of
all outstanding Shares and shall take all such corporate action as may be required from time to time in order that it may
validly and legally issue fully paid and non-assessable shares of Class A Common Stock upon conversion of the Shares,

1., No Other Rights. The shares of Series C-Il Preferred Stock shall not have any preferences, voting powers or
relative, participating, optional or other special rights except as set forth above and in the Articles of Incorporation or as
otherwise required by law.,

12, Amendments, The Board of Directors reserves theright to amend these resolutions in accordance with applicable
law.




Appendly P

STATEMENT OF DESIGNATION
OF
8% NONCUMULATIVE CONVERTIBLE PREFERRED STOCK, SERIES 1993
OF
BANKUNITED FINANCIAL CORPORATION

BankUnited Financial Corporation {the "Corporation"), a corporntion organized and existing under the Florida Business
Corporation Act, in accordance with the provisions of Section 607.06u2 thereof and Anticle VI the Curporation's Articles of
incorporation, DOES HEREBY CERTIFY:

That pursuant to authority cenferred upon the Board of Directors by the Articles of {ncorparation of the Corporation, safd
Board of Directors acting at & meeting thereof adopted resolutions providing for the issuance of 1,610,000 shares of the
Corporation’s Preferred Stock, $.01 par value, designated “8% Noncumulative Convertible Preferred Stock, Series 1993,
which resolutivas are as follows:

RESOLVED, that pursuant to the authority vested in the Board of Directors of the Corporation by the Anicles
of [ncorporation, the Board of Directors does hereby provide for and authorize the issuance of 1,610,000 shares of the
Preferred Stock, 8.01 par value, of the Corporation, of the presently authorized but unissued shares of Preferred Stock
(the "Preferred Stock™) to be designated "8% Noncumulative Convertible Preferred Stock, Series 1993" (the "Series 993
Preferred Stock”). The voting powers, designations, preferences, and relative, participating, optional or other special
rights of the Serics 1993 Preferred Stock authorized hereunder and the qualifications, limitaiiuie and restrictions of such
preferences and rights are as foltows:

Dividends.

(a) The holders of the Series 1993 Preferred Stock shall be entitled to receive, when, as and if
declared by the Board of Directors out of funds of the Corporation legally available for payment, noncumulative
cash dividends, payable quarterly in arrears, at the rate of $.80 per share per annum. Dividends, when declared
on the Series 1993 Preferred Stock, shall have accrued from the date of issuance or thereafter, from the most
recent date on which dividends were payable and be payable quarterly on March 31, June 30, September 30 and
December 31 of each year (each a "Dividend Payment Date™), commencing on Seprember 30, 1993; provided,
however, that if any such day is a non-business day, the Dividend Payment Date will be the next business day.
Each declared dividend shall be payabie to holders of record as they appear at the close of business on the stock
books of the Corporatien on such record dates, not more than 30 calendar days and not less than 10 calendar
days preceding the Dividend Payment Date therefor, as determined by the Board of Directors (each of such dates
a "Record Datc”). Quarterly dividend periods (each a "Dividend Pzriod*) shall commence on and inciude the
first day of January, April, July and October of each year and shall end on and include the day next preceding
the next folle ~ing Dividend Payment Date. g

(b) No full dividends shall be declared or paid or set apart for payment on any series of Preferred
Stock or other capital stack of any seties ranking, as to dividends or liquidation preference, on a parity ("Parity
Stock™} with the Series 1993 Preferred Stock during any calendar quarter unless full dividends on the Series
1993 Preferred Stock for the Dividend Period ending Juring such calendar quarter have been or contempo-
raneously are declared and paid or declared and a sum sufficient for the payment thereof is set apart for such
payment. When dividends ar. not so paid in full (or a sum sufficient for such full piyment is not so set apart)
upon the Series 1993 Preferred Stoc' end any other Parity Stock, dividends upon the Series 1993 Preferred Stock
and d’vidends on such other Parity Stock payable during such calendar quarter shall be declared pro rata so that
the amount of such dividends so payable per share on the Series 1993 Preferred Stock and such other Parity
Stock shall in al! cases bew 10 each other the same ratio that full dividends for the then-current czlendar quarter
on the shares of Series 1993 Preferred Stock {which shall not include any accumulation in respect of unpaid
dividends for prior Divitend Periods) and full dividends, including required or permitted accumulations, if any,
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an shares of such other Parity Stock, bear 10 each other. If ull dividends on the Serles 1993 Prefcrred Stock
have not been declared and paid or set apart for payment for the Dividend Payment Date falling in the then-
current Dividend Period, then, with respect 1o such then-current Dividend Period, the following restrictions shall
be applicable: (i) no dividend or distribution, other than in shares of capital stock ranking Junior to the Series
1993 Preferred Stock as to dividends or liquidation preference (“Junior Stock”), may be declared, set aside or
paid on any shares of Junior Stock, i} the Corporation may ot repurchase, redeem or otherwise acquire any
shares of its Junior Stock (except by conversion into or exchange for Junior Stock) and (fit) the Corporation may
not, directly or inditectly, repurchnse, redeem or otherwise acquire (except by conversion into or exchange for
Junior Stock) any shares of any class or series of Junior Stock or warrants, calls, options or other rights to
ucquire capital stock of the Corporation or other security exercisable or exchangeable into capital stack of the
Corporation, otherwise than pursuant (o pro tata offers to purchase or a concurrent redemption of all, or a pro
rata portion, of the outstanding shares of Series 1993 Preferred Stock. Holders of the Serles 1993 Preferred
Stock shall not be entitled to any dividends, whether payable in cash, property or stock, in excess of declared
noncumulative dividends, as herein provided, on the Series 1993 Prefecred Stock. No iterest or sum of money
in liev of interest shall be payable in respect of any declared dividend payment or payments on the Serics 1993
Preferred Stock which may be in arrears. As used herein, the phrase "set apart” in respect of the payment of
dividends shall require deposit of any funds in a bank or trust company in a separate deposit account maintained
for the benefit of the holders of the Series 1993 Preferrad Stock.

2. Redemption.

(2) The shares of Series 1993 Preferred Stock shail be redeemable by the Corporation, in whole
or in part, at any time and from time to time from and after July I, 1998. The shares of Series 1593 Preferred
Steck shall be redeemable by the Corporation, in whole, or in part, at any time and from time to time prior to
July 1, 1998 only if the Corporation’s Series I Class A Common Stock, $.01 par value (the "Class A Common
Stock"), shall have a closing bid price which is at feast 140% of the Conversion Price (as defined below) for
any 20 consecutive trading days ending within five trading days of the giving of notice of redemption as
provided for below. The Series 1993 Preferred Stock shall be redeemable by the Corporation at a price of
£10.00 per share until June 30, 1998 and thereaRer at the following per share prices during the twelve month
peried beginning July 1:

Year Redemption Price
1998 . .. f10.40
1999 . . 10.32
2000, .. .. 1024
001, 10.16
2002, ... 10.08
2003 and thereafler ... ... .. ..... .. ..., . 10.00

plus, in each case, an amount equal to all accrued but unpaid dividends (whether or not declared) for the then-
current Dividend Period immediately preceding the date fixed for redemption (the "Redemption Date"). For
purposes of this Section 2, the Conversion Price shall not give effect to adjustment for missed dividend payments
pursuant to Section 3(dXv) hereof.

(b The Series 1993 Preferred Stock shall be redeemable by the Corporation, in accordance with
applicable law, in whole or in part, upon not less than 30 nor more than 60 calendar days’ prior written notice
by mail.

(c) In the event that fewer thar alf the owstanding shares of the Series 1993 Preferred Stock are
to be redzemed as permitted by this Section (2), the number of shares to be redeemed shall be determined by
the Board of Directors nd the shares to be redeemed shal! be determined by lot or pro rata as may be
determined by the Board of Directors or by such other method as may be approved by the Board of Directors
that is required to conform to any rule or regulation of any stock exchange or auromated quotation system upon
which the shares of the Series 1993 Preferred Stock may at the time be listed.
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(d) Natice of redemption of the Series (993 Preferred Stock, specifying the Redemption Date and
place of redemption, shall be given by first class mall to each holder of record of the shares to be redecmed,
at his o her uddress of record, not less than 30 nor more than 60 calendar days prior to the Redemption Date,
In the event of a redemption prior to July §, 1998, such notice shall be given not more than five business days
following the expiration of the 20 consecutive trading duy period specified in Section 2(n). Each such nolice
shall also specify the redemption pri se applicable to the shares to be redeemed, {f less than all the shares owned
by such hulder are then to be redeemed, the notice shatl also specify the number of shares thercof which are to
be redeemed and the fact that a new certificate or certificates representing any unredeemed shares shall be issued
without cost to such holder.

(e) Notlce of redemption of shares of the Serics 1993 Preferred Stock having been given as
provided in Section 2(d), then unless the Corporation shall have defaulted in providing for the payment of the
redemption price and all accrued snd unpaid dividends (whether or not declared) for the then-current Dividend
Period immediately preceding the Redemption Date, all rights of the holders thereof {except the right to receive
the redemption price and alt accrued and unpaid dividends, whether or not declared, for the then-current
Dividend Period immediately preceding the Redemption Date) shall cease with respect to such shares and such
shares shall not, after the Redemption Date, be deemed to be outstanding and shall not have the status of
Preferred Stock. In case fewer then all the shares represented by any such certificate are redeemed, a new
certificate shall be issued representing the unredeemed shares without cost 1o the holder thereof,

N Any shares of Series 1993 Preferred Stock which shall at any time have been redeemed or
converted shall, after such rederaption or conversion, have the status of authorized but unissued shares of
Preferred Stock, without designation as to series until such shares are once more designated o, part of a
particular series by the Board of Directors.

(8) The Corporation, directly or indirectly, shall not purchase or otherwise acquire any shares of
the Series 1993 Preferred Stock; provided, however, that the foregoing shall not prevent the purchase or

acquisition of shares of the Series 1993 Preferred Stock pursuant to a purchase or exchange offer made on the
same terms to all holders of all outstanding shares of the Series 1993 Preferred Stock or pursuant to the exercise
of the conversion right provided in Secticn 3 hereof.

{h) Shures of the Series 1993 Preferred Stock are not subject or entitled to the benefit of a sinking
‘urd.

(i) Notwithstanding the foregoing, if notice of redemption shall have been given pursuant 1o this
Section 2 and any holder of the Series 1993 Preferred Stock shall, prior 1o the close of business on the date three
business days next preceding the Redemption Date, give written notice to the Corporation pursuant to Section 3
hereof of the conversion of any or all of the shares held by the holder (aczompanied by a certificate or
certificates for such shares, duly endorsed or assigned to the Corporation), then the redemption shall nat become
effective as to such shares and the conversion shall become effective as provided in Scction 3 below.

EY

3, Conversion.

@ Subject to and upon compliance with the provisions of this Section 3, the holder of any shares
of the Series 1993 Preferred Stock shall have the right, ar his or her option, at any time, to convert the shares
into a number of fully paid and nonassessable shares (calculated as to each conversion to the nearest 1/100th
of a share) of the Corporation’s Series | Class A Common Stock, $.01 par value (the “Class A Common Stock™),
enqual W $10.00 for each share surrendered for conversion divided by the Conversion Price (as defined in
Section 3({d) below); provided, ho'vever, that if the Corporation shall have called the Series 1993 Preferred Stock
for redetnption, such right shall terminate on the close of business on the third business day preceding the
Redemption Date unless the Corporation has defaulted in making the payment due on the Redemption Date.

b (i) in order to exercise the conversion privilege. the holder of each share of the
Series 1993 Preferred Stock to be converted shall surrender the certificate representing such share
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to the Corporation’s trunsfer agent for the Series 1993 Preferred Stock with the Notice of’ Election
to Convert on the back of said certificate duly completed and signed. Unless the shares {ssuable
on converslon are to be Issued In the same name as the name in which the shares of the Serles
1993 Preferred Stock are reglistered, eoch share surrendered for conversion shall be accompanied
by instruments of transfer, in form satisfactory to the Corporntion, duly exccuted by the holder or
his or her Culy authorized attorney and by Nunds in un amuunt sufficient to pay any transfer or
similar tax. The holders of shares of the Series 1993 Preferred Stock at the close of business on
n Record Dage shall be entltled to receive any dividend Jeclured puynble on those shares for the
corresponding Dividend Period on the applicable Dividend Payment Date, notwithstandiog the
conversion of the shares afler the Record Date,

{in As promptly as practicable afier the surrender by a holder of the certificates for
shares of the Series 1993 Preferred Stock in accordance with Section 3, the Corporation shall issue
and shall deliver at the office of the transfer agent to the holder, or an his or her written arder, a
certificate or certificates for the number of full shares of Class A Common Stock issuable upon
the conversion of those shares in accordance with the provisions of this Section 2, and any
fractional Interest In respect of a share of Class A Common Stock arising upon the conversion shall
be settled as provided in Section 3(c) below.

(iii) Each conversion shall be deemed to have been effected imunediately prior to the
close of business on the date on which ali of the conditions specified in Section 3(b) hereof shall
have been satisficd, and, the person or persons in whose name or names any certificate or
certificates for shares of Class A Common Stock shall be issuable upon such conversion shall be
deemed to have become the holder or holders of record of the shares of Class A Common Stock
represented by those certificates at such time on such date and such conversion shall be at the
Conversion Price in effect at such time on such date, unless the steck transfer books of the
Corporation shall be closed on that date, in which event such person or persons shall be deemed
to have beceme such holder or holders of record at the close of business on the next succeeding
day on which such stock transfer bocks are open, but such conversion shall be at the Conversion
Price in effect on the date upon which all of the conditions specified in Section 3(b} hereof shall
have been satisfled. All shares of Class A Common Stock delivered upon conversion of the Series
1993 Prefermed Stock will upon delivery be duly and validly issued and fully paid and
nonassessable, free of all liens and charges and not subject to any presmptive rights. Upen the
surrender of certificates representing shares of the Series 1993 Preferred Stock to be converted, the
shares shall no longer be deemed 1o be outstanding and all rights of a holder with respect to the
shares surrendered for conversion shall immediately terminate except the right to receive the Class
A Common Stock or other securitics, cash or other assets as herein provided.

(c) No fractional shares or securities representing fractional shares of Class A Common Stock shall
be issued upen conversion of the Series 1993 Preferred Stock. Any fractional interest in a share of Class A
Commen Stock resulting from conversion of a share of the Series 1993 Preferred Stock shall be paid in cash
(computed to the nearest cent) based on the Current Market Price (as defined in Section 3(dX(iv) below) of the
Class A Common Stock on the Trading Day (as defined in Section 3(d)iv) below) next preceding the day of
conversion. If more than one share shall be surrendered for conversion at one time by the same holder, the
number of whole shares of Class A Common Stock issuable upon the conversion shall be computed on the basis
of the aggregate Liquidation Preference (zs such term is defined in Section 6 below) of the shares of the Series
1993 Preferred Stock so surrendered.

(d) The "Conversion Price” per share of the Series 1993 Preferred Stock shall be $10.00, subject
to adjustment from time to time as follows:

(i) In case the Corporation shall (1) pay a dividend or make a distribution on its
Class A Common Stock in shares of its Class A Common Stock, {2) subdivide its outstanding
Class A Comimon Stock into a greater humber of shares, or (3) combine its outstanding Class A
Common Steck into a smaller number of shares, the Conversion Price in effect immediately prior
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to such cvent shall be proportionately ndjusted so that the holder of any share of the Series 1993
Preferred Stock thereafler surrendered for conversion shall be entitled to receive the number and
kind of shares of Class A Common Stock of the Corporation which he would have been entitled
to recelve hud the share been converted immediutely prior to the happening of such event, An
adjustment maode pursuant to this Scetion 3(d)({) shall become effective immediately after the
Record Date in the case of a dividend or distribution except as provided in Section 3(d)(viii)
below, and shall become effective immediately after the effective date in the case of a subdivision
or combination. If any dividend or distribution s not paid or made, the Conversion Price then in
effect shall be appropriately readjusted.

(li) In case the Corparation shall Issue rights or warrants to all holders of its Class
A Common Stock entitling them (for a period expiring within 45 days after the record dute
mentioned below) to subscribe for or purchase Class A Common Stock ot & price per share less
than the Current Market Price (as defined in Section 3(d)(iv) below) of the Class A Commeon Stock
at the record date for the determination of stockholders entitled to receive the rights or warrants,
the Conversion Price in effect immediately prior to the issuance of such rights or warrants shall
be adjusted so that it shall equal the price determined by multiplying the Conversion Price in effect
immediately prior to the date of issuance of the rights or warrants by a fraction of which the
numerator shall be the number of shares of Class A Common Stock outstanding on the date of the
issuance of the rights or warrants plus the number of shares of Class A Common Stock which the
aggregate offering price of the total number of shares of Class A Common Stock so offered for
subscription or purchase would purchase at the Current Market Price at that record date, and of
which the denominator shall be the number of shares of Class A Common Stock outstunding on
the date of issuance of the rights or warrants plus the number of additional shares of Class A
Common Stock for subscription or purchase. The adjustment provided for in this Section 3(d)(ii)
shall be inade successively whenever any such rights or warrants are issued, and shall become
eifective immediately, except as provided in Section 3(d)(viii) below afler such record date. In
determining whether any rights or warrants entitle the holder of the Class A Common Stock to

subscribe for or purchase shares of Class A Common Stock at less than the Current Market Price,
and in determining the aggregate offering price of the shares of Class A Common Stock so offered,
there shall be taken into account any consideration received by the Corporation for such rights or
warrnnts, the value of such consideration, if other than cash, to be determined by the Board (whose
determination, if made in goed faith, shall be conclusive). If any or all of such rights or warrants
are not so issued or expire or terminate without having been exercised, the Conversion Price then
in effect shall be appropriately readjusted.

(ifi)  In case the Corporation shall distribute to all holders of its Class A Common
Stock any shares of capital stock of the Corporation (other than Class A Common Stock) or
evidences of indebtedness or assets (excluding cash dividends or distributicns paid from retained
eamings of the Corporation) or rights or warrants to subscribe for or purchase any of its securities
(excluding those referred to in Section 3(d)(ii) above), then, in each such case, the Conversion
Price shall be adjusted so that it shali equal the price determined by multiplying the Conversion
Price in effecr immediately prior to the date of the distribution by a fraction, the numerator of
which shall be the Carrent Market Price of the Class A Common Stock on the record date
mentioned beiow less the then fair market value (as determined by the Board, whose determination,
if made in good faith, shall be conclusive) of that portion of the capital stock or asszts or evidences
of indebtedness so distributed, or of the rights or warrants so distributed, applicable to one share
of Class A Comman Stock, and the denominator of which shall be the Current Market Price of the
Class A Common Stock on the record date. Such adjustment shall become effective immediately,
except as provided in Section 3{d)(viii) below, after the rccord date for the determination of
stockholders entitled to receive such distribution. If any such distribution is not made or if any
or ali of such rights or warrants expire or terminate withaut having been exercised, the Conversion
Price then in effect shall be appropriately readjusted. Notwithstanding the foregoing, in the event
that the Corporation shall distribute rights or warrants (other than those referred fo in
Section 3(d)(ii) above) ("Rights") pro rata 10 holders of Class A Commen Stock, the Corporation
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may, in lieu of making any adjustment pursuant to this Scction 3(d)(ii), make proper provision so
that each holder of the Series 1993 Preferred Stock who converts such Series 1993 Preferred Stock
(or any portion thereof} ufter the record date for such distribution and prior 1o the expiration or
redemption of the Rights shall be entitled to receive upon such conversion, in addition to the shares
of Class A Common Stock issuable upon such conversion {ihe “Conversion Shares"}, a number of
Rights to be determined as follows: (1) if such conversion vceurs on or prior to the date for the
distribution to the holders of Rights of separate certificates evidencing such Rights (the
"Distribution Date"), the same number of Rights to which a holder of a number of shares of
Class A Common Stock equal to the number of Conversion Shares [s entitled at the time of such
conversion In accordance with the terms and provisions of and applicable to the Rights; and (2) if
such conversion occurs after the Distribution Date, the sime number of shares of Class A Commeon
Stock into which the number of shares of this Series 1993 Preferred Stock so converted was
convertible immediately prior to the Distribution Date would have been entitled on the Distribution
Date in accordance with the terms and provistons of and applicable to the Rights,

(iv) For the purpose of any computation under this Section 3, the "Current Market
Price” of the Class A Common Stock at any date shall be the average of the last reported sale
prices per share for the ten consecutive Trading Days (as defined below) preceding the date of such
computation, The last reported sale price for ench day shall be (1) the last reported sale price of
the Class A Common Stock on the Nasdaq National Market, or any similar system of automated
dissemination of quotations of sccurities prices then in comman use, if so quoted, or (2) if not
quoted as described in clause (1), the mean between the high bid and low asked quotations for the
Class A Common Stock as reported by the National Quotation Bureau Incorporated if at least two
securities dealers have inserted both bid and asked quotations for the Class A Common Stock on
at least five of the ten preceding days, or (3) if the Class A Common Stock is listed or admitted
for trading on any national securities exchange, the last sale price, or the closing bid price if no
sale occurmed, of the Class A Common Stock on the principal securities exchange on which the
Class A Common Siock is listed. If the Class A Common Stock js quoted on a naticnal securities
or central market system, in lieu of a market or quotztion system described above, the last reported
sale price shall be determined in the manner set forth in clause (2) of the preceding sentence if bid
and asked quetations are reported but actual transactions are not, and in the manner set forth in
clause (3) of the preceding sentence if actual transactions are reported. If none of the conditions
set forth above is met, he last reperted sale price of the Class A Common Stock on any day or the
average of such last reported sale prices for any period shall be the fair market value of such class
of stock as determined by a member firm of the New York Stock Exchange, Inc. selected by the
Corporation, As used herein, the term "Trading Days" means (1) if the Class A Common Stock
is quoted on the Nasdaq National Market or any similar systemn of automated dissemination of
quotations of securities prices, days on which trades may be made on such system, or (2) if not
quoted as described in clause (1), days on which quotations are reported by the National Quotation
Bureau Incorporated, or (3) if the Class A Common Stock is listed or admitted for trading on any
national securities exchange, days on which such national securities exchange is open for business.

(v} in the event that the Corporation shall fail to declare and pay a dividend on the
Series 1993 Preferved Stock for more than three Dividend Periods (a "Dividend Default") in any
five-year period, then the Conversion Price shall be reduced by an amount equal to 75% of the first
three missed dividend payments and 100% of any dividend which is not declared and paid for any
subsequent Dividend Period. Notwithstanding the foregoing, if at any time subsequent to an
adjustment in the Conversion Price pursuant to this Section 3{d)(v), the Corporation declares and
pays dividends on the Series 1993 Preferred Stock for each Dividend Period in the five-year period
commencing on the date of the adjustment, then no further adjustment in the Conversion Price
pursuant to this Section 3(d)(v) shall be made unti! a new Dividend Default shall have occurred.

{vi) No adjustment in the Conversion Price shall be required unless such adjustment
would require a change of at least one percent in the Conversion Price; provided, however, that

any adjustments which by reason of this Section 3(d)(vi) are not required to be made shall be
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carried forward and taken into accourt in any subsequent adjustment; and provided, funther, that
adjustment shall be required and made in accordance with the provisions of this Section 3(d) (other
than this Section J(dXvi)) not later than three years aof the date of the evemt requiring the
adjustment. All calculations under this Section 3(d) shall be made to the nearest cent or the nearest
one hundredth of a share, as the case may be, Notwithstanding anything in this Section 3(d) to
the contrary, the Corporation shall be entitled to make such reductions in the Conversion Price, in
addition to those required by this Section 3(d), as it, in its diserction, shall determine to be
advisable in order that any stock dividend, subdivision or combination of shares, distribution of
capital stock or rights or warants to purchase stock or securities, or distribution of evidence of
indebtedness or assets (other than cash dividends or distributions paid from retained eamings)
hercinafter niade by the Corporation to its stockholders shall be a tax free distribution for federal
income tax purposes.

(vii)  Whenever the Conversion Price is adjusted, as herein provided, the Corporation
shall promptly file with its transfer agent an officers’ certificate setting forth the Conversion Price
after the adjustment and setting forth a brief statement of the facts requiring the adjustment, which
centificate shall be conclusive evidence of the correctness of the adjustment. Promptly after
delivery of the certificate, the Corporation shall prepare a notice of the adjustment of the
Conversion Price setting forth the adjusted Conversion Price and the date on which the adjustment
becomes effective and shall mail the notice of such adjustment of the Conversion Price to the
holders of the Series 1993 Preferred Stock at their addresses as shown on the stock books of the
Corporation.

(viti}  Inany case in which this Section 3(d) provides that an adjustment shall become
effective immediately after a record date for an event, the Corposation may defer until the
occurrence of the event (1) issuing to the holder of any share of the Series 1993 Preferred Stock
converted after the record date and before the occurrence of the event, the additional shares of
Class A Common Stock issuable upon the conversion by reason of the adjustment required by the
event over and above the Class A Common Stock fssuable upon such conversion before giving
effect to the adjustment and (2) paying to the holder any amount in cash in lieu of any fractional
share pursuant to Section 3(c) above.

(e) If:

Q) the Corporation shall authorize the granting to the holders uf the Class A
Common Stack or rights or warrants to subscribe for or purchase any shares of any class of mny
other rights or warrants; or

(i) there shall be any reclassification of the Class A Common Stock (other than a
subdivision or combination of the outstanding Class A Common Stock and other than a change in
the par value, or from par value to no par value, or from no par value to par value), or any
consolidation, merger, or statutory share exchange to which the Corporation is a party, and for
which approval of any stockholders of the Corporation is required, or any sale or transfer of all
or substantially all the assets of the Corporation; or

(iii) there shalt be a voluntary or an involuntary dissolution, liquidation or winding
up of the Corporation;

then the Corporation shall cause to be filed with the transfer agent, and shall cause to be mailed to the
holders uf shares of the Series 1993 Preferred Stack at their addresses as shown on the stock books of
the Corporation, at least 15 days prior to the applicable date hereinafler specified, a notice stating
(1) the date on which a record is to be taken for the purpose of the dividend, distribution or rights or
warrants, or, if a record is not to be taken, the date as of which the holders of Class A Common Stock
of record to be entitled to the dividend, distribution or rights or warrants are to be determined or (2) the
date on which the reclassification, consolidation, merger, statutory share exchange, sale, transfer,
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dissolution, liquidation or winding up is expected 10 become cffective, und the date as of which it Is
expected that holders of Class A Common Stock of record shall be entitled to exchange their shares
of Class A Common Stock for sccurities or other property deliverable upon the reclassification,
consolidation, merger, statutory share exchange, sale, transfer, dissolution, liquidation or winding up.
Foilure to give any such notice or any defect in the notice shatl not affect the tegality or validity of the
procecdings described in this Section {e).

)] (i) ‘The Corporation covenants that it will ot all times reserve and keep available, free
from preemptive rights, out of the aggregate of its outharized but unissued shares of Class A
Common Stock or its issued shases of Class A Common Stock held by its treasury, or both, for
the purpose of effective conversions of the Series 1993 Preferred Stock the full number of shares
of Class A Common Stock deliverable upcn the conversion of all outstanding shares of the Series
1993 Preferred Stock not theretofore converted, For purposes of this Section 3(f), the number of
shares of Class A Common Stock which shall be deliverable upon the conversion of all outstanding
shares of the Series 1993 Preferred Stock shail be computed as if at the time of computation all
the outstanding shares were held by a single holder.

(ii) Before taking any action which would cause an adjustment reducing the
Conversion Price below the then par value (if any) of the shares of Class A Common Stock
deliverable upon conversion of the Series 1993 Preferred Stock, the Corporation will take any
corporate action which may, in the opinion of its counsel, be necessary in order that the
Corporation may validly and legally issue fully paid and nonassessable shares of Class A Commion
Siock at the adjusted Conversion Price.

(iii) The Corporation will endeavor to list the shares of Class A Common Stock or
other securities required to be delivered upon conversion of the Series 1993 Preferred Stock, prior
to the delivery, upon each national securities exchange or the Nasdaq National Market, if any, upon
which the outstanding Class A Common Stock or other securities are listed at the time of delivery.

(iv) Prior to the delivery of any Class A Common Stock or other securities which the
Corporation shall be obligated to deliver upon conversion of the Scries 1993 Preferred Stock, the
Corporation will endeavor, in good Zith and as expeditiously as possible, to take all reasonable
measures to comply with all federal and state laws and regulations thereunder requiring the
registration of those securities with, or any approval of or consent to the delivery thereof by, any
governmental authiority.

() The Corporation will pay any and ull documentary stamp or similar issue or transfer taxes
payable in respect of the issue or delivery of shares of Class A Common Stock or other securities on conversion
of the Series 1993 Preferred Stock pursuant hereto; provided, however, that the Corporation shall not be required
to pay any tax which may be payable i) fespect of any transfer involved in the issue or delivery of shares of
Class A Common Stock or other securities M’: a e other thop that of the holder of the Series 1993 Preferred
Stock to be converted and no such issue or delivery shall be made unless and until the person requesting the
issue or delivery has paid to the Corporation the amount of any such tax or hs cstablished, to the satisfaction
of the Corpiaton, that the tax has been paid.

Stock (ather thun chungs yf Julf 44lifé, of ds a resuit of subdivision «f ¢winbination), or in case of any
consolidation of the Corporatilr wiffs, tf flictjser of the Corporation with or Into, any uther enfity that results
in a reclassification, change, converslon, excliarige of cancellation of outstanding shares of Clusg A Common
Stack or any sale or transfer of all or substantiafly all of the assets of the Corporation, cach holder of shitea of
the Series 1993 Preferred Stock then outstanding shall have the right thereafter to convert tie shares of the Setjys
1993 Preferved Stock heid by the holder into the kind and amount of securities, cash and other property which
the holder would have been entitled to receive upon such reclassification, change, consolidation, merger, sale
or transfer if the holder had heid the Class A Common Stock issuable upon the conversion of the shares of the

(i i Giid nt {/7 fpclassiﬁcalian or similar change of outstanding shares of Class A Commeon
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Scries 1993 Preferred Stozk (mmediately prior to the reclassification, change, consolidation, merger, sale or
trunsfer.

4. Preemptive Rights. Shares of the Series 1993 Preferred Stock are not entitled to uny preemptive rights
10 acquire any unissued shar.:s of any capital stock of the Corporation, now or hereafler authorized, or any other securities
of the Corporation, whether or not convertible into shares of capital stock of the Corporation or carrying a right 1o
subscribe to or acquire any such shares of capital stock,

5. Voting, Except us required hy law, the shares of the Series 1993 Preferred Stock shall not have any
voting powers, cither general or special, except as follows;

(n) So long as any shares of the Series 1993 Preferred Stock are outstanding, if the Corporation
shall have failed to declare and pay dividends on all outstanding shares of the Series 1993 Preferred Stock for
six Dividend Periods, whether or not consecutive, the number of directors of the Corporation shall automatically
be increased by two and the holders of the Series 1993 Preferred Stock shall have the right, voting together as
a class and separately from all other classes and series, to elect such two additional directors. The right of the
holders of the Series 1993 Preferred Stock to elect such members of the Board of Dircctors as aforesaid shall
continue until dividends have been declared and paid on the Series 1993 Preferred Stock for four consecutive
Dividend Periods. If at any time thercafter should the Corporation fail to declare and pay dividends on all
outstanding shares of the Series 1993 Preferred Stock for four Dividend Periods, whether or not consecutive,
the voting right described in this Section 5(a) shall vest until dividends shall have been declared and paid on
the Series 1993 Preferred Stock for four consecutive Dividend Periods. Whenever the voting right described
in this Section 5(a) shall have vested in the holders of the Scries 1993 Preferred Stock, the right may be
exercised initially either at a special meeting of the holders of the Series 1993 Preferred Stock, called as
hereinafter provided, or at any annual meeting of stnckholders held for the pumpose of electing directors and
thereafter at each successive annuai meeting.

(b) At any time when the voting right of the Scries 1993 Preferred Stock provided in Section 5(a)
above shall have become operative and shall not have been exercised, or for the purpose of the removal of a
director as set forth in Section 5(d) below, o proper officer of the Corporation shall, upon the written request
of the holders of record of at least 10% of the shares of the Series 1993 Preferred Stock then outstanding
addressed to the Secretary of the Corporation, call a special meeting of the holders of the Series 1993 Preferred
Stock for the purpose of electing the additional directors to be elected by the holders of the Series 1993
Preferred Stack or removing any such director, as the casa may be. Such meeting shall be held at the carliest
practicable date upon the notice (and at the place) required for annual meetings of stockholders. Such notice
shall comply with the requirements of al! applicable laws and shall set forth the purposes of such meeting, If
such meeting shall rot be called by the proper officer of the Corporation within 20 days after the personal
service of such written request upon the Secretary of the Corporation, or within 20 days after mailing the same
within the United States by registered or certified mail enclosed in a postage-paid envelope addressed to the
Secretary of the Corporation at its principal office, then the halders of record of at least 10% of the shares of
the Series 1993 Preferred Stock then outstanding may designate in writing one of their number to call such
meeting at the expense of the Corporation, and such meeting may be called by the person so designated upon
the notice (and at the place) required for annual meetings of stockholders.

(c) Unless otherwise required by law, directors elected by the holders of the Series 1993 Preferred
Stock shall not become members of any of the three classes of directors otherwise required by the Articles of
Incorporation and Bylaws of the Corporation with respect to the remaining directors elected by other classes or
series of stock entitled to vote therefor, but shail, subject to Section S(e) below, serve unti} the next annuai
meeting or until their respectjve successors shall be elected and shall qualify. Al rights of the holders of the
Series 1993 Preferred Stock to elect such directors shall continue in effect until the Corporation has declared
and paid dividends for four consecutive Dividend Periods as provided in Section 3(b) above. At such time as
such condition has been met, the voting rights of the holders of the Series 1993 Preferred Stock shall, without
further action, terminate, subject to revesting in the event of each and every subsequent failure of the
Corporation to declare and pay such dividends for the requisite number of Dividend Perlods described above,
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() The term of office of all directors clected by the holders of the Series 1993 Preferred Stock
in office at any time when the aforesaid voting right Is vested in such holders shall terminate upon the clection
of their successors at any meeting of stockholdsrs held for the purpose of selecting directors, provided, however,
without further action, and unless required by law, any director that shall have been elected by holders of the
Series 1993 Preferred Stock as provided herein may be removed ot any time, cither with or without cause, by
affirmative vote of the holders of record of majority of outstanding shares of the Series 1993 Preferred Stock,
voting separately as one class, at a duly held meeting of the holders of the Series 1993 Preferred Stock called
pursuant to the provisions set forth in Section S(b).

(c) Upon the later of any termination of the aforesaid voting right in accordance with the foregoing
provisions or the expiration of the minimum term of office required by law, the term of office of all directors
elected by the holders of the Series 1993 Preferred Stock pursuant thereto then in office shall, without further
iction, thereupon terminate unless otherwise required by faw. Upon such termination, the number of directors
constituting the Board of Directors of the Corporation shall, without further action, be reduced by two, subject
always to the increase of the number of dircctors pursuant to the provisions of this Section 5(e) in the case of
the future right of such holders of the Series 1993 Preferred Stock to clect directors as provided herein,

] Unless otherwise required by law, in case of any vacancy occurring among the directors so
elected, the remaining director may appoint a successor to hold office for the unexpired term of the director
whose place shall be vacant, and if all directors so elected shail cense to serve as directors before their term shall
expire, the holders of the Series 1993 Preferred Stack then outstanding may, at a meeting of such holders duly
held, elect successors to hold office for the unexpired terms of the directors whose places shall be vacant,

(z) The directors elected by the holders of the Series 1993 Preferred Stock in accordance with the
provisions of this Section 5 shall be entltled to one vote per director on any matter, and otherwise to same rights
and privileges as all other directors of the Corporation.

{h) S0 long as any shares of the Series 1993 Preferred Stock are outstanding, the Articles of
Incorporation and Bylaws of the Corporation shali contain provisions ensuring that the number of directors of
the Corporation shail at all times be such that the exercise by the holder of shares of the Series 1993 Preferred
Stock of the right to elect directors under the circumstances provided in this Section 5 will not contravene any
provisions of the Corporation’s Articies of Incorporation or Bylaws,

)] Unless the vote or consent of the holders of a greater number of shares is required by law, the
consent of the holders of at least a majority of all of the shares of the Series 1993 Preferred Stock at the time
outstanding given in person or by proxy, either in writing or by a vote at a meeting called for that purpose, on
which matter the holders of shares of the Series 1993 Preferred Stock shall vote together as a separate class,
shall be necessary to authorize, effect or validate any amendrment, alteration or vepeal of any of the provisions
of the Articles of Incorporation of the Corporation or of any certificate, amendatory or supplemental thereto,
which amendment, alteration or repeal would, if effected, adversely affect the powers, preferences, rights or
privileges of the Series 1993 Preferred Stock.

i Unless the vote or consent of the holders of a greater number of shares is required by law, th:
consent of the holders of at least 66-2/3% of all of the shares of the Series 1993 Prefurred Stock at the time
outstanding given in person or by proxy, either in writing or by a vote at a meeting called for that purpase, on
which matter the holders of shares of the Series 1993 Preferred Stock shall vote tagether as a separate class,
shall be necessary to create, authorize, issue or increase the authorized or issued amount of any class or series
of any equity securitics of the Corporation, or any warrants, options or other rights convertible or exchangeable
into any class or series of any equity securities of the Corporation, ranking senior 1o the Series 1993 Preferred
Stock either as to payment of dividends or rights upon liquidation.

k) Notwithstanding anything to the contrary set forth herein, the creation or issuance o [’urily
!

Stock or Juniar Stock with respect to the payment of dividends or rights st IHJI_I’IQ_:'IHHII. IV ditkger.
cansolidation, reorganization or other business combination in which the Corparatiofi 1 tut the stitviviig enilty,
or an amendment that increases the number of authorized shares of Preferred Stock or increases the number of

F-11}




authorized shares of a series of Preferred Stock constituting Junior Stock or Parity Stock shall not be considered
to be an ndverse change to the terms of the Series 1993 Preferred Stock and shall not require a vote or the
consent of the holders of the Series 1993 Preferied Stock,

6. Liquidation Rights,

{a) Upon the voluntary or involuntary liquidation, dissolution or winding up of the Corporation,
the holders of the shares of the Series 1993 Preferred Stock shall be entitled to receive out of the assets of the
Carporation available for distribution to stockholders under applicable law, before any payment or distribution
of assets shall be made on the Class A Common Stock or on any other class or serjes of capital stock of the
Corporation ranking junior to the Series 1993 Preferred Stock upon liquidation, the amount of $10.00 per share,
in the event of an involuntary liquidation and the applicable redemption price as set forth in Section 2 hereof,
in the event of a voluntary liquidation (the “Liquidation Preference"), plus a sum equal to all dividends accrued
on such shares (whether or not declared) for and unpaid for the then current Dividend Period. The sale,
conveyance, exchange or transfer (for cash, shares of stock, securitics or other consideration) of all or
substantinlly all the property and assets of the Corporation shall not be deemed a dissolution, liquidation or
winding up of the Corporation for the purposes of this Section 6, nor shall the merger or consolidation of the
Carporation into or with any other corporation or association or the merger or consolidation of any other
corporation or association into or with the Corporation, be deemed to be o dissolution, liquidation or winding
up of the Corporation for the purposes of this Sectizn 6,

(b) After the payment in cash (in New York Clearing House funds or its equivalent) to the holders
of the shares of the Series 1993 Preferred Stock of the full preferential amounts for the shares of the Series 1993
Preferred Stock, as set forth in Section 6{a) above, the holders of the Series 1993 Preferred Stock as such shall
have no further right or claim to any of the remaining asscts of the Corporation,

{c) In the event the assets of the Corporation available for distribution to the holders of shares of
the Series 1993 Preferred Stock upon any voluntary or involuntary liquidation, dissolution or winding up of the
Corporation shall be insufficient to pay in fufl all amounts to which such holders are entitled pursuant to
Section 6(a) above, no distribution shall be made on account of any shares of any other series of Preferred Stock
or any other class of capital stock of the Corporation ranking on a parity with the shares of the Series 1993
Preferred Stock upon such liguidation, dissolution or winding up unless proportionate amounts shall be paid on
account of the shares of the Series 1993 Preferred Stock, ratably, in proportion to the full amounts to which
helders of all such shares which are on a parity with the shares of the Series 1993 Preferred Stock are
respectively entitled upen such dissolution, liquidation or winding up,

1. Rank. The Series 1993 Preferred Stock sh i\ qu senlor as to payment of dividends and rights upon
liquidation to all classes and series of eapita) stock u\' l‘c Corporation outstanding as of May 24, 1993, Unless
the Corporation shall have obtained the consent of the holders as provided in Section 6 above, the Corporation
shall not issue any other series of Preferred Stock ranking senior to the Series 1993 Preferred Stock as to the
payment of dividends or rights upon liquidation or any other series of any equity securities ranking senior to
the Series 1993 Preferred Stock as to the payment of dividends or rights upon liquidation. The Corporation may
issue shares of Preferred Stock or ather capital stock ranking junior to or on a parity with the Series 1993
Preferred Stack as to the payment of dividends or rights upon liquidation, For purposes of this statement of
designation, any capltal stock of any series or class of the Corporation shatl be deemed ta .ank:

g 0 0y el ot ol Liguldation,
ill]s tit liq i (II!“\iLlI\:“.!v e uppi

(a) senior to the shares of the Se \ps 1493 Preferrer] Spack,
if the halders af such series of eliss shlﬂ‘hu plmg il I \!lu letiedpt it |'vli]‘::
lisgstiliiii, ti|![| flivtonth o swigiibifig l!Ji pf the Corporation, as the case may be, in prelerence or priority to the
i!t\i F15 1] I sligres of the Serles 1993 Preferred Stock;

whether or not the dividend rates, dividend paymeni tlaiip' it W|widition prices per share or
«1“;]:|i1 fuiid provisions, if any, be different from those of the Serics 199 Yulkirisd Stock, if the holders of such
strick shall be entitled to the receipt of dividends or of amounts distributable upon dissolution, liquidation or

{b} on 1 parity with shares of the Series 1991 [‘Iu i:\'ui :E;\Vik‘if‘\' i Ic\ |\|\'|l‘10m|u or tpon liguidation,
ededi|tidin 4ir

F-11




Ly

oportion 1o thels respective dividend cates of liguidition”

winding up of the Corporation, as the case may be, _in'

prices, without preference or priority, one over the other, as between the holders of such stock and the holders - S
of shares of the Series 1993 Preferred Stock;and =~~~ oo T ST

(c} Junior 10 shares of the Scries 1993 Preferred Stock, as to dividends or upon liguidation, if such
stock shall be Class A Common Stock or If the holders of shares of the Series 1993 Preferred Stock shall be
entitled to recelpt of dividends or of amounts distributable upon dissolution, liquidation or winding up of the
Corporation, as the case may be, in preference or priority to the holders of shares of such serles or class,

8. Reports and Notices. So long as any shares of the Series 1993 Preferred Stock shail be outstanding,
the Corporation shall provide to the holder or holders of such shares copies of all annual, quarterly and other reponts of
the Corporation and copies of all stockiolder notices of the Corporation when and os furnished to the holders of the Class
A Common Stock,




Appendiy G

STATEMENT OF DESIGNATION
OF
9% NONCUMULATIVE PERPETUAL Preferred Stock
CF
BANKUNITED FINANCIAL CORPORATION

BankUnited Financial Corporation (the *Corporation™), a corporation arganized and existing under the Florida Business
Corporation Act, in accordance with the provisions of Section 607.0602 thercof and Article VI of the Corporation's Articles
of Incorporation, NOES HEREBY CERTIFY:

That, pursuant to authority conferred upon the Board of Directors by the Articles of Incorporation of the Corporation,
said Board of Directors acting at a meeting thercof adopted resolutions providing for the issuance of 2,300,000 shares of the
Corporation's Preferred Stock, $.01 par value, designated "9% Noncumulative Perpetual Preferred Stock," which resolutions
are as follows:

RESOLVED, that pursuant to the authority vested in the Board of Directors of the Corporation by the Articles
of Incorporation, the Board of Directors does hereby provide for and authorize the issuance of 2,300,000 shares of the
Preferred Stock, $.01 par value, of the Corporation, of the presently nuthorized but unissued shares of Prefetred Stock
(the "Preferved Stock") to be designated "9% Noncumulative Perpetual Preferred Stock” (the "Perpetual Preferred Stock™),
The voting powers, designations, preferences, and relative, participating, optional or other special rights of the Perpetual
Preferred Stock authorized hereunder and the qualifications, limitations and restrictions of such preferences and rights
are as follows:

Dividends.

(a) The holders of the Perpetual Preferred Stock shall be entitled to receive, when, as and if
declared by the Board of Directors out of funds of the Corporation legally available for payment, noncumulative
cash dividends, payable quarterly in arrears, at the rate of $.90 per share per annum. Dividends, when declared
on the Perpetual Preferred Stack, shall have accrued from the date of issuance or thereafter, fram the most recent
date on which dividepds were payable and shall be payable quarterly on March 31, June 30, September 30 and
‘l')t‘:k:cnillch‘:‘:‘ df eacly year (eacu a "Dividend Pdyment Date"), commencing on March 31, 1994; provided,
Notbaver, lhot IF any such day is a non-business day, the Dividend Payment Date will be the next business day.
F;\t i k\ctla \ui dividend shai! be payable to holﬁc'rs_ of record as they appear at the close of business on tho stock

b 1 th ¢ l*é\* ol on such e, I :
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firs| day 01 e wu v, AR, \1\& utd October of each year and shall end on and include the day next preceding
e ekt falldwlilg Dividend Paymient Date.

(b) No full dividends shall be declared or paid or set apart for payment on any series of Prefurred
Stock or other capital stock of nny series ranklng, as to dividends or liquidation preference, on a parity ("Parity
Stock”) with the Perpetual Preferred Stock during any calendar quarter unless full dividends on the Perpetual
Preferred Stack for the Dividend Period ending during such calendar quarter have been or contemporaneously
are declared and paid or declared and a sum sufficient for the payment thereof is set apart for such payment.
When dividends are not so paid in tull (or a sum sufficient for such full payment is not so set apart} upon the
Perpetual Preferred Stock and any other Parity Stock, dividends upon the Perpetual Preferred Stock and
dividends on such other Parity Stock payable during such calendar quarter shall be declared pro rata so that the
amount of such dividends so payable per share on the Perpetual Preferred Stock and such other Parity Stock
shall in all cases bear to each other the same ratio that full dividends for the then-current calendar quarter on
the shares of Perpetual Preferred Stock (which shali not include any accumulation in respect of unpaid dividends
for prior Dividend Periods) and full dividends, including required or permitted accumulations, if any, on shares

gt

l\hii on such record tltli’cs. {0t more than 30 calendar days and not less than 10 calendat
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of Juch other Parity Stock, beur 1o each other. If full dividends on the Perpetual Preferred Stock have not been
declared und paid of set asidw for payment for the Dividend Payment Date fahlng in the then-current Dividend
Pertod, then, with respect to yuch then-current Dividend Period, the following restelctions shall be applicabfe:
(W no dividend or distribution, other thun in shares of caplial stock runking junior to the Ferpetnal Preferred
Stack uy 1o Jividends o liquidation preference ("Junlor Stock™), may be declared, set asids or paid on apy shares
ol Junior Stack, (ii) the Corporation miy not repurchase, redeem or othenvise acquire any shares of its Junlor
Stock (except by conversion Into cr exchange for Junfor Stoack) and (ili) the Corperation may not, directly or
indirectly, repurchase, tedecm or otherwise acquire (except by conversion into or exchange for Junior Stock)
any shares of any class or serles of Junior Stock or wemants, calls, optivns or other righls to acquire capitnl stock
of the Corporation or other security exercisable or exchangenble Into enpital stoch of the Corporation, otherwise
than pursuant to pro rata offers to purchase or a concurrent redemption of all, or a pro rata portion, of the
vutstanding shares of Perpetual Preferred Stock. Halders of the Perpetus referred Stock shall not be entitled
to any dividends, whether payable in cash, property or stock, in excess f declared noncumulative dividends,
as herein provided, on the Perpetual Preferred Stock, No interest or «.um of moncy In Heu of interest shall be
payable in zespect of any declared dividend payment or payments on the Perpetual Preferred Stock which may
be in arvears, As used herein, the phrase "set apart” in respect of the payment of dividends shail require deposit
of any funds in a bank or trust Corparation in a separate depasit accoun: maintained for the benefit of ke
hollers of the Perpetual Preferred Stock.

2, ed

(a) The shares of Perpetual Preferved Stock shall be redeemable by the Corporation, in whole or
in part, at any time aqd from time to time from and afler September 30, 1998 at a price of $10.00 per share plus
an amount eov ! H accrued but unpaid dividends (whether or not declared) for the then current Dividead
Period immeu.. v, eceding the date fixed for redemption (the “"Redemption Date”),

{b) The Perpetuit Preferred Stock shall be redeemable by the Corporation, in accordance with
applicable law, in whols 6r in part, upon not less than 3¢ nor more than 60 calendar days* prior written notice

by mail.

{©) In the event that fewer than oll the outstanding shares of the Perpetual Preferred Stock are to
be redeemned s permitted by this Section 2, the wumber of shares to be redeemed shall be determined by the
Board of Dii<ctors and the : nares to be redesmed shall be determined by ot or pro rara as may be determined
by the Baard of Directors or by such other method as may be approved by the Board of Directors that is
required to conform to any rule or regufation of any stock exchange or automated quotation system upan which
the shares of the Perpetual Preferred Stock may at the time be listed.

() Notice of redemption of t..c Perpetual Preferred Stock, specifying the Rede. aption Date and
place of re lemption, shall be given by first class mail to each holder of record of the shares to be redeemed,
at his or ker address of record, not less than 30 nor raore than 60 calendar days prior to the F.zdemption Date.
If less than all the shares owned by such holder are then to be redeeimed, the notice shall al-o specify the number
of shures the,cof which are 1o be redeemed and the fact that a new cartificate or cenifl .ies representing any
unredeemed shares shall be issued without cost to such holder.

(e) Notice of redemption of shares of the Perpetual Preferred Stock having been given as provided
in Section 2(d), then unless the Corporation shall have defaulted in providing for the payment of the redemption
price «nd all accrued and unpaid dividends (whether or not declared) for the then-current Dividend Period
immediaiely preceding the Redemption Date, all rights of the holders thereof (except the right 10 receive the
redemption price and all accrued and unpaid dividends, whether or not declared, for he then-current Dividend
Period immediately preceding the Redemption Date) shall cease with respect tw such shares and such shares shall
nut, after the Redemption Date, be deemed to be outstanding and shall not have the stats of Perpetual Preferred
Stock. In case fewer than all the shares represented by any such certificate are redeetaed, a new certificate shall
be issued representing the unredeemed chares without cost 1o the hoider thereof,




{n Any sheres of Ferpetual Preferred Stock which shall at any time have been redeemed shall,
after such redemption, have the status of authorized but uniasued shazes of Preferred Stock, without deslgnation
as to serles until such shares are onvs mure designated as part of a particular serics by the Board of Directors,

(8) The Corporation, direztly or indirectly, shall not purchase or otherwise acquire any shares of
the Perpetual Preferred Stock; provided, however, thas the foregolng shall nat prevent the purchase or acquisition
of shares of the Perpetunl Preferred Stock pursuant to a purchase or exchange offer made on the sume terms ®
all holders of all outstanding shares of the Perpetual Preferred Stock.

)] Shares of the Perpetual Prefuered Stock are not subject o entitled to the benefit of a sinking
fund.

K} Lreemprive Rights. Holders of the Perpetual Preferred Stock are not entitled to any preemptive rights
to acquire any unissued shares of any capital stock of the Cosporation, now or hereafter authorized, or any other securities
of the Corporation, whether or not convertible into shares of capital stock of the Corporation or carrying a right to
subscribe to or acquire any such stares of capital stock.

4, Voting. Except asrequired by law, the shares of the Perpetual Preferred Stock shall not have any voting
powers, cither general or special, except as follows:

(a) So long as any shares of the Perpetual Preferred Stock ars outstanding, if the Corporation shatl
have [ailed to declare and pay dividends on all outstanding sharcs of the Perpetual Preferred Stock for six
Dividend Periods, whether or not consecutive, the number of directors of the Corporation shail avtomatically
be increased by two and the holders of the Perpetual Preferred Stock shall have the right, voting separately as
a class (together with th= holders of shares of Parity Stock, if any, upon which tike voting rights have been
conferred and are exercisable), to elect such two additional directors, The right of the holders of the Perpetual
Preferred Stock (and Parity Stock, if any, with parity voting rights) to elect such members of the Board of
Directors as aforesaid shall continue until dividends have been declared and paid on the Perpetual Preferred
Stock for four consecutive Dividend Periods. If at any time thereafter should the Corporation fail to declare and
pay dividends on all outstanding shares of the Perpetual Preferred Stock for four Dividend Perfods, whether or
not consecutive, the voting right described in this Section 4(a) shall vest until dividends shall have been declared
and paid on the Perpetual Preferred Stock for four consecutive Dividend Periods, Whenever the voling right
described In this Section 4(a) shall have vested in the holders of the Perpetual Preferred Stock, the right may
be exercised initially either at a special meeting of the holders of the Perpetual Preferred Stock {and Parity
Stock, ifany, with parity voting rights), cailed as hereinafter provided, or at any annual meeting of stockholders
held for the purpose of electing directors and thereafter at each successive annual meeting,

(b) At any time when the voting right of the Perpetual Preferred Stock provided in Section 4(a)
above shall have become operative and shall not have been exercised, or for the purpose of the removal of a
director as set forth in Section 4(d) below, a proper officer of the Corporation shall, upon the written request
of the holders of record of at least 10% of the shares of the Perpetual Preferred Stock (and Parity Stock, if any,
with parity voting rights) then outsraring addressed to the Secretary of the Cerpotation, call a special meeting
of the Lolders of the Perpetual Preferred Stock (and Parity Stock, if any, with parity voting rights) for the
purpose of electing the additional directors to be elected by such holders or removing any such directar, as the
case may be. Such meeting shall be held at the earliest practicable date upon the notice (and at the place)
required for annual meetings of stockholders. Such notice shall comply with the requireinents of ali applicabie
laws and shall st forth the puiposes of such meeting. 1f such mezting shall not be called by the proper officer
of the Corporation within 20 days afier the personai service of such wristen request upon the Secretary of the
Corporation, or within 20 days afier mailing the same within the United States by registered or cerified mail
enclosed in 2 postuge-paid envelope addressed to the Secretary of the Corporation at its principal office, then
the holders of record of at least 10% of the shares of the Perpetual Preferred Stock (and Parity Stock, if any,
with pariry voting rights) then outstanding may designate in writing one of their members to call such meeting
at the expense of the Corporation, and such mecting may be called by the person so designated upon the notice
(and at the place) required for annual meetings of stockholders.
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{c) Unless otherwise required by law, dircctors elected by the holders of the Perpetuni Preferred
Stock (and Parity Stock, 1f any, with parity voting rights) shall not become members of any of the three ¢lasses
of directors otherwise required by the Anticies of Incorporation and Bylaws of the Corporation with respect to
the remuining dicectors elected by other classes or series of stock wntitled to vote therefor, but shall, subject to
Section 4(e) belaw, serve uatil the next annual mecting or until thelr respective successors shall be elected and
shall qualify. ANl rights of the holders of the Perpetuat Preferred Stock (and Parity Stock, If any, with parity
voting rights) to elect such dircctors shull continue In effect until the Corporation has declured and paid
dividends for four consecutive Dividend Period: ns provided in Section 4(b) above, At such time as such
condition has been met, the voting rights of such holders shall, without further action, terminate, subject to
revesting in the event of each and every subsequent failure of the Corpuration to declare and pay such dividends
for the requisite number of Dividend Periods described above,

() The term of office of all directors elected by the holders of the Perpetual Preferved Stock (and
Parity Stack, if any, with parity voting rights) in office at any time when the aforesaid voting right is vested in
such holders shall terminate upon the election of their successors at any meeting of stockholders held for the
purpose of selecting directars; provided, however, without further actlon, and unless required by law, any
director that shall have been elected by such holders as provided herein may be removed ot any time, either with
or without cause, by affirmative vote of tho holders of record of a majority of ouwtstanding shares of the
Perpetual Preferred Stock (and Parity Stock, if any, with parity voting rights), veling separately as one class,
at a duly held meeting of such holders called pursuant to the provisions set forth In Section d(b).

{c) Upon the later of any termination of the aforesaid voting right in accordance with the foregoing
provisions or the expiration of the minimum term of office required by law, the term of office of ali directors
elected by the holders of the Perpetual Preferred Stock (and Parity Stock, if any, with parity voting rights)
pursuant thereto then in office shall, without further action, thereupon terminate unless otherwise required by
law. Upon such termination, the number of directors constituting the Board of Directors of the Corporation
shall, without further action, be reduced by two, subject always to the increase of the number of directors
pursuant to the provisions of this Section 4(¢) in the case of the future right of such holders to elect directors
a3 provided herein,

[§)] Unless otherwise required by law, in case of any vacancy occurring among the directors so
clected, the remaining director may appoint a successor to hold office for the unexpired term of the director
whose place shill be vacant, and if all directors su elected shall cease 10 serve as directors before their term shall
expire, the holders of the Perpetual Preferred Stock then outstanding (and any Pasity Stock, if any, with parity
voting rights) may, at a mecting of such holders duly held, elect successors to hold office for the unexpired
terms of the directors whose places shall be vacant.

{2} The directers electzed by the holders of the Perpetual Preferred Stock (and any Parity Stock,
ifany, with parity veting rights) in accordance with the provisions of this Section 4 shall be entitled to one vote
per director on any matter, and otherwise o same rights and privileges as all other directors of the Corporation,

(h) So long as any shares of the Perpetual Preferred Stock are outstanding, the Articles of
Incorporation and Bylaws of the Corporation shail contain provisions ensuring that the number of directors of
iie Corporation shall at all times be such that the exercise by the holders of shares of the Perpetual Preferred
Stock of the right to elect directors under the circumstances provided in this Section 4 will not contravene any
pro-isions of the Corporation's Articles of Incorporation or Bylaws,

0] Unless the vote or consent of the holders of a greater number of shares is required by law, the
consent of the holduss of . least a majority of all of the shares of the Perpetual Preferred Stock at the time
outstanding given in petson or by proxy, either in writing or by a vote at a meeting cailed for that purpose, on
which matter the hoiders of sharzs of the Perpetual Preferred Stock shall vote together as a separate class. shal!
be neceswary to authorize, effect or validate any amendment, alteration or repeal of any of the provisions of the
Articies of Incorpemition of the Corporation or of any certificate, amendatory or supplemental thereto, which
amendment, alteranion of repeal wouid, if effected, adversely atfect the powers, preferences, rights or privileges
of the Perpetuzl Preferred Stock.




Gy Unless the vote o consent of the holders of o greater number of shares i< required by law, the
conzent of the holders of at least §6-2/3% of all of the shues of the Perpetual Preferred Stock at the time
outstanding given in person of by proxy, vither in writing or by a vote at a mezting called for that purpose, on
which matter the holders of shares af the Perpetual Preferred Stock shall vote together as a separate class
{together with the holders of shares of Parity Stock, if any, upan which like voting rights have been conferred
and are exercisuble), shall be necessary to create, authorize, issue or increase the authorizad or issuerd amount
of any ¢lass or series of any equity securities of the Corporation, or any warrants, options or other tights
conventible or exchangeable into any class or series of any equity securities of the Corporation, ranking senior
to the Perpetual Preferred Stock either as to payment of dividends or rights upon liquidation,

(k) Notwithstunding anything to the contrary set forth herein, the creation or issuance of Parity
Stock or Junior Stock with respect to the payment of dividends or rights upon liquidation, a merger,
consolidation, reorganization or other business combination In which the Corporation is not the surviving entity,
or ar umendment that increases the number of authorized shares of Preferred Stock or Increases the number of
authorized shares of a scries of Preferred Stock constituting Junior Stock or Parity Stock shall not be considered
to be an adverse change to the termis of the Perpetual Preferred Stock and shail not require & vete or the approval
of the holders of the Perpetual Preferred Stock.

5. Liguidation Rights.

(2) Upon the voluntary or involuatary liquidation, dissolution or winding up of the Corporation,
the holders of the shares of the Perpetual Prefurred Stock shall be entitled to receive out of the assets of the
Corporation availabie for distribution to stockholders under applicable taw, before any payment or distribution
of assets shall be made on any class or series of capital stock of the Corporation ranking junior to the Perpetual
Preferred Stock upon liquidation, the amount of $10,00 per share, in the event of a voluntary or involuntary
liquidation (the "Liquidation Preference™), plus a sum equal to all dividends declared but unpaid for the then-
current Dividend Period. For purposes of this Section $, the merger or consolidation of the Corparation into
or with any other corporation or association, the merger or consolidation of any other corporation or associatiun

into or with the Corporation, or the sale, conveyance, exchange or transfer (for cash, shares of stock, securities
or other consideration} of all or substantially all the property and assets of the Corporation shall not be deemed
a dissolution, liquidation or winding up of the Corporation, unless such sale, conveyance, exchange or transfer
shall be in connection with and intended to be a plan of complete liquidation, dissolution or winding up of the
Corporation.

(b) After the payment in cash (in New York Clearing House funds or its equivalent) 1o the holders
of the shares of the Perpetual Preferred Stock of the full preferential amounts for the shares of the Perpetual
Preferred Stock, as set forth in Section 5(a) above, the holders of the Perpetual Preferred Stock as such shal!
have no further right or claim to any of the remaining assets of the Corporation.

(@ In the event the assets of the Corporation available for distribution: to the holders of shares of
the Perpetual Preferred Stock upon any voluntary or involuntary tiquidation, dissolution or winding up of the
Corporation shall be insufficient to pay in full all amounts 10 which such holders are entitled pursuant io
Section 5(a) above, no distribution thall be made on account of any shares of any other series of Preferred Stock
or any other class of capital stock of the Corporation ranking on a parity with the shares of the Perpetual
Preferred Stock upon such tiquidation, dissolution or winding up unless proportionate amounts shall be paid on
account of the shares of the Perpetual Preferred Stock, ratably, in proportion to the full amounts to which holders
of all such shares which are on a parity with the shares of the Pcrpetual Preferred Stock are respectively entitled
upon such dissolution, liquidation or winding up.

6. Rank. The Perpetual Preferred Stock shall rank on a parity with the 8% Noncumulatjve Convertible
Preferred Stock, Series 1993 and senior to the Class A Common Stock., Class B Commen Stock, Noncumulative
Convertible Preferred Stock, Series A, Noncumulative Convertible Preferred Stock, Series B, Noncumulative Convertible
Preferred Stock, Series C and Noncumulative Convertible Preferred Stock, Serics C-1I of the Corporation as to payment
of dividends and rights upon liquidation. Unless the Corparation shail have obrained the consent of tne holders as
provided in Section 4 abave, the Corporation shall not issue any other series of Preferred Stock ranking senior to the
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Perpetual Preferred Stock as to the payment of dividends or rights upon liquidation or any other series of any cquity
securities ranking senior to the Perpetual Preferted Stock as to the payment of dividends or rights upon liquidation, The
Corporution mity issue shares of Preferred Stock or other capital stock ranking junior to or on & parity with the Perpetual
Preferred Stock as 1o the payment of dividends or rights upon lquidation without the consent of the holders of the
Perpetual Preferred Stock, For purposes of this Section 6, any capital stock of any series or class of the Corporation shall
be deemed to rank:

() senlor to the shares of the Perpetual Preferred Stock, as to dividends or upon liquidation, if
the holders of such series or class shall be entitled to the receipt of dividends or of amounts distributable upon
dissolution, liguidation or winding up of the Corporation, os the case may be, in preference or priority to the
holders of the shures of the Perpetual Preferred Stock:

(b) on a parity with shares of the Perpetual Preferred Stock, as to dividends or upon liquidation,
whether or not the dividend rates, dividend payment dates or redemption or liquidntion prices per share or
sinking fund provisions, if any, be different from those of the Perpetual Preferred Stock, if the holders of such
stock shall be entitled to the receipt of dividends or of amounts distributable upon dissolution, liquidation or
winding up of the Corporation, as the case may be, in proportion to their respective dividend rates or liquidation
prices, without preference or priority, one over the other, as between the holders of such stock and the holders
of shares of the Perpetual Preferred Stock; and

(c} junior to shares of the Perpetual Preferred Stock, as to dividends or upon liquidation, if the
holders of shares of the Perpetual Preferred Stock shail be entitled to receipt of dividends or of amounts
distributable upon dissolution, liquidation or winding up of the Corporation, as the case may be, in preference
or priority to the holders of shares of such series or class.
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Articles of Merger of
BankUnited Financial Corporation-Delaware with and into
BankUnited Financial Corporation-Florida
(with Agreement and Plan of Merger attached)




' . ARTICLES 0OF MERGER OF
BANKUNITED FINANCIAL CORPORATION, a Delaware corporation k

WITH AND INTO

.uf-,
PLANERR U
BANKUNITED FINANCIAL CORPORATION, a Florida corpora!:;ior;P ’9

g ‘,. '.:;’, T .

?;Hr %é \‘ﬂ

ARTICLE I s -

'!?5" ) -
1,\{'-1 X i

A copy of the Agreement and Plan of Merger (the "Agréamgntﬁy
between BankUnited Financial Corporation, a Delaware corpdéaﬁio@—
{the "Company") and BankUnited Financial Corporation, a FEaridas
corporation ("BFC Florida") pursuant to which the Company is to be
merged with and into BFT Florida, is attached hereto as Exhibit A.
BFC Florida is a whoully owned subsidiary of the Company.

ARTICLE TIT

Pursuant to the Plan of Merger, BFC Florida shall be the
surviving corporation of the merger of the Company with and into
BFC Florida (the "Merger"). The Merger shall be effective asg of
the date of filing of these Articles of Merger.

ARTICLE ITI

The Plan of Merger was duly adopted by a majority of the
shareholders of the Company at the Annual Meeting of Stockholders
of the Company held on January 30, 1995.

IN WITNESS WHEREOF, these Articles of Merger have beeu
executed by the duly authorized officers of the Company and BFC
Florida on this _30th day of January, 1995,

BANKUNITED FINANCIAL CORPORATION,
a Delaware corporation
/22;47’“ﬂ‘_F—
AYfréd R. Camner, Chairman of

the Board, Chief Executive
Officer and President

By

BANKUNITED FINANCIAL CORPORATION,
a Florida corporation

B;ﬁ/ .

Alfred R. Camner, Chairman ot
the Board, Chief Executive
Officer and President
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Exhibit A

PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER, dated Janunry 30, 1995 (lhe "Agreement"), is entered into
between BankUnited Financial Corpormtion, a Florida corporation ("BFC Floridn™}, and 13ankUnited Financial
Corporation, a Delaware corporation (the “"Company").

WHEREAS, as of Jauary 30, 1995, the capital stock of the Company consisted of the following:

Issucd amd
Class_or Series of Stock Authorized Shares Outstanding Shares

Cluys A Common Stock (15,000,000 shares authorized all series):
Serics | Class A Common Stock 5,000,000 1,789,565

Class B Common Stock 3,000,000 214,834

Preferced Stock (10,000,000 shares authorized all scries):
Noncumulative Convertibic Preferred Stock, Scries A 55,000 55,000
Noncumulative Convertible Preferred Stock, Series B 200,000 142,378
Noncumulative Convertible Preferred Stock, Series C 363,636 363,636
Noncumulative Convertible Preferred Stock, Serics C-I1 322223 222,223
8% Noncumulative Convertible Preferred Stock, Serics 1993 1,610,000 745,870
9% Noncumulative Perpetual Preferred Stock 2,300,000 1,150,000

All classes und series of the capital stock of the Company are hercinafter referred to as the "Company Stock.”
WHEREAS, as of January 30, 1995, the capital stock of BFC Florida consisted of the following:

Issued and
Class or Series of Stock Authorized Shares Ouistanding_Shares

Class A Common Stock (15,000,000 shares authorized all series):
Series | Class A Common Stock
("Florida Class A Common™) 5,000,000

Class B Common Stock 3,000,000

Preferred Stock (10,000,000 shares autharized all series):
Noncumulative Convertible Preferred Stock, Serics A 55,000
Noncumulative Convertible Preferred Stock, Secrics B 200,000
Noncumulative Convertible Preferred Stock, Series C 363,636
Noncumulative Conventible Preferred Stock, Series C-1l
3% Noncumulative Convertible Preferred Stock, Series 1993 1,610,000
9% Noncumulative Perpetual Preferred Stock 2,300,000

All classes and scries of the capital stock of BFC Florida are hereinafier referred to as the "Florida Stock.”

WHIEREAS, the respective Boards of Directors of BFC Florida and the Company believe that the best
interests of BFC Florida and the Company and their respective stockholders will be sepved by the merger of the
Company with BFC Florida under and pursuant to the provisions of this Agreement and the Delaware General
Carporation Law and the Florida General Corporation Act.




In consuderation of the Recitals and of the mutual agreements contained in this Agreement, the parties hereto
agree as set forth betow.

1. MERGER. The Company shall be merged with and into 3FC Florida (the "Merger™).
2 EFEECTIVE DATE. The Merger shall become effective immediately upon the later of the filing

of this Agreement or o certificate of merger with the Secretary of State of Delaware in accordance with the Delaware
General Corporation Lawv and the filing of Articles of Merger with the Sccretary of State of Florida in accordance
with the Florida General Corporation Act. The time of such effectiveness is hereinalter called the "Effective Date.”

1 SURVIVING CORPORATION. 8FC Florida shall be the surviving corporation of the Merger and
shall continue to be governed by the faws of the State of Florida, On the Effective Date, the SCpUFME comporate
existence of the Company shall cease.

4. CERTIFICATE OF INCORPORATION. ‘The Articles of Incorporation of BFC Florida as they
exist on the Effective Date shall be the Articles of Incorporation of BFC Florida following the Effective Date, unless
and until the same shall thereafter be amended or repealed in accordance with the laws of the Siate of Florida,

5 BYLAWS. The Bylaws of BFC Florida ns they exist an the Effective Date shall be the Bylaws
of BFC Florida following the Effective Date, unless and until the same shall be amended or repealed in accordance
with the provisions thereof and the faws of the State of Florida.

6. BOARD OF DIRECTORS ANID OFFICERS. The members of the Board of Directors and the
officers of the Compnny immediately prior to the Effective Date shall be the members of the Board of Directors and
the officers, respectively, of BFC Fiorida following the Effective Date, and such persons shall serve in such offices
for the terms provided by law or in the Bylaws, or until their respective successors are clected and quatlitied.

7. RETIREMENT OF QUTSTANDING BFC FLORIDA STOCK. Forthwith upon the Effective Bate,
each of the 100 shares of the Florida Class A Commeon issued and outstandiv: - in the name of the Company shall
be cancelled and retired, and no payment shall be made with respect thereto, and such shares shall resume the status
of unauthorized and unissued shares of Florida Class A Common.

8. CONVERSION OF OUTSTANDING COMPANY STOCK. Forthwith upon the Effective Date,
cach issued and outstanding share of Company Stock and all rights in respect thereof shall be converted into one fully
paid and nonassessable share of the identical class and serics of Florida Stock, and each certificate representing shares
ol the Company Stock shall for all purposes be deemed to evidence the ownership of the same number of shares of
Florida Stock as are set forth in such certificate.  Afier the Effective Date, each holder of an outstanding certificate
representing shares of the Company Stock may, at such stockhoider's option, surrender the same to BFC Florida’s
registrar and transfer agent for cancellation, and each such holder shall be entitled 1o receive in exchange therefor
a certificate(s) evidencing the ownership of the same number of shares of Florida Stock as are represented by the
Company certificate(s) surrendered to BFC Florida's registrar and transfer agent.

9. STOCK _OPTIONS, Forthwith upon the Effective Date, each stock option and other right to
subscribe for or purchase shares of the Company Stock shall be converted into a stock aption or other right to
subscribe for or purchase the same number of shares of BFC Florida Stock. and each certificate, agreement, note or
other document representing such stock option or other right to subscribe for or purchase shares of the Company
Stock shall for all purposes be deemed to evidence the ownership of a stock option or other right to subscribe for
or purchase shares of BFC Florida Stock.

10, RIGHTS AND LIABILITIES OF BFC FLORIDA. At and afier the Effective Date, and all in the
manncr of and as more ‘ully set forth in Section 607.1106 of the Florida General Corporation Act and Section 259
of the Delaware General Corporation Law, the title 1o all real estate and other property. or any interest therein,
owned by each of the Company and BFC Florida shall be vested in BFC Florida without reversion or impairment;
BFC Florida shall succeed 10 and possess, without further act or deed, all estates, rights, privileges, powers, and




frunchises, bath public and private, and all of the property, real, personul and mixed, of each of the Company and
IFC Florida without reversion or impairment; BFC Florida shall thencefarth be responsible and liable for all the
linbilities and obligations of each of the Company und BIFC Florida; any claim existing or action or proceeding
pending by or against the Company or BFC Florida may be continued as if the Merger did not oceur or BEC Florida
may be substituted for the Compuny in (he proceeding; neither the rights of creditors nor any liens upon the property
of the Company or BFC Florida shall be impaired by the Merger; and BFC Floridn shall indemnify and hold
harmless the officers and directors of each of the parties hereto against all such debts, liabilities and duties and
against all claims and demands arising out of the Merger,

I, TERMINATION. This Agreement may be terminated and abandoned by action of the respective
Boards of Directors ol the Company and BFC Florida at any time prior to the Effective Date, whether before or nfter
approval by the stockholders of either or both of the partics hereto.

12, AMENDMENT. The Boards of Directors of the partics hereto may amend this Agreement at any
time prior to the Effective Date; provided that an amendment made subsequent to the approval of this Agreement
by the stockholders of cither of the partics hereto shall not; (n) change the amount or kind of shares, securitics, cash,
property or rights to be received in exchange for or on conversion of all or any of the shares of the partics hereta,
(b) change any term of the Articles of Incurporation of BFC Florida, or (c) change any other terms or conditions
of this Agreement if such change would adversely affect the holders of any capital stock of either party hereto.

13. REGISTERED QFFICE. The registered office of BFC Flerica in the State of Florida is located
at 255 Alhambra Circle, Coral Gables, Florida, 33134, and Nancy L. Ashton is 17e registered agent of BFC Florida.

14. INSPECTION OF AGREEMENT. Exccuted copies of this Agreement will be on fite at the
principal place of business of BFC Florida at 255 Alhambra Circle, Coral Gables, Florida, 33134, A copy of this
Agreement shall be furnished by BFC Florida, on request and without cost, to any stockholder of ¢ither the Company
or BFC Florida.

15. GOVERNING LAW. This Agreement shatl in all respects be construed, interpreind and enforced
in accordance with and governed by the laws of the State of Floridn,

16. SERVICE OF PROCESS. On and after the Effective Date, BFC Florida agrees that it may be
served with precess in Delaware in any proceeding for enforcement of any obligation of the Company or BFC
Florida arising (rom the Merger,

17. DESIGNATION OF DELAWARE SECRETARY OF STATE AS AGENT FOR SERVICE OF
PROCESS, On and aficr the Effective Date, BFC Florida irrevoeably appoints the Secretary of State of Delaware
as its agent (o accept service of process in any suit or other proceeding lo enforce the rights of any stockholders of
the Company or BFC Florida arising from the Merger, The Delaware Secretary of State is requested to mail a copy
of any such process to BFC Florida at 255 Alhambra Circle, Coral Gables, Florida 33134, Attention: James A.
Dougherty,




IN WITNESS WIIEREQF, each of the parties hereto, pursuant o mutharity duly grunted by thelr respective
Board of Directors, hus caused this Plan and Agreement of Merger to be executed, respectively, by its President and
attested by its Sceretary or Assistant Secretury.

BANKUNITED FINANCIAL CORPORATION,
1 Florida corporation

7

”
Y__V4/’f,,

Alfred R. Camner, Chatrmon of the Board,
Chief Execintve Officer and President

2

BANKUNITED FINANCIAL CORPORATION,
# Delawnre corporation

Altfst: ed 7 @éﬂ?:’ By .

Nancy L. Asltoh, Assidtant Secretary Alfred R, Cammer, Chainnan of the Boird——.
Chief Bxeeutive Officer and Presicent
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