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BANKUNITED FINANCIAL CORPORATION

Pursuant 1o the provisions of Section 607.1006 of the Florida Statutes, BankUnited Financial

Corporation, a Florida corporation (the “Corporation™), hereby adopts en emendment to Article V1of

its Artioles of Incorpuration, as amended. The amendment changes only the first sentence of the

‘Capital Stock® section and the first sentunce of the *Class A Common Stock’ subsection of Article V1 )
ofthe Amended Articles of Incorporation, and does not affect any other provisions of Asticle Vlorthe . i
Articles of Tncorperation, as amended. Pursyant to the amendinent, tha first sentence of the 'Capital
Stock' saction und the first sentence of the ‘Class A Common Sipck' subsection of Articls VI of the
Amended Articlas of Incorporation shall be deleted and replaced with the following:

ARTICLE VI
Capital Stock

The total number of shares of all classes of stock that the Corporation is

authorized to issue is 213,000,000 shares, of which 200,000,000 shall be Class A :
Common Stock, $.01 par value (ihe “Class A Common Stock™), 3,000,000 shall - :
be Class B Common Stock, .01 par value (the “Class B Common Stock™), and ’
10,000,000 shall be Preferred Stock, $.01 par value (the “Preferred 310ck™). No

holder of the Corporation’s stock shall have any preemptive right 10 acquire the

Corporation’s securities.

Class A Common Stock. The maximum number of shares of Class A Common i
Stock that the Corporation is authorized to have outstanding is 200,000,000
shares at a par value of $.01 per share,

The amendment was duly adopted by the shareholders of the Corporation at a special meeting of
sharsholders held on May 27, 2008,

The number of votes cast for the amendment by the sharsholders was safficient for approval,

The effective date of the amendment is the date of filing of this document with the Secretary of State
of the State of Florida,




N WITNESS WHEREOQF, these Articles of Ameandment have been executed on behalf of the
Corporation by the undersigned on this 27th day of May, 2008.

BANKUNITED FINANCIAL CORPORATION

Name: Humbero L{ Lopez
Title: Senior Execative/Vice President
and Chief Financial Officer




Appendix A

STATEMENT OF DESIGNATION
SERIES [ CLASS A COMMON STOCK
CLASS B COMMON STOCK
BANKUNITED FINANCIAL CORPORATION

WHEREAS, pursuant to Article VI of the Articles of Incorporation of BankUnited Financial Corporation
(the "Corporation”) as in effect on the date hereofand Section 607.0602 of'the Florida Business Corporation
Act, the Board of Directors of the Corporation is authorized, within limitations set forth therein, (i) to divide
the Corporation's Class A Common Stock, par value .01 per share ("Class A Common Stock™), into series
and fix and determine the relative rights and preferences of the shares of any series so established, and (ii) to
fix and determine certain rights of the Corporation's Class B Comman 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,
deslgnating such seties "Series I Class A Comman Stack,” (i1) allocate 200,000,600 shares of the authorized
Cless A Common Stock to the Scries I Class A Common Stock, (iif) fix and determine the rulative rights and
preferences of the shares 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 & portion of
the Class A Common Stock to & series thercof designated Series [ Class A Common Stock, and fixes and
determines the relative rights and preferences of the Series I Class A Comumon Stock, as set forth in Section !
below, and {ii) hereby sets forth in Section [ below the conversion rights of the Class B Stock.

I Designation, Allocation and Rights of Serfes I Class A Common Stock.

(1)  Designution and Allocation. 200,000,000 of the 200,000,000 shares of Class A Common
Stock authorized by the Articles of Incarporation of the Corporation hereby are determined to be and
shall be of a series designated as Series I Class A Common Stock (herein called "Series I Class A
Common Stock™).

(2)  Dividepds. The holders of shares of the Series [ 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 Adjusiments, The Dividend Rate shall be subject to adjustment from time

10 time as follows:
(&)  Ifthe Corporation shall (i) pay a dividend in and on shares of its Series ! Clags A
Common Stock or Class B Stock, (if) subdivide its outstanding shares aof SeriesI Class A

Common Stock or Class B Stock into a greater number of shares, (iii) combine its outstanding
ghares of Serles I Class A Common Stock or Class B Stock into a smaller number of shares, or
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(iv) issue by reclassitication of its shares of Series I 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 I Class A Common Stock or Class B Stock entitled to
receive a dividend upon his or her Series | 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 & dividend on common stock such dividend which such holder would hava been
entitled to receive after the happening of such event had such dividend been declared and paid
immediately prior to such record date. Such adjustment shall be made whenever any of such
events shall happen, and shall also be effective retroactively as to the happening of any such
event between such record date and the payment of dividends on the common stock of the
Carporation.

® @ If the Corporation has issued Series I 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 association and the Corporation shall issue rights or warrants to the holders of
any of its capitel stock entitling them to subscribe for or purchase shares of common stock at a
price per share less than the Book Value Per Share (as defined in subsection II{4)(b)(iii) of this
resolution) of such common stock et the record date mentioned below; or

(1)  If the Corporation has issued Series I Clags A Common Stock which is
listed on e netional securities exchange or traded over-the-counter by & nationally
recognized securities flrm or associgtion, and the Corporation shall issue rights or
warrants to the holders of its eapital stock entitling them to subscribe for or purchase
shares of common stock &t a price per share less than the current market price per share
{as defined in subsection 1(4)(e) of this resolution) of such common stock at the record
date mentioned below; then, in either of the above events, the Dividend Rate shafl be
adjusted by multiplying the Dividend Rute existing immediately prior to such event by &
fraction as provided below:

(A) Ifthe Class B Stock may be subscribed for or purchased at less
than the Book Value Per-Share or the current market price per share, as the case may be,
then the numerator of such frection shall be the nwnber of shares of Class 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 sggregate 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 [I(4)(e) of
this resolution), as the case may be.

(B)  Ifthe SeriesI 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 case may be, then the numeraior of such fracdon shall be the number of shares of
Series ] Class A Common Stock cutsiending on the date of issuance of such 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 of Series 1 Class A Common Stock
50 offered would purchuse 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 shall be the number of
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shares of Series I Class A Common Stock outstanding on the date of issuance of such
rights or warrants plus the number of additional shares of Series I Class A Common
Stock offered for subseription or purchase.

()  An adjustment to the Dividend Rate as provided in subsections
1(3)(L)(11)(A) or (B), above, shall be made whenever such rights or warrants are issued,
and alsa shall be effective retroactively as to dividends declared on the common stock of
the Corporation between the record dare for the determination of stackholders entitled to
receive such rights or warrants and the date such rights or warrants are issued,

(<) No adjustment in the Dividend Rate shal! be required unless such adjustment
would require an increase or decrease of at leust 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.

(4} Voting

(a) Except as otherwise provided in the Articles of Incorporation of the Corporation,
or a8 provided in any resolution of the Board of Directors or the stockholders of the Corporation,
the Series | Class A Common Stock, the Class B Stock, and the Preferred Stock shall vote
together as a single class on all matters submitied to the stockholders of the Corporation for a
vote. In any such vote, each share of Series I Class A Common Stock is entitled to cast 1/10 of
the vote that sach share of Class B Stock is entitled to cast.

(b)  Notwithstanding the provision contained in subgection 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
stock, securities or other ¢consideration) of ull or substantially ail of the property or assets of the
Corporation to another corporation, then, in any such consolidation, merger, sale, conveyance,
exchange or transfer, if the consideration per share (as adjusted consistent with the provisions of
Sections I and II hereof) to be received for the shares of Series T Class A Common Stock differs
in any substantial kind or arnount from the per share (as adjusted consistent with the provisions
of Sections I and I! hereof) consideration to be received for Class B Stock, the majority of the
holders of the outstanding Series | Class A Common Stock, by a separate vote of the holders of
the Series [ Class A Common Stock, must approve such consolidation, merger, sale, conveyance,
exchange or transfer; provided, however, that nothing in this subsection 1{4)(b) shall in any way
grant any rights to the holders of the Series 1 Class A Comman Stock in connection with the sale
of any shares of the capital stock of the Corporation by a stockholder of the Corperation to any
person or entity other than the Corporation. Notwithstanding any other provision of this
subsection 1{4)(b}, the receipt by the holders of the Series I 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 sarne relative rights and privileges to the
acquiring company's voting stock as the Series 1 Class A Common Stock bears to the Class B

Stock.




1.

Conversiop Rights of Class B Stock,

(1) 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 I Class A
Common Stock as are issuable pursuant 1o the formula set forth in subsections [I(3), (4) and (5)
of this regolution.

No adjustment shall be made for dividends on any Series I Class A Common Stock that
shall be issuable because of the conversion of shares of Class B Stock, but ell 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 sumrender of any Class B Stock for conversion shall be
made by the holder thereof to the Corporation at its principel office and such holder shall give
written notice to the Corporalion at said office that such holder elects to convert such Class B
Stock in agcordance with the provisions hereof. Such notice also shall state the name or names
(with addresses) in which the certificate or certificates for Series I Class A Common Stock,
which shall be issuable on such conversion, shall be issued. Subject fo the provisions of
subsection II{1) hereof, every such notice of election to convert shall constituie 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
entitied to recejve upon such conversion and, in 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 [ Class A
Commen Stock so subscribed for and to be issued upon such conversion.

As soon as practicable afier the receipt of such notice and the shares of Class B Stock, the
Corporation shall issue and shall deliver w the person for whose account such shares of Class B

* Stock were so surrendered, or on such holder's written order, a certificate or certificates for the

number of full shares of Serics I Class A Common Stock issuable upon the conversion of such
shares of Clags B Stock and a check 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, it any, which are not 1o be converted, but which constituted part of
the Class B Stock represented by the certificates or certificates 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 Class B Stock, and the person or persons in whose name or
names any certificate or certificates for Series I Class A Common Stock shall be issuable upon
such conversion shall be deemed 1o have become on said date the holder or holders of record of

the shares represented thereby.

(3)  Basic Conversion Rate. Theinitial rate at which helders may convert Class B Stock into
Series I 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.

(4)  Conversion Rate Adjustment, The Conversion Rate shall be subject to adjustment from
tima to time as follows:
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{8)  Ifthe Corporation shall (i) pay & dividend in and on sheras of its Series | Class A
Common Stock or its Class B Stock, (ji) subdivide its outstanding shares of Series I Class A
Common Stock or its Class B Stock into a greater number of shares, (iif) combine its outstanding
shares of Series I Class A Common Stock or its Class B Stock into a smaller number of shares,
or (iv) issue by reclassification of its shares of Series I Class A Common Stoek or its Class B
Stock any shares of its capital stack, then the Conversion Rate in effect immedistely prior thereto
shall be adjusted so that the holder of Class B Stock surrendered for conversion after the record
date fixing stockho]ders to 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, 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
daie and the date of the happening of any such event.

& @ If the Serjes 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 (g) to the holders of its Sarjes I Class A Common Stock
entitling them 1o subseribe for or purchase shares of Setias I Class A Common Stock or (b) to the
holders of its Class B Stoek entitling them to subscribe for or purchase shares of Class B Stock,
in either case at a price per share Jess than the Book Value Per Share (as defined below) of
Series [ Class A Common Stock at the record date mentioned below; or

(i)  Ifthe Series I Class A Common Stock Is listed on a naticnal securities
exchange or traded over-the-counter by a nationally recognized securities firm or association, and
the Corporation issued rights or warrants (a) to the holders of its Series I Class A Common Stock
entitling them to subscribe for or purchase shares of Series [ Class A Common Stock or (b) 10 the
holders of its Class B Stock entitling them to subscribe for or purchage shares of Class B Stock,
in either case at a price per share less than the current market price per share of Series [ Class A
Common Stock (as defined in subsection TI{4)(e) of this resolution) at the record date meptioned
below,

then, in either of the above events in which the Series 1 Class A Common
Stock rights or warrants are 1ssued at a price per share below Book Value Per Share or current
matket price per share, as the case may be, the number of shares of Series I 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 I Class A Common $tock into which such shares
of Class B Stock were theretofore convertible by a fraction, the numerator of which shall be the
number of shares of Series [ Class A Common Stock outstanding on the date of issuance of such
rights or warrants plus the number of additional shares of Series I Class A Common Stock
offered for subscription or purchase, and the denominator of which shall be the number of shares
of Series 1 Class A Common Stock outstanding on the date of issuance of such 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 II(4)(¢)
of this resolution), 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 current market price per share, as the case
may be, then the above formula shall be used except that when calculating the fraction in such
formula, Class B Stock shall be substituted for Series [ Class A Common Stock. Such
adjustment shall be made whenever such rights or warrants are issued, and shall also be effective
retroactively as to shares of Class B Stock converted between the record date for the
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determination of stockholders entitled 10 receive such rights or warrants and the date such rights
or warrants are issued.

(iii)  The term "Book Value Per Share,"” a3 used herein, shall mean such armount
which is determined by (a) reducing total stockholders’ equity by the amount contributed to
capital in sxchange for all clagses of stock other than cotnmon stock, adjusted to reflect any
proportion of the Corporation's net income or loss from operations since payment for such shares
of stock other than common stack (such adjustment arrived at by adding all shares of outstanding
stock, adjusted 1w 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 stock 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 operations since payment for the stock other
than common stock); and (b) dividing the resulting amount by the number of shares of conrnon
stock outstanding, adjusted w compensate for any common stock to common stock conversion

" ratio other than one to one,

{c)  Ifthe Corporation shall distribute to the holders of its Series I Class A Common
Stogk or Class B Stock evidence of its indebledness 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 H(4)(b) of this resolution, then, when such distribution is made
to the holders of Series I Class A Common Stock the number of shares of Series I 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 [ Class A Common Stock into which
such shares of Class B Stock was theretofore convertible by a fraction, the numerator of which
shall be the Book Value Per Share of Series I Class A Common Stock at the record date
mentioned below or, if the Series I Class A Common Stock is Jisted on a national secunties
exchange or teaded over-the-counter by a nationally recognized securities firm or association, the
market price per share of Series I Class A Common Stock (as defined in subsection II(4)(e) of
this resolution) on the date of such distdbution, and the denominator of which shall be such
Book Value Per Share of the Series I Class A Common Stock at the record date mentioned below
or such current marke price per share of the Series [ 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 conclusive) of the portion of the assets, evidence of indebtedness,
subsctiption rights or warrants so distributed applicable 1o one share of the Series I Class A
Common Stock. If the Corporation distributes such evidence of indebtedness or assets to the
holders of the Class B Stock, the above formula shall be used except that when calculating 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
effective retroactively as to the shares converted between ihe record date for the determination of
stockholdérs entitled o receive such distribution and the date such distribution is made.

{d) Inthe event of any consclidation of the Corporation with, or the merger of the
Corporaticn 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 essuts of the Corporation to another 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 thereafter to convert such share 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
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such holder had converted such holdet's shares of Class B Stock into Series ] Class A Common
Stack 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 consclidation, merger, sale, conveyance, exchange, transfer or
Teorganization 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
relation to any shares of stock or other securities or property, including cash, deliverable after
such consolidation, merger, sale, conveyance, exchange, transfer or recrganization upon the
copversion. The provisions of this subsection II(4)(d) shall similarly apply to successive
consolidations, mergers, sales, conveyances, exchanges, transfers and reorganizations.

(¢}  Forpurposes of computation under Sections I and II of this resolution, the current
market price per share of Series | Class A Common Stock at any date ghall 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 closing price for each day shall be the iast reported sales price, regular way,
on the principa) national securities exchange upon which the Series I 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 I
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 associetion selected from time to time
by the Corporation for that purpose.

()  Noadjustments in the Conversion Rate shall be required unless such adjustment
would require an increase or decrease of at least 2% in such Coaversion Rate; provided,
however, that any adjustments which by reason of this subsection YI(4)(f) are not required to be
made, and are pot mads, shall be carried forward and taken into account in any subsequent
adjustment. All calculations under this subsection li{4)(f) shall be made to the nearest cent or
one-hundredth of & share, as the case may be.

(5)  Fractional Shares, No fractional shares or scrip representing fractional sharcs shall be
jssued 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 aggregate number 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 II(4)(e) of this resolution) of the
Series I Class A Common Stock on the business day next preceding the dats of conversion shall
be paid to such holder in cash by the Corporation; ar if the Series I Class A Common Stock isnot
listed on a nationa] securities exchange or traded over-the-counter by a nationally recognized
securities flrm, an amount equal to such fraction multiplied by the Book 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. Theissue 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

ey be payable in respect of any transter involved in the issue and delivery of stock in 2 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 uniil the person or persons requesting the
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issuance thereof shall have paid 1o the Corporation the amount of any such tax or shall have
esteblished to the satisfaction of the Corporation that such tax has been paid,

(7)  Power Reserved by the Board of Directors. If in any case a state of facls occurs wherein

in the opinicn of the Board of Directors, the other provisions of this Section 11 are not strictly
applicable, or if strictly applicable, would not fairly protect the conversion rights of the Class B
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.,

(B Reservation of Shares, The Corparation shall at all times reserve and keep available out
of its authorized Series I Class A Common Stock the full number of shares of Series I 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 legally issue fully paid and non-assessable shares of Series I Class A Common Stock
upon conversion of the Class B Stock.

9 Status of Converted Shares. Shares of Class B Stock converted shall assume the status of
authorized but unissued shares of Class B Stock of the Corporation.




