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FILED

2008 JUN 30 PH 2: gy,

_SECRETARY 07 Star e
ARTICLES OF AMENDMENT TAIT A A cal i STATE
A TALLUAHASSEE, FLORIE A
ARTICLES OF INCORPORATION
OF

BANKUNITED FINANCIAL CORPORATION

Pursuant to the provisions of Section 607.1006 of the Florida Statures, BankUnited Financial
Corporation, n Florida corporation (the “Corporation™), hareby adopts an amendment 1o Acticle V1 of
its Articles of Incorporation, as amended. The amendment changes only the first sentence of the
'Capitul Slock’ sectionand the firstsentence ofthe *Class A Comrmon Stock” subsection of Article V1
of the Amended Articles of Incorporution, and does not affect any other provisions of Article VI orthe
Artleles of Incorporation, as amended, Pursuantto the amendment, the first sentence of the ‘Capital
Stock’ saction and the firsl sentence of the ‘Class A Common Stock ' subsection of Article V1 of the
Amended Articles of Incorporationshall bu deleted and replaved with the following:

ARTICLE V1
Capital Stock

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

authorizad o issue is 513,000,000 shares, of which 500,000,000 shull be Class A

Common Stock, $.01 par value (the “Class A Common Stack™, 3,000,000 shall

be Class B Common Stack, $.01 par value (the “Class B Commeon Stoek™), and

10,000,000 shall b Preferred Siock, $.01 par value (the “Preferred Stock™). No

holder of the Corporation’s stock shall have any presmplive right o acquire the
_Corporation's securities,

Class A Common Stock. The maximum number of shares of Class A Common
Stock that the Corporation is authorized 1o have outstanding is 500,000,000
shares at a par value of 3.01 per share,

The amendment was duly adopted hy the shareholders of the Corporation at & special meeting of
sharsholders held onJune 27, 2008,

‘I'he number of votes cast for the amendment by the shareholders ways sufficienfor approval.

The effective date of the emendmenr is the date of filing of this decument with the Secretary of State
of the Stata of Florida.



IN WITNESS WHEREOF, these Articles of Amendment have been executed on behalf of the
Corporation by the undersigned on this27th day of fune, 2008,

BANKUNITEDR FINANCIAL CORPORATION

By: /ZZ{/{(M#& I

Name: Humberfo L. Lopez
Title: Senlor Executive Vice/F ant
and Chief Financial Of




Appendix A

STATEMENT OF DESIGNATION
SERIES [ CLASS A? l(:Z‘C)l'vl.['.dDN STOCK
CLASS B CC‘?‘(IE‘E\DfION STOCK
BANIKCUNITED FINANCIAL CORPORATION

WHEREAS, pursuant to Article VIofthe Articles of Incorporation of BankUnited Financial Corporation
(the "Corporation”) as in effect on the date hereot'and Section 607.0602 of the Florida Business Corperation
Act, the Board of Directors of the Corparation is authorized, within limitations set forth therein, (i) to divide
the Corporation's Class A Common Stock, par value 8.01 per shure ("Class A Common Stock"), inta series
and fix and determine the relative rights and preferences of the shares of any series o established, and (i) 1o
fix and determine certain rights of the Corporation’s Class B Common Stock, par value 5,01 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 I Class A Common Stock," (ii) allocate 500,000,000 shares of the authorized
Class A Common Stock to the Series 1 Class A Common Stock, (iii) fix and determine the relative rights and
preferences of the shares of the Series [ Class A Common Stock, and (iv) fix and determine the conversion
rights of the Class B Stock;

NOW, THEREFORE, BE IT RESOLVED, that the Roard of Directors (i) heveby allocates a portion of
the Class A Common Stoclk to & series thereof designated Series ] Class A Common Stock, and fixes and
determanes 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 Seclion Il below the conversion rights of the Class B Stock.

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

(1 Designation and Allgeation. 500,000,000 of the 500,000,000 shares of Class A Common
Stock authorized by the Articles of Incorporation of the Corporation hereby are determined ta be and
shall be of a series designated as Series T Cluss A Common Stock (herein called "Series | Class A
Common Stock™),

(2)  Dividends. The holders of shares ol the Series 1 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 Rats"). The Dividend Rate shall be subject 1o adjustment as provided by the formula set forth
in subsection I{3) of this resolution.

(3}  Dividend Rate Adiustiments. The Dividend Rate shall be subject to adjusiment from time

to time as follows:
(a)  Ifthe Corporation shall (i) pay a dividend in and on shares of its Scries I Class A
Common Stock or Class B Stock, (ii) subdivide its outstanding shares of Series I Class A
Common Stock or Class B Stock into a greater number of shares, (ii{) combine its outstanding
sheres of Series I Class A Common Stock or Class B Stock into a smaller number of shares, or
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{iv} issue by reclassification 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 a dividend on conumon 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 adjustment shal] be mede whenever any of such °

events shail happen, and shall also be effective retroactively as to the happening of any such
event between such record date and the payment of dividends cn the commen stock of the
Corporation.

B () Ifthe Comoration has issued Series 1 Class A Common Stock which is not
listed on & 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 capital 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 at the record date mentioned below; or

(ii)  If the Corporation has issued Series 1 Class A Common Stock which is
listed on 2 national securities exchange or traded over-the-counter by a nationally
recognized securities firm or association, and the Corporation shall issue rights or
warrants 1o the holders of its capitul stock entitling thern to subscribe for or purchase
shares of common stock at 4 price per share less than the current market price per share
(us defined in subsection 1I(4)(e) of this resalution) of such common stock at the record
date mentioned below; then, in either of the above cvents, the Dividend Rate shall be
adjusted by multiplying the Dividend Rate existing immediately prior to such event by a
fraction as provided below:

(A) Ifthe Class B Stock may be subscribed for or porchased at less
than the Boak Value Per Share or the current market price per share, as the case may be,
then the numerator of such fraction shall be the number of shares of Class B Stock
outstanding on the dale of issuance of such rights or warrants plus the number of
additional shares of Class B Stock offered for subseriptions 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 agpregate 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) 0
this resolution), as the case may be. :

(B)  Ifthe 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, ag
the case may be, then the numerator of such fraction shall be the number of shares of
Seriss 1 Class A Common Stock outstanding on the date of issuance of such rights or
warrants plus the number of shares of Series I Class A Common Stock which the
aggregate offering price of the 1otal number of shares of Series 1 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 subseclion 1(4)(2) of this
resoluﬁon), 8s the case may be, and the denominator of which shall be the number of
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shares of Series 1 Class A Commen Stock qutstanding on the date of issuance of such
rights or warrants plus the number of additional shares of Series T Class A Common
Stock offered for subscription or purchase.

(i)  An adjustment to the Dividend Rate as provided in subsections
[(3)(b)(ii)(A) or (B), above, shall be mads whenever such rights or warrants are issued,
and also shall be effective retroactively as to dividends declared on the common stock of
the Corporation between the recard date for the determination of stockholders entilled 1o
receive such rights or warraats and the date such rights or warrants are issued.

(D] No adjustment in the Dividend Rate shall be required unless such adjustment
would require an ingrease 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 rnade, shall be canied forward and taken into account in any subsequent adjustment.

(4 Yoting.

(&)  Exceptasotherwise 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 f Class A Common Stock, the Class B Slock, and the Preferred Stock shall vote
together as a single class on all matters submitted to the stockholders of the Corporatien for a
vote. In any such vote, each share of Series 1 Class A Common Stock is entitled to cast 1/10 of
the vote that cach share of Class B Stock is entitled to cast.

(b  Notwithstanding the provision contained in subsection I{4)(a) ubove, 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 raasfer (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, then, in any such consolidation, merger, sale, conveyance,
exchange or tranafer, if the consideration per share (as adjusted consistent with the provisions of
Sections 1 and I hereof) to be yecelved for the shares of Series 1 Class A Common Stock differs
in any subslanlial kind or amount {rom the per shure (as adjusted consistent with the provisions
of Sections 1 and [l hereof) consideration to be received for Class B Stock, the majority of the
holders of the outstanding Series I Class A Common Stock, by & 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 [{4)(b) shall in any way
grant any rights to the holders of the Series I Cluss 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 thun the Corporation. Notwithstanding any other provision of this
subsection [(4)(h), the receipt by the holders of the Series I Clags A Commeon Stock of limited
voting stock in an acquiring comparny 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 cights and privileges to the
nequiring company's voling stock as the Series [ Class A Common Stock bears to the Class B
Stocle



1.

Conversion Rights of Class B Stock,

(1) Conversiop. 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 Seres I Class A
Common Stock a8 are issuable pursuant to the formula set forth in subsections 11(3), {4) and (5)
of this resolution,

No adjustment shall be made {or dividends on any Series I Class A Common Stock that
shall be issuable because of the conversion of shares of Class B Stock, but all dividends acerued
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 be
made by the holder thereef to the Corporation at its principal office and such holder shall give
written notice to the Corporation at seid office that such holder elects to convert such Class B
Stock in eccordence 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 vonversion, shall be issued. Subject to the provisions of
subsection TI(1) hereof, every such notice of election to sonvert shall constitute & contract
beiween the holder of such shares and the Corporation, whereby such holder shall be deemed 1o
subscribe for the number of shares of Series I Class A Common Stock which such halder will be
entitled to receive upon such conversion and, in payment and satisfaction of such subscription, to
swrender such Class B Stock and to release the Corporation from all obligations thercon, 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 IClass 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 0fClass B Stock, the
Corporation shall issue and shall deliver to the person for whose account such shares of Class B
Stock were so surrendered, or en such holder's wrilten order, a certificale or certificates for the
number of full shares of Series I Class A Common Stock issuable upon the conversion of such
shares of Class B Stock and a check or cash for the paymeni (if any) to which such persen is
entitled pursuant to subsection 1(3) hercof, together with a certificate or certificates representing
the shares of Class B Stock, if eny, which are not to be converted, but which constituted part of
the Class B Stock represented by the certificates or centificales surtendered 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 to bave become on said date the holder or holders of record of
the shares represented thereby. '

(3) Basic Caonversion Rate. The initial rate at which holders may convert Class B Stock into
Serizs I Class A Commen Stock ("Cenversion Rate™) shall be one share of Series I Class A
Common Stock for sach share of Class B Stock surrendered for conversion.

(4) Conversion Rate Adjustment, The Conversion Rate shall be subject to adiustment from
time to time as follows:
A4




(2) If the Corporation shall (i) pay a dividend in and on shares of its Series T Class A
Commeon Stock ar its Class B Stock, (ii) subdivide its outstanding shares of Series I Class A
Comrnon Stock or jtg Class B Stock into a greater number of shares, (iii) combine its outstanding
shares af Series I Clagg A Common Stook or its Class B Stock into 2 stnaller number of shares,
or (iv) issue by reclassification of its shares of Series 1 Class A Common Stock ot its Class B
Stock any shares ofits capital stock, then the Conversion Rate in effect immediately prior therveto
shall be adjusted so thet the holder of Class B Stock surrendered for conversion after the vecord
data fixing stockholders to be affected by such event shail 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 shargs been converted immediately prior to
such record date. Such adjustment, if applicable, shall be made whenever any of such events
shzll happen, and shall also be effective retroactively as to shares converted between such record
daie and the dave of the happening of any such gvent.

by (@ If the Series ] Class A Common Stock 15 ot listed on a natienal securities
exchange or traded over-the-counter by a nationally recognized securities fim or association, and
the Corporation isgues rights or warrants {a) to the holders of its Serjes 1 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 ta subscribe for or purchase sharas of Class B Stock,
in either case at & price per share less than the Book Value Per Share (as defined below) of
Series I Class A Common Stock at the record date mentionad below; or

(iiy  If the Series I Class A Common Stock is listed on a national securities
exchange or traded over-the-counter by a nationally recognized securities firm or assoclation, and
the Corporation issued rights or warrants (a) to the holders of its Sertes 1 Class A Common Stogk
entitling them to subscribe for or purchase shares of Serieg 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 either case at & price per share less than the current market price per share of Series I Class A
Common Stock (s defined in subsection [I(4)(e) of this resolution) at the record dute mentioned
below;

then, in either of the dbove events in which the Series [ Class A Common
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 I Class A Commaon
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 numerator of which shall be the
number of shares of Series I Class A Common Stock outstanding on the date of issuanee 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 I Class A Common Stock outstanding on the date of issuance of such rights or warrants
plus the number of shares of Series I Class A Commen Stock which the sggregare offering price
of the total nwmber 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 [{4)(e)
of this resolution), as the case may be. 1f'the Corporation issues Class B Stack 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 bs used except that when calculating the fraction in such
formula, Class B Stock shall be substituted for SeriesI Class A Common Stock, Such
adjustment shall be made whenever such rights or warrants are issued, and shall also be effeetive
retroactively as to shares of Cluss B Stock converted between the tecord date for the
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determination of stockholders entitled lo receive such rights or warrants and the date such rights
or warrants are issued.

(iii)  Theterm "Book Value Por Share," as used herein, shall mean such amount
which is determined by (a) reducing total stockholders’ equity by the amount contributed to
capital in exchunge for all vlasses of stock ather than common stock, adjusted to reflect any
praportion of the Corporation's net income or loss {rom operations since payment for such shures
of'stock other than commeon stock (such adjustment arrived at by adding ull shares of outstanding
stock, adjusted to reflect any conversion ratios, the resulling nuwmber 10 be the denominator ol
fraction the numerator of which is 10 be the number of shares of the Corporation's stock other
than comrmon stock, adjusted o 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 cormmen stock); and (b) dividing the resulting amount by the number of shares of common
stock outstanding, adjusted to compensate for any common stock 1o common stock conversion
raiio other than ong to one.

(¢}  Ifthe Corporation shall distribute 10 the holders of its Series I Class A Common
Stock or Class B Stock evidence of its indebledness or assets (excluding cash dividends or
distributions made out of current or retained earnings) or rights or warrants to subscribe other
than as referred to in subsection [1(4)(b) of this resolution, then, when such distribution is made
1o the holders of Series I Class A Common Stock the number of shares of Series [ Class A
Common Stock into which each share of Class B Stock shall therealter be convertible shall be
determined by multiplying the number of shares of Sexies I Class A Common Stock into which
such shares of Class B Stock was therstofors convertible by a fraction, the numerator of which
shall be the Book Value Per Share of Series ] Class A Commen Stock at the record date
mentioned below or, if the Series 1 Class A Comunon Stock is listed on a national securities
exchange or traded over-the-counter by a nationally recognized securities firm or association, the
market price per share of Series | Class A Common Steuk (as defined in subsection U(4)(e) of
this resolution) on the date of such distribution, end the denominatar of which shall be such
Book Value Per Share of the Series [ Clags A Common Stock at the record date mentioned below
or such current market price per share of the Series T Class A Common Stock, as the case may he,
less the then fair market value (as determined by the Board of Directars of the Corperation,
whose determination shall be conclusive) of the partion of the assets, evidence of indebtedness,
subscription rights or warrants so distributed applicable to one shace of the Series [ Class A
Corurnen Stock. If the Corperation distributes such evidence of indebtedness or gssets 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 I 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 the recerd date or the determination of
stockholders entitled {o 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
Cotporation 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 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
shail have the right thereafter o convert such share into the kind and amount of shares of stock
and other securitics 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 holder's shargs 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, angfer 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
relation to any shares of stock or other securities or property, including cash, deliverable after
such conselidation, merger, sale, conveyance, exchange, transfer or reorganization upon the
conversion. The provisions of this subsection U(4)(d) shall similarly apply to successive
consolidations, mergers, sales, conveyances, exchanges, transfers and reorganizations.

{(e) For purpases of computation under Sections | and 1 ofthis resolution, the current
markel price per share of Series I Class A Commion Stock at any date shall be deemed to be the
average of the daily closing prives for the 20 ¢consecutive business days immediately prior 10 the
day in question. The closing price for each day shall be the last reported sales price, regular way,
on the principal national securities exchange upon which the Series § 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 agiked prices, regular way, on such nationsl securities exchange, or ifthe 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 sccurities firm or association selected from time to time
by the Corporetion for that purpose.

{H No adjustments in the Conversion Rate shall be required unless such adjustment
would require an increase or decrease of at least 2% in such Conversion Rate; provided,
however, that uny adjustments which by reason of this subsection 11(4)(f)} are not required to be
made, and are not made, shall be camried forward end tuken into account in any subseguent
adjustment. All calculations under this subscetion II(4)(f) shall be made to the nearest cent or
one-hundredih of a share, as the case may be.

(5)  Eractional Shares. No fractional shares or scrip representing (ractionel 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 camputed on the basis of the gggregate nurnber of such shares so swrendered. IF
the conversion of any shares rzsults in a fraction, an amount equat 1o such fruction 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 date of conversion shall
be paid to such halder in cash by the Corporation; or if the Series T Class A Common Stock g not
listed on 4 national securitizs exchange or iraded over-the-counter by a nationally recognized
securities firm, an amount equal o 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 pald 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
may be payable in respect of any transfer involved in the issue and delivery of stock in a name
other than that of the holder of the shares canverted, and the Corporation shall not be required to
igsue or deliver any such stock certificates unless and until the person or prrsons requesting the



issuance thereof shall have paid to the Corporation the amount of aﬁy such tax or shzall have
established to the satisfaction of the Corporation that such tax has been paid.

(N Poawer Reserved by the Board of bircctgrs. If in any case a state of fucts occwrs wherein
in the opinion of the Board of Directors, the other provisions of this Section II are not strictly

applicable, or if strictly applicable, would not fairly protect the conversion rights afthe 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.

(8) Reservation of Shares, The Corporation shall at all times reserve and keep available out
of its authorized Series I Class A Comman Stock the firll number of shares of Seres 1 Class A
Common Stock deliverable upon the conversion of all outstanding shares of Class B Stock and
shall take all such corporete action as may be required from time to time in order that it may
va)idly and legally issue fuily paid and non-assessable shares of Series I Class A Cormnmon Stock
upon conversion of the Class B Stock.

{9 Status of Converted Shares, Sheres of Class B Stock converted shall assume the status of
authorized bul unissued shares of Class B Stock of the Corporation.
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