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ARTICLES OF AMENDMENT
OF
BFC FINANCIAL CORPORATION
The undersigned, being the Chairman of the Board of Directors of BFC Financial
Corporation, a Florida corporation (the "Corporation”), does hereby file these Articles

of Amendment to the Corporation’s Articles of Incorporation, pursuant to Sections
607.1006 and 607.0602 of the Florida Business Corporation Act.

1.  The name of the Corporation is BFC Financial Corporafion.

2. Article V of the Corporation’s Articles of Incorporation shall be amended by
adding a new Section 5 thereto, after the existing provisions of such Article to read as
follows:

"Section 5. SERIES A JUNIOR PARTICIPATING PREFERRED STOCK

(1) Designation and Amount. The shares of such series shall be designated as
"Series A Junior Participating Preferred Stock” (the "Series A Preferred Stock") and the
number of shares constituting such series shalt be 100,000.

(2) Dividends and Distributions.

(A) Subject to the provisions for adjustment hereinafter set forth, the
holders of shares of Series A Preferred Stock shall be entitled to receive, when, as and
if declared by the Board of Directors out of funds legally available for the purpose, (i)
cash dividends in an amount per share (rounded to the nearest cent) equal to 100 times
the apgregate per share amount of all cash dividends declared or paid on the Common
Stock of the Corporation and (ii) a preferential cash dividend (the "Series A Preferential
Cash Dividends"), if any, on the first day of February, May, August and November of
each year (each a "Quarterly Dividend Payment Date"), commencing on the first
Quarterly Dividend Payment Date after the first issuance of a share or fraction of a share
of Series A Preferred Stock, in an amount equal to $.75 per share of Series A Preferred
Stock less the per share amount of all cash dividends declared on the Series A Preferred
Stock pursuant to clause (i) of this sentence since the immediately preceding Quarterly
Dividend Payment Date or, with respect to the first Quarterly Dividend Payment Date,
since the first issuance of any share or fraction of a share of Series A Preferred Stock.
In the event the Corporation shall, at any time after the issuance of any share or fraction
of a share of Series A Preferred Stock, make any distribution on the shares of Common




Stock of the Corporation, whether by way of a dividend or a reclassification of stock, a
recapitalization, reorganization or partial liquidation of the Corporation or otherwise,
which is payable in cash or any debt security, debt insirument, real or personal property
or any other property (other than cash dividends subject to the immediately preceding sen-
tence, a distribution of shares of Common Stock or other capital stock of the Corporation
or a distribution of rights or warrants to acquire any such share, including any debt secu-
rity convertible into or exchangeable for any such share, at a price less than the Fair
Market Value (as determined by the Board of Directors) of such share), then and in each
such event the Corporation shall simultaneously pay on each then outstanding share of
Series A Preferred Stock of the Corporation a distribution, in like kind, of 100 times such
distribution paid on a share of Common Stock (subject to the provisions for adjustment
hereinafter set forth). The dividends and distributions on the Series A Preferred Stock
to which holders thereof are entitled pursuant to clause (i) of the first sentence of this
paragraph and pursuant to the second sentence of this paragraph are hereinafter referred
to as "Participating Dividends" and the multiple of such cash and ron-cash dividends on
the Common Stock applicable to the determination of the Participating Dividends, which
shall be 100 initially but shall be adjusted from time to time as hereinafter provided, is
hereinafter referred to as the "Dividend Multiple”. In the event the Corporation shall at
any time after January 10, 1997 declare or pay any dividend or make any distribution on
Common Stock payable in shares of Common Stock, or effect a subdivision or split or
a combination, consolidation or reverse split of the outstanding shares of Commeon Stock.
into a greater or lesser number of shares of Common Stock, then in each such case the
Dividend Multiple thereafter applicable to the determination of the amount of
Participating Dividends which holders of shares of Series A Preferred Stock shall be
entitled to receive shall be the Dividend Multiple applicable immediately prior to such
event multiplied by a fraction the numerator of which is the number of shares of Common
Stock outstanding immediately after such event and the denominator of which is the
number of shares of Common Stock that were outstanding immediately prior to such
event.

(B) The Corporation shall declare each Participating Dividend at the same
time it declares any cash or non-cash dividend or distribution on the Common Stock in
respect of which a Participating Dividend is required to be paid. No cash or non-cash
dividend or distribution on the Common Stock in respect of which a Participating
Dividend is required to be paid shall be paid or set aside for payment on the Common
Stock unless a Participating Dividend in respect of such dividend or distribution on the
Common Stock shall be simultaneously paid, or set aside for payment, on the Series A
Preferred Stock.

(C) Series A Preferential Cash Dividends shall begin to accrue on out-
standing shares of Series A Preferred Stock from the Quarterly Dividend Payment Date
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next preceding the date of issuance of any shares of Series A Preferred Stock. Accrued
but unpaid Series A Preferential Cash Dividends shall be cumulative but shall not bear
interest. Series A Preferential Cash Dividends paid on the shares of Series A Preferred
Stock in an amount less than the total amount of such dividends at the time accrued and
payable on such shares shall be allocated pro rata on a share-by-share basis among all
such shares at the time outstanding.

(3) Voting Rights. The holders of shares of Series A Preferred Stock shall
have the following voting rights:

(A) Subject to the provisions for adjustment hereinafter set forth, each
share of Series A Preferred Stock shall entitle the holder thereof to 100 votes on all
matters submitted to a vote of the shareholders of the Corporation. The number of votes
which a holder of a share of Series A Preferred Stock is entitled to cast, as the same may
be adjusted from time to time as hereinafter provided, is hereinafter referred to as the
"Vote Multiple”. In the event the Corporation shall at any time after January 10, 1997
declare or pay any dividend on Common Stock payable in shares of Common Stock, or
effect a subdivision or split or a combination, consolidation or reverse split of the
outstanding shares of Common Stock into a greater or lesser number of shares of
Common Stock, then in each such case the Vote Multiple thereafter applicable to the
determination of the number of votes per share to which holders of shares of Series A

Preferred Stock shall be entitled after such event shall be the Vote Multiple immediately
prior to such event multiplied by a fraction the numerator of which is the number of
shares of Common Stock outstanding immediately after such event and the denominator
of which is the number of shares of Common Stock that were outstanding immediately
prior to such event.

(B) Except as otherwise provided in these Articles of Incorporation or in
the Bylaws of the Corporation, the holders of shares of Series A Preferred Stock and the
holders of shares of Common Stock shall vote together as a single voting group on all
matters submitted to a vote of shareholders of the Corporation.

(C) Unless otherwise provided in these Articles of Incorporation, in the
event that any preferential cash dividend to which the holders of any currently existing
or future series of the Preferred Stock are entitled (collectively, the "Preferred Cash
Dividends") has acerued for four or more quarterly dividend periods, whether consecutive
or not, and shall not have been declared and paid (or a sum sufficient for the payment
thereof has been set aside) in full, the holders of record of such series of Preferred Stock,
other than any series in respect of which such right is expressly withheld by these Articles
of Incorporation (such holders existing from time to time being hereinafter referred to as
the "Unpaid Series Holders"), acting as a single voting group, shall have the right, at the
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next meeting of shareholders called for the election of Directors, tg elect two members
to the Board of Directors, which Directors (hereinafter, the "Preferred Directors”) shall
be in addition to the number of Direclors required by the Bylaws of the Corporation prior
to such event, to serve until the neXt apnual meeting of sharehglders and until their
successors are elected and qualified or their earlier resignation, removal or incapacity or
until such earlier time as all accrued and unpaid Preferred Cash Djvidends shall have
been paid (or a sum sufficient for the payment thereof has been set aside) in full. If at
any annual meeting of shareholders at Which the term of a Preferred Director is fixed to
expire there are accrued Preferred Cash Djvidends which have not been paid (or @ sum
sufficient for payment thereof has not been set aside) in full, the Unpaid Series Holders
shall have the right to elect a Preferred Director to the vacant Directorship resulting from
the expiration of the term of such Preferred Director in the manner provided in the imme-
diately preceding sentence until all accrued and unpaid Preferred Cash Dividends shall
have been paid (or a sum sufficient for payment thereof has been set aside) in full;
provided, however, that at no timeé shall more than two Preferred Djrectors be members
of the Board of Directors. The Preferred Directors may be removed, with or without
cause, by the Unpaid Series Holders. Vacancies in such Directorships (whether caused
by death, resignation, removal or otherwise) may be filled (if any accrued Preferred Cash
Dividends remain ynpaid or a sum sufficient for payment thereof has not been set aside)
only by the Unpaid Series Holders (or by the remaining Director elected by the Unpaid
Series Holders, if there be one) in the manner permitted by 1aw; provided, however, that
any such action by the Unpaid Series Holders shall be taken at a meeting of shareholders
or shall be taken by written consent; provided further, however, that by a vote of a
majority of the Board of Directors in office other than the Preferred Directors, the
Preferred Directors may be removed immediately after all accrued and unpaid Preferred

Cash Dividends shall have been paid (or a sum sufficient for the payment thereof has
been set aside) in fy]l.

(D) Except as otherwise provided in these Articles of Incorporation or in
the Bylaws of the Corporation, holders of Series A Preferred Stock shall have no special
voting rights and their consent shall not be required (except to the extent they are entitled
to vote with holders of Common Stock as set forth herein) for the taking of any corporate
action.

(4) Certain Restrictions.

(A) Whenever Series A Preferential Cash Dividends or Participating
Dividends are in arrears or the Corporation shall be in default of payment thereof,
thereafter and untj] all accrued and unpaid Series A Preferentia] Cash Dividends and
Participating Dividends, whether Or not declared, on shares of Series A Preferred Stock
outstanding shall have been paid (Or a sum sufficient for payment thereof has been set
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aside) in full, and in addition to any and all other rights which any holder of shares of
Series A Preferred Stock may have in such circumstances, the Corporation shall not

(i) declare or pay dividends on, make any other distributions on, or redeem
or purchase or otherwise acquire for consideration, any shares of stock ranking
junior (either as to dividends or upon liquidation, dissolution or winding up) to the
Series A Preferred Stock;

(i) declare or pay dividends on or make any other distributions on any
shares of stock ranking on a parity as to dividends with the Series A Preferred
Stock, unless dividends are paid ratably on the Series A Preferred Stock and all
such parity stock on which dividends are payable or in arrears in proportion to the
total amounts to which the holders of all such shares are then entitled if the full
dividends accrued thereon were to be paid;

(iii) except as permitted by subparagraph (iv) of this paragraph (4)(A),
redeem or purchase or otherwise acquire for consideration shares of any stock
ranking on a parity (either as to dividends or upon liquidation, dissolution or
winding up) with the Series A Preferred Stock, provided that the Corporation may
at any time redeem, purchase or otherwise acquire shares of any such parity stock
in exchange for shares of any stock of the Corporation ranking junior (both as to
dividends and upon liquidation, dissolution or winding up) to the Series A Prefer-
red Stock; or

(iv) purchase or otherwise acquire for consideration any shares of Series
A Preferred Stock, or any shares of stock ranking on a parity with the Series A
Preferred Stock (either as to dividends or upon liquidation, dissolution or winding
up), except in accordance with a purchase offer made to all holders of such shares
upon such terms as the Board of Directors, after consideration of the respective
annual dividend rates and other relative rights and preferences of the respective
series and classes, shall determine in good faith will result in fair and equitable
treatment among the respective series or classes.

(B) The Corporation shall not permit any Subsidiary (as hereinafter defined)
of the Corporation to purchase or otherwise acquire for consideration any shares of stock
of the Corporation unless the Corporation could, under paragraph (A) of this Séction 4,
purchase or otherwise acquire such shares at such time and in such manner. A
"Subsidiary” of the Corporation shall mean any corporation or other entity of which
securities or other ownership interests having ordinary voting power sufficient to elect a
majority of the Board of Directors or other persons performing similar functions are
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beneficially owned, directly or indirectly, by the Corporation or by any corporation or
other entity that is otherwise controlled by the Corporation.

(C) The Corporation shall not issue any shares of Series A Preferred Stock
except upon exercise of the Rights (the "Rights") issued pursuant to that certain Rights
Agreement dated as of January 10, 1997 between the Corporation and Chase Mellon
Shareholder Services, L.L.C., as rights agent, a copy of which is on file with the Secre-
tary of the Corporation at its principal executive office and shall be made available to
shareholders of record without charge upon written request therefor addressed to said
Secretary. Notwithstanding the foregoing sentence, nothing contained in the provisions
hereof shall prohibit or restrict the Corporation from issuing for any purpose any series
of Preferred Stock with rights and privileges similar to, different from, or greater than,
those of the Series A Preferred Stock.

(5) Reacquir res. Any shares of Series A Preferred Stock purchased
or otherwise acquired by the Corporation in any manner whatsoever shall be retired and
canceled promptly after the acquisition thereof. All such shares upon their retirement and
cancellation shall become authorized but unissued shares of Preferred Stock, without
designation as to series, and such shares may be reissued as part of a new series of
Preferred Stock to be created by resolution or resolutions of the Board of Directors.

(6) Liquidation, Dissolution or Winding Up. Upon any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation, no distribution shall
be made (A) to the holders of shares of stock ranking junior (either as to dividends or
upon liquidation, dissolution or winding up) to the Series A Preferred Stock unless the
holders of shares of Series A Preferred Stock shall have received, subject to adjustment
as hereinafter provided, (i) $40 per one-hundredth share plus an amount equal to accrued
and unpaid dividends and distributions thereon, whether or not declared, to the date of
such payment, or (i) if greater than the amount specified in clause (A)(i) of this sentence,
an amount equal to 100 times the aggregate amount to be distributed per share to holders
of Common Stock, as the same may be adjusted as hereinafter provided, and (B) to the
holders of stock ranking on a parity upon liquidation, dissolution or winding up with the
Series A Preferred Stock, unless simultaneously therewith distributions are made ratably
on the Series A Preferred Stock and all other shares of such parity stock in proportion
to the total amounts to which the holders of shares of Series A Preferred Stock are
entitled under clause (A)(i) of this sentence and to which the holders of such parity shares
are entitled, in each case upon such liquidation, dissolution or winding up. The amount
to which holders of Series A Preferred Stock may be entitled upon liquidation, dissolution
or winding up of the Corporation pursuant to clause (A) of the foregoing sentence is
hereinafter referred to as the "Participating Liquidation Amount” and the multiple of the
amount to be distributed to holders of shares of Cornmon Stock upon the liquidation,
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dissolution or winding up of the Corporation applicable pursuant to said clause to the
determination of the Participating Liquidation Amount, as said multiple may be adjusted
from time to time as hereinafter provided, is hereinafter referred to as the "Liquidation
Multiple”. In the event the Corporation shall at any time after January 10, 1997 declare
or pay any dividend on Common Stock payable in shares of Common Stock, or effect a
subdivision or split or a combination, consolidation or reverse split of the outstanding
shares of Common Stock into a greater or lesser number of shares of Common Stock,
then in each such case the Liquidation Multiple thereafter applicable to the determination
of the Participating Liquidation Amount to which holders of Series A Freferred Stock
shall be entitled after such event shall be the Liquidation Multiple applicable inmediately
prior to such event multiplied by a fraction the numerator of which is the number of
shares of Common Stock outstanding immediately after such event and the denominator
of which is the number of shares of Common Stock that were outstanding immediately
prior to such event.

(7) Certain Reclassifications. In the event that holders of shares of
Common Stock of the Corporation receive after January 10, 1997 in respect of their
shares of Common Stock any share of capital stock of the Corporation (other than any
share of Common Stock of the Corporation), whether by way of reclassification,
recapitalization, reorganization, dividend or other distribution or otherwise (a
"Transaction"), then and in each such event the dividend rights, voting rights and rights

upon the liquidation, dissolution or winding up of the Corporation of the shares of Series
A Preferred Stock shall be adjusted so that after such event the holders of Series A
Preferred Stock shall be entitled, in respect of each share of Series A Preferred Stock
held, in addition to such rights in respect thereof to which such holder was entitled
immediately prior to such adjustment, to (i) such additional dividends as equal the
Dividend Multiple in effect immediately prior to such Transaction multiplied by the
additional dividends which the holder of a share of Common Stock shall be entitled to
receive by virtue of the receipt in the Transaction of such capital stock, (ii) such
additional voting rights as equal the Vote Multiple in effect immediately prior to such
Transaction multiplied by the additional voting rights which the holder of a share of
Common Stock shall be entitled to receive by virtue of the receipt in the Transaction of
such capital stock and (iii) such additional distributions upon liquidation, dissolution or
winding up of the Corporation as equal the Liquidation Multiple in effect immediately
prior to such Transaction multiplied by the additional amount which the holder of a share
of Common Stock shall be entitled to receive upon liquidation, dissolution or winding up
of the Corporation by virtue of the receipt in the Transaction of such capital stock, as the
case may be, all as provided by the terms of such capital stock.

(8) Consolidation, Merger, etc. In case the Corporation shall enter into

any consolidation, merger, combination or other transaction in which the shares of
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Common Stock are exchanged for or changed into other stock or securities, cash and/or
any other property, then in any such case each outstanding share of Series A Preferred
Stock shall at the same time be similarly exchanged for or changed into the aggregate
amount of stock, securities, cash and/or other property (payable in like kind), as the case
may be, for which or into which each share of Common Stock is changed or exchanged
multiplied by the highest of the Vote Multiple, the Dividend Multiple or the Liquidation
Multiple in effect immediately prior to such event.

(9) Effective Time of Adjustments.

(A) Adjustments to the Series A Preferred Stock required by the provisions
hereof shall be effective as of the time at which the event requiring such adjustments
occurs.

(B) The Corporation shall give prompt written notice to each holder of a
share of Series A Preferred Stock of the effect of any adjustment to the voting rights,
dividend rights or rights upon liquidation, dissolution or winding up of the Corporation
of such shares required by the provisions hereof. Notwithstanding the foregoing
sentence, the failure of the Corporation to give such notice shall not affect the validity
of or the force or effect of or the requirement for such adjustment.

(10) No Redemption. The shares of Series A Preferred Stock shall not be
redeemable at the option of the Corporation or any holder thereof, Notwithstanding the
foregoing sentence of this Section 10, the Corporation may acquire shares of Series A
Preferred Stock in any other manner permitted by law and the Articles of Incorporation.

(11) Rapking. Unless otherwise provided in these Articles of Incorpora-
tion, the Series A Preferred Stock shall rank junior to all other series of the Corporation’s
Preferred Stock as to the payment of dividends and the distribution of assets on
liquidation, dissolution or winding up and shall rank senior to the Common Stock.

(12) Amendment. These Articles of Incorporation of the Corporation shall
not be amended in any manner which would adversely affect the rights, preferences or
limitations of the Series A Preferred Stock without, in addition to any other vote of share-
holders required by law, the approval of the holders of a majority of (1) the then
outstanding Rights (as defined in Section 5(4)(C) of this Article V) and (2) the then
outstanding shares of the Series A Preferred Stock, with the holders of the Rights and the
holders of the Series A Preferred Stock voting together as a single voting group;
provided, however, that the holder of each share of Series A Preferred Stock shall have
one vote and the holder of each Right shall have one one-hundredth of a vote with respect
to each such amendment."
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3. The foregoing amendmen: was adopted by MBoard _

S

1997. A vote of shareholders of the Cdfpomtlon was‘
these Articles of Amendment.

IN WITNESS WHEREQF, the undemlmd Chamnan of the Baard of Dnrectors
of the Corporation has executed these Articles of Amendment on January % 1997.




