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ARTICLES OF AMENDMENT
TO THE AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
BFC FINANCIAL CORPORATION
The Amended and Restated Articles of Incorporation, as amended, of BFC Financial

Corporation, a Florida corporation (the “Corporation™), are hereby amended pursuant to the
provisions of Section 607.1006 of the Florida Business Corporation Act, and such amendments are

The first sentence of the second paragraph of Article IV is hereby deleted in its entirety and

set forth as follows:
1.
‘replaced with the following:
“Special Class A Common Stock. The Corporation is authprized to issue
150,000,000 shares of Special Class A Common Stock at a par value of $.01 per
jts entirety and replaced

share,” .

2. The first paragraph of Section 6 of Article V is hereby deleted in
gnated “Class A
imber of shares

with the following:
“1. Designation and Amount. The shares of such series shall be des;
Common Stock™ (the “Class A Common Stock™) and the ny

constituting such series shatl be 150,000,000,
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The undersigned hercby certifies that the foregoing amendments were duly adopted and
approved by the board of directors of the Corporation on July 2, 2009 and by the holders of the
Corporation’s Class A Common Stock and Class B Commeon Stock, voting together as 2 single class,
on September 21, 2009, and that the number of votes cast for the amendments was sufficicnt for

approval.

IN WTI‘NESS‘_WHEREOP. the undersigned has executed these Articles of Amendment,
effective es of thisJl* day of September, 2009.

BFC FINANCIAL CORPORATION

By, a2
Alan B. Levan,
Chairman, Chicf Executive Officer
and President
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