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ARTICLES OF AMENDMENT
TO THE . .
RESTATED ARTICLES OF INCORPORATION
OF
BANKATLANTIC BANCORP, INC.

The Restated Articles of [ncorporation, &8s amended, of BANKATLANTIC B
INC., & Florids corporation (the *Corporation™), are heroby amended pursuant to the provisiafi DN
Section 607.10025 of the Florida Business Corparation Act, and such ameadments aro set forfyk> 43
follows: %"; %

-
FIRST: Upon the close of business on the date these Articles of Amendment are ﬁledf\
with the Florida Department of State (the “Effoctive Time™), each five (5) shares of
Corporation’s Class A Common Stock, par value $.01 perslm(“ClmACmnmonSmk
issued and outstanding shall automatically be combined into one (1) validly issued, fully peld and .,,
non-assegsable share of Class A Common Stock, and each five (5) shares of the Corporation’s
Ciass B Common Stock, par value $.01 per share (*'Class B Common Stock’”), issued and
outstanding shall automatically be combined into one (1) validly issued, fully paid and non-
assessable share of Class B Common Stock, in each case without any further action by the
Corporation or the holder thereof, subject to the treatment of fractional shares as described below
(the “‘Reverse Stock Split™*). No certificates representing feactional shares of Class A Common
Stock or Class B Common Stock shall be issued in connection with the Roverse Stock Split.
Rather, fractional shares croated as a result of the Reverse Stock Split shall be rounded up to the
next largest whole number, such that, in-lieu of fractional shares, each sharcholder who othorwise
would be entitled to receive fractional shares of Class A Common Stock or Class B Common
Stock as a result of the Reverse Stock Split shail instead be entitled to receive the next largest
whole number of shares of Class A Common Stock or Class B Common Stock, as the case may
be.
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SECOND: The first sentence of the first paragraph of Article INI is hereby deleted
in its entirety and replaced with the following:

“The aggregate number of shares of capital stock which this Corporation shall
have authority to issue is Forty-Nino Mitlion (49,000,000) of which Ten Million
(10,000,000} shall be preferred stock, par value $.01 per share, and of which
Thirty-Nine Million (39,000,000) shall be common stock, par value $.01 per
share, consisting of Thirty Million (30,000,000) shares of a class designated
“Class A Common Stock” and Nine Million (9,000,00Q) shares of a class
designatod “Class B Comimnon Stock” (the Class A Common Stock and the Class
B Common Stock are sometimes hereinafier referred to collectively as the
“Common Stock™).”

‘ THIRD: Sect;onA(l)(i)ofAruclemshalJbedelcmdinhsmtlretyandnpluedmth
the following:

“(;)ClassACmnmonSﬁock.Onnllmmemprmmdforavotcofshuuho!m
holdasofClnsaACommonStockshallbeenuﬂedwmvomfmmhshu
held. Until the total number of outstanding sharcs of Class B Common Stock
shall first fall below 487,613 shares (a “Trigger Event™), the Class A Common
Stock shafl possess in the aggregats 53% of the total voting power of the
Cormmon Stock.”
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adopted by tho bourd of directors of the Corporation on July 28, 2008. Additionally, in
aocordauce with the Restated Articles of Incorporation of the Corporetion, the foregoing
amendmentz were daly consented to by the sole holder of the Corporation’s Class B Comumon
Stock on September 5, 2008, end the number of shares of the Corporation's Class B Common
Stock for which such consent was given was sufficient for the Corporation to effoct the foregoing
amendmeats, Under Section 607.10025 of the Florida Business Corporation Act, the foregoing
amendments do not require any action by tho holders of the Corporation’s Class A Common
Stock, whether acting separately or together as a group with the holder of the Corparation’s Class
B Common Stock. The Reverse Stock Split will not adversely affect the rights or preferences of
the holders of cutstanding shares of either class of the Corporation’s common gtock, and the
percentage of authorized shares of the Corporation's commeon stock remaining unlssusd after the
Reverso Stock Split will not exceed the percentags of suthorized shares of the Corporation’s
common stock that were unissued befors the Reverse Stock Split.

IN WITNESS WHEREOF, the undemsigned has executed these Articles of
Amendment, effective as of this 26™ day of September, 2008.
BANKA’I‘LANTIC BANCORP, INC.

By, . )

Alan B. Levan,
Chairman and Chis! Executive Officer
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