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ARTICLES OF AMENDMENT e
TO THE Tl
RESTATED ARTICLES OF INCORPORATION Qg;
OF L

BANKATLANTIC BANCORF, INC.

The Rertated Articles of Incorporation, as amended, of BANKATLANTIC BANCORP, INC.,
a Florida corporation (the “Corporation™), ars horeby amended pursuant to the provisions of Section
607.20025 of the Florida Businass Corporation Act, and such amendments are get forth as follows:

FIRST: Upon the close of business on the date thess Articles of Amendment are filed with the
Florida Department of State (the “Effective Time™), each five (5) shases of the Corporation®s Class A
Common Stock, par value $.01 per shars (*‘Class A Common Stock®”), issued and outstanding, shall
eutomatically be combined into one (1) validly issued, fully peid and nan-assessable. shars of Class A
Common Stock, and each five (5) shares of the Corporation’s Class B Common Stock, par value $.01
per share (*‘Class B Commeon Stock™), issued and outstanding ehall automarically be combined into
one (1) validly issued, fully peid and non-assessable shara of Class B Common Stock, in sach cass
without any further action by the Corporation ot the holder thereof, subject to the weatment of
fractional shares as described below (the ‘‘Reverse Stock Split’), No fractional shaves of Class A
Common Stock or Class B Cornmon Staok shall be issued in connection with the Reverse Stock Split.
Rather, fractional shares created a3 a result of the Reverse Stock Split shall be rounded up to the next
largest whole number, such that, in lieu of fractiona) shares, each shareholder who otherwise would be
entitled to receive fractional shares of Class A Common Stock or Class B Common Stock as a result of
the Roverse Stock Split shall instead be entitled 1o racaive the next largest whole number of shares of
Class A Common Steck or Clasa B Common Stock, 2a the case may be.

SECOND: The firat sentence of the first pamgraph of Article III is hereby deleted in its
entirety and replaced with the following:

“The aggregate number of shares of capital stuck which this Corporation shall have suthority
to issue i3 36.8 Million (36,800,000) of which Ten Million (10,000,000) shall be preferred stock, par
value 5.01 per share, and of which 26.8 Million (26,800,000 shalt be common stock, par value $.01
per share, consisting of 25 Million (25,000,000) shares of a class designated “Class A Common Stock”
and 1.8 Million (1,800,000) shares of a class designated “Class B Common Stock™ (the Clasy A
Common Stock and the Class B Common Stock are sometimes hereinafier referred to collectively as
the “Common Stock™).” .

THIRD: Section A(LXi) of Article ITI shall be deleted in its entirety and replaced with
the following:

“(i) Class A Common Stock. On ell matters presented for a vote of shareholders, holdera of
Class A Comrnon Stock shall be entitled to one vote for each share held, Until the total number of
outstanding shares of Class B Common Stock shall first full below 97,523 shares {a “Trigger Event"),
the Class A Common Stock chall possess in the aggregats 53% of the total voting power of the
Common Stock,”
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The undersigned hercby certifies that the foregoing amendments wers duly approved and
adopted by the Board of Directors of the Corporation on September 26, 2011.  Additionally, in
accordance with the Restated Articles of Incarporation of the Corporation, the foregoing amsndments
were duly conseuted to by the sole holder of the Corporation's Class B Common Stock on Scptember
28, 2011, and the mumber of shares of the Corperation’s Clags B Common Stock for which such
congent was given was sufficient for the Corporation to effect the forepoing amendments. Under
Section 607.10025 of the Florida Business Corporstion Act, the foregoing amendments do not require
any action by the bolders of the Corporation’s Clags A Common Stack, whether acting separately or
together a8 a group with the hoelder of the Corporation®s Class B Common Stock. The foregoing
amendments will not adverscly affect the rights or preferences of the holders of outstanding shares of
either clazs of the Corporation’s common stock, and the percentage of authorized shares of the
Corporation’s common stock remaining unissued after the time at which the foregoing amendments
beooms effective will nat exceed the percentage of authorized shares of the Corporation’s common
stock that were unizsued before such cffective time.

IN WITNESS WHEREOF, the undersigned has executed thess Articles of Amendment as of
thig 14" day of October, 2011,

BANKATLANTIC BANCORP, INC.

By, & e
Alan B. Levan
Cheirman and Chief Executive Officer
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