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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the Securities
Exchange Act of 1934

Filed by the Registrant p

Filed by a Party other than the Registrant o

Check the appropriate box:

p Preliminary Proxy Statement

o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
o Definitive Proxy Statement

o Definitive Additional Materials

o Soliciting Material Pursuant to §240.14a-12

BankA tlantic Bancorp, Inc.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if Other Than the Registrant)
Payment of Filing Fee (Check the appropriate box):
p No fee required.
o Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:
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BANKATLANTIC BANCORP, INC.
2100 West Cypress Creek Road
Fort Lauderdale, Florida 33309

May , 2008
Dear Shareholder:
You are cordially invited to attend the Annual Meeting of Shareholders of BankAtlantic Bancorp, Inc., which will be

held on May 20, 2008 at 11:00 a.m., local time, at the Westin Fort Lauderdale, 400 Corporate Drive, Fort Lauderdale,
FL 33334.

Please read these materials so that you will know what we plan to do at the meeting. Also, please sign and return the
accompanying proxy card in the postage-paid envelope. This way, your shares will be voted as you direct even if you
cannot attend the meeting.

On behalf of your Board of Directors and our employees, I would like to express our appreciation for your continued
support.
Sincerely,

Alan B. Levan
Chairman of the Board
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BANKATLANTIC BANCORP, INC.

2100 West Cypress Creek Road
Fort Lauderdale, Florida 33309

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held on May 20, 2008

Notice is hereby given that the Annual Meeting of Shareholders of BankAtlantic Bancorp, Inc. (the Company ) will be
held at the Westin Fort Lauderdale, 400 Corporate Drive, Fort Lauderdale, FL 33334 on May 20, 2008, commencing
at 11:00 a.m., local time, for the following purposes:

1. To elect three directors to the Company s Board of Directors to serve until the Annual Meeting in 2011.

2. To approve an amendment to the Company s Restated Articles of Incorporation increasing the number of authorized
shares of the Company s Class A Common Stock from 80,000,000 to 150,000,000.

3. To transact such other business as may properly be brought before the Annual Meeting or any adjournment thereof.
The matters listed above are more fully described in the Proxy Statement that forms a part of this Notice.

Only shareholders of record at the close of business on March 21, 2008 are entitled to notice of and to vote at the
Annual Meeting.

Sincerely yours,

Alan B. Levan
Chairman of the Board

Fort Lauderdale, Florida
May , 2008

IMPORTANT:

THE PROMPT RETURN OF PROXIES WILL SAVE THE COMPANY THE EXPENSE OF FURTHER
REQUESTS FOR PROXIES; THEREFORE EVEN IF YOU PLAN TO ATTEND THE ANNUAL MEETING,
PLEASE COMPLETE, SIGN AND RETURN THE ENCLOSED PROXY IN THE ENVELOPE PROVIDED.
NO POSTAGE IS REQUIRED IF MAILED IN THE UNITED STATES.
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BANKATLANTIC BANCORP, INC.
2100 West Cypress Creek Road
Fort Lauderdale, Florida 33309

PROXY STATEMENT

The Board of Directors of BankAtlantic Bancorp, Inc. (the Company ) is soliciting proxies to be used at the Annual
Meeting of Shareholders of the Company (the Annual Meeting ) to be held at the Westin Fort Lauderdale, 400
Corporate Drive, Fort Lauderdale, FL. 33334 on May 20, 2008, at 11:00 a.m., local time, and at any and all
postponements or adjournments of the Annual Meeting, for the purposes set forth in the accompanying Notice of
Meeting.

This Proxy Statement and the accompanying Notice of Meeting and proxy card are being mailed to shareholders on or
about May , 2008.

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS
AND THE ANNUAL MEETING

What is the purpose of the meeting?

At our Annual Meeting, shareholders will act upon the matters outlined in the notice of meeting on the cover page of
this Proxy Statement, including the election of directors and the amendment to the Company s Restated Articles of
Incorporation, as well as any other matters which may properly be brought before the meeting. Also, management will
report on the Company s performance during the last fiscal year and respond to appropriate questions from
shareholders.

Who is entitled to vote at the meeting?

Record holders of the Company s Class A Common Stock ( Class A Stock ) and record holders of the Company s
Class B Common Stock ( Class B Stock ) at the close of business on March 21, 2008 may vote at the meeting.

On March 21, 2008, 51,379,499 shares of Class A Stock and 4,876,124 shares of Class B Stock were outstanding and,
thus, are eligible to vote at the meeting.

What are the voting rights of the holders of Class A Stock and Class B Stock?

Holders of Class A Stock and the holder of Class B Stock will vote as one class of common stock on each of the
matters to be voted upon at the meeting. Holders of Class A Stock are entitled to one vote per share, with all holders
of Class A Stock having in the aggregate 53% of the general voting power. The number of votes represented by each
share of Class B Stock, which represent in the aggregate 47% of the general voting power, is calculated each year in
accordance with the Company s Restated Articles of Incorporation. At this year s meeting, each outstanding share of
Class B Stock will be entitled to 9.34 votes on each matter.
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In addition to the approval of the holders of Class A Stock and Class B Stock voting as one class on the amendment to
the Company s Restated Articles of Incorporation, the terms of the Company s Restated Articles of Incorporation also
require that the holder of the Class B Stock separately approve the amendment. The Company has been advised by
BFC Financial Corporation ( BFC ), the sole holder of the Class B Stock, that it will vote its shares in favor of the
amendment.
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What constitutes a quorum?

With respect to the vote on the election of directors, the presence at the meeting, in person or by proxy, of the holders
of a majority of the aggregate number of shares of Class A Stock and Class B Stock outstanding on the record date
will constitute a quorum.

With respect to the vote on the amendment to the Company s Restated Articles of Incorporation, the presence at the
meeting, in person or by proxy, of the holders of a majority of the aggregate number of shares of Class A Stock and
Class B Stock outstanding on the record date, as well as the presence at the meeting, in person or by proxy, of BFC,
the sole holder of the Class B Stock, will constitute a quorum.

What is the difference between a shareholder of record and a street name holder?

If your shares are registered directly in your name with American Stock Transfer & Trust Company, the Company s
stock transfer agent, you are considered the shareholder of record with respect to those shares. If your shares are held
in a stock brokerage account or by a bank or other nominee, you are considered the beneficial owner of these shares
but not the shareholder of record, and your shares are held in street name.

How do I vote my shares?

If you are a shareholder of record, you can give a proxy to be voted at the meeting by mailing in the enclosed proxy
card or you may vote your shares at the meeting by completing a ballot at the meeting.

If you hold your shares in street name, you must vote your shares in the manner prescribed by your broker or nominee.
Your broker or nominee has enclosed or provided a voting instruction card for you to use in directing the broker or
nominee how to vote your shares.

Can I vote my shares in person at the meeting?

If you are a shareholder of record, you may vote your shares at the meeting by completing a ballot at the meeting.

However, if you are a street name holder, you may vote your shares in person only if you obtain a signed proxy from
your broker or nominee giving you the right to vote the shares.

Even if you currently plan to attend the meeting, we recommend that you also submit your vote by proxy or by giving
instructions to your broker or nominee, as described above, so that your vote will be counted if you later decide not to
attend the meeting.

What are my choices when voting?

In the election of directors, you may vote for all nominees, or your vote may be withheld with respect to one or more
nominees. The proposal related to the election of directors is described in this Proxy Statement beginning on page

With respect to the proposal to approve the amendment to the Company s Restated Articles of Incorporation, you may

vote for the proposal, against the proposal or abstain from voting on the proposal. The proposal related to the
amendment of the Company s Restated Articles of Incorporation is described in this Proxy Statement beginning on

page

What is the Board s recommendation?
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The Board of Directors recommends a vote FOR all of the nominees for director and FOR the approval of the
amendment to the Company s Restated Articles of Incorporation.

2
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What if I do not specify how I want my shares voted?

If you do not specify on your proxy card how you want to vote your shares, we will vote them FOR all of the
nominees for director and FOR the approval of the amendment to the Company s Restated Articles of Incorporation.

Can I change my vote?

Yes. You can change your vote at any time before your proxy is voted at the meeting. If you are the record owner of
your shares, you can do this in one of three ways. First, you can send a written notice of the Company s Secretary
stating that you would like to revoke your proxy. Second, you can submit a new valid proxy bearing a later date.
Third, you can attend the meeting and vote in person. Attendance at the meeting will not in and of itself constitute
revocation of a previously executed proxy.

If you are not the record owner of your shares and your shares are held in street name, you must contact your broker or
nominee to find out how to change your vote.

What vote is required for a proposal to be approved?

For the election of directors, the affirmative vote of a plurality of the votes cast at the meeting is required. A properly
executed proxy marked WITHHOLD AUTHORITY with respect to the election of one or more directors will not be
voted with respect to the director or directors indicated, although it will be counted for purposes of determining
whether there is a quorum.

For the approval of the amendment to the Company s Restated Articles of Incorporation, we must receive the
affirmative vote of the holders of a majority of the votes cast on the proposal by holders of Class A Stock and Class B
Stock voting together as one class, as well as the separate approval of the holder of the Class B Stock. Since
abstentions are treated for these purposes as votes cast on the proposal, abstentions will effectively count against the
adoption of the amendment to the Company s Restated Articles of Incorporation. The Company has been advised by
BFC, the sole holder of the Class B Stock, that it will vote its shares in favor of the amendment.

If you hold your shares in street name through a broker or other nominee, whether the broker may vote your shares in
its discretion depends on the proposals before the meeting. Under the rules of the New York Stock Exchange, your
broker may vote your shares in its discretion on routine matters. The election of directors is a routine matter on which
brokers will be permitted to vote your shares if no voting instructions are furnished. The rules of the New York Stock
Exchange, however, do not permit your broker to vote your shares in its discretion on proposals that are not
considered routine. The approval of the amendment to the Company s Restated Articles of Incorporation is a
non-routine matter. Accordingly, if your broker has not received your voting instructions with respect to that proposal,
then your broker cannot vote your shares on that proposal. This is called a broker non-vote. However, because shares
that constitute broker non-votes (which include shares as to which brokers withhold authority) will not be considered
entitled to vote on such matters, broker non-votes will have no effect on the outcome of this proposal.

Are there any other matters to be acted upon at the meeting?
We do not know of any other matters to be presented or acted upon at the meeting. If any other matter is presented at
the meeting on which a vote may properly be taken, the shares represented by proxies will be voted in accordance

with the judgment of the person or persons voting those shares.

3

Table of Contents 11



Edgar Filing: BANKATLANTIC BANCORP INC - Form PRE 14A

Table of Contents

CORPORATE GOVERNANCE

Pursuant to the Company s bylaws and the Florida Business Corporation Act, the Company s business and affairs are
managed under the direction of the Board of Directors. Directors are kept informed of the Company s business through
discussions with management, including the Chief Executive Officer and other senior officers, by reviewing materials
provided to them and by participating in meetings of the Board of Directors and its committees.

Determination of Director Independence

The full Board undertook a review of each director s independence and the facts underlying those determinations on
February 12, 2008. During this review, the Board considered transactions and relationships between each director or
any member of his or her immediate family and the Company and its subsidiaries and affiliates, including those
reported below under Certain Relationships and Related Transactions. They also examined transactions and
relationships between directors or their affiliates and members of the Company s senior management or their affiliates.
The purpose of these reviews was to determine whether any relationship or transaction was inconsistent with a
determination that the director is independent under applicable laws and regulations and the listing standards of the
New York Stock Exchange. As permitted by the listing standards of the New York Stock Exchange, the Board has
determined that the following categories of relationships will not constitute material relationships that impair a

director s independence: (i) banking relationships with BankAtlantic in the ordinary course of BankAtlantic s business,
(ii) serving on third party boards of directors with other members of the Board, (iii) payments or charitable gifts by the
Company to entities with which a director is an executive officer or employee where such payments do not exceed the
greater of $1 million or 2% of such entity s consolidated gross revenues, and (iv) investments by directors in common
with each other or the Company. As a result of its review of the relationships of each of the members of the Board,

and considering these categorical standards, and in accordance with the recommendations of the

Nominating/Corporate Governance Committee, the Board has affirmatively determined that D. Keith Cobb, Steven M.
Coldren, Bruno L. DiGiulian, Mary E. Ginestra, Willis N. Holcombe, David A. Lieberman and Charlie C.

Winningham, II, who together comprise a majority of the Company s Board members, are independent directors within
the meaning of the listing standards of the New York Stock Exchange and applicable law.

Committees of the Board of Directors and Meeting Attendance

The Company s Board of Directors has established Audit, Compensation and Nominating/Corporate Governance
Committees. The Board has adopted a written charter for each of these three committees and Corporate Governance
Guidelines that address the make-up and functioning of the Board. The Board has also adopted a Code of Business
Conduct and Ethics that applies to all of our directors, officers and employees. The committee charters, Corporate
Governance Guidelines and Code of Business Conduct and Ethics are posted in the Investor Relations section of the
Company s website at www.bankatlanticbancorp.com, and each is available in print without charge to any shareholder.

The Board of Directors met 16 times during 2007. Each member of the Board of Directors attended at least 75% of the
meetings of the Board and Committees on which he or she served, and all of the members of the Board attended the
Annual Meeting of the Company s Shareholders in 2007, although the Company has no formal policy requiring them
to do so.

The Audit Committee
The Audit Committee consists of D. Keith Cobb, Chairman, Steven M. Coldren and David A. Lieberman. The Board

has determined that all current members of the Audit Committee are financially literate and independent within the
meaning of the listing standards of the New York Stock Exchange and applicable Security and Exchange Commission
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( SEC ) regulations. Mr. Cobb, the chair of this committee, and Mr. Lieberman are each qualified as audit committee
financial experts within the meaning of SEC regulations, and the Board has determined that each of them has

accounting and related financial management expertise within the meaning of the listing standards of the New York
Stock Exchange. The Audit Committee met nine times during 2007. The Audit Committee is directly responsible for
the appointment, compensation, retention and oversight of the independent auditor. Additionally, the Audit Committee
assists Board oversight of: (i) the integrity of the Company s financial statements, (ii) the

4
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Company s compliance with legal and regulatory requirements, (iii) the qualifications, performance and independence
of the Company s independent auditor, and (iv) the performance of the Company s internal audit function. In
connection with these oversight functions, the Audit Committee receives reports from the Company s internal audit
group, periodically meets with management and the Company s independent auditors to receive information
concerning internal control over financial reporting and any deficiencies in such control, and has adopted a complaint
monitoring procedure that enables confidential and anonymous reporting to the Audit Committee of concerns
regarding questionable accounting or auditing matters. A report from the Audit Committee is included on page

The Compensation Committee

The Compensation Committee consists of Steven M. Coldren, Chairman, Mary E. Ginestra, Charlie C.

Winningham, II and Willis N. Holcombe. All of the members of the Compensation Committee are independent within
the meaning of the listing standards of the New York Stock Exchange. The Compensation Committee met eight times
during 2007. The Compensation Committee provides assistance to the Board in fulfilling its responsibilities relating to
compensation of the Company s executive officers. It reviews and determines the compensation of the Chief Executive
Officer and determines or makes recommendations with respect to the compensation of the Company s other executive
officers. It also administers the Company s equity-based compensation plans.

The Nominating/Corporate Governance Committee

The Nominating/Corporate Governance Committee consists of Steven M. Coldren, Chairman, D. Keith Cobb, Bruno

L. DiGiulian, Mary E. Ginestra and Charlie C. Winningham, II. All of the members of the Nominating/Corporate
Governance Committee are independent within the meaning of the listing standards of the New York Stock Exchange.
The Nominating/Corporate Governance Committee met two times during 2007. The Nominating/Corporate

Governance Committee is responsible for assisting the Board of Directors in identifying individuals qualified to

become directors, making recommendations of candidates for directorships, developing and recommending to the

Board a set of corporate governance principles for the Company, overseeing the evaluation of the Board and
management, overseeing the selection, composition and evaluation of Board committees and overseeing the
management continuity and succession planning process.

Generally, the Committee will identify candidates through the business and other organization networks of the
directors and management. Candidates for director will be selected on the basis of the contributions the Committee
believes that those candidates can make to the Board and to management and on such other qualifications and factors
as the Committee considers appropriate. In assessing potential new directors, the Committee will seek individuals
from diverse professional backgrounds who provide a broad range of experience and expertise. Board candidates
should have a reputation for honesty and integrity, strength of character, mature judgment and experience in positions
with a high degree of responsibility. In addition to reviewing a candidate s background and accomplishments,
candidates for director nominees are reviewed in the context of the current composition of the Board and the evolving
needs of the Company. The Company also requires that its Board members be able to dedicate the time and resources
sufficient to ensure the diligent performance of their duties on the Company s behalf, including attending Board and
applicable committee meetings. If the Committee believes a candidate would be a valuable addition to the Board, it
will recommend the candidate s election to the full Board.

Under the Company s bylaws, nominations for directors may be made only by or at the direction of the Board of
Directors, or by a shareholder entitled to vote who delivers written notice (along with certain additional information
specified in the bylaws) not less than 90 nor more than 120 days prior to the first anniversary of the preceding year s
annual meeting. For the Company s 2009 Annual Meeting, we must receive this notice between January 20 and
February 19, 2009.
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Executive Sessions of Non-Management and Independent Directors
On April 10, 2007 and September 11, 2007, the non-management directors of the Company met in executive sessions
of the Board in which management directors and other members of management did not participate. D. Keith Cobb

was selected to be the presiding director for these sessions. The non-management directors have

5
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scheduled future meetings to be held semi-annually, and may schedule additional meetings without management
present as they determine to be necessary.

Director and Management Indebtedness

While the Company does not make loans to its executive officers or directors, BankAtlantic may make such loans in
accordance with applicable law, which requires that all loans or extensions of credit by BankAtlantic to executive
officers and directors must be made on substantially the same terms, including interest rates and collateral, as those
prevailing at the time for comparable transactions with the general public and must not involve more than the normal
risk of repayment or present other unfavorable features. All loans made by BankAtlantic to directors or executive
officers have been made in the ordinary course of business and on substantially the same terms, including interest
rates and collateral, as those prevailing at the time for comparable transactions with other persons and did not involve
more than the normal risk of collectibility or present other unfavorable features.

Communications with the Board of Directors and Non-Management Directors

Interested parties who wish to communicate with the Board of Directors, any individual director or the
non-management directors as a group can write to the Corporate Secretary, BankAtlantic Bancorp, Inc., 2100 West
Cypress Creek Road, Fort Lauderdale, Florida 33309. If the person submitting the letter is a shareholder of the
Company, the letter should include a statement indicating such. Depending on the subject matter, an officer of the
Company will:

forward the letter to the director or directors to whom it is addressed;

attempt to handle the inquiry directly if it relates to routine or ministerial matters, including requests for
information; or

not forward the letter if it is primarily commercial in nature or if it is determined to relate to an improper or
irrelevant topic.

A member of management will, at each meeting of the Board, present a summary of all letters received since the last
meeting that were not forwarded to the Board and will make those letters available to the Board upon request.

Code of Ethics

The Company has a Code of Business Conduct and Ethics that applies to all directors, officers and employees of the
Company, including its principal executive officer, principal financial officer and principal accounting officer. The
Code of Ethics is available on the Company s website at www.bankatlanticbancorp.com. The Company will post
amendments to or waivers from its Code of Ethics (to the extent applicable to the Company s principal executive
officer, principal financial officer or principal accounting officer) on its website. There were no such waivers from or
amendments to the Company s Code of Ethics in 2007. In February 2008, the Company made ministerial amendments
to its Code of Ethics, and the amended Code of Ethics is available on the Company s website at

www.bankatlanticbancorp.com.

Compensation Committee Interlocks and Insider Participation
The Board of Directors has designated Directors Winningham, Coldren, Ginestra and Holcombe, none of whom are

employees of the Company or any of its subsidiaries, to serve on the Compensation Committee. The Company s
executive officers are also executive officers of its subsidiary, BankAtlantic. All of the Company s executive officers
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are compensated by BankAtlantic except Alan B. Levan, John E. Abdo and Valerie C. Toalson, who are compensated
by the Company, and Susan D. McGregor, who is compensated by BFC, the Company s controlling shareholder, as
part of BFC s shared services group. A portion of Ms. McGregor s compensation is charged to the Company pursuant
to its shared services arrangement with BFC, which is described in more detail below under Certain Relationships and
Related Transactions. Officers compensated by BankAtlantic receive no additional compensation from the Company
for services performed on behalf of BankAtlantic or the Company, except in the form of Company stock or stock
options. Director D. Keith Cobb also serves as a director of BFC and receives compensation for his services on BFC s
Board and its committees, including BFC s Audit, Compensation, and Nominating/Corporate Governance Committees.

6
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Section 16(a) Beneficial Ownership Reporting Compliance

Based solely upon a review of the copies of the forms furnished to the Company and written representations that no
other reports were required, the Company believes that during the year ended December 31, 2007, all filing
requirements under Section 16(a) of the Securities Exchange Act of 1934, as amended (the Exchange Act ), applicable
to its officers, directors and greater than 10% beneficial owners were complied with on a timely basis.

PROPOSALS AT THE ANNUAL MEETING
1) PROPOSAL FOR ELECTION OF DIRECTORS
Nominees for Election as Director

The Company s Board of Directors currently consists of ten directors divided into three classes, each of which has a
three year term expiring in annual succession. The Company s bylaws provide that the Board of Directors shall consist
of no less than seven nor more than twelve directors. The specific number of directors is set from time to time by
resolution of the Board. A total of three directors will be elected at the Annual Meeting, all of whom will be elected

for the term expiring in 2011.

Each of the nominees was recommended for nomination by the Nominating/Corporate Governance Committee and
has consented to serve for the term indicated. If any of them should become unavailable to serve as a director, the
Board may designate a substitute nominee. In that case, the persons named as proxies will vote for the substitute
nominee designated by the Board. Except as otherwise indicated, the nominees and directors listed below have had no
change in principal occupation or employment during the past five years.

The Directors Standing For Election Are:

TERMS ENDING IN 2011:

D. KEITH COBB Director since 2003
Mr. Cobb, age 67, has served as a business consultant and strategic advisor to a number of companies since 1996. In
addition, Mr. Cobb completed a six-year term on the Board of the Federal Reserve Bank of Miami in 2002. Mr. Cobb
spent thirty-two years as a practicing CPA at KPMG, and was Vice Chairman and Chief Executive Officer of Alamo
Rent A Car, Inc. from 1995 until its sale in 1996. Mr. Cobb also serves on the boards of BFC and Alliance Data
Systems Corporation.

BRUNO L. DIGIULIAN Director since 1985*
Mr. DiGiulian, age 74, is a former partner of the law firm of Ruden, McClosky, Smith, Schuster & Russell, P.A., from
which he retired his of counsel position in 2006.

ALAN B. LEVAN Director since 1984+*

Mr. Levan, age 63, is a director, Chairman of the Board and Chief Executive Officer of the Company and Chairman of
the Board of BankAtlantic. He was first elected as an officer of BankAtlantic in 1987. Mr. Levan also serves as a
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director, Chairman of the Board, Chief Executive Officer and President of BFC, and as a director, Chairman of the
Board and Chief Executive Officer of Levitt Corporation ( Levitt ). BFC is the controlling shareholder of the Company
and Levitt. Mr. Levan is a director and Chairman of the Board of Bluegreen Corporation ( Bluegreen ), a company in
which Levitt owns a 31% interest. Levitt and Bluegreen have common stock listed on the New York Stock Exchange,
and BFC s Class A common stock is listed on NYSE Arca, Inc. Alan B. Levan is Jarett S. Levan s father.

THE BOARD OF DIRECTORS RECOMMENDS THAT ALL NOMINEES BE ELECTED AS DIRECTORS
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The Directors Continuing In Office Are:

TERMS ENDING IN 2010:

STEVEN M. COLDREN Director since 1986*

Mr. Coldren, age 60, is President of Business Information Systems, Inc., a distributor of digital recording systems.
Until 2004, Mr. Coldren was also Chairman of Medical Information Systems, Corp., a distributor of hospital computer
systems.

MARY E. GINESTRA Director since 1980*

Ms. Ginestra, age 83, is a private investor.

WILLIS N. HOLCOMBE Director since 2003

Dr. Holcombe, age 62, is the Chancellor of the Florida Community College System. Dr. Holcombe was the President
of Broward Community College from January 1987 until his retirement in January of 2004, and he resumed service as
the interim President of Broward Community College from November 2006 to July 2007.

JARETT S. LEVAN Director since 1999

Mr. Levan, age 34, is the President of the Company and the Chief Executive Officer and President of BankAtlantic
and has served in various capacities at BankAtlantic, including as Executive Vice President and Chief Marketing
Officer; President, Alternative Delivery; President, BankAtlantic.com; and Manager of Investor Relations. He joined
BankAtlantic as an attorney in the Legal Department in January 1998. Jarett S. Levan is the son of Alan B. Levan.

TERMS ENDING IN 2009:

JOHN E. ABDO Director since 1984+*

Mr. Abdo, age 64, is a director and Vice Chairman of the Company, BankAtlantic, BFC, Levitt and Bluegreen, as well
as a director of Benihana Inc., a public reporting company in which BFC is a minority shareholder.

DAVID A. LIEBERMAN Director since 2006

Mr. Lieberman, age 72, served as Senior Vice President for Business and Finance at the University of Miami from
1978 until his retirement in 2006. He was a practicing CPA at Arthur Andersen for the twelve years ended 1969.

Mr. Lieberman previously served as a director of Foamex International, Inc., whose stock is traded on the Nasdaq
Global Market, and IVAX Corporation, whose stock was traded on the American Stock Exchange, the London Stock
Exchange and the Warsaw Stock Exchange prior to its acquisition in January 2006 by Teva Pharmaceutical Industries,
Ltd.
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CHARLIE C. WINNINGHAM, I1I Director since 1976*

Mr. Winningham, age 75, is a private investor. Mr. Winningham was the President of C.C. Winningham Corporation,
a land surveying firm, from 1963 until his retirement in 2003.

* Date indicated is date when the named individual became a director of BankAtlantic. Each such director became a
director of the Company in 1994 when BankAtlantic reorganized into a holding company structure.
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Identification of Executive Officers and Significant Employees

The following individuals are executive officers of the Company and/or its wholly-owned subsidiary, BankAtlantic:

Name Age Position

Alan B. Levan 63  Chairman of the Board and Chief Executive Officer of the
Company and Chairman of the Board of BankAtlantic

John E. Abdo 64  Vice Chairman of the Company and BankAtlantic

Jarett S. Levan 34  President of the Company and President and Chief
Executive Officer of BankAtlantic

Lloyd B. DeVaux 55  Executive Vice President and Chief Operating Officer of
the Company and BankAtlantic

Douglas K. Freeman 57  Executive Vice President, Corporate Banking Division of
BankAtlantic

Patricia M. Lefebvre 55 Executive Vice President, Retail Banking Division of
BankAtlantic

Jay C. McClung 59  Executive Vice President and Chief Risk Officer of
BankAtlantic

Susan D. McGregor 47  Executive Vice President and Chief Talent Officer of the
Company and BankAtlantic

Lewis F. Sarrica 64  Executive Vice President and Chief Investment Officer of
BankAtlantic

Marcia K. Snyder 52 Executive Vice President, Commercial Lending Division
of BankAtlantic

Valerie C. Toalson 42  Executive Vice President and Chief Financial Officer of

the Company and BankAtlantic
All officers serve until they resign or are replaced or removed by the Board of Directors.

The following additional information is provided for the executive officers shown above who are not directors of the
Company or director nominees:

Lloyd B. DeVaux joined BankAtlantic as an Executive Vice President and Chief Information Officer in June 2001.
Mr. DeVaux became Executive Vice President and Chief Operating Officer in March 2004 and was named Executive
Vice President and Chief Operating Officer of the Company in April 2005. From 1995 until he joined BankAtlantic,
Mr. DeVaux was Senior Executive Vice President and Chief Information Officer of Union Planters Corporation in
Memphis, Tennessee.

Douglas K. Freeman joined BankAtlantic in August 2007, as Executive Vice President and Chief Corporate Banking
Executive. Prior to joining the bank, Mr. Freeman served as Chairman and CEO of NetBank, and was a member of the
Executive Committee and President of the Consumer Finance Division of NationsBank (subsequently Bank of
America). Additionally, he was a member of Barnett Bank s Senior Management Committee from 1991-1998, serving
as Chief Corporate Bank Executive and Chief Consumer Bank Executive. Previous to that, Mr. Freeman headed the
Business Banking Group at Wells Fargo.

Patricia M. Lefebvre joined BankAtlantic in 1999 as Regional Market Manager and became President, Miami-Dade,
in 2006 and President, South Florida Stores, in 2007. In December 2007, Ms. Lefebvre became Executive Vice
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President, Retail Banking Division of BankAtlantic.

Jay C. McClung joined BankAtlantic as Executive Vice President and Chief Credit Officer in February 2000 and
served as a consultant to BankAtlantic during a leave of absence from April 2002 to April 2003. In December 2004,
he became BankAtlantic s Executive Vice President and Chief Risk Officer. Before joining BankAtlantic,

Mr. McClung was the Executive Vice President and Chief Credit Officer at Synovus Financial Corporation from 1995
through 2000.
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Susan D. McGregor has been the Executive Vice President, Human Resources, of the Company and BankAtlantic
since March 2004, which position was restyled as Chief Talent Officer in 2006. She also serves as the senior human
resources executive for both BFC and Levitt. She had served as Senior Vice President, Human Resources of
BankAtlantic since 1991 and in various other capacities in the Human Resources Department of BankAtlantic since
joining BankAtlantic in November 1986.

Lewis F. Sarrica joined BankAtlantic in April 1986 and became Executive Vice President and Chief Investment
Officer in December 1986. Previously, Mr. Sarrica served as the Investment Division Director for Dollar Dry Dock
Savings Bank.

Marcia K. Snyder joined BankAtlantic in November 1987 and became Executive Vice President, Commercial
Lending Division in August 1989. Between 1987 and 1989, she served as Senior Vice President and Manager of the
Commercial Real Estate Lending Department. Prior to joining BankAtlantic, she served as Vice President and
Manager of the Broward Commercial Real Estate Lending Department at Sun Bank/South Florida.

Valerie C. Toalson joined BankAtlantic in February 2006 as Senior Vice President and Chief Financial Officer. She
was promoted to Executive Vice President of BankAtlantic in January 2007 and Executive Vice President and Chief
Financial Officer of the Company in July 2007. Previously, she served as Senior Vice President and Controller of
Bank of Oklahoma, NA, and in several other senior operating positions with that company. Prior to 1993, she was a
Manager and practicing CPA in the financial services industry practice with Price Waterhouse.

Certain Relationships and Related Transactions

The Company has a policy for the review and approval of transactions in which the Company is to be a participant and
any of the Company s directors or executive officers, or their immediate family members, will have a direct or indirect
material interest. Any such related party transaction is to be for the benefit of the Company and upon terms no less
favorable to the Company than if the related party transaction was with an unrelated party. During 2007, this policy
provided for any new related party transaction to be approved in advance by a committee of the Board of Directors
composed of independent directors. The Company s Chief Financial Officer was responsible for reviewing any
proposed related party transactions and presenting them to the committee for approval. The Chief Financial Officer s
review included, among other things, an evaluation of the terms of the related party transaction and an assessment of
the arms-length nature of the terms. The committee then reviewed the terms of the related party transaction and the
Chief Financial Officer s review and evaluation of the related party transaction and ultimately made a decision as to
whether the proposed related party transaction was approved. The Committee s decisions were subsequently reported
to the Company s Board of Directors. During 2007, no related party transaction occurred where this policy was not
followed.

In February 2008, the Board of Directors approved an amendment to the Company s Code of Business Conduct and
Ethics. In connection with this amendment, the Board of Directors delegated to the Nominating/Corporate
Governance Committee the review and approval of related party transactions relating to directors, executive officers,
and their immediate family, other than those presenting issues regarding accounting, internal accounting controls or
audit matters, the review and approval of which was delegated by the Board of Directors to the Audit Committee. In
reviewing related party transactions, the Nominating/Corporate Governance Committee or the Audit Committee, as
applicable, evaluates the related party transaction based on, among other factors it deems appropriate, those factors
evaluated by the Chief Financial Officer as described above.

The Company s policy and practices with respect to related party transactions are reviewed by the Company s

outsourced internal audit department as part of the Company s assessment on internal controls and corporate
governance.
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Alan B. Levan, the Company s Chairman and Chief Executive Officer, and John E. Abdo, the Company s Vice
Chairman, serve as executive officers and directors of BFC and Levitt and may be deemed to control BFC through
their direct and indirect interests in and voting control over BFC. BFC is the controlling shareholder of the Company
and Levitt. Levitt owns 31% of the outstanding common stock of Bluegreen. Additionally, Mr. Levan is Chairman and
Mr. Abdo is Vice Chairman of Bluegreen. Mr. Levan and Mr. Abdo receive compensation from BFC and Levitt, and,
during 2007, were granted stock options and paid $100 by Bluegreen.
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The Company, BFC, Levitt and Bluegreen share various office premises and employee services, pursuant to the
arrangements described below.

BFC leases office space in premises owned by BankAtlantic on a month-to-month basis. For the year ended
December 31, 2007, BFC paid $172,000 as rent for such facilities. BankAtlantic also received $33,000 for the year
ended December 31, 2007 from BFC for services provided to a BFC subsidiary in connection with the management of
an office building.

The Company, BFC, Levitt and Bluegreen have entered into a shared services arrangement, pursuant to which BFC
provides the Company, Levitt and Bluegreen with various executive and administrative services. The Company was
billed $1.4 million during 2007 for risk management, investor relations, human resources and other administrative
services provided to the Company by BFC. During the year ended December 31, 2007, the Company issued to BFC
employees who perform services for the Company options to acquire 49,000 shares of the Company s Class A Stock at
an exercise price of $9.38. These options vest in five years and expire ten years from the grant date.

Levitt and BFC each maintain securities sold under repurchase agreements at BankAtlantic. The balance in those
accounts at December 31, 2007 was $6.1 million and $1.2 million, respectively, and BankAtlantic paid interest to
Levitt and BFC on those accounts in 2007 of $146,000 and $39,000, respectively.

BankAtlantic has entered into an agreement with Levitt, pursuant to which BankAtlantic agreed to host Levitt s
information technology servers and to provide hosting and certain other information technology services to Levitt.
The annual amount to be paid under this agreement is estimated to be approximately $120,000.

During 2007, BankAtlantic utilized the legal services of Ruden, McClosky, Smith, Schuster & Russell, P.A. ( Ruden
McClosky ), a law firm in which Company director Bruno DiGiulian was of counsel until September 30, 2006.
BankAtlantic paid Ruden McClosky fees of approximately $274,000 in 2007.

The BankAtlantic Foundation is a non-profit foundation established by BankAtlantic. During 2007, the Foundation
and BankAtlantic together made donations aggregating approximately $560,000, including $16,000 to the Leadership
Broward Foundation; $35,000 to Nova Southeastern University Wayne Huizenga School of Business (including
$5,000 as the fifth installment of a 5-year commitment of $25,000); $2,500 to Nova Southeastern University Libraries;
$2,500 to Nova Southeastern Farguar College of Arts and Sciences; $25,000 to the Museum of Art of Fort Lauderdale
(including $25,000 as the first installment of a 3-year $75,000 commitment); $3,000 to Art Serve; and $6,000 to

West & East Broward Family YMCA.

Alan B. Levan sits on the Board of Nova Southeastern University; Jarett S. Levan sits on the Boards of Leadership
Broward Foundation, and the Museum of Art of Fort Lauderdale; Lloyd B. DeVaux sits on the Boards of West
Broward Family YMCA and YMCA of Broward County.

Jarett S. Levan, a director and the President of the Company and son of its director, Chairman and Chief Executive
Officer, Alan B. Levan, is employed by BankAtlantic as Chief Executive Officer and President. His total
compensation was approximately $529,303 during 2007. Mr. Alan B. Levan s daughter, Shelley Levan Margolis,
served as executive director of the BankAtlantic Foundation, receiving an aggregate base salary and bonus of
approximately $61,690, and benefits provided to all salaried employees generally, during 2007.
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COMPENSATION DISCUSSION AND ANALYSIS
Overview of Compensation Program

The Compensation Committee administers the compensation program for the Company s executive officers and the
executive officers of the Company s subsidiary BankAtlantic. Each of the Company s executive officers also serves on
the Executive Management Council of BankAtlantic with the other executive officers of BankAtlantic. The

Compensation Committee reviews and determines all executive officer compensation, administers the Company s

equity incentive plans (including reviewing and approving grants to the Company s executive officers), makes
recommendations to shareholders with respect to proposals related to compensation matters and generally consults

with management regarding employee compensation programs.

The Compensation Committee s charter reflects these responsibilities, and the Compensation Committee and the Board
periodically review and, if appropriate, revise the charter. The Board determines the Compensation Committee s
membership, which is composed entirely of independent directors. The Compensation Committee meets at regularly
scheduled times during the year, and it may also hold specially scheduled meetings and take action by written consent.
At Board meetings, the Chairman of the Compensation Committee reports on Compensation Committee actions and
recommendations.

Throughout this Proxy Statement, the term named executive officers is used to refer collectively to the individuals
named in the Summary Compensation Table on page

Compensation Philosophy and Objectives

The Company s compensation program for executive officers consists of a base salary, an annual cash incentive
program, periodic grants of restricted stock or stock options, and health and welfare benefits. The Compensation
Committee believes that the most effective executive officer compensation program is one that is designed to align the
interests of the executive officers with those of shareholders by compensating the executive officers in a manner that
advances both the short- and long-term interests of the Company and its shareholders. The Compensation Committee
believes that the Company s compensation program for executive officers is appropriately based upon the performance
of the Company, the performance and level of responsibility of the executive officer, and market data regarding the
value of the executive officer s position at organizations similar to the Company.

Pursuant to its authority under its charter to engage the services of outside advisors, experts and others to assist the
Compensation Committee, the Compensation Committee engaged the services of Mercer (US) Inc. ( Mercer ), a human
resources consulting firm, to meet with and advise the Compensation Committee with respect to establishing the
Company s 2008 compensation program for Mr. Alan Levan, the Company s Chairman, and Mr. Abdo, the Company s
Vice Chairman.

Messrs. Alan Levan and Abdo hold senior positions in BFC, the controlling shareholder of the Company, and Levitt,
an affiliate of the Company that is also controlled by BFC. During 2007, in addition to the compensation paid to them
by the Company, Messrs. Alan Levan and Abdo also received compensation from BFC and Levitt. While the
Compensation Committee does not determine the compensation paid to Messrs. Alan Levan and Abdo by BFC and
Levitt, the Compensation Committee considers the fact that Messrs. Alan Levan and Abdo allocate a portion of their
time to those ¢
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