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PART I – FINANCIAL INFORMATION
 
Item 1. Financial Statements
 

BBX Capital, Inc.
Condensed Consolidated Statements of Financial Condition - Unaudited

(In thousands, except share data)
 
  March 31,   December 31,  
  2023   2022  
ASSETS         
Cash and cash equivalents ($18,507 in 2023 in variable interest entities (VIEs))  $ 95,022   127,581 
Restricted cash ($10,128 in 2023 in variable interest entities (VIEs))   11,265   750 
Securities available for sale, at fair value   47,737   18,548 
Trade accounts receivable, net   21,376   19,665 
Construction contracts receivable, net   11,137   — 
Trade inventory   46,274   48,866 
Real estate ($3,612 in 2023 and $4,443 in 2022 held for sale and $28,809 in 2023 in VIEs)   44,470   12,345 
Investments in and advances to unconsolidated real estate joint ventures ($39,014 in 2023 in consolidated VIEs)   56,130   49,415 
Note receivable from Bluegreen Vacations Holding Corporation   50,000   50,000 
Property and equipment, net   38,460   35,140 
Goodwill   51,315   18,414 
Intangible assets, net   28,761   29,405 
Operating lease assets   120,039   110,082 
Deferred tax asset, net   2,401   4,259 
Contract assets   36,195   16,918 
Other assets ($539 in 2023 in VIEs)   24,343   21,453 

Total assets  $ 684,925   562,841 
LIABILITIES AND EQUITY         
Liabilities:         
Accounts payable ($2,835 in 2023 in VIEs)  $ 30,258   17,371 
Accrued expenses   31,288   34,985 
Contract liabilities   31,776   861 
Other liabilities   3,478   5,297 
Operating lease liabilities   137,514   126,842 
Notes payable and other borrowings   38,382   38,543 
Total liabilities   272,696   223,899 
Commitments and contingencies (See Note 14)           
Redeemable noncontrolling interest   10,148   4,414 
Equity:         
Class A Common Stock of $0.01 par value; authorized 30,000,000 shares; issued and outstanding 10,629,613 in 2023
and 10,629,613 in 2022   106   106 
Class B Common Stock of $0.01 par value; authorized 4,000,000 shares; issued and outstanding 3,723,932 in 2023 and
3,723,932 in 2022   37   37 
Additional paid-in capital   313,995   312,978 
Accumulated earnings   27,361   20,358 
Accumulated other comprehensive income   861   823 

Total shareholders' equity   342,360   334,302 
Noncontrolling interests   59,721   226 

Total equity   402,081   334,528 
Total liabilities and equity  $ 684,925   562,841 

 
See Notes to Condensed Consolidated Financial Statements - Unaudited
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BBX Capital, Inc.
 

Condensed Consolidated Statements of Operations and Comprehensive Income – Unaudited
(In thousands, except per share data)

 
 
 

  For the Three Months Ended  
  March 31,  
  2023   2022  
Revenues:         

Trade sales  $ 63,714   65,749 
Sales of real estate inventory   1,772   6,470 
Revenue from construction contracts   25,037   — 
Real estate development and property management fees   1,611   — 
Interest income   2,517   1,149 
Net gain on sales of real estate assets   —   1,329 
Other revenue   347   779 

Total revenues   94,998   75,476 
Costs and expenses:         

Cost of trade sales   47,407   51,006 
Cost of real estate inventory sold   578   2,235 
Cost of revenue from construction contracts   24,189   — 
Interest expense   735   536 
Recoveries from loan losses, net   (600)   (648)
Impairment losses   —   64 
Selling, general and administrative expenses   33,778   27,364 

Total costs and expenses   106,087   80,557 
Operating losses   (11,089)   (5,081)

Equity in net earnings of unconsolidated real estate joint ventures   1,104   1,532 
Gain on the consolidation of The Altman Companies   6,195   — 
Gain on the consolidation of investment in real estate joint ventures   10,855   — 
Other income   2,171   984 
Foreign exchange loss   (46)   (189)

Income (loss) before income taxes   9,190   (2,754)
(Provision) benefit for income taxes   (1,667)   828 

Net income (loss)   7,523   (1,926)
Net loss attributable to noncontrolling interests   380   110 
Net income (loss) attributable to shareholders  $ 7,903   (1,816)

Basic earnings (loss) per share  $ 0.55   (0.12)

Diluted earnings (loss) per share  $ 0.55   (0.12)

Basic weighted average number of common shares outstanding   14,354   15,475 

Diluted weighted average number of common shares outstanding   14,377   15,475 
Net income (loss)  $ 7,523   (1,926)
Other comprehensive income, net of tax:         

Unrealized gain (loss) on securities available for sale   27   (46)
Foreign currency translation adjustments   11   164 
Other comprehensive income, net   38   118 

Comprehensive income (loss), net of tax   7,561   (1,808)
Comprehensive loss attributable to noncontrolling interests   380   110 

Comprehensive income (loss) attributable to shareholders  $ 7,941   (1,698)
 

See Notes to Condensed Consolidated Financial Statements – Unaudited
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BBX Capital, Inc.
Condensed Consolidated Statements of Changes in Equity - Unaudited

 For the Three Months Ended March 31, 2023 and 2022
(In thousands)

 
  Shares of                   Accumulated         
  Common Stock   Common           Other          
  Outstanding   Stock   Additional       Comprehen-   Non-      
  Class   Class   Paid-in   Accumulated  sive   controlling   Total  
  A   B   A   B   Capital   Earnings   Income   Interests   Equity  
Balance, December 31, 2021   11,804   3,671  $ 118   37   310,588   9,226   1,836   1,143   322,948 
Net loss excluding $71 of loss attributable to
redeemable noncontrolling interest   —   —   —   —   —   (1,816)   —   (39)   (1,855)
Other comprehensive income   —   —   —   —   —   —   118   —   118 
Accretion of redeemable noncontrolling interest   —   —   —   —   —   (53)   —   —   (53)
Contributions from noncontrolling interest   —   —   —   —   —   —   —   25   25 
Distributions to noncontrolling interests   —   —   —   —   —   —   —   (231)   (231)
Conversion of common stock from Class B to
Class A   4   (4)   —   —   —   —   —   —   — 
Share-based compensation   —   —   —   —   756   —   —   —   756 
Balance, March 31, 2022   11,808   3,667  $ 118   37   311,344   7,357   1,954   898   321,708 
 
  Shares of                              
  Common Stock   Common           Accumulated          
  Outstanding   Stock   Additional       Other   Non-      
  Class   Class   Paid-in   Accumulated  Comprehensive  controlling   Total  
  A   B   A   B   Capital   Earnings   Income   Interests   Equity  
Balance, December 31, 2022   10,629   3,724  $ 106   37   312,978   20,358   823   226   334,528 
Net income excluding $205 of loss attributable to
redeemable noncontrolling interest   —   —   —   —   —   7,903   —   (175)   7,728 
Other comprehensive income   —   —   —   —   —   —   38   —   38 
Accretion of redeemable noncontrolling interest   —   —   —   —   —   (900)   —   —   (900)
Consolidation of real estate joint venture
managing members   —   —   —   —   —   —   —   55,990   55,990 
Contributions from noncontrolling interest   —   —   —   —   —   —   —   3,729   3,729 
Distributions to noncontrolling interests   —   —   —   —   —   —   —   (159)   (159)
Share-based compensation   —   —   —   —   1,017   —   —   110   1,127 
Balance, March 31, 2023   10,629   3,724  $ 106   37   313,995   27,361   861   59,721   402,081 

 
See Notes to Condensed Consolidated Financial Statements - Unaudited
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BBX Capital, Inc.
Condensed Consolidated Statements of Cash Flows - Unaudited

(In thousands)
 
  For the Three Months Ended  
  March 31,  
  2023   2022  
Operating activities:         
Net income (loss)  $ 7,523   (1,926)
Adjustments to reconcile net income (loss) to net cash used in operating activities:         
Recoveries from loan losses, net   (600)   (648)
Depreciation, amortization and accretion   2,688   2,487 
Net loss (gain) on sales of real estate and property and equipment   74   (2,131)
Equity in net earnings of unconsolidated real estate joint ventures   (1,104)   (1,532)
Return on investment in unconsolidated real estate joint ventures   2,464   2,612 
Gain on the consolidation of real estate joint ventures   (10,855)   — 
Gain on the consolidation of The Altman Companies   (6,195)   — 
Impairment losses   —   64 
Share-based compensation expense   1,139   767 
Provision (recovery) for excess and obsolete inventory   192   (376)
Changes in operating assets and liabilities:         
Deferred income tax asset, net   1,858   (280)
Trade accounts receivable   (966)   (774)
Construction contracts receivable   3,647   — 
Trade inventory   2,400   (6,082)
Real estate   (472)   481 
Operating lease assets and operating lease liabilities   386   525 
Contract assets   2,906   642 
Other assets   1,090   (236)
Accounts payable   (6,729)   249 
Accrued expenses   (10,442)   (2,835)
Contract liabilities   (1,572)   — 
Other liabilities   (1,089)   641 
Net cash used in operating activities   (13,657)   (8,352)
Investing activities:         
Return of investment in unconsolidated real estate joint ventures   1,303   402 
Investments in unconsolidated real estate joint ventures   (804)   (2,182)
Purchases of securities available for sale   (44,400)   — 
Redemptions of securities available for sale   15,451   — 
Proceeds from repayment of loans receivable   931   761 
Proceeds from sales of real estate held-for-sale   —   3,937 
Proceeds from sales of property and equipment   —   2,741 
Additions to real estate held-for-sale and held-for-investment   (2,174)   (66)
Purchases of property and equipment   (5,414)   (1,884)
Cash acquired in the consolidation of real estate joint ventures   29,146   — 
Cash paid for The Altman Companies acquisition, net of cash received   (3,945)   — 
Decrease in cash from other investing activities   (4)   (3)
Net cash (used in) provided by investing activities   (9,910)   3,706 
 

(Continued)                       
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  For the Three Months Ended  
  March 31,  
  2023   2022  
Financing activities:         

Repayments of notes payable and other borrowings   (4,723)  (3,247)
Proceeds from notes payable and other borrowings   2,783   4,686 
Payments for debt issuance costs   (107)  — 
Contributions from noncontrolling interests   3,729   25 
Distribution to noncontrolling interests   (159)  (231)

Net cash provided by financing activities   1,523   1,233 
Decrease in cash, cash equivalents and restricted cash   (22,044)  (3,413)

Cash, cash equivalents and restricted cash at beginning of period   128,331   119,045 
Cash, cash equivalents and restricted cash at end of period  $ 106,287   115,632 
         
Supplemental cash flow information:         

Interest paid on borrowings, net of amounts capitalized  $ 702   472 
Income taxes paid   664   492 

Supplementary disclosure of non-cash investing and financing activities:         
Construction funds receivable transferred to real estate   —   34 
Assumption of Community Development District Bonds by homebuilders   357   811 
Operating lease assets obtained in exchange for new operating lease liabilities   15,760   4,851 

Reconciliation of cash, cash equivalents and restricted cash:         
Cash and cash equivalents   95,022   114,632 
Restricted cash   11,265   1,000 

Total cash, cash equivalents and restricted cash  $ 106,287   115,632 
 

See Notes to Condensed Consolidated Financial Statements - Unaudited
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BBX Capital, Inc.
Notes to Condensed Consolidated Financial Statements - Unaudited

 
1. Organization and Basis of Financial Statement Presentation
 
Organization
 
BBX Capital, Inc. and its subsidiaries (the “Company” or, unless otherwise indicated or the context otherwise requires, “we,” “us,” or “our”) is a Florida-based diversified
holding company. BBX Capital, Inc. as a standalone entity without its subsidiaries is referred to as “BBX Capital.”
 
Principal Holdings
 
BBX Capital’s principal holdings are BBX Capital Real Estate, LLC (“BBX Capital Real Estate” or “BBXRE”), BBX Sweet Holdings, LLC (“BBX Sweet Holdings”), and
Renin Holdings, LLC (“Renin”).
 
BBX Capital Real Estate
 
BBX Capital Real Estate is engaged in the acquisition, development, construction, ownership, financing, and management of real estate and investments in real estate joint
ventures, including investments in multifamily rental apartment communities, single-family master-planned for sale housing communities, and commercial properties
located primarily in Florida. Since November 2018, BBX Capital Real Estate has owned a 50% equity interest in The Altman Companies, LLC (the “Altman Companies”),
a developer and manager of multifamily rental apartment communities. As further described in Note 2, in January 2023, BBX Capital Real Estate acquired the remaining
equity interests in the Altman Companies. In addition, BBX Capital Real Estate manages the legacy assets acquired in connection with the Company’s sale of BankAtlantic
in 2012, including portfolios of loans receivable, real estate properties, and judgments against past borrowers.
 
 
 
BBX Sweet Holdings
 
BBX Sweet Holdings is engaged in the ownership and management of operating businesses in the confectionery industry, including (i) IT’SUGAR, a specialty candy
retailer whose products include bulk candy, candy in giant packaging, and licensed and novelty items and which operates in retail locations which include a mix of high-
traffic resort and entertainment, lifestyle, mall/outlet, and urban locations throughout the United States and Canada, and (ii) Las Olas Confections and Snacks, a
manufacturer and wholesaler of chocolate and other confectionery products which also operates several Hoffman’s Chocolates retail locations in South Florida.
 
Renin
 
Renin is engaged in the design, manufacture, and distribution of sliding doors, door systems and hardware, and home décor products and operates through its headquarters
in Canada and manufacturing and distribution facilities in the United States and Canada. In addition to its own manufacturing activities, Renin also sources various products
and raw materials from China, Brazil, and certain other countries.
 
Other
 
In addition to its principal holdings, the Company has investments in other operating businesses, including (i) a restaurant located in South Florida that was acquired in 2018
through a loan foreclosure and (ii) an entity which provides risk management advisory services to the Company and its affiliates, including Bluegreen Vacations Holding
Corporation ("Bluegreen Vacations"), and previously acted as an insurance agent for the Company, its affiliates, and other third parties. In February 2023, that entity sold
substantially all of the assets of its insurance agency business, but it continues to provide risk management advisory services to the Company and its affiliates, including
Bluegreen Vacations.
 
Basis of Financial Statement Presentation 
 
The condensed consolidated financial statements of the Company include the consolidated financial statements of BBX Capital and its wholly-owned subsidiaries, other
entities in which BBX Capital or its wholly-owned subsidiaries hold controlling financial interests, and any variable interest entities (“VIEs”) in which BBX Capital or one
of its consolidated subsidiaries is deemed the primary beneficiary of the VIE. Inter-company accounts and transactions have been eliminated in consolidation.
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The condensed consolidated financial statements of the Company have been prepared in accordance with accounting principles generally accepted in the United States of
America (“GAAP”) for interim financial information. Accordingly, these financial statements do not include all of the information and disclosures required by GAAP for
complete financial statements. Also, these unaudited condensed consolidated financial statements and related notes are presented as permitted by Form 10-Q and should be
read in conjunction with the Company’s audited consolidated financial statements and footnotes thereto included in the Company’s Annual Report on Form 10-K for the
year ended December 31, 2022 (the “2022 Annual Report”) filed with the SEC on March 15, 2023.
 
Use of Estimates
 
The preparation of financial statements prepared in conformity with GAAP require the Company to make estimates and assumptions, including assumptions about current
and future economic and market conditions which affect reported amounts and related disclosures in the Company’s financial statements. Due to, among other things, the
impact and potential future impact of the current inflationary and geopolitical environment, rising interest rates, labor shortages, supply chain issues, ongoing economic
uncertainty, a possible recession, and the COVID-19 pandemic, actual conditions could materially differ from the Company’s expectations and estimates, which could
materially affect the Company’s results of operations and financial condition. The severity, magnitude, and duration, as well as the economic consequences, of the above
conditions are uncertain, rapidly changing, and difficult to predict. As a result, the Company’s accounting estimates and assumptions may change over time in response to
changes in, and the impact of, such external factors. Such changes could result in, among other adjustments, future impairments of intangible assets, long-lived assets, and
investments in unconsolidated subsidiaries and additional future reserves for inventory and receivables.
 
Significant Accounting Policies
 
Construction Contracts Receivable
 
Contracts receivable include billed and unbilled amounts for services provided to customers for which the Company has an unconditional right to payment. Billed and
unbilled amounts for which payment is contingent on anything other than the passage of time are included in contract assets and contract liabilities on a contract-by-contract
basis. When payment of the retainage is contingent upon the Company fulfilling its obligations under the contract, it does not meet the criteria to be included in contracts
receivable. The Company provides an allowance for doubtful accounts, which is based upon a review of outstanding receivables, historical collection information and
existing economic conditions. The Company generally requires payment from its construction contract customers within a term of 30 days less an amount withheld for
retainage. Retainage is paid in accordance with contract terms, which is generally upon reaching significant milestones or upon completion of the contract. 
 
Contract Assets and Contract Liabilities
 
The timing of when the Company bills its customers on construction and development contracts is generally dependent upon agreed-upon contractual terms, which may
include the completion of certain phases of the work, or when services are provided. When billings occur subsequent to revenue recognition as a result of contingencies,
such billings are recorded in unbilled revenue, which is included in contract assets. Additionally, the Company may receive advances or deposits from customers before
revenue is recognized, resulting in deferred revenue, which is included in contract liabilities. Retainage for which the Company has an unconditional right to payment that is
only subject to the passage of time are classified as contracts receivable. Retainage subject to conditions other than the passage of time do not meet the definition of a
receivable and are therefore included in contract assets and contract liabilities. Contractor and development fees received from customers, but not yet billed or recognized as
revenue are reflected as contract liabilities and contractor and development fees recognized as revenue and not yet billed are reflected as contract assets. Retainage
receivable and retainage payable subject to conditions such as the completion of the project, are contract assets or contract liabilities. Uninstalled materials and deposits for
materials are included in contract assets as the Company received funds from the customer to purchase materials or to fund a deposit for the purchases of materials.   
 
Revenue from Construction Contracts
 
Revenue from construction contracts represents revenue earned from providing general contractor services to affiliated joint venture entities for the construction of
multifamily apartment communities.
 
Revenue from construction contracts with these customers is recognized over time as work is completed due to the continuous transfer of control to the customer. The
Company measures contract progress using the input method which recognizes revenue based on costs incurred to date relative to total estimated costs to complete the
contract, subject to adjustments to exclude certain costs that do not depict progress toward the completion of the contract. These excluded costs include uninstalled
materials, deposits for the purchase of materials, and insurance costs. Material costs are included in the measure of contract progress when installed. 
 
Cost of revenue from construction contracts earned include all direct material and labor costs and those indirect costs related to contract performance, such as indirect labor,
supplies, tools, and repairs. Costs related of significant uninstalled materials, re-work, or scrap are generally excluded from the cost-to-cost measure of progress, as they are
not proportionate to the Company’s progress in satisfying the performance obligation to its customers.
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The Company’s construction contracts generally include retention provisions to provide assurance to customers that the Company will perform in accordance with the terms
of the contracts. The amounts billed but not paid by customers pursuant to these retention provisions generally become due upon completion of the project and acceptance
by the customers of the completed project. The retention provisions are not considered a significant financing component of the contracts.
 
The Company’s construction contracts give rise to several types of variable consideration, including contract modifications (unapproved change orders and claims), cost
overruns, shared savings, and other terms that can either increase or decrease the transaction price for the contracts. The determination of the transaction price for contracts
requires the Company to evaluate and include variable consideration to which the Company has an enforceable right to compensation or an obligation for a reduction in
compensation, which can result in increases or decreases to a contract’s transaction price. The Company estimates variable consideration for its construction contracts as the
most likely amount to which it expects to be entitled, or to pay in the case of cost overruns. The Company includes variable consideration in the estimated transaction price
to the extent it is probable that a significant reversal of cumulative revenue recognized will not occur when the uncertainty associated with the variable consideration is
resolved. The estimates of variable consideration and the determination of whether to include estimated amounts in the transaction price are based largely on an assessment
of the anticipated performance and all information that is reasonably available to the Company, including historic, current, and forecasted information. The effect of a
change in variable consideration on the transaction price related to a performance obligation is recognized as an adjustment to revenue on a cumulative catch-up basis.
 
Contract modifications can result from changes in contract specifications or requirements that either creates new or changes existing enforceable rights and obligations of
the parties to the contract. The Company considers unapproved change orders to be contract modifications for which customers have agreed to changes in the scope of the
contract but have not agreed to the price.
 
Real Estate Development and Management Fees
 
Development management fees represent revenue earned from providing oversight and consultation services to affiliated entities related to the development of multifamily
apartment communities, while management fees represent revenue earned from the management of multifamily apartment communities for affiliate joint venture entities
and third parties.
 
The Company recognizes development management fees for the performance of oversight and consultation services related to the development and construction of
multifamily apartment communities from the inception of the development project to the completion of the construction, including securing construction financing,
performing pre-development activities such as sourcing of land for acquisition, permitting and feasibility studies, overseeing construction activities, and managing the costs
to complete the construction of the project. The Company’s development contracts are generally each accounted for as a single performance obligation, as the services
performed are highly interrelated and not separately identifiable within the context of each contract. Customers simultaneously receive and consume the benefits provided
by the Company’s performance as the Company performs under the contracts. Accordingly, the Company recognizes revenue related to development fees over time through
the completion of the related development project, and the Company measures contract progress using the input method which results in the recognition of revenue based on
the development costs for the project spent to date relative to the total estimated development budget, subject to adjustments to exclude certain development costs that do
not depict progress toward the completion of the development project. These excluded costs include marketing costs, property taxes, and unused development contingencies.
 
The Company recognizes property management fees for the performance of management services related to the day-to-day operations of multifamily apartment
communities for affiliated joint venture entities and third parties. The services performed include the leasing of residential units at the communities, collection of rents,
arrangement for repairs and maintenance, staffing of on-site personnel, and reporting on the operations of the communities to the customers. The property management
agreements pursuant to which such services are provided have terms of one year and are automatically renewed until terminated in writing by either party with thirty days
notice. The Company’s property management contracts are generally each accounted for as a single performance obligation, as services provided are highly interrelated and
an expected bundled service is to be provided to the Company’s customers. Customers simultaneously receive and consume the benefits provided by the Company’s
performance as the Company performs under the contracts. Accordingly, the Company recognized management fees over time, on a daily basis, as services are performed.
 
Impact of Current Economic Issues and the COVID-19 Pandemic
 
The Company and the industries in which it operates have been impacted by economic trends in the U.S. and global economies, including (i) decreased consumer demand,
(ii) disruptions in global supply chains, (iii) a general labor shortage and increases in wages, (iv) increased economic uncertainty, and (v) inflationary pressures and higher
costs to operate the Company’s businesses, including insurance costs. In light of the uncertain duration and impact of current economic trends, the Company has focused on
maintaining significant liquidity. As of March 31, 2023, the Company’s consolidated cash and cash equivalent balances were $95.0 million, and its securities available for
sale, which are primarily comprised of U.S. Treasury and federal agency securities with maturities of less than one year, were $47.7 million.
 
 

8



 
 
 
Current inflationary and economic trends have and may continue to adversely impact our results of operations. The Federal Reserve has sought to address inflation through
monetary policy, including the wind-down of quantitative easing and by increasing the Federal Funds rate. The Russian invasion of Ukraine and the related embargoes
against Russia, as well as the impact of the efforts by China to mitigate COVID-19 cases in that country, worsened supply chain issues with the potential of further
exacerbating inflationary trends. The recent bank failures and the banking liquidity crisis have increased the possibility that the United States and/or the global economy
generally will experience a recession of an uncertain magnitude and duration. These conditions can negatively affect our operating results by resulting in, among other
things: (i) higher interest expense on variable rate debt and any new debt, (ii) lower gross margins due to increased costs of manufactured or purchased inventory and
shipping, (iii) a decline in the availability of debt and equity capital for new real estate investments and the number of real estate development projects meeting the
Company’s investment criteria, (iv) higher overall operating expenses due to increases in labor and service costs, (v) a reduction in customer demand for our products, (vi) a
shift in customer behavior as higher prices affect customer retention and higher consumer borrowing costs, including mortgage borrowings, affect customer demand, and
(vii) increased risk of impairments as a result of declining valuations.
 
BBXRE has experienced a significant increase in commodity and labor prices, which has resulted in higher development and construction costs, and disruptions in the
supply chain for certain commodities and equipment have resulted in ongoing supply shortages of building materials, equipment, and appliances. These factors have
impacted the timing of certain projects currently under construction and the commencement of construction of new projects. Furthermore, homebuilders have seen a general
softening of demand, and the increase in mortgage rates have had an adverse impact on residential home sales. In addition, rising interest rates have increased the cost of the
Company’s outstanding indebtedness and any financing for new development projects. Increased rates have also had an adverse impact on the availability of financing, and
the anticipated profitability of development projects, as a majority of development costs are financed with third party debt and capitalization rates related to multifamily
apartment communities are generally impacted by interest rates. BBXRE has also recently observed a decline in the number of potential investors interested in pursuing
equity or debt financing for new multifamily apartment developments and the acquisition of stabilized multifamily apartment communities. Although such factors have not
yet materially impacted BBXRE’s results of operations, we expect that they may have an adverse impact on BBXRE’s operating results in future periods.
 
Similarly, as a result of inflationary pressures and ongoing disruptions in global supply chains, IT’SUGAR experienced an increase in the cost of inventory and freight, as
well as delays in its supply chain. While IT’SUGAR has generally been able to mitigate the impact of increased costs through increases in the prices of its products, supply
chain disruptions have impacted its ability to maintain historical inventory levels at its retail locations. To the extent that costs continue to increase, there is no assurance that
IT’SUGAR will be able to continue to increase the prices of its products without significantly impacting consumer demand and its sales volume. Further, following
difficulties in maintaining appropriate inventory levels, IT’SUGAR increased the inventory levels at its retail locations in an effort to ensure that it can meet consumer
demand; however, in light of current economic conditions, including a possible slowdown in consumer demand, increased inventory levels have increased the risk that
IT’SUGAR may be unable to sell the products timely which  may among other things result in inventory writedowns. IT’SUGAR has also experienced an increase in
payroll costs as a result of shortages in available labor at its retail locations.
 
Global supply chain disruptions and increases in commodity prices have also contributed to a significant increase in Renin’s costs related to shipping and raw materials, as
well as delays in its supply chains, which have: (i) negatively impacted Renin’s product costs and gross margin, (ii) increased the risk that Renin will be unable to fulfill
customer orders, and (iii) negatively impacted Renin’s working capital and cash flows due to increased inventory in transit, a prolonged period between when it is required
to pay its suppliers and it is paid by its customers, and an overall decline in its gross margin. While Renin has obtained price increases for many of its products, Renin’s
gross margin has nonetheless been negatively impacted by these cost pressures. Additionally, the negotiation of increased prices with customers increases the risk that
customers will pursue alternative sources for Renin’s products, which may result in Renin losing customers or require it to lower prices in an effort to retain customers.
Increases in interest rates will also adversely impact Renin’s results. In addition, following difficulties in maintaining appropriate inventory levels, Renin has increased its
inventory levels in an effort to ensure that it can meet consumer demand; however, in light of current economic conditions, including a slowdown in consumer demand,
such increased inventory levels have increased the risk of Renin being unable to sell such products and the risk of inventory writedowns.  In addition, the impacts of these
factors have negatively impacted Renin’s ability to comply with covenants under its credit facility with TD Bank, and based on its operating results through April 2023,
Renin is again not expected to be in compliance with its loan covenants. As a result, Renin could lose availability under its revolving line of credit, be required to provide
additional collateral, or be required to repay all or a portion of its borrowings, any of which would have a material adverse effect on the Company’s liquidity, financial
position, and results of operations.
 
 

9



 
 
 
Recently Adopted and Future Adoption of Recently Issued Accounting Pronouncements
 
The Financial Accounting Standards Board ("FASB") has issued the following accounting pronouncements and guidance relevant to the Company's operations which were
adopted as of January 1, 2023:
 
ASU No. 2021-08, Business Combinations (Topic 805): Accounting for Contract Assets and Contract Liabilities from Contracts with Customers.  This standard is an update
to Topic 805 requiring an acquirer to recognize and measure contract assets and contract liabilities acquired in a business combination as if the acquirer had originated the
contracts. Generally, this should result in an acquirer recognizing and measuring the acquired contract assets and contract liabilities consistent with how they were
recognized and measured in the acquiree’s financial statements. This statement is effective for the Company on January 1, 2023, and interim periods within that fiscal year. 
The adoption of the standard did not have a material impact on the Company’s consolidated financial statements.
 
There were no recent Standards Updates issued by the Financial Accounting Standards Board (“FASB”) that are relevant to the Company's operations. The Company has
adopted all relevant FASB pronouncements and guidance as of March 31, 2023.
 
 
 
2. Acquisition of The Altman Companies (Provisional)
 
In November 2018, BBX Capital Real Estate acquired a 50% equity interest in the Altman Companies, and Mr. Joel Altman continued to own the remaining 50% equity
interest. Pursuant to the operating agreement of the Altman Companies, BBXRE also agreed to acquire an additional 40% equity interest in the Altman Companies from Mr.
Altman in January 2023 for a purchase price of $9.4 million, subject to certain adjustments (including reimbursements for predevelopment expenditures incurred at the time
of the acquisition). Further, Mr. Altman also had the right, at his option or in other predefined circumstances, to require BBXRE to purchase his remaining 10% equity
interest in the Altman Companies for $2.4 million, at which time Mr. Altman would no longer have an equity interest in the Altman Companies. However, irrespective of
BBXRE’s acquisition of additional equity interests in the Altman Companies, Mr. Altman is entitled to retain his membership interests, including his decision-making rights,
in the managing member of the development joint ventures that were originated prior to BBXRE’s acquisition of such equity interests in the Altman Companies from Mr.
Altman.
 
On January 31, 2023 (the “Acquisition Date”), BBXRE closed on the acquisition of the additional 40% equity interests in the Altman Companies for $8.1 million, reflecting
the base purchase price of $9.4 million, an additional $0.1 million of reimbursements for predevelopment expenditures incurred at the time of the acquisition, and a
downward adjustment of $1.4 million to reflect an estimated working capital deficit calculated pursuant to the terms of the operating agreement. Pursuant to the terms of the
operating agreement, the final working capital adjustment amount will be determined by BBXRE and Mr. Altman following the closing and may result in the payment of
additional consideration to Mr. Altman or a refund to BBXRE.
 
In connection with the acquisition of the 40% interest from Mr. Altman, BBXRE also acquired the remaining 10% equity interest owned by Mr. Altman. Pursuant to the
terms of the modified arrangement for the acquisition of the remaining 10% equity interest, the parties agreed that Mr. Altman will remain employed by the Altman
Companies and that the remaining $2.4 million payment for the interest will be deferred until the earlier of (i) the termination of Mr. Altman’s employment from the Altman
Companies or (ii) November 30, 2028 (the “Final Payment Date”). In addition, the parties agreed to the following terms related to any new development projects
commencing subsequent to the Acquisition Date:
 
 ● With respect to certain proposed development projects in predevelopment that commence prior to the Final Payment Date, Mr. Altman will be entitled to invest in the

managing member of any joint venture formed to invest in such projects as if he still held a 10% ownership interest in the Altman Companies.
 
 ● With respect to certain proposed development projects that were determined to be unlikely to proceed and for which Mr. Altman did not receive reimbursement for

his share of predevelopment expenditures at closing, BBXRE agreed to reimburse Mr. Altman for his share of predevelopment expenditures if such projects
ultimately proceed at a later date prior to the Final Payment Date. Further, if the projects commence prior to the Final Payment Date, Mr. Altman will also be entitled
to invest in the managing member of any joint venture formed to invest in such projects as if he still held at 10% ownership interest in the Altman Companies. 

 
 ● With respect to all other projects that commence prior to the Final Payment Date, Mr. Altman will be required to invest in the managing member of any joint venture

formed to invest in such projects as if he still held a 10% ownership interest in the Altman Companies. However, in such case, his investment in the ventures will be
entitled to profits similar to those earned by non-managing members rather than the profits to which BBXRE will be entitled as the managing member.  If Mr. Altman
does not invest in the managing member of additional joint ventures, BBXRE will be entitled to offset his required capital contribution against the deferred $2.4
million payable to Mr. Altman.
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As a result of the transaction, BBXRE is now entitled to nominate all members of the executive committee responsible for the management of the Altman Companies
(although BBXRE has continued to date to nominate Mr. Altman as a member of the committee) and is deemed to have acquired control and decision-making authority for
all significant operating and financing decisions related to the Altman Companies. Further, BBXRE will have decision-making authority for all significant operating and
financing decisions for the managing member of any development joint venture that is sponsored and formed by the Altman Companies subsequent to the Acquisition Date.
However, as discussed above, Mr. Altman has retained his membership interests, including his decision-making rights, in the managing member of the development joint
ventures that were originated prior to the Acquisition Date. 
 
Accounting for the Acquisition of the Altman Companies
 
Through the Acquisition Date, the Company accounted for its investment in the Altman Companies under the equity method of accounting, as BBXRE and Mr. Altman
jointly managed the Altman Companies and shared decision-making authority for all significant operating and financing decisions through such date. 
 
As a result of BBXRE’s acquisition of control and decision-making authority over the Altman Companies, the Company consolidated the Altman Companies in its financial
statements as of the Acquisition Date using the acquisition method of accounting, which requires that the assets acquired and liabilities assumed associated with an
acquiree be recognized at their fair values at the acquisition date. As a result, the Company remeasured the carrying value of its existing 50% equity interest in the Altman
Companies at fair value as of the Acquisition Date, with the resulting remeasurement adjustment recognized in the Company’s statement of operations and comprehensive
income during the three months ended March 31, 2023. Further, the Company recognized goodwill based on the difference between (i) the fair values of the Altman
Companies’ identifiable assets and liabilities at the Acquisition Date and (ii) the aggregate of the consideration transferred (measured in accordance with the acquisition
method of accounting) and the fair values of the Company’s existing equity interest and any noncontrolling interests in the Altman Companies at the Acquisition Date.
 
Accounting for the Altman Companies’ Investment in Altman-Glenewinkel Construction
 
As of the Acquisition Date, the Altman Companies owned 60% of the equity interests in Altman-Glenewinkel Construction LLC (“AGC”), which generates revenues from
the performance of general contractor services to joint ventures that are formed to invest in development projects originated by the Altman Companies and was determined
by the Company to be a VIE. Pursuant to the operating agreement of AGC, the Altman Companies had the right to acquire the 40% equity interests in AGC that were not
owned by the Altman Companies for a purchase price based on formulas set forth in the operating agreement. As of the Acquisition Date, certain of these formulas provided
the Altman Companies with the right to acquire such interest for a purchase price that was significantly below the estimated fair value of such equity interests. As a result of
BBX Capital Real Estate’s acquisition of control over the Altman Companies on the Acquisition Date and the presence of such rights within the operating agreement of
AGC, in April 2023, the Altman Companies acquired the remaining 40% equity interest in AGC in exchange for a purchase price of $1,000 paid at closing. In addition, the
Altman Companies agreed to pay a contingent purchase price in 2026 that will be calculated based upon a percentage of AGC’s working capital as of December 31, 2025.
Following the transaction, the Company changed the name of AGC to Altman Builders, LLC.
 
As a result of BBXRE’s acquisition of control and decision-making authority over the Altman Companies on the Acquisition Date and its right to acquire the remaining 40%
equity interests in AGC for nominal cash consideration as of the Acquisition Date, the Company determined that it had a controlling financial interest in AGC as of
Acquisition Date and should consolidate the assets and liabilities associated with AGC in connection with the consolidation of the Altman Companies on the Acquisition
Date. The Company will account for the closing on the acquisition of the remaining 40% equity interests in AGC as a transaction between equity holders. Further, based on
the Company’s evaluation of the facts and circumstances surrounding the arrangement, the Company will account for the contingent amount payable to the former owner of
the remaining 40% equity interests in AGC as an expense for AGC in return for ongoing services being provided by the former owner subsequent to the transaction.
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Provisional Purchase Price Allocation for the Altman Companies
 
The following table summarizes the provisional fair values of the identifiable assets acquired and liabilities assumed of the Altman Companies as of the Acquisition Date
(including the assets and liabilities of ADC, AMC and AGC), the consideration transferred, and the fair values of the Company’s existing equity interests and any
noncontrolling interests in the Altman Companies at the Acquisition Date (in thousands):
 
 
Cash  $ 4,095 
Restricted cash   113 
Construction contracts receivable   14,784 
Trade receivables   745 
Real estate   3,867 
Due from related parties   2,315 
Property and equipment   94 
Contract assets   22,183 
Other assets   2,553 
Total assets acquired   50,749 
Accounts payable   (14,470)
Accrued expenses   (5,183)
Due to related parties   (175)
Contract liabilities   (32,259)
Notes payable and other borrowings   (2,100)
Total liabilities assumed   (54,187)
Fair value of identifiable net assets   (3,438)
Cash consideration paid to seller   8,153 
Consideration payable to seller   1,562 
Writeoff of Altman Companies receivable   1,780 
Fair value of previously held equity interest in the Altman Companies   17,968 
Goodwill  $ 32,901 
     
Gain on the consolidation of the Altman Companies (1)  $ 6,195 
 

 (1) The provisional gain is comprised of the remeasurement of the Company’s previously held 50% equity interest in the Altman Companies at fair value at the
Acquisition Date.

 
The provisional fair values reported in the above table were estimated by the Company using available market information and applicable valuation methods. As
considerable judgment is involved in estimates of fair value, the provisional fair values presented above are not necessarily indicative of the amounts that the Company
could realize in a current market exchange. The use of different market assumptions and/or estimation methods could have a material effect on the estimated fair value
amounts.
 
As management is still in the process of completing its accounting for the acquisition of the Altman Companies and valuation analysis, the Company’s accounting for the
business combination is not complete as of the date of this report. As a result, the amounts reported in the above table, including the estimated fair value of the Company’s
previously held interest in the Altman Companies as of the Acquisition Date and the related remeasurement gain recognized by the Company during the three months ended
March 31, 2023, are provisional amounts that may be updated in subsequent periods to reflect the completion of the Company’s valuation analyses and any additional
information obtained during the measurement period.
 
The following summarizes the Company’s methodologies for estimating the values of certain assets and liabilities associated with the consolidation of the Altman
Companies and the fair value of BBX Capital’s existing investment in the Altman Companies:
 
Net Working Capital – A substantial portion of the Altman Companies’ identifiable assets and liabilities as of the Acquisition Date were comprised of its net working capital,
including construction contracts receivables, trade accounts receivable, predevelopment expenditures incurred that are expected to be reimbursed upon the commencement
of development projects, other assets, accounts payable, accrued expenses, and other liabilities.  The historical carrying amount of these items were generally estimated to
approximate their fair values due to their short-term maturities.
 
Contract Assets and Liabilities – As of the Acquisition Date, the Altman Companies had recognized contract assets and liabilities based on contracts with its customers,
which include contracts for development management and general contractor services for various affiliated development joint ventures sponsored by the Altman Companies.
The Company measured and recognized these contract assets and liabilities pursuant to the accounting guidance applicable to the recognition of revenue related to contracts
with customers.
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Consideration Transferred – The consideration transferred includes $8.1 million of the cash consideration paid to Mr. Altman on the Acquisition Date and the $2.4 million
deferred amount payable to Mr. Altman. The $2.4 million deferred amount payable to Mr. Altman was measured at an amount of $1.6 million using the income approach by
discounting the forecasted cash payment using an estimated market discount rate through November 2028.
 
Noncontrolling Interest – As of the Acquisition Date, the outstanding noncontrolling interest in the Altman Companies was comprised of the noncontrolling interest in AGC.
As a result of the Altman Companies rights to acquire the noncontrolling interest in AGC for nominal cash consideration at closing pursuant to the terms of the operating
agreement of AGC, the Company did not assign any material value to the noncontrolling interest in AGC.
 
Remeasurement of Existing Investment in the Altman Companies – Pursuant to the acquisition method of accounting, the Company was required to remeasure the carrying
value of its existing equity interests in the Altman Companies at fair value as of the Acquisition Date, with the remeasurement adjustment recognized in the Company’s
condensed consolidated statement of operations and comprehensive income. The Company applied an income approach utilizing a discounted cash flow methodology to
estimate the preliminary fair value of its previously held investment in the Altman Companies as of the Acquisition Date. The Company’s discounted cash flow
methodology established an estimate of the fair value of the Altman Companies by estimating the present value of the projected future cash flows to be generated from the
Altman Companies. The discount rate applied to the projected future cash flows to arrive at the present value is intended to reflect all risks of ownership and the associated
risks of realizing the stream of projected future cash flows associated with the Altman Companies. The most significant assumptions used in the discounted cash flow
methodology to estimate the preliminary fair value of the Company’s existing equity interest in Altman Companies were the terminal value, the discount rate, and the
forecast of future cash flows, including the profits expected to be generated from future development projects and the number of development projects expected to be
originated by the Altman Companies on an annual basis in future periods. In addition, the estimated preliminary fair value of the Company’s existing equity interest in the
Altman Companies assumed that the estimated fair value of AGC was primarily attributable to the Altman Companies due to its ability to acquire the 40% owner of AGC
for nominal cash consideration as of the Acquisition Date.
 
Goodwill – Goodwill recognized in connection with the consolidation of the Altman Companies reflected the difference between (i) the fair values of the Altman
Companies’ identifiable assets and liabilities at the Acquisition Date and (ii) the aggregate of the consideration transferred and the fair values of the Company’s existing
equity interest and any noncontrolling interests in the Altman Companies at the Acquisition Date.
 
Operating Results for the Altman Companies
 
The results of operations of the Altman Companies are included in the Company’s condensed consolidated statement of operations and comprehensive income for the two
months ended March 31, 2023 and are included in the Company’s condensed consolidated statement of operations and comprehensive income as equity in net earnings of
unconsolidated real estate joint ventures for the one month ended January 31, 2023 and the three months ended March 31, 2022. The following table shows the Altman
Companies total revenues and income before income taxes for the dates indicated (in thousands):
 
  For the Three Months Ended March 31,  
  2023   2022  
Total revenue  $ 31,107   — 

Equity in net losses from unconsolidated real estate joint ventures  $ (73)   (652)

Loss before income taxes  $ (1,034)   (652)
 
Pro Forma Information (unaudited)
 
The following unaudited pro forma financial data presents the Company’s revenues and earnings for the three months ended March 31, 2023 and 2022 as if the Company
consolidated the Altman Companies on January 1, 2022 (in thousands):
 
  For the Three Months Ended  
  Pro Forma  
  March 31,   March 31,  
  2023   2022  
Total revenues  $ 96,109   77,763 

Equity in net losses from unconsolidated real estate joint ventures  $ 1,318   2,164 

Loss before income taxes  $ (7,914)   (3,752)

Net loss  $ (7,486)   (2,674)
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The unaudited pro forma financial data reported in the above table does not purport to represent what the actual results of the Company’s operations would have been
assuming that the consolidation date was January 1, 2022, nor does it purport to predict the Company’s results of operations for any future periods.  The pro forma for the
three months ended March 31, 2023 and 2022 excludes the gains on the consolidation of the Altman Companies and the real estate joint ventures.
 
 
 
3. Securities Available-for-Sale
 
The following table summarizes the amortized cost and fair value of securities available-for-sale at March 31, 2023 and December 31, 2022 and the corresponding amounts
of gross unrealized gains and losses recognized in accumulated other comprehensive income (in thousands):
 
 
  As of March 31, 2023  
      Gross   Gross      
  Amortized   Unrealized   Unrealized   Fair  
  Cost   Gains   Losses   Value  
Available-for-sale                 
U.S. Treasury and federal agency  $ 44,579   18   —   44,597 
Community Development District bonds   820   3   —   823 
Corporate bonds   2,324      (7)   2,317 
Total available-for-sale   47,723   21   (7)   47,737 
 
 
  As of December 31, 2022  
      Gross   Gross      
  Amortized   Unrealized   Unrealized   Fair  
  Cost   Gains   Losses   Value  
Available-for-sale                 
U.S. Treasury and federal agency  $ 13,080   11   —   13,091 
Community Development District bonds   820   —   (7)   813 
Corporate bonds   4,670   —   (26)   4,644 
Total available-for-sale   18,570   11   (33)   18,548 
 
All U.S. Treasury and federal agency securities and corporate bonds available-for-sale have maturities of less than one year. The Community Development District bonds
mature after ten years.
 
 
 
 
4. Trade Accounts Receivable and Construction Contracts Receivable
 
The Company’s trade receivables consisted of the following (in thousands):
 
  March 31,   December 31,  
  2023   2022  
Trade accounts receivable  $ 21,495   19,735 
Allowance for expected credit losses   (119)   (70)
Total trade accounts receivables  $ 21,376   19,665 
 
The Company’s construction contract receivables consisted of the following (in thousands):
 
  March 31,   December 31,  
  2023   2022  
Construction contracts receivable  $ 11,137   — 
Allowance for expected credit losses   —   — 
Total construction contracts receivable  $ 11,137   — 
 
Included in construction contracts receivable is $11.1 million of receivables to real estate joint ventures in which the Company is the managing member. 
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As of March 31, 2023, the Company has approximately $191.7 million of estimated revenue expected to be recognized through 2024 related to performance obligations that
are partially unsatisfied.
 
5. Trade Inventory
 
The Company’s trade inventory consisted of the following (in thousands):
 
  March 31,   December 31,  
  2023   2022  
Raw materials  $ 8,736   9,130 
Paper goods and packaging materials   2,401   2,185 
Work in process   1,434   1,736 
Finished goods   35,187   37,108 
Total trade inventory   47,758   50,159 
Inventory reserve   (1,484)   (1,293)
Total trade inventory, net  $ 46,274  $ 48,866 
 
 
 
6. Real Estate
 
The Company’s real estate consisted of the following (in thousands):
 
  March 31,   December 31,  
  2023   2022  
Real estate held-for-sale  $ 3,612   4,443 
Real estate held-for-investment   1,787   6,723 
Real estate inventory   3,586   1,179 
Rental properties under development   28,809   — 
Predevelopment costs   6,676   — 
Total real estate  $ 44,470   12,345 
 
Rental property represents $16.2 million of land and $12.6 million of construction in progress associated with the Altra Kendall joint venture. The Altra Kendall joint
venture is a consolidated variable interest entity as further described in Note 7. 
 
7. Investments in and Advances to Consolidated and Unconsolidated Variable Interest Entities
 
Consolidated Variable Interest Entities
 
Real Estate Joint Ventures Related to the Altman Companies
 
As described in Note 2, BBXRE acquired the remaining 50% interest in the Altman Companies from Mr. Altman on the Acquisition Date. Prior to the Acquisition Date,
BBXRE invested with Mr. Altman in the managing member of real estate joint ventures sponsored by the Altman Companies. Pursuant to the operating agreements of the
managing member entities, BBXRE and Mr. Altman share decision-making authority for all significant operating and financing decisions related to the managing member
entities. The Company previously determined that these entities were VIEs and BBXRE was not the primary beneficiary, as the governance structure for these entities
prevented any individual investor from exercising control over them. As a result, the Company accounted for its investments in the managing member of the real estate joint
ventures sponsored by the Altman Companies using the equity method of accounting. 
 
As a result of the acquisition of the Altman Companies, the Company reevaluated whether BBXRE was the primary beneficiary of the managing members entities in which
it had previously invested prior to the Acquisition Date and continued to hold such investments. In particular, while the governance structures related to these entities were
not amended in connection with BBXRE’s acquisition of the Altman Companies and Mr. Altman retained his decision-making rights in these entities, the Company
analyzed BBXRE’s ongoing arrangements with Mr. Altman, including his ongoing employment with the Altman Companies, which became a wholly-owned subsidiary on
the Acquisition Date, and determined that BBXRE and Mr. Altman constituted a related party group under the accounting guidance for VIEs that collectively was the
primary beneficiary of each of these entities. Accordingly, based on the Company’s analysis of the facts and circumstances, including BBXRE’s ownership of the Altman
Companies, the Company determined that BBXRE was the primary beneficiary of the managing member entities as of the Acquisition Date as it was the member of the
related party group whose activities were most closely associated with the entities. As a result, as of the Acquisition Date, the Company consolidated the managing member
of the following real estate joint ventures: 
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 ● Altis Ludlam Trail
 ● Altis Lake Willis Phase 1
 ● Altis Lake Willis Phase 2
 ● Altis Grand at Suncoast
 ● Altis Blue Lake
 ● Altis Santa Barbara
 ● Altra Kendall
 
Further, due to the consolidation of the managing members of the above real estate joint ventures, the Company also evaluated the managing members' investments in each
respective real estate joint venture to determine if such joint ventures are VIEs and, to the extent that such entities are VIEs, if the applicable managing member entity is the
primary beneficiary of the underlying real estate joint venture. Based on an analysis of the structure of these ventures, including the respective operating agreements
governing these entities and any relevant financial agreements, such as financing arrangements, the Company determined that, other than with respect to the Altra Kendall
joint venture, the real estate joint ventures in which the managing member entities held investments are VIEs in which the managing member entities are not the primary
beneficiary. The Company’s conclusion that the managing member entities are not the primary beneficiary of the applicable underlying real estate joint venture is primarily
based on the determination that the managing members do not have the power to direct the activities of the underlying real estate joint ventures that most significantly affect
their economic performance. Although the managing member is the operating manager of the underlying joint ventures, in certain joint ventures, the non-managing
members have substantive participating rights in relation to all activities that most significantly impact the joint ventures’ economic performance. In other joint ventures, in
addition to having substantive participating rights in relation to certain activities, the non-managing members also have control over certain activities that most significantly
impact the entities’ economic performance. As a result, with respect to these real estate joint ventures, the Company consolidates the managing member entities, while the
managing member entities account for their investments in the underlying real estate joint ventures under the equity method of accounting. However, with respect to the
Altra Kendall joint venture, the Company determined that the venture is a VIE in which the managing member is the primary beneficiary, as the managing member of the
Altra Kendall joint venture has the power to direct the activities of the joint venture that most significantly affect its economic performance and such power is not
constrained by any kick-out or substantive participating rights held by the non-managing members. As a result, the Company consolidates the Altra Kendall joint venture.
 
In addition to the above real estate joint ventures, BBXRE and Mr. Altman had also previously formed ABBX Guaranty, LLC (“ABBX”), a joint venture established to
provide guarantees on the indebtedness and construction cost overruns of development joint ventures sponsored by the Altman Companies. Under the terms of the operating
agreement of ABBX, BBXRE and Mr. Altman will retain their respective 50% equity interests in the joint venture until such time that the joint venture is no longer
providing guarantees related to development joint ventures originated prior to the Acquisition Date. At such time that ABBX is no longer providing guarantees related to
such development joint ventures, it is expected that BBXRE will acquire Mr. Altman’s equity interest in ABBX based on his then outstanding capital in ABBX. Through the
Acquisition Date, the Company previously determined that ABBX was a VIE in which BBXRE was not the primary beneficiary based on the fact that BBXRE and Mr.
Altman share decision-making authority for all significant operating and financing decisions related to ABBX. As a result, the Company accounted for its investment in
ABBX using the equity method of accounting. Similar to the above real estate joint ventures, as a result of the acquisition of the Altman Companies, BBXRE reevaluated its
investment in ABBX and determined that BBXRE and Mr. Altman constituted a related party group under the accounting guidance for VIEs that collectively was the
primary beneficiary of ABBX. Further, based on the BBXRE’s analysis of the facts and circumstances, BBXRE determined that it was the primary beneficiary of ABBX as
of the Acquisition Date as it was the member of the related party group whose activities were most closely associated with ABBX. As a result, as of the Acquisition Date,
the Company also consolidated ABBX. See Note 14 for additional information regarding ABBX’s guarantees.
 
As the managing members and ABBX are not businesses, the Company accounted for the consolidation of these VIEs by measuring and recognizing the assets and
liabilities associated with the VIEs based upon the principles of the acquisition method of accounting. However, the Company did not recognize any goodwill related to
such VIEs and instead recognized a gain based on the difference between (i) the fair values of the VIEs’ identifiable assets and liabilities and (ii) the aggregate of the fair
value of any noncontrolling interests in such VIEs and the carrying amount of the Company’s previously held investments in such VIEs.
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The following table summarizes the estimated provisional fair values of identifiable assets and liabilities of the consolidated VIEs and any noncontrolling interests in such
VIEs as of the Acquisition Date (in thousands): 
 
 
  January 31,  
  2023  
Cash  $ 19,083 
Restricted cash   10,064 
Real estate   24,410 
Investment in and advances to unconsolidated real estate joint ventures   38,673 
Other assets   818 
Total consolidated VIE assets   93,048 
Accounts payable   (2,365)
Contract liabilities   (228)
Fair value of identifiable net assets   90,455 
Fair value of noncontrolling interests   61,017 
Fair value of net assets attributable to the Company   29,438 
Carrying amount of previously held investments   18,583 
Gain on the consolidation of VIEs  $ 10,855 
 
The estimated fair values reported in the above table were estimated by the Company using available market information and applicable valuation methods. As considerable
judgment is involved in estimates of fair value, the provisional fair values presented above are not necessarily indicative of the amounts that the Company could realize in a
current market exchange. The use of different market assumptions and/or estimation methods could have a material effect on the estimated fair value amounts.
 
Although these VIEs are not businesses, the Company is required to apply the recognition and measurement principles applicable to business combinations in its accounting
for the consolidation of these VIEs. As a result, as management is still in the process of completing its valuation analyses related to the consolidation of these VIEs, the
Company’s accounting for the consolidation of these VIEs is not complete as of the date of this report. Therefore, the amounts reported in the above table, including the gain
recognized by the Company during the three months ended March 31, 2023, are provisional amounts that may be updated in subsequent periods to reflect the completion of
the Company’s valuation analyses and any additional information obtained during the measurement period.
 
The following summarizes the Company’s methodologies for estimating the fair values of certain assets and liabilities and noncontrolling interests associated with the
consolidation of the VIEs.
 
Real Estate
 
The estimated fair value of the real estate, which consists of land and construction in progress associated with Altra Kendall, was estimated primarily using the cost
approach, as the land was recently acquired prior to the Acquisition Date and the construction in progress reflects recent improvements to the land since the acquisition.
 
Investment in Unconsolidated Real Estate Joint Ventures
 
The Company applied an income approach to estimate the fair value of the investments in unconsolidated real estate joint ventures owned by the VIEs as of the
remeasurement date. As part of its estimates for each joint venture, the Company utilized an income capitalization approach to calculate the expected sales value of the
multifamily apartment community under the development based on the expected stabilized net operating income of the community and an estimated market capitalization
rate and then deducted, among other things, remaining development and construction costs, as well as downtime and lease-up costs, expected to be incurred between the
remeasurement date and the expected sale date of the community, as well as any outstanding indebtedness on the community. To determine the value of the investment
owned by the managing member, the Company then allocated the resulting value to the members of the applicable real estate joint venture through the application of an
option pricing model to each tier of the profit-sharing arrangement contemplated in the operating agreement of such joint venture. The most significant assumptions used in
the methodology to estimate the preliminary fair value of the investments in unconsolidated real estate joint ventures were the forecasted net operating income for the
communities and the expected capitalization rates upon the sale of the communities, as well as the estimated volatility and option terms applied in the option pricing
models. 
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Guarantee Liabilities
 
As of the Acquisition Date, the Company assigned nominal values to the financial guarantees issued by ABBX as the Company believes that the estimated fair values of
these guarantees is minimal at the current time based on various factors, including the collateral values securing the loans, the status of the applicable development projects,
current expectations regarding the probability of payments being made pursuant to such guarantees, and the prior history of payments made on repayments guarantees
issued by ABBX or affiliates of the Altman Companies that previously provided such guarantees.
 
Noncontrolling Interests
 
The estimated fair values of the noncontrolling interests in the VIEs, which included the equity interests in the VIEs owned by Mr. Altman, were primarily determined based
on the application of the percentage of ownership in the applicable VIE to the estimated fair values of the net assets owned by the applicable VIE, which primarily included
the real estate and investments in unconsolidated real estate joint ventures described above.
 
Altman Management, LLC 
 
Altman Management Company ("AMC"), which provides property management services to the owners of multifamily apartment communities pursuant to property
management agreements, including affiliates of the Altman Companies and unrelated third parties, was previously a wholly-owned subsidiary of the Altman Companies. In
March 2023, the Altman Companies amended and restated the operating agreement of AMC to admit RAM Partners, LLC ("RAM") as a joint venture partner and renamed
the entity Altman Management, LLC. The Altman Companies continues to serve as the managing member of AMC, with any major decisions requiring the approval of both
parties. However, once the parties have received all necessary consents related to the formation of the joint venture as required by various stakeholders, including certain
lenders, equity investors, and regulatory agencies with jurisdiction, RAM will serve as the managing member of AMC, with any major decisions continuing to require the
approval of both parties. Under the terms of the operating agreement, the parties will each be entitled to receive distributions of available cash of the joint venture based on
a proscribed formula within the operating agreement, with the parties generally each receiving 50% of distributable cash after (i) RAM has received an amount equal to its
initial contribution to AMC and (ii) each of the parties have thereafter received a return of any additional capital contributions subsequent to the formation of the joint
venture. Further, pursuant to the terms of the agreement, each party has the right to terminate the joint venture arrangement at any time, which would result in RAM
transferring its ownership interests in AMC back to the Altman Companies and result in the Altman Companies once again being the sole owner of AMC. However, if the
Altman Companies exercises this right prior to the first anniversary of the formation of the joint venture, the Altman Companies will be required to pay a penalty up to $0.2
million. The Company evaluated the operating agreement of AMC and determined that AMC is a VIE due to its lack of sufficient equity to fund its operations. Further, the
Company has also determined that the Altman Companies is the primarily beneficiary of AMC, as the Altman Companies is currently the managing member and, if RAM
succeeds to the position of managing member of the joint venture, the Altman Companies has substantive kick-out rights related to RAM as the managing member due to its
ability to remove RAM as a member from AMC without cause and without any significant barrier to exercising that right. As such, the Company will continue to include
AMC in its consolidated financial statements as a consolidated VIE and recognize noncontrolling interest related to RAM’s equity interest in AMC
 
Summary of Financial Information Related to Consolidated Variable Interest Entities
 
The assets and liabilities of the Company's consolidated VIEs as of March 31, 2023 that are included in the Company’s consolidated statement of financial position are as
follows (in thousands):
 
  March 31,  
  2023  
Cash  $ 18,507 
Restricted cash   10,128 
Real estate   28,809 
Investment in and advances to unconsolidated real estate joint ventures   39,014 
Other assets   539 
Total assets  $ 96,997 

Total liabilities   2,835 
 
The assets in the above table can be used only to settle obligations of the respective VIE and have no recourse to the Company.  The Company's aggregate maximum loss
exposure of consolidated VIE's is its equity investment amount as of March 31, 2023, including the guarantees provided by ABBX to Altman sponsored joint ventures for
joint venture indebtedness and cost overruns.
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Unconsolidated Variable Interest Entities
 
As of March 31, 2023, the Company had equity interests in and advances to unconsolidated real estate joint ventures involved in the development of multifamily rental
apartment communities and single-family master planned for sale housing communities. As a result of the consolidation of the managing members of various real estate
joint ventures sponsored by the Altman Companies, the Company’s unconsolidated real estate joint ventures as of March 31, 2023 reflect the managing members’
investments in the underlying real estate joint ventures for which the Company concluded that the managing members do not consolidate such underlying joint ventures,
while the Company’s unconsolidated real estate joint ventures as of December 31, 2022 reflect only BBX Capital Real Estate’s investment in in such entities.
 
Investments in unconsolidated real estate joint ventures are accounted for as unconsolidated VIEs under the equity method of accounting.
 
The Company’s investments in and advances to unconsolidated real estate joint ventures consisted of the following (in thousands):
 
  March 31,       December 31,      
  2023   Ownership (1)   2022   Ownership (1)  
Altis Grand Central  $ 687   1.49%   687   1.49%
Altis Ludlam Trail (2)   20,332   48.13   12,216   33.30 
Altis Lake Willis Phase 1   6,503   1.68   850   1.23 
Altis Lake Willis Phase 2   2,360   5.10   601   3.50 
Altis Grand at Suncoast   12,058   12.31   4,579   11.00 
Altis Blue Lake   3,672   1.68   647   1.22 
Altis Santa Barbara   6,033   5.10   433   3.50 
Altra Kendall (3)   —   —   5,670   13.70 
The Altman Companies(3)   —   —   11,992   50.00 
ABBX Guaranty (3)   —   —   5,978   50.00 
Marbella   1,047   70.00   1,064   70.00 
The Main Las Olas   804   3.41   1,117   3.41 
Sky Cove   112   26.25   24   26.25 
Sky Cove South   2,213   26.25   3,241   26.25 
Other   309       316     
Total  $ 56,130       49,415     
 

 

(1) The Company’s ownership percentage in each real estate joint venture represents the Company’s percentage of the contributed capital in each venture. The
operating agreements for many of these ventures provide for a disproportionate allocation of distributions to the extent that certain investors receive specified
returns on their investments, and as a result, these percentages do not necessarily reflect the Company’s economic interest in the expected distributions from such
ventures.

 (2) The carrying value of BBXRE’s investment at March 31, 2023 and December 31, 2022 includes $11.9 million and $11.6 million, respectively, related to
BBXRE’s investment in the preferred equity associated with the Altis Ludlam Trail project, which is accounted for as a loan receivable.

 (3) The entities are consolidated in the Company's financial statements as of January 31, 2023.
 
See Note 7 to the Company’s consolidated financial statements for the year ended December 31, 2022 included in the 2022 Annual Report for the Company’s accounting
policies relating to its investments in unconsolidated real estate joint ventures, including the Company’s analysis and determination that such entities are VIEs in which the
Company is not the primary beneficiary.
 
Basis Differences
 
The aggregate difference between the Company’s investments in unconsolidated real estate joint ventures and its underlying equity in the net assets of such ventures was
$22.7 million as of March 31, 2023, which includes (i) $22.8 million to adjust the investments in the unconsolidated joint ventures to their estimated fair values upon the
Company's consolidation of the managing members of the joint ventures as of January 31, 2023 and (ii) $0.1 million of interest capitalized by the Company related to such
joint ventures, partially offset by a $0.2 million reduction in the carrying amount of the investments related to the elimination of general contractor and development fees
that are earned and recognized as revenues by the Company’s wholly owned subsidiaries but are capitalized by the underlying development joint ventures. Based on the
facts and circumstances related to the agreements between AGC and ADC and these joint ventures, the Company has determined that the transactions with the ventures are
arm's-length transactions and eliminates the revenue from the construction contracts, development fee revenue, and the costs of the revenue from the construction contracts
based on the Company’s ownership percentage in the underlying joint ventures. During the two months ended March 31, 2023, the Company eliminated $3.0 million of
revenue from construction contracts and real estate development fees and $2.8 million of cost of revenues from construction contracts related to such transactions with these
unconsolidated real estate joint ventures.  
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Summarized Financial Information of Certain Unconsolidated Real Estate Joint Ventures
 
The tables below set forth financial information, including condensed statements of financial condition and operations, related to the Marbella joint venture (in thousands):
 
  March 31,   December 31,  
  2023   2022  
Assets         
Cash  $ 1,801   3,508 
Real estate inventory   1,706   1,706 
Other assets   496   526 
Total assets  $ 4,003   5,740 
Liabilities and Equity         
Other liabilities  $ 1,910   3,611 
Total liabilities   1,910   3,611 
Total equity   2,093   2,129 
Total liabilities and equity  $ 4,003   5,740 
 
 
 
  For the Three Months Ended  
  March 31,  
  2023   2022  
Total revenues  $ 1,183  $ 15,792 
Cost of real estate inventory sold   —   (11,289)
Other expenses   (19)   (727)
Net earnings   1,164   3,776 

Equity in net earnings (losses) of unconsolidated real estate joint venture - Marbella  $ 582  $ 1,849 
 
 
 
 
 
8. Notes Payable and Other Borrowings
 
The table below sets forth information regarding the Company’s notes payable and other borrowings (dollars in thousands):
 
  March 31, 2023   December 31, 2022  
          Carrying           Carrying  
          Amount of           Amount of  
  Debt   Interest   Pledged   Debt   Interest   Pledged  
  Balance   Rate   Assets   Balance   Rate   Assets  
Community Development District Obligations  $ 1,673   2.40 - 3.75%  (5)  $ 2,031   2.40 - 3.75%  (5)
TD Bank Term Loan and Line of Credit   30,188   9.04%  (1)   34,509   8.95%  (1)
Regions Bank Revolving Line of Credit   2,502   6.25%  (6)   —   0.00%  — 
IberiaBank Revolving Line of Credit (2)   2,500   8.25%  (4)   2,250   8.00%  (4)
Comerica Letters of Credit (3)(7)   1,700   N/A   —   —   —   — 
Other   40   4.22%  —   9   4.22%  — 
Unamortized debt issuance costs   (221)           (256)         
Total notes payable and other borrowings  $ 38,382          $ 38,543         
 
 (1) The collateral is a blanket lien on Renin’s assets and the Company’s ownership interest in Renin.
 (2) BBX Capital is the guarantor of the line of credit.
 (3) ABBX is the guarantor under the facility.
 (4) The collateral is a blanket lien on BBX Sweet Holdings' assets.
 (5) Pledged assets consist of 70 and 85 lots in Phase 3 of the Beacon Lake Community Development as of March 31, 2023 and December 31, 2012, respectively.
 (6) The collateral is a BBXRE $5.0 million certificate of deposit included in restricted cash in the Company's statement of financial condition as of March 31, 2023.
 (7) The Company pays an annual two percent fee in advance based on the amount of each letter of credit.
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See Note 12 to the Company’s consolidated financial statements included in the 2022 Annual Report for additional information regarding the above listed notes payable and
other borrowings.
 
Toronto-Dominion Bank (“TD Bank”) Term Loan and Revolving Line of Credit
 
In connection with the acquisition of Colonial Elegance in 2020, Renin amended and restated its credit facility with TD Bank (the "TD Bank credit facility") to include a
$30.0 million term loan, increase the availability under its existing revolving operating line of credit with TD Bank to $20.0 million, and extend the maturity of the facility
to October 2025. The credit facility was amended during the years ended December 31, 2021 and 2022, which among other things, (i) provided a temporary expansion of
the availability under the revolving line of credit from $20.0 million to $24.0 million through December 31, 2022, (ii) provided temporary relief from certain of the financial
covenants under the credit facility, (iii) included additional financial covenant requiring Renin to meet certain minimum levels of specified operating results through
December 2022, (iv) modified the interest rates applicable to borrowings under the facility, and (v) waived certain breaches of financial covenants under the credit facility.
However, as of June 30, 2022 and continuing through January 2023, Renin was not in compliance with the financial covenants under the credit facility which required
Renin to meet certain minimum levels of specified operating results, and while TD Bank continued to allow Renin to utilize its revolving line of credit, TD Bank sent
formal notices of default to Renin between August 2022 and January 2023.
 
On February 3, 2023, the credit facility was further amended effective January 31, 2023 to, among other things, (i) temporarily increase the availability under the revolving
line of credit from $20.0 million to $22.0 million from January 1, 2023 through December 31, 2023, (ii) require $8.0 million of funding from BBX Capital (including
amounts funded by BBX Capital during the period from December 2022 through the date of the amendment) to provide Renin funds to prepay the term loan by no less than
$1.5 million and to provide additional working capital to Renin, (iii) waive Renin’s non-compliance with the financial covenants under the credit facility through the date of
the amendment, (iv) establish a financial covenant requiring Renin to meet minimum levels of specified operating results from January 2023 through December 2023, (v)
redefine the maximum total leverage ratio financial covenant under the credit facility and waive the requirement to comply with the covenant until January 1, 2024, (vi)
waive the requirement to comply with the fixed charge coverage ratio financial covenant under the credit facility until January 1, 2024, and (vii) amend the modification
period to the later of December 31, 2023 or upon Renin’s compliance with specified financial covenant ratios. The amendment also reduced the interest rates on amounts
outstanding under the credit facility during the modification period to (i) the Canadian Prime Rate plus a spread of 2.875% per annum, (ii) the United States Base Rate plus
a spread of 2.50% per annum, or (iii) Term SOFR or Canadian Bankers’ Acceptance Rate plus a spread of 4.375% per annum. Under the terms of the amendment, the Term
SOFR Rate for loans with one to six-months terms are also subject to an additional credit spread adjustment of 10 to 25 basis points per annum. However, the amendment
also increased the interest rates on amounts outstanding under the credit facility by 50 basis points per annum during any periods in which the loan is in default.
 
In December 2022, BBX Capital contributed $1.0 million of capital to Renin, and in connection with the execution of the amendment in February 2023, BBX Capital
contributed $7.0 million of additional capital to Renin pursuant to the terms of the amendment. Renin elected to use a portion of such funds to prepay $2.5 million of the
term loan.
 
As of March 31, 2023, Renin was in compliance with the financial covenants under the TD Bank Credit Facility. However, as a result of the expected impact of the decline
in customer demand on Renin’s operating results through April 2023, Renin does not expect to remain in compliance with the covenant that requires Renin to meet certain
minimum levels of specified operating results through April 2023 and has notified TD Bank that it does not expect to remain in compliance with the covenants under the
facility. If Renin again falls out of compliance and is unable to obtain additional waivers or modifications of the credit facility, Renin could lose availability under its
revolving line of credit, be required to provide additional collateral, or be required to repay all or a portion of its borrowings, any of which would have a material adverse
effect on the Company’s liquidity, financial position, and results of operations.
 
Regions Bank Revolving Line of Credit - IT'SUGAR Credit Facility
 
In January 2023, IT'SUGAR entered into a credit agreement (the “IT'SUGAR Credit Facility”) with Regions Bank which provides for a revolving line of credit of up to
$5.0 million that matures in June 2024. Amounts outstanding under the IT'SUGAR Credit Facility bear interest at the higher of a rate equal to the Regions Bank Prime Rate
minus 1.50% per annum or 0% per annum, and the facility requires monthly payments of interest only, with any outstanding principal and accrued interest due at the
maturity date. BBXRE pledged a $5.0 million certificate of deposit at Regions Bank to secure the repayment of the IT'SUGAR Credit Facility. The facility contains various
customary financial and reporting covenants.
 
Iberiabank Revolving Line of Credit - LOCS Credit Facility

 
In July 2021, BBX Sweet Holdings and certain of its subsidiaries, including Las Olas Confections and Snacks, entered into a credit agreement (the “LOCS Credit Facility”)
with IberiaBank which provided for a revolving line of credit of up to $2.5 million that was scheduled to mature in July 2023. In March 2023, the LOCS Credit Facility was
amended to increase the availability under the revolving line of credit from $2.5 million to $5.0 million and to extend the maturity from July 2023 to March 2025. Amounts
outstanding under the amended facility continue to bear interest at the higher of the Wall Street Journal Prime Rate plus 50 basis points or 3.0% per annum,
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and the amended facility requires monthly payments of interest only, with any outstanding principal and accrued interest due at the maturity date in March 2025. The LOCS
Credit Facility is collateralized by a blanket lien on all of the assets of the borrowers under the facility and is guaranteed by BBX Capital. The facility contains certain
financial covenants, including a minimum liquidity requirement for BBX Capital as guarantor under the facility and a requirement that the borrowers must maintain a zero
balance on the facility for thirty consecutive days during each calendar year during the term of the facility. As of March 31, 2023, the Company was in compliance with all
financial covenants under the LOCS Credit Facility. 
 
Comerica Letter of Credit Facility - Altman LOC Facility
 
The Altman Companies posts letters of credit instead of making cash deposits for contracts to acquire land for future development joint ventures. The Company recognizes
real estate predevelopment costs and a letter of credit obligation upon the issuance of letters of credit for deposits.  The letters of credit are issued through a credit facility
with Comerica Bank (the “Altman LOC Facility") to provide letters of credit on behalf of the Altman Companies of up to an aggregate amount of $4.0 million. The Altman
LOC Facility expires in April 2024 and requires the Altman Companies to pay Comerica Bank an annual fee, in advance, equal to 2% per annum of the amount of each letter
of credit originated under the facility. The letters of credit under the facility expire no later than one year after issuance and may be issued or re-issued prior to the expiration
date in April 2024 for periods up to one year; however, any letters of credit under the facility cannot expire later than one year after the expiration under the facility in April
2024. The Altman LOC Facility is guaranteed by ABBX and contains various financial and reporting covenants, including a minimum liquidity requirement for ABBX as
guarantor under the facility. As of March 31, 2023, the Altman Companies had seven letters of credit outstanding aggregating $1.7 million and was in compliance with the
financial covenants under the facility. 
 
 
 
9. Common Stock
 
BBX Capital has two classes of common stock. Holders of BBX Capital’s Class A Common Stock are entitled to one vote per share, which in the aggregate represents 22%
of the combined voting power of BBX Capital’s Class A and Class B Common Stock. BBX Capital’s Class B Common Stock represents the remaining 78% of the combined
vote. As of March 31, 2023, the percentage of total common equity represented by the Class A and Class B Common Stock was 75% and 25%, respectively. BBX Capital’s
Class B Common Stock is convertible into its Class A Common Stock on a share for share basis at any time at the option of the holder.
 
 
BBX Capital 2021 Incentive Plan (“2021 Plan”)
 
On January 18, 2022, the Compensation Committee of BBX Capital’s board of directors granted awards of 571,523 restricted shares of BBX Capital’s Class A Common
Stock to certain of its executive and non-executive officers and 205,029 restricted shares of BBX Capital's Class B Common Stock to an executive officer of the Company
under the 2021 Plan. The aggregate grant date fair value of the January 2022 awards was $8.0 million (a weighted average per share fair value of $10.34), and the shares
vest ratably in annual installments of approximately 258,850 shares over three periods beginning on October 1, 2022. 
 
On October 1, 2022, 190,505 shares of Class A Common Stock and 68,343 shares of Class B Common Stock vested at a fair value of $1.5 million and $0.5 million,
respectively, based on the fair value of BBX Capital’s Class A Common Stock and Class B Common Stock as of September 30, 2022. In October 2022, award recipients
surrendered a total of 53,552 shares of Class A Common Stock and 11,248 shares of Class B Common Stock to BBX Capital to satisfy a tax withholding obligation of
$0.5 million associated with the vesting. The Company retired the surrendered shares.
 
On January 17, 2023, the Compensation Committee of BBX Capital’s board of directors granted awards of 412,912 restricted shares of Class A Common Stock to the
Company’s executive and non-executive officers under the 2021 Plan. The aggregate grant date fair value of the January 2023 awards was $3.8 million (a weighted average
per share fair value of $9.10), and the shares vest ratably in annual installments of approximately 137,637 shares over three periods beginning on October 1, 2023. 
 
As of March 31, 2023, BBX Capital had 793,930 and 136,686 of outstanding unvested restricted shares of Class A Common Stock and Class B Common Stock,
respectively. As of March 31, 2023, the unearned compensation expense associated with the outstanding unvested awards was $7.4 million, and the weighted average
remaining service period for the outstanding unvested awards is 15 months.
 
Compensation cost for restricted stock awards is based on the fair value of the award on the measurement date, which is generally the grant date. The fair value of restricted
stock awards is generally based on the market price of the Company’s common stock on the grant date. For awards that are subject only to service conditions, the Company
recognizes compensation costs on a straight-line basis over the requisite service period of the awards, and the impact of forfeitures are recognized when they occur.
 
Share Repurchase Program
 
In January 2022, the Board of Directors approved a new share repurchase program which authorizes the repurchase of up to $15.0 million of shares of the Company’s Class
A Common Stock and Class B Common Stock. The repurchase program authorizes the Company, in management’s discretion, to repurchase shares from time to time
subject to market conditions and other factors.
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The timing, price, and number of shares which may be repurchased under the program in the future will be based on market conditions, applicable securities laws, and other
factors considered by management. Share repurchases under the program may be made from time to time through solicited or unsolicited transactions in the open market or
in privately negotiated transactions. The share repurchase program does not obligate the Company to repurchase any specific amount of shares and may be suspended,
modified, or terminated at any time without prior notice.
 
During the three months ended March 31, 2023 and 2022, the Company did not repurchase any shares under the share repurchase program.
 
 
 
10. Revenue Recognition
 
The table below sets forth the Company’s revenue disaggregated by category (in thousands):
 
  For the Three Months Ended  
  March 31,  
  2023   2022  
Trade sales - wholesale  $ 34,676   37,587 
Trade sales - retail   29,038   28,162 
Construction contract revenue   25,037   — 
Real estate development management fees   867   — 
Real estate property management fees   744   — 
Sales of real estate inventory   1,772   6,470 

Revenue from customers   92,134   72,219 
Interest income   2,517   1,149 
Net gain on sales of real estate assets   —   1,329 
Other revenue   347   779 

Total revenues  $ 94,998   75,476 
 
The table below sets forth information about the Company's contract assets and contract liabilities associated with contracts with customers:
 
  For the Three Months Ended  
  March 31,  
Contract Assets  2023   2022  
Contingent purchase price receivable  $ 13,967   16,918 
Cost and estimated earnings in excess of billings on uncompleted contracts   640   — 
Retainage receivable   13,138   — 
Uninstalled materials and deposits to purchase materials   8,450   — 
Total contract assets  $ 36,195   16,918 
Contract Liabilities         
Billings in excess of costs and estimated earnings on uncompleted contracts  $ 21,320   — 
Retainage payable   9,535   — 
Contingent purchase price due to homebuilders   625   625 
Other   296   236 
  $ 31,776   861 
 
Contract Assets
 
Contingent purchase price receivables represent estimated variable consideration related to the contingent purchase price due from homebuilders in connection with the sale
of real estate inventory to homebuilders at BBXRE’s Beacon Lake Community Development. Cost and estimated earnings in excess of billings on uncompleted construction
or development contracts represents revenues recognized in excess of amounts billed to customers. Retainage receivable is an amount, generally ten percent of the customer
billings, withheld by the customer and paid to the Company when certain milestones are reached or when the contract is completed. Uninstalled materials and deposits to
purchase materials represent funds received from the customer to purchase materials for the project or to provide deposits for items that range from lumber and other
construction materials to appliances and fixtures.
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Contract Liabilities
 
Billings in excess of costs and estimated earnings on uncompleted contracts represents the Company's obligation to perform on uncompleted contracts with customers for
which the Company has received payment or for which the contract receivable is outstanding. Retainage payable is the amount withheld by the Company payable to
subcontractors when certain milestones are reached or when the contract is completed. The contingent purchase price to homebuilders is variable consideration recognition
in connection with the sale of real estate inventory at the Beacon Lake Community Development to a homebuilder.
 
Concentration of Revenues with Major Customers
 
During the three months ended March 31, 2023, Renin’s total revenues included $22.0 million of trade sales to three major customers and their affiliates and $15.6 million
of revenues generated outside the United States. Revenues from each of the three major customers were $4.1 million, $9.2 million, and $8.7 million for the three months
ended March 31, 2023, which represented 4.3%, 9.7%, and 9.1% of the Company’s total revenues for the three months ended March 31, 2023. 
 
During the three months ended March 31, 2022, Renin’s total revenues included $26.7 million of trade sales to three major customers and their affiliates and $13.1 million
of revenues generated outside the United States. Revenues from each of the three major customers were $5.4 million, $11.5 million, and $9.8 million for the three months
ended March 31, 2022, which represented 7.2%, 15.3%, and 12.9% of the Company’s total revenues for the three months ended March 31, 2022. 
 
During the three months ended March 31, 2023, six real estate development projects accounted for approximately 27% of the Company's total revenues.  
 
 
 
 
11. Income Taxes
 
BBX Capital and its subsidiaries file a consolidated U.S. federal income tax return and income tax returns in various state and foreign jurisdictions.
 
 Effective income tax rates for interim periods are based upon the Company’s then current estimated annual rate, which varies based upon the Company’s estimate of taxable
income or loss and the mix of taxable income or loss in the various states and foreign jurisdictions in which the Company operates. The Company’s effective tax rate was
applied to income or loss before income taxes reduced by net income or losses attributable to noncontrolling interests in consolidated entities taxed as partnerships and net
losses in foreign jurisdictions in which no tax benefit can be recognized. In addition, the Company recognizes taxes related to unusual or infrequent items such as the gains
on the consolidation of the Altman Companies and real estate joint ventures as discrete items in the interim period in which the event occurs.  
 
The Company’s effective income tax rate for the three months ended March 31, 2023 was approximately 8% and was different than the expected federal income tax rate of
21% due to forecasted operating losses offset by the impact of nondeductible executive compensation, remeasured gains recognized in connection with the consolidation of
the Altman Companies and certain real estate joint ventures that will not be recognized as taxable income, valuation allowances related to losses incurred in a foreign
jurisdiction, and state income taxes.  With respect to the acquisition of the Altman Companies, $22.2 million of the $32.9 million of goodwill recognized by the Company is
tax deductible goodwill.
 
The Company’s effective income tax rate for the three months ended March 31, 2022 was approximately 32%, and was different than the expected federal income tax rate
of 21% due to the impact of nondeductible executive compensation and state income taxes. 
 
Bluegreen Vacations’ federal tax filings, as well as certain of its state filings, covering tax periods prior to and including the spin-off of the Company from Bluegreen
Vacations are under examination, and accordingly, such examinations include an audit of the Company, including our subsidiaries. The Company has received requests for
information in connection with at least one of these audits. While there is no assurance as to the results of these audits, no material adjustments are currently anticipated in
connection with these examinations.
 
 
 
12. Earnings Per Share
 
Basic earnings per share is computed by dividing net income available to BBX Capital’s shareholders by the weighted average number of common shares outstanding for
the period. Diluted earnings per share is computed in the same manner as basic earnings per share but also reflects potential dilution that could occur if restricted stock
awards issued by BBX Capital were vested. Restricted stock awards, if dilutive, are considered in the weighted average number of dilutive common shares outstanding
based on the treasury stock method.
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The table below sets forth the computation of basic and diluted earnings per common share (in thousands, except per share data):
 
  For the Three Months Ended  
  March 31,  
  2023   2022  
Basic earnings per share         

Numerator:         
Net income (loss)  $ 7,523  $ (1,926)
Net loss attributable to noncontrolling interests   380   110 
Net income available to shareholders  $ 7,903   (1,816)

Denominator:         
Basic weighted average number of common shares outstanding   14,354   15,475 

Basic earnings (loss) per share  $ 0.55   (0.12)
Diluted earnings (loss) per share         

Numerator:         
Net income available to shareholders   7,903   (1,816)

Denominator:         
Basic weighted average number of common shares outstanding   14,354   15,475 
Effect of dilutive restricted stock awards   23   — 
Diluted weighted average number of common shares outstanding   14,377   15,475 

Diluted earnings (loss) per share  $ 0.55   (0.12)
 
During the three months ended March 31, 2023, 517,702 of outstanding unvested restricted stock awards were dilutive and included in the computation of diluted earnings
per share.  During the three months ended March 31, 2022, 776,552 of outstanding unvested restricted stock awards were anti-dilutive and not included in the computation
of diluted earnings per share.
 
 
 
 
 
13. Noncontrolling Interests
 
Redeemable Noncontrolling Interest
 
As of March 31, 2023 and December 31, 2022, the Company’s consolidated statements of financial condition included a redeemable noncontrolling interest of $5.1 million
and $4.4 million, respectively, which relates to a redeemable noncontrolling interest associated with IT’SUGAR. The Company owns over 90% of IT’SUGAR’s Class B
Units, while the remaining Class B units are a noncontrolling interest held by an executive officer of IT’SUGAR and may be redeemed for cash at the holder’s option upon
a contingent event outside of the Company’s control.  As of March 31, 2023, the Company’s consolidated statements of financial condition also included a redeemable
noncontrolling interest of $5.0 million, which relates to a redeemable noncontrolling interest associated with Mr. Altman’s ownership interest in ABBX. BBXRE and Mr.
Altman each own 50% of ABBX, and Mr. Altman’s noncontrolling interests may be redeemed for cash upon a contingent event outside of the Company’s control.
 
During the three months ended March 31, 2023 and 2022 the net loss attributable to the redeemable noncontrolling interest in IT’SUGAR was $0.2 million and $0.1 million,
respectively.
 
Other Noncontrolling Interests
 
The Company's other noncontrolling interests consisted of the following (in thousands):
 
 
  March 31,   December 31,  
  2023   2022  
Consolidated real estate VIEs  $ 59,554   (4)
Restaurant   167   230 
Total other noncontrolling interests  $ 59,721   226 
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Income (loss) attributable to noncontrolling interests, including redeemable noncontrolling interests, consisted of the following (in thousands):
 
  For the Three Months Ended  
  March 31,  
  2023   2022  
Consolidated real estate VIEs  $ (272)   (8)
Restaurant   97   92 
IT'SUGAR FL II, LLC   —   (123)
IT'SUGAR   (205)   (71)
Net loss attributable to noncontrolling interests  $ (380)   (110)
 

(1)  In December 2022, the Company acquired the noncontrolling interest in IT'SUGAR II, LLC.
 
14. Commitments and Contingencies
 
Litigation
 
In the ordinary course of business, the Company is party to lawsuits as plaintiff or defendant involving its operations and activities. Additionally, from time to time in the
ordinary course of business, the Company is involved in disputes with existing and former employees, vendors, taxing jurisdictions, and various other parties and also
receives individual consumer complaints as well as complaints received through regulatory and consumer agencies. The Company takes these matters seriously and
attempts to resolve any such issues as they arise.
 
Reserves are accrued for matters in which management believes it is probable that a loss will be incurred and the amount of such loss can be reasonably estimated.
Management does not believe that the aggregate liability relating to known contingencies in excess of the aggregate amounts accrued will have a material impact on the
Company’s results of operations or financial condition. However, litigation is inherently uncertain, and the actual costs of resolving legal claims, including awards of
damages, may be substantially higher than the amounts accrued for these claims and may have a material adverse impact on the Company’s results of operations or financial
condition.
 
 
Adverse judgments and the costs of defending or resolving legal claims may be substantial and may have a material adverse impact on the Company’s financial statements.
Management is not at this time able to estimate a range of reasonably possible losses with respect to matters in which it is reasonably possible that a loss will occur. In
certain matters, management is unable to estimate the loss or reasonable range of loss until additional developments provide information sufficient to support an assessment
of the loss or reasonable range of loss. Frequently in these matters, the claims are broad, and the plaintiffs have not quantified or factually supported their claims.
 
There were no material pending legal proceedings against BBX Capital or its subsidiaries as of March 31, 2023.
 
Other Commitments and Guarantees
 
BBX Capital has guaranteed certain obligations of its subsidiaries and unconsolidated real estate joint ventures, including the following:
 
 ● BBX Capital is a guarantor on a lease agreement executed by Renin which expires November 2029 with respect to base rents of $7.7 million, as well as common area

costs, under the lease.
 ● BBX Capital is a guarantor on certain notes payable by its wholly-owned subsidiaries. See Note 8 for additional information regarding these obligations.
 ● As described in Note 7, ABBX is a consolidated VIE and provides repayment guarantees and construction completion guarantees related to the third party construction

loans payable by real estate joint ventures formed by the Altman Companies. The repayment guarantees relate to a specified percentage of the principal balance of the
construction loans and generally expire once the applicable multifamily apartment community has stabilized, while the construction completion guarantees extend over
the term of the construction period, which is generally two years. The maximum amount of future payments that ABBX could be required to make under the repayment
guarantees is $94.8 million on aggregate joint venture indebtedness of $315.9 million. ABBX would be required to perform on the guarantees upon a default on a
construction loan by a joint venture or to ensure the completion of the construction of a multifamily apartment community. As of March 31, 2023, ABBX has been
funded with $10.0 million in cash and cash equivalents, and such amounts are classified as restricted cash in the Company's statement of financial condition as of
March 31, 2023 as ABBX must maintain such amounts under the terms of the applicable construction loans payable by the real estate joint ventures. As of the
Acquisition Date and March 31, 2023, the Company has not recognized liabilities in its statement of financial condition for the repayment guarantees as the Company
believes that the estimated fair values of these guarantees are nominal at the current time based on various factors, including the collateral value securing the loans, the
status of the applicable development projects, current expectations regarding the probability of payments being made pursuant to such guarantees, and the prior history
of payments made on repayments guarantees issued by ABBX or affiliates of the Altman Companies that previously provided such guarantees. In addition, in the
context of the Company’s consolidated financial statements, which include the financial statements of the Altman Companies, the managing member of development
joint ventures originated by the Altman Companies, and ABBX, the construction completion guarantees reflect guarantees of the Company’s own performance as the
developer of such communities.
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15. Fair Value Measurement
 
Fair value is defined as the price that would be received on the sale of an asset or paid to transfer a liability in an orderly transaction between market participants at the
measurement date.
 
There are three main valuation techniques to measure the fair value of assets and liabilities: the market approach, the income approach, and the cost approach. The market
approach uses prices and other relevant information generated by market transactions involving identical or comparable assets or liabilities. The income approach uses
financial models to convert future amounts to a single present amount and includes present value and option-pricing models. The cost approach is based on the amount that
currently would be required to replace the service capacity of an asset and is often referred to as current replacement cost.
 
The accounting guidance for fair value measurements defines an input fair value hierarchy that has three broad levels and gives the highest priority to quoted prices
(unadjusted) in active markets for identical assets or liabilities (Level 1) and the lowest priority to unobservable inputs (Level 3). The input fair value hierarchy is
summarized below:
 
The input fair value hierarchy is summarized below:
 
 Level 1: Unadjusted quoted prices in active markets for identical assets or liabilities
   
 Level 2: Unadjusted quoted prices in active markets for similar assets or liabilities, or unadjusted quoted prices for identical or similar assets or liabilities in markets that

are not active, or inputs other than quoted prices that are observable for the asset or liability
   
 Level 3: Unobservable inputs for the asset and liability
 
There were no material assets or liabilities measured at fair value on a recurring or nonrecurring basis in the Company’s condensed consolidated financial statements as of
March 31, 2023 and December 31, 2022.
 
 
Financial Disclosures about Fair Value of Financial Instruments
 
The tables below set forth information regarding the Company’s consolidated financial instruments (in thousands):
 
          Fair Value Measurements Using  
          Quoted Prices          
  Carrying       in Active   Significant      
  Amount   Fair Value   Markets   Other   Significant  
  As of   As of   for Identical   Observable   Unobservable  
  March 31,   March 31,   Assets   Inputs   Inputs  
  2023   2023   (Level 1)   (Level 2)   (Level 3)  
Financial assets:                     

Cash and cash equivalents  $ 95,022   95,022   95,022   —   — 
Restricted cash   11,265   11,265   11,265   —   — 
Certificate of deposit   5,000   5,000   —   5,000   — 
Securities available for sale   47,737   47,737   44,597   3,140   — 
Note receivable from Bluegreen Vacations   50,000   47,210   —   —   47,210 
Interest rate caps   536   536   —   536   — 

Financial liabilities:                     
Notes payable and other borrowings   38,382   37,967   —   —   37,967 
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          Fair Value Measurements Using  
          Quoted Prices          
  Carrying       in Active   Significant      
  Amount   Fair Value   Markets   Other   Significant  
  As of   As of   for Identical   Observable   Unobservable  
  December 31,   December 31,   Assets   Inputs   Inputs  
  2022   2022   (Level 1)   (Level 2)   (Level 3)  
Financial assets:                     

Cash and cash equivalents  $ 127,581   127,581   127,581   —   — 
Restricted cash   750   750   750   —   — 
Certificate of deposit   5,000   5,000   —   5,000   — 
Securities available for sale   18,548   18,548   13,091   5,457   — 
Note receivable from Bluegreen Vacations   50,000   46,635   —   —   46,635 

Financial liabilities:                     
Notes payable and other borrowings   38,543   37,997   —   —   37,997 

 
Management has made estimates of fair value that it believes to be reasonable. However, because there is no active market for certain of these financial instruments, the fair
values of some of the Company’s financial instruments have been derived using the income approach technique with Level 3 unobservable inputs. Estimates used in net
present value financial models rely on assumptions and judgments regarding issues in which the outcome is unknown, and actual results or values may differ significantly
from these estimates. The Company’s fair value estimates do not consider the tax effect that would be associated with the disposition of the assets or liabilities at their
estimated fair values. As such, the estimated value upon sale or disposition of the asset may not be received, and the estimated value upon disposition of the liability in
advance of its scheduled maturity may not be paid.
 
The amounts reported in the condensed consolidated statements of financial condition for cash and cash equivalents and restricted cash approximate fair value.
 
The estimated fair values of the Company’s securities available for sale and certificate of deposit were measured using the market approach with Level 2 inputs for corporate
bonds and certificate of deposit based on estimated market prices of similar financial instruments and the market approach with Level 1 inputs for treasury securities.
 
The estimated fair value of the Company’s note receivable from Bluegreen Vacations was measured using the income approach with Level 3 inputs by discounting the
forecasted cash inflows associated with the note using an estimated market rate.
 
 
The fair values of the Company’s Community Development Bonds, which are included in notes payable and other borrowings above, were measured using the market
approach with Level 3 inputs based on estimated market prices of similar financial instruments.
 
The fair values of the Company’s notes payable and other borrowings (other than the Community Development Bonds above) were measured using the income approach
with Level 3 inputs by discounting the forecasted cash flows based on estimated market rates.
 
The fair value of an interest rate cap derivative is included in other assets in the Company's statement of financial condition as of March 31, 2023. The Altra Kendall real
estate joint venture entered into an interest rate cap contract in order to reduce the impact of higher interest expense on its variable rate construction loan. The interest rate
cap derivative was measured using the market approach with Level 2 inputs based on estimated market prices of similar instruments.
 
The Company’s financial instruments also include trade accounts receivable, accounts payable, and accrued liabilities. The carrying amount of these financial instruments
approximate their fair values due to their short-term maturities.
 
The Company is exposed to credit related losses in the event of non-performance by counterparties to the financial instruments with a maximum exposure equal to the
carrying amount of the assets. The Company’s exposure to credit risk consists primarily of accounts receivable balances and corporate bonds.
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16. Certain Relationships and Related Party Transactions
 
The Company may be deemed to be controlled by Alan B. Levan, the Company’s Chairman, John E. Abdo, the Company’s Vice Chairman, Jarett S. Levan, the Company’s
Chief Executive Officer and President, and Seth M. Wise, the Company’s Executive Vice President. Together, they may be deemed to beneficially own shares of BBX
Capital’s Class A Common Stock and Class B Common Stock representing approximately 83% of BBX Capital’s total voting power. Mr. Alan B. Levan also serves as the
Chairman, Chief Executive Officer, and President of Bluegreen Vacations, and Mr. Abdo also serves as Vice Chairman of Bluegreen Vacations. Additionally, Mr. Jarett
Levan and Mr. Wise serve as directors of Bluegreen Vacations.
 
During the three months ended March 31, 2023 and 2022, the Company recognized $0.5 million of income for providing office space, risk management, and management
advisory services to Bluegreen Vacations. The amounts paid or reimbursed are an allocation of the actual cost of providing the services or space.
 
During the three months ended March 31, 2023 and 2022, the Company paid the Abdo Companies, Inc. approximately $45,000 and $44,000, respectively, for certain
management services and rent. John E. Abdo, the Company’s Vice Chairman, is the principal shareholder and Chief Executive Officer of the Abdo Companies, Inc.
 
The Company provides management services to the Altman Companies for which the Company recognized $0 and $163,000, respectively, net of services provided to the
Company by the Altman Companies, during the three months ended March 31, 2023 and 2022 in return for such services. Subsequent to January 31, 2023, The Altman
management services fees were eliminated in consolidation. 
 
The Company earns property management and development management fees from property management agreements and development service contracts with certain real
estate joint venture entities in which the Company is the managing member and other affiliated entities, including entities in which Mr. Altman holds
investments. Property management and development management fees included in the Company's condensed consolidated statement of operations and comprehensive
income from these affiliates during the two months ended March 31, 2023 were $1.6 million. The Company is also the general contractor for the construction of multifamily
apartment communities for certain real estate joint ventures in which the Company is the managing member and recognized $25.0 million of revenue for these services
during the two months ended March 31, 2023. Included in the Company's statement of financial condition as of March 31, 2023 was $11.1 million, $36.2 million and
$31.8 million, respectively, of construction contract receivables, contract assets and contract liabilities related to the performance of the above mentioned services to
such affiliated entities.  
 
Certain of the Company's executive officers have made investments with their personal funds as non-managing members in the Altra Kendall joint venture that is
consolidated in the Company's financial statements and may in the future make similar investments as non-managing members in real estate joint ventures sponsored by the
Altman Companies. In such circumstances, the executive officers may only make such investments if such investments are offered to outside investors on similar terms, and
their investments in the real estate joint ventures will be entitled to profits similar to those earned by unaffiliated, non-managing members rather than the profits to which
BBXRE will be entitled as the managing member. With respect to the Altra Kendall joint venture that is consolidated in the Company’s financial statements, these
investments held by the executive officers are reflected as noncontrolling interests in the Company’s condensed consolidated statement of financial position. However, the
accounting for any such investments in future projects will depend on whether the managing member entity of such projects consolidates the underlying real estate joint
venture. In addition, pursuant to the terms of their employment agreements, two executive officers of the Altman Companies have previously invested their personal funds
in the managing member of real estate joint ventures sponsored by the Altman Companies, and their investments in the managing member of these real estate joint ventures
are entitled to profits similar to those earned by the managing member. 
 
The Altman Companies has established an employee incentive program that provides loans to employees to invest in the managing members of real estate joint ventures
sponsored by the Altman Companies. The loans generally accrue interest at the Prime Rate plus a specified spread and are secured by the employees' membership interests
in the managing member entities. The membership interests vest upon the achievement of certain project milestones related to the development and sale of multifamily
apartment communities, and employees must be employed by the Altman Companies upon the achievement of such milestones. Further, the loans are payable upon the sale
of the applicable multifamily apartment community. Membership interests in the managing members of real estate joint ventures to employees that are funded by non-
recourse loans provided by the Altman Companies are treated as equity options for accounting purposes. The Company recognizes the fair value of the arrangements at the
grant date as compensation expense on a straight-line basis over the estimated service period, including the implied service period related to the applicable milestones. The
compensation expense for these awards was $110,000 for the two months ended March 31, 2023, and the unrecognized compensation expense related to these awards was
$0.9 million.  
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In connection with the spin-off of the Company from Bluegreen Vacations, Bluegreen Vacations issued a $75.0 million note payable to the Company that accrues interest at
a rate of 6% per annum and requires payments of interest on a quarterly basis. Under the terms of the note, Bluegreen Vacations has the option in its discretion to defer
interest payments under the note, with interest on the entire outstanding balance thereafter to accrue at a cumulative, compounded rate of 8% per annum until such time as
Bluegreen Vacations is current on all accrued payments under the note, including deferred interest. All outstanding amounts under the note will become due and payable on
September 30, 2025 or earlier upon certain other events. Bluegreen Vacations is permitted to prepay the note in whole or in part at any time. In December 2021, Bluegreen
Vacations prepaid $25.0 million of the principal balance of the note, reducing the balance to $50.0 million. Further, in May 2023, the Company and Bluegreen Vacations
agreed to a discounted prepayment of $15.0 million of the principal balance of the note pursuant to which the Company received proceeds of $14.1 million in return for a
principal reduction of $15.0 million. As a result, in May 2023, the outstanding balance of the note was further reduced to $35.0 million. Included in interest income in the
Company’s condensed consolidated statement of operations and comprehensive income or loss for the three months ended March 31, 2023 and 2022 was $0.8 million of
interest income received for each period.
 
 
17. Segment Reporting
 
Operating segments are defined as components of an enterprise about which separate financial information is available that is regularly reviewed by the chief operating
decision maker (“CODM”) in assessing performance and deciding how to allocate resources. Reportable segments consist of one or more operating segments with similar
economic characteristics, products and services, production processes, type of customer, distribution system, or regulatory environment.
 
The information provided for segment reporting is obtained from internal reports utilized by the Company’s CODM, and the presentation and allocation of assets and results
of operations may not reflect the actual economic costs of the segments as standalone businesses. If a different basis of allocation were utilized, the relative contributions of
the segments might differ, but the relative trends in the segments’ operating results would, in management’s view, likely not be materially impacted.
 
The Company’s three reportable segments are its principal holdings: BBX Capital Real Estate, BBX Sweet Holdings, and Renin. See Note 1 for a description of the
Company’s principal investments.
 
The amounts set forth in the column entitled “Other” include the Company’s investments in various operating businesses, including a controlling financial interest in a
restaurant acquired in connection with a loan receivable default, and the amounts set forth in the column entitled “Reconciling Items and Eliminations” include unallocated
corporate general and administrative expenses, interest income on the $50.0 million note receivable from Bluegreen Vacations, and elimination adjustments related to
transactions between consolidated subsidiaries that are required to be eliminated in consolidation.
 
The Company evaluates segment performance based on segment income or loss before income taxes.
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The table below sets forth the Company’s segment information as of and for the three months ended March 31, 2023 (in thousands):
 

Revenues:  
BBX Capital
Real Estate   

BBX Sweet
Holdings   Renin   Other   

Reconciling
Items and

Eliminations   Segment Total 
Trade sales  $ —   32,725   27,976   3,016   (3)   63,714 
Sales of real estate inventory   1,772   —   —   —   —   1,772 
Revenue from construction contracts   25,037   —   —   —   —   25,037 
Real estate development and management fees   1,611   —   —   —   —   1,611 
Interest income   1,974   —   —   —   543   2,517 
Other revenue   51   —   —   436   (140)   347 
Total revenues   30,445   32,725   27,976   3,452   400   94,998 
Costs and expenses:                         
Cost of trade sales   —   20,546   26,007   857   (3)   47,407 
Cost of real estate inventory sold   578   —   —   —   —   578 
Cost of revenue from construction contracts   24,189   —   —   —   —   24,189 
Interest expense   11   332   1,121   1   (730)   735 
Recoveries from loan losses, net   (600)   —   —   —   —   (600)
Selling, general and administrative expenses   6,240   14,541   3,848   2,158   6,991   33,778 
Total costs and expenses   30,418   35,419   30,976   3,016   6,258   106,087 
Operating income (losses)   27   (2,694)   (3,000)   436   (5,858)   (11,089)
Equity in net earnings of unconsolidated real estate joint
ventures   1,104   —   —   —   —   1,104 
Gain on the consolidation of The Altman Companies   6,195   —   —   —   —   6,195 
Gain on the consolidation of investment in real estate joint
ventures   10,855   —   —   —   —   10,855 
Other (loss) income   (305)   200   1   2,256   19   2,171 
Foreign exchange loss   —   (14)   (32)   —   —   (46)
Income (loss) before income taxes  $ 17,876   (2,508)   (3,031)   2,692   (5,839)   9,190 

Total assets  $ 350,458   172,958   97,344   8,720   55,445   684,925 

Expenditures for property and equipment  $ —   5,069   284   48   13   5,414 

Depreciation and amortization  $ (196)   1,802   867   39   108   2,620 

Debt accretion and amortization  $ 20   6   42   —   —   68 

Cash and cash equivalents  $ 83,434   3,686   603   4,136   3,163   95,022 

Real estate equity method investments  $ 56,130   —   —   —   —   56,130 

Goodwill  $ 32,901   14,274   4,140   —   —   51,315 

Notes payable and other borrowings  $ 3,308   19,927   43,532   40   (28,425)   38,382 
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The table below sets forth the Company’s segment information as of and for the three months ended March 31, 2022 (in thousands):
 

  
BBX Capital
Real Estate   

BBX Sweet
Holdings   Renin   Other   

Reconciling
Items and

Eliminations   Segment Total 
Revenues:                         
Trade sales  $ —   29,357   33,488   2,905   (1)   65,749 
Sales of real estate inventory   6,470   —   —   —   —   6,470 
Interest income   545   —   —   —   604   1,149 
Net gains on sales of real estate assets   1,329   —   —   —   —   1,329 
Other revenue   516   —   —   445   (182)   779 
Total revenues   8,860   29,357   33,488   3,350   421   75,476 
Costs and expenses:                         
Cost of trade sales   —   18,373   31,774   859   —   51,006 
Cost of real estate inventory sold   2,235   —   —   —   —   2,235 
Interest expense   —   247   566   1   (278)   536 
Recoveries from loan losses, net   (648)   —   —   —   —   (648)
Impairment losses   —   64   —   —   —   64 
Selling, general and administrative expenses   2,398   12,675   4,660   1,999   5,632   27,364 
Total costs and expenses   3,985   31,359   37,000   2,859   5,354   80,557 
Operating income (losses)   4,875   (2,002)   (3,512)   491   (4,933)   (5,081)
Equity in net earnings of unconsolidated real estate joint
ventures   1,532   —   —   —   —   1,532 
Other (loss) income   (13)   872   —   2   123   984 
Foreign exchange loss   —   —   (189)   —   —   (189)
Income (loss) before income taxes  $ 6,394   (1,130)   (3,701)   493   (4,810)   (2,754)

Total assets  $ 186,617   139,991   108,952   6,809   90,003   532,372 

Expenditures for property and equipment  $ —   1,357   270   26   231   1,884 

Depreciation and amortization  $ —   1,493   819   33   57   2,402 

Debt accretion and amortization  $ 9   44   32   —   —   85 

Cash and cash equivalents  $ 74,412   7,713   523   2,009   29,975   114,632 

Real estate equity method investments  $ 53,666   —   —   —   —   53,666 

Goodwill  $ —   14,274   4,140   —   —   18,414 

Notes payable and other borrowings  $ 5,535   15,966   48,077   22   (14,025)   55,575 
 
 
 
 
18. Subsequent Events
 
Subsequent events have been evaluated through the date the financial statements were available to be issued. As of such date, there were no material subsequent events
identified that required recognition or disclosure other than as disclosed in the footnotes herein.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
 
Except as otherwise noted or where the context otherwise requires, the terms “the Company,” “we,” “us,” or “our” refers to BBX Capital, Inc. and its consolidated
subsidiaries, and the term “BBX Capital” refers to BBX Capital, Inc. as a standalone entity. BBX Capital’s principal holdings are BBX Capital Real Estate, LLC (“BBX
Capital Real Estate” or “BBXRE”), BBX Sweet Holdings, LLC (“BBX Sweet Holdings”), and Renin Holdings, LLC (“Renin”).
 
Forward-Looking Statements
 
This Quarterly Report on Form 10-Q contains forward-looking statements based largely on current expectations of the Company that involve a number of risks and
uncertainties. All opinions, forecasts, projections, future plans, or other statements, other than statements of historical fact, are forward-looking statements and can be
identified by the use of words or phrases such as “plans,” “believes,” “will,” “expects,” “anticipates,” “intends,” “estimates,” “our view,” “we see,” “would,” and words and
phrases of similar import. The forward-looking statements in this document are also forward-looking statements within the meaning of Section 27A of the Securities Act of
1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and involve substantial risks and
uncertainties. We can give no assurance that such expectations will prove to be correct. Actual results, performance, or achievements could differ materially from those
contemplated, expressed, or implied by the forward-looking statements contained herein. Forward-looking statements are based largely on our expectations and are subject
to a number of risks and uncertainties that are subject to change based on factors which are, in many instances, beyond our control. When considering forward-looking
statements, the reader should keep in mind the risks, uncertainties, and other cautionary statements made in this report and in the Company’s other reports filed with the
Securities and Exchange Commission (“SEC”). The reader should not place undue reliance on any forward-looking statement, which speaks only as of the date made. This
document also contains information regarding the past performance of the Company and its respective investments and operations. The reader should note that prior or
current performance, as well as estimated, provisional, and/or pro forma financial information, is not a guarantee or indication of future performance. Comparisons of
results for current and any prior periods are not intended to express any future trends or indications of future performance, and all such information should only be viewed
as historical data.
 
Future results and the accuracy of forward-looking statements may be affected by various risks and uncertainties, including the risk factors applicable to the Company
which are described herein and in “Item 1. Business – Cautionary Note Regarding Forward-Looking Statements” and “Item 1A. Risk Factors” of the Company’s Annual
Report on Form 10-K for the year ended 2022 (the “2022 Annual Report”). These risks and uncertainties also include risks relating to general competitive, economic,
industry, market, geopolitical, and public health issues, including impacts of inflation on our costs and the ability to pass on price increases to our customers, a decline in
customer spending or deterioration in consumers’ financial position or confidence, labor shortages, increases in interest rates, and current inflationary trends. The current
inflationary environment has had a negative impact on our margins, including as a result of increased energy and raw material costs and increasing wages in the labor
markets in which we compete. We expect that inflation will continue to pressure our margins in future periods. In addition, in response to the concerns over inflation risk in
the broader U.S. economy, the U.S. Federal Reserve raised interest rates throughout 2022 and again in 2023 and signaled that there could be additional rate increases.
Increases in interest rates may ultimately result in an economic recession, which would have a material adverse impact on us. Adverse economic conditions resulting from
inflationary pressures, U.S. Federal Reserve actions including higher interest rates, and geopolitical issues are difficult to predict, and it is not possible to accurately assess
the expected duration and effects of the uncertain economic and geopolitical environment which create a number of risks that could adversely impact our businesses. These
include (i) higher interest expense on variable rate debt and any new debt, (ii) lower gross margins due to increased costs of manufactured or purchased inventory and
shipping, (iii) a decline in the availability of debt and equity capital for new real estate investments and the number of real estate development projects meeting the
Company’s investment criteria, (iv) higher overall operating expenses due to increases in labor, insurance and service costs, (v) a reduction in customer demand for our
products, (vi) a shift in customer behavior as higher prices affect customer retention and higher consumer borrowing costs, including mortgage borrowings, affect customer
demand, and (vii) increased risk of impairments as a result of declining valuations.  In light of inflationary conditions, we have taken steps to increase prices; however, such
increases may not be accepted by our customers, may not adequately offset the increases in our costs, and/or could negatively impact customer retention and our gross
margin.
 
Given these uncertainties, you are cautioned not to place undue reliance on forward-looking statements, and you should read this Quarterly Report on Form 10-Q with the
understanding that actual future results, levels of activity, performance, and events and circumstances may be materially different from prior results or what the Company
expects. The Company qualifies all forward-looking statements by these cautionary statements.
 
Forward-looking statements speak only as of the date of this Quarterly Report on Form 10-Q, and the Company undertakes no obligation to publicly update or revise any
forward-looking statements to reflect events or circumstances that may arise after the date of this report.
 
The risk factors described in the 2022 Annual Report, as well as the other risks and factors detailed in this report and the other reports filed by the Company with the SEC,
are not necessarily all of the important factors that could cause the Company’s actual results to differ materially from those expressed in any of the forward-looking
statements. Other unknown or unpredictable factors could cause the Company’s actual results to differ materially from those expressed in any of the forward-looking
statements. As a result, the Company cautions that the foregoing factors are not exclusive.
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Critical Accounting Policies
 
Revenue Recognition - Variable Consideration on Trade Sales and Sales of Real Estate Inventory
 
The Company’s trade sales are generally sold with a right of return, and the Company may provide other sales credits or incentives, such as volume discounts or rebates.
Additionally, the Company is entitled to contingent consideration on certain single-family lot sales to homebuilders. The Company also recognizes revenue from
construction contracts and may (i) earn variable consideration in connection with cost savings on projects or (ii) have its contractor fee reduced if the project costs exceed
the guaranteed maximum price of a construction contract. The Company also estimates variable consideration related to unapproved change orders related to construction
contracts. These programs are accounted for as variable consideration when determining the amount of revenue to recognize upon transfer of control. Estimates of
contingent consideration, returns, incentives, cost savings, cost overruns, and unapproved change orders are calculated using the expected value method and updated at the
end of each reporting period when additional information becomes available. Variable consideration estimates are based on historical experience adjusted for, among other
things, current and expected economic conditions, sales trends and project estimates to complete. These estimates rely on assumptions and judgments regarding issues
where the outcome is unknown, and actual results or values may differ significantly from these estimates. A significant change in the timing of revenue recognized could
occur if actual variable consideration is significantly different than our estimates.
 
See Item 7 - “Management’s Discussion and Analysis of Financial Condition and Results of Operations” under the section “Critical Accounting Policies” in the Company’s
2022 Annual Report for a discussion of the Company’s other critical accounting policies.
 
New Accounting Pronouncements
 
See Note 1 to the Company’s condensed consolidated financial statements included in Item 1 of this report for a discussion of new accounting pronouncements applicable to
the Company.
 
Overview
 
BBX Capital is a Florida-based diversified holding company whose principal holdings are BBX Capital Real Estate, BBX Sweet Holdings, and Renin. As of March 31,
2023, the Company had total consolidated assets of $684.9 million and shareholders’ equity of $342.4 million.
 
The Company’s goal is to build long-term shareholder value. Since many of the Company’s assets do not generate income on a regular or predictable basis, the Company’s
objective is long-term growth as measured by increases in book value and intrinsic value over time. The Company regularly reviews the performance of its investments and,
based upon economic, market, and other relevant factors, considers transactions involving the sale or disposition of all or a portion of its assets, investments, or subsidiaries.
Further, subject to market conditions and other factors, the Company has and may from time to time in the future repurchase its outstanding common stock.
 
Impact of Current Economic Conditions
 
Headline inflation has eased somewhat to 5.0%, and there has been broad based price increases for goods and services. The Federal Reserve has attempted to address
inflation through monetary policy, including the wind-down of quantitative easing and by increasing the Federal Funds rate. The Russian invasion of Ukraine and the related
embargoes against Russia have worsened supply chain issues with the potential of further exacerbating inflationary trends, and the impact of recent bank failures has
increased economic uncertainty. It is possible that the United States and/or the global economy generally will experience a recession of an uncertain magnitude and
duration. These conditions can negatively affect our operating results by resulting in, among other things: (i) higher interest expense on variable rate debt and any new debt,
(ii) lower gross margins due to increased costs of manufactured or purchased inventory and shipping, (iii) a decline in the availability of debt and equity capital for new real
estate investments and the number of real estate development projects meeting the Company’s investment criteria, (iv) higher overall operating expenses due to increases in
labor and service costs, (v) a reduction in customer demand for our products, (vi) a shift in customer behavior as higher prices affect customer retention and higher
consumer borrowing costs, including mortgage borrowings, affect customer demand, and (vii) increased risk of impairments as a result of declining valuations.
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BBXRE has experienced a significant increase in commodity and labor prices, which has resulted in higher development and construction costs, and disruptions in the
supply chain for certain commodities and equipment have resulted in ongoing supply shortages of building materials, equipment, and appliances. These factors have
impacted the timing of certain projects currently under construction and the commencement of construction of new projects. Furthermore, homebuilders have seen a general
softening of demand, and the increase in mortgage rates have had an adverse impact on residential home sales. In addition, rising interest rates have increased the cost of the
Company’s outstanding indebtedness and any financing for new development projects.  Increased rates have also had an adverse impact on the availability of financing, and
the anticipated profitability of development projects, as a majority of development costs are financed with third party debt and capitalization rates related to multifamily
apartment communities are generally impacted by interest rates. BBXRE has also observed a decline in the number of potential investors interested in pursuing equity or
debt financing for new multifamily apartment developments and the acquisition of stabilized multifamily apartment communities. Although such factors have not yet
materially impacted BBXRE’s results of operations, we expect that they may have an adverse impact on BBXRE’s operating results in future periods.
 
IT’SUGAR has experienced an increase in the cost of inventory and freight, as well as delays in its supply chain associated with inflationary pressures and ongoing
disruptions in global supply chains. While IT’SUGAR has generally been able to mitigate the impact of increased costs through increases in the prices of its products,
supply chain disruptions have impacted its ability to maintain historical inventory levels at its retail locations. To the extent that costs continue to increase, there is no
assurance that IT’SUGAR will be able to continue to increase the prices of its products without significantly impacting consumer demand and its sales volume. Further,
following difficulties in maintaining appropriate inventory levels, IT’SUGAR has increased the inventory levels at its retail locations in an effort to ensure that it can meet
consumer demand; however, in light of current economic conditions, including a possible slowdown in consumer demand, such increased inventory levels have increased
the risk that IT’SUGAR will be unable to sell the products and the risk for inventory writedowns. IT’SUGAR has also experienced an increase in payroll costs as a result of
shortages in available labor at its retail locations.
 
Global supply chain disruptions and increases in commodity prices have also contributed to a significant increase in Renin’s costs related to shipping and raw materials, as
well as delays in its supply chains, which have: (i) negatively impacted Renin’s product costs and gross margin, (ii) increased the risk that Renin will be unable to fulfill
customer orders, and (iii) negatively impacted Renin’s working capital and cash flows due to increased inventory in transit, a prolonged period between when it is required
to pay its suppliers and it is paid by its customers, and an overall decline in its gross margin. While Renin has obtained price increases for many of its products, Renin’s
gross margin has nonetheless been negatively impacted by these cost pressures. Additionally, the negotiation of increased prices with customers increases the risk that
customers will pursue alternative sources for Renin’s products, which may result in Renin losing customers or require it to lower prices in an effort to retain customers.
Increases in interest rates have and will continue to adversely impact Renin’s results. Further, Renin has recently observed a decline in consumer demand, which Renin
believes may be attributable to (i) the impact of price increases and overall inflationary pressures on consumer behavior and (ii) a shift in consumer spending away from
home improvements as the economy has reopened. In addition, following difficulties in maintaining appropriate inventory levels during 2021, Renin has increased its
inventory levels in an effort to ensure that it can meet consumer demand. Renin has implemented cost reduction initiatives in an effort to reduce its operating costs over time
as part of Renin’s efforts to mitigate the impact of the current economic environment on its business; however, there is no assurance that these efforts will result in the
expected cost savings and will not have unanticipated impacts on Renin’s operations, including its ability to meet customer demand. Renin is not expected to be in
compliance with its loan covenants as a result of its operating results through April 2023, and as a result, Renin could lose availability under its revolving line of credit, be
required to provide additional collateral, or be required to repay all or a portion of its borrowings, any of which would have a material adverse effect on the Company’s
liquidity, financial position, and results of operations.
 
Labor is one of the primary components of our expenses. A number of factors may adversely affect the labor force available to us or increase our labor costs, including labor
shortages, and increased competition for qualified employees. A sustained labor shortage or increased turnover rates, whether caused by wage inflation or as a result of
general economic conditions, natural disasters or other factors, could lead to increased costs, increased overtime pay to meet demand and increased costs to attract and retain
employees, which could in turn negatively affect our operations or adversely impact our business and results. Further, any mitigation measures we take in response to a
decrease in labor availability or an increase in labor costs may be unsuccessful and could have negative effects.
 
Rising interest rates could also have an adverse impact on homebuyers and home sales, the availability of financing, the affordability of residential mortgages, the
profitability of development projects as a majority of development costs are financed with third party debt, and the value of multifamily apartment communities as rising
interest rates increase capitalization rates applied to sales transactions.
 
In light of inflationary conditions, we have taken steps, where possible, to increase prices; however, such increases may not be accepted by our customers, may not
adequately offset the increases in our costs, and/or could negatively impact customer retention and our gross margin.
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Summary of Consolidated Results of Operations
 
Consolidated Results
 
The following summarizes key financial highlights for the three months ended March 31, 2023 compared to the same 2022 period:
 
● Total consolidated revenues of $95.0 million compared to $75.5 million during the same 2022 period.
● Income before income taxes of $9.2 million compared to net loss of $(2.8) million during the same 2022 period.
● Net income attributable to shareholders of $7.9 million compared to a net loss of $(1.8) million during the same 2022 period.   
● Diluted earnings per share of $0.55 compared to a diluted loss per share of $(0.12) for the same 2022 period.
 
The Company’s consolidated results of operations for the three months ended March 31, 2023 compared to the same 2022 period were significantly impacted by the
following:
 
● Gains on the consolidation of the Altman Companies and real estate joint ventures; partially offset by
● A decrease in net profits from BBXRE’s sale of lots to homebuilders at the Beacon Lake Community development, as BBXRE sold 15 developed lots during the 2023

period compared to 44 developed lots during the 2022 period;
● An increase in the BBX Sweet Holdings loss primarily due to higher occupancy and payroll costs and depreciation expenses, which includes the impact of new store

locations opened in 2022 and pre-opening expenses related to new locations opened in 2023;
● The recognition by Renin of a loss before income taxes of $(3.0) million during the 2023 period compared to a loss before income taxes of $(3.7) million during

the 2022 period primarily due to an increase in its gross margin percentage relating primarily to a decrease in labor costs in the 2023 period compared to
the 2022 period; and

● An increase in corporate general and administrative expenses primarily related to higher compensation expense during the 2023 period, including the impact of
restricted stock awards granted in January 2023 and January 2022; partially offset by

● A net decrease in equity in net earnings of unconsolidated joint ventures during the 2023 period as compared to the same 2022 period primarily due to homes sales at
the Marbella real estate joint venture in 2022 with no home sales in 2023.

 
 
Segment Results
 
BBX Capital reports the results of its business activities through the following reportable segments: BBX Capital Real Estate, BBX Sweet Holdings, and Renin.
 
Information regarding income (loss) before income taxes by reportable segment is set forth in the table below (in thousands):
 
  For the Three Months Ended March 31,  
  2023   2022   Change  
BBX Capital Real Estate  $ 17,876   6,394   11,482 
BBX Sweet Holdings   (2,508)   (1,130)   (1,378)
Renin   (3,031)   (3,701)   670 
Other   2,692   493   2,199 
Reconciling items and eliminations   (5,839)   (4,810)   (1,029)

Income (loss) before income taxes   9,190   (2,754)   11,944 
(Provision) benefit for income taxes   (1,667)   828   (2,495)
Net income (loss)   7,523   (1,926)   9,449 

Net loss attributable to noncontrolling interests   380   110   270 
Net income (loss) attributable to shareholders  $ 7,903   (1,816)   9,719 

 
 
BBX Capital Real Estate Reportable Segment
 
Segment Description
 
BBX Capital Real Estate is engaged in the acquisition, development, construction, ownership, financing, and management of real estate and investments in real estate joint
ventures, including investments in multifamily rental apartment communities, single-family master-planned for sale housing communities, and commercial properties
located primarily in Florida. Since November 2018, BBX Capital Real Estate has owned a 50% equity interest in the Altman Companies, a developer and manager of
multifamily rental apartment communities, and as further described below, BBX Capital Real Estate acquired the remaining equity interests in the Altman Companies in
January 2023. In addition, BBXRE manages the legacy assets acquired in connection with the Company’s sale of BankAtlantic in 2012, including portfolios of loans
receivable, real estate properties, and judgments against past borrowers.
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In an effort to diversify its portfolio of real estate developments, BBXRE is also currently pursuing investment opportunities in the development of warehouse and logistics
facilities and has expanded its operating platform to include a logistics real estate division and an affordable housing division. Further, as market conditions permit, the
Altman Companies may also evaluate potential opportunities to develop multifamily apartment communities in new geographical areas, as well as multifamily apartment
communities that include affordable housing. 
 
Business Update
 
Although BBXRE’s operations in 2021 and 2022 benefited from an increase in demand for single-family and multifamily apartment housing in many of the markets in
Florida in which BBXRE operates and the availability of debt and equity capital for financing new multifamily apartment developments, as well as investor demand for the
acquisition of stabilized multifamily apartment communities, economic and market conditions have deteriorated and are negatively impacting BBXRE’s operations. In
particular, rising interest rates have increased the cost of the Company’s outstanding indebtedness and any new financing and have also had an adverse impact on
applications for mortgage financing and home sales and the availability of financing. Further, rising interest rates are also adversely impacting the anticipated profitability of
existing and prospective development projects, as (i) a majority of development costs are financed with third party debt and (ii) capitalization rates related to multifamily
apartment communities are generally impacted by interest rates. BBXRE is also experiencing a decline in the number of potential investors interested in pursuing equity or
debt financing for new multifamily apartment developments and the acquisition of stabilized multifamily apartment communities, which BBXRE believes is also a result of
rising interest rates and an overall decline in economic and market conditions. In addition, there has also been (i) significant increases in land, commodity, and labor prices,
which has resulted in higher development and construction costs, (ii) disruptions in supply chains for certain commodities and equipment, which has resulted in ongoing
supply shortages of building materials, equipment, and appliances, and (iii) an increase in operating costs related to multifamily apartment communities, including
significantly higher property insurance costs, which increases costs incurred by development joint ventures while the property is owned and may also have a significant
impact on the values at which these communities could be sold upon stabilization. Further, while the impact of these inflationary factors on BBXRE’s multifamily apartment
developments were previously being mitigated by significant growth in rental rates, BBXRE has observed a deceleration in the growth of rental rates.
 
The above factors have negatively impacted (i) the timing and expected profitability of projects currently under development, with the drastic increase in insurance costs
more recently having an additional impact on the expected profitability of BBXRE’s current projects, (ii) the commencement of new development opportunities and the
anticipated profitability of such developments, and (iii) the sales values of multifamily apartment communities which will be adversely impacted by an increase in
capitalization rates, a decline in the number of potential purchasers, and a deterioration of the net operating income from multifamily apartment communities as a result of
inflationary pressures and decelerating rental growth. Accordingly, these factors may have a material adverse impact on BBXRE’s results of operations, cash flows, and
financial condition in future periods, particularly if debt and equity financing is not available for new projects or are only available on less attractive terms.
 
As previously discussed in the Company’s 2022 Annual Report, other than the impact of remeasurement gains recognized upon the consolidation of the Altman Companies
and various related development projects, as further described below, BBXRE currently expects a significant decline in revenues and net income over the next several years
as compared to 2021 and 2022 based on its current pipeline of investments, which reflects, among other things, (i) the accelerated monetization of certain investments from
future years into 2021 and 2022 as a result of favorable market conditions, (ii) the temporary delay of the commencement of new development projects in 2020 due to the
COVID-19 pandemic, which has resulted in a relative decline in expected monetization of investments in the near future, and (iii) a decrease in the number of potential
development opportunities which meet its investment criteria, which is expected to result in a decline in fee income recognized by the Altman Companies from new
development projects. While there is no assurance that it will be successful in doing so, as previously disclosed, BBXRE continues to remain focused on the sourcing and
deployment of capital in investments in new development opportunities where supported by market conditions, including (i) the expansion of its investments in multifamily
rental apartment communities through the Altman Companies and (ii) investing in the development of warehouse and logistics facilities through its recently formed logistics
real estate division. However, due to the expected life cycle of these developments, which generally results in the monetization of an investment approximately three years
following the commencement of the development, BBXRE does not expect that its operating results will significantly benefit from these efforts in the near term. Further,
rising interest rates, increases in development costs, and a decline in economic and market conditions have adversely impacted the costs and availability of debt and equity
capital and reduced the number of development projects meeting BBXRE's investment criteria, and such conditions are expected to adversely impact BBXRE’s plans to
deploy capital in investments in new development opportunities.
 
The Altman Companies and Related Investments
 
Since November 2018, BBX Capital Real Estate has owned a 50% equity interest in the Altman Companies, a joint venture between BBXRE and Joel Altman engaged in
the development, construction, and management of multifamily apartment communities, and as further described below, BBX Capital Real Estate acquired the remaining
equity interests in the Altman Companies in January 2023.
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BBXRE’s Ownership in the Altman Companies and Acquisition of Additional Equity Interests in 2023
 
In connection with the acquisition of a 40% equity interest from Mr. Altman under the terms of the operating agreement of the Altman Companies, BBXRE also
acquired the remaining 10% equity interest owned by Mr. Altman. Pursuant to the terms of the modified arrangement for the acquisition of the remaining 10% equity
interest, the parties agreed that Mr. Altman will remain employed by the Altman Companies and that the remaining $2.4 million payment for the 10% interest will be
deferred until the earlier of (i) the termination of Mr. Altman’s employment from the Altman Companies or (ii) November 30, 2028 (the “Final Payment Date”). In addition,
the parties agreed to various terms pursuant to which Mr. Altman may invest in new development projects subsequent to the Acquisition Date.
 
 
As a result of the transaction, BBXRE is now entitled to nominate all members of the executive committee responsible for the management of the Altman Companies
(although BBXRE has to date continued to nominate Mr. Altman as a member of the committee) and is deemed to have acquired control and decision-making authority for
all significant operating and financing decisions related to the Altman Companies. Further, BBXRE will have decision-making authority for all significant operating and
financing decisions for the managing member of any development joint venture that is sponsored and formed by the Altman Companies subsequent to the Acquisition Date.
However, as discussed in Note 2 to the Company's financial statements included in Item 1 of this report, Mr. Altman has retained his membership interests, including his
decision-making rights, in the managing member of the development joint ventures that were originated prior to the Acquisition Date.
 
Accounting for the Acquisition of the Altman Companies
 
Through the Acquisition Date, the Company accounted for its investment in the Altman Companies under the equity method of accounting, as BBXRE and Mr. Altman
jointly managed the Altman Companies and shared decision-making authority for all significant operating and financing decisions through such date.
 
As a result of BBXRE’s acquisition of control and decision-making authority over the Altman Companies, the Company consolidated the Altman Companies in its financial
statements as of the Acquisition Date using the acquisition method of accounting, which requires that the assets acquired and liabilities assumed associated with an acquiree
be recognized at their fair values at the acquisition date. As a result, the Company was required to remeasure the carrying value of its existing 50% equity interest in the
Altman Companies at fair value as of the Acquisition Date, with the resulting remeasurement adjustment recognized in the Company’s statement of operations and
comprehensive income during the three months ended March 31, 2023. Further, the Company recognized goodwill based on the difference between (i) the fair values of the
Altman Companies’ identifiable assets and liabilities at the Acquisition Date and (ii) the aggregate of the consideration transferred (measured in accordance with the
acquisition method of accounting) and the fair values of the Company’s existing equity interest and any noncontrolling interests in the Altman Companies at the Acquisition
Date.
 
See Note 2 to the Company's condensed consolidated financial statements included in Item 1 of this report for further detail related to the acquisition of the Altman
Companies and the Company’s accounting for the transaction, including the Company’s determination that it should also consolidate as of the Acquisition Date Altman-
Glenewinkel Construction LLC (“AGC”), a then partially-owned subsidiary of the Altman Companies which generates revenues from the performance of general contractor
services to joint ventures that are formed to invest in development projects originated by the Altman Companies.
 
Accounting for Real Estate Joint Ventures Related to the Altman Companies
 
Prior to the Acquisition Date, BBXRE invested with Mr. Altman in the managing member of real estate joint ventures sponsored by the Altman Companies. Pursuant to the
operating agreements of the managing member entities, BBXRE and Mr. Altman shared decision-making authority for all significant operating and financing decisions
related to the managing member entities, and as a result, the Company previously accounted for its investments in the managing member of the real estate joint ventures
sponsored by the Altman Companies using the equity method of accounting. However, while the governance structures related to these existing real estate joint ventures
were not amended in connection with BBXRE’s acquisition of the remaining 50% equity interests in the Altman Companies, BBXRE evaluated these existing joint ventures
under the applicable accounting guidance for variable interest entities (“VIEs”) and determined that, as a result of the Company’s acquisition of control of the Altman
Companies and the resulting nature of the ongoing relationship between BBXRE and Mr. Altman, the Company was required to consolidate the managing members of the
existing real estate joint ventures sponsored by the Altman Companies as of the Acquisition Date.
 
Further, due to the consolidation of the managing members of the real estate joint ventures sponsored by the Altman Companies, BBXRE evaluated the managing members'
investments in each respective real estate joint venture under the applicable accounting guidance for VIEs. Based on the Company’s analysis of the structure of these
ventures, including the respective operating agreements governing these entities and any relevant financial agreements, such as financing arrangements, the Company has
determined that, while the Company will consolidate the managing member entities, the managing member entities investments in the underlying real estate joint ventures
under the equity method of accounting, other than with respect to the Altra Kendall joint venture. With respect to the Altra Kendall joint venture, the Company has
determined that the managing member entity should consolidate the Altra Kendall joint venture as of the Acquisition Date.
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Pursuant to the applicable accounting guidance for VIEs, the Company accounted for the consolidation of these real estate joint ventures by measuring and recognizing the
assets and liabilities associated with the VIEs based upon the principles of the acquisition method of accounting. However, pursuant to such guidance, the Company did not
recognize any goodwill related to such VIEs and instead recognized a gain based on the difference between (i) the fair values of the VIEs’ identifiable assets and liabilities
and (ii) the aggregate of the fair value of any noncontrolling interests in such VIEs and the carrying amount of the Company’s previously held investments in such VIEs.
 
See Note 2 to the Company's condensed consolidated financial statements included in Item 1 of this report for further detail related to the consolidation of the existing
managing members of real estate joint ventures sponsored by the Altman Companies.
 
The Company is still in the process of completing its accounting for the consolidation of the Altman Companies and various real estate joint ventures sponsored by the
Altman Companies. As a result, the amounts recognized in the Company’s consolidated financial statements related to the Altman Companies and such joint ventures upon
the consolidation of these entities, including the non-cash gains recognized during the three months ended March 31, 2023, are provisional amounts that may be updated in
subsequent periods to reflect the completion of the Company’s valuation analyses and any additional information related to these entities obtained during the measurement
period.
 
 
Active Developments Sponsored by the Altman Companies
 
As of March 31, 2023, BBXRE had investments in seven unconsolidated active developments sponsored by the Altman Companies, which are summarized as follows
(dollars in thousands):
 

Project  Location  Apartment Units  Project Status at March 31, 2023  

Carrying Value of
BBXRE Investment at

March 31, 2023  
Altis Grand Central  Tampa, Florida   314 Stabilized - 94% Occupied  $ 687 
Altis Ludlam Trail (1)  Miami, Florida   312 Construction Completed - Currently Being Leased   20,332 
Altis Grand at Lake Willis Phase 1  Orlando, Florida   329 Under Construction - Expected Completion in 2024   6,503 
Altis Lake Willis Phase 2  Orlando, Florida   230 Under Construction - Expected Completion in 2024   2,360 
Altis Grand at Suncoast  Lutz, Florida   449 Under Construction - Expected Completion in 2024   12,058 
Altis Blue Lake  West Palm Beach, Florida   318 Under Construction - Expected Completion in 2024   3,672 
Altis Santa Barbara  Naples, Florida   242 Under Construction - Expected Completion in 2024   6,033 
            
 

 (1) The carrying value of BBXRE’s investment at March 31, 2023 includes $11.9 million related to BBXRE’s investment in the preferred equity associated with the
Altis Ludlam Trail project, including the investment balance and accrued preferred return.

 
As a result of the Company consolidating the managing members of existing development joint ventures sponsored by the Altman Companies, the carrying value of
BBXRE’s investments in real estate joint ventures includes investments owned by noncontrolling interests associated with the respective joint ventures.

 
During the three months ended March 31, 2023, there were no sales of multifamily apartment communities by joint ventures sponsored by the Altman Companies, and the
Altman Companies did not commence any new developments.
 
Organizational Changes at the Altman Companies

 
The Altman Companies previously operated through the following companies: (i) Altman Development Company (“ADC”), which supervises the design and construction
of multifamily apartment communities, (ii) Altman Management Company (“AMC”), which provides property management services to the owners of multifamily apartment
communities, including affiliates of the Altman Companies and unrelated third parties, and (iii) AGC, which is the general contractor for the construction of multifamily
apartment communities.
 
In March 2023, the Altman Companies amended and restated the operating agreement of AMC to admit RAM Partners, LLC ("RAM") as a joint venture partner and
renamed the entity Altman Management, LLC. The Altman Companies continues to serve as the managing member of AMC, with any major decisions requiring the
approval of both parties. However, once the parties have received all necessary consents related to the formation of the joint venture as required by various stakeholders,
including certain lenders, equity investors, and regulatory agencies with jurisdiction, RAM will serve as the managing member of AMC, with any major decisions
continuing to require the approval of both parties. Under the terms of the operating agreement, the parties will each be entitled to receive distributions of available cash of
the joint venture based on a proscribed formula within the operating agreement, with the parties generally each receiving 50% of distributable cash after (i) RAM has
received an amount equal to its initial contribution to AMC and (ii) each of the parties have thereafter received a return of any additional capital contributions subsequent to
the formation of the joint venture. Further, pursuant to the terms of the agreement, each party has the right to terminate the joint venture arrangement at any time, which
would result in RAM transferring its ownership interests in AMC back to the Altman Companies and result in the Altman Companies once again being the sole owner of
AMC. However, if the Altman Companies exercises this right prior to the first anniversary of the formation of the joint venture, the Altman Companies will be required to
pay a penalty up to $0.2 million.
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As of the Acquisition Date, the Altman Companies owned 60% of the equity interests in AGC. Pursuant to the operating agreement of AGC, the Altman Companies had the
right to acquire the 40% equity interests in AGC that were not owned by the Altman Companies for a purchase price based on formulas set forth in the operating agreement.
As of the Acquisition Date, certain of these formulas provided the Altman Companies with the right to acquire such interest for a purchase price that was significantly below
the estimated fair value of such equity interests. As a result of BBX Capital Real Estate’s acquisition of control over the Altman Companies on the Acquisition Date and the
presence of such rights within the operating agreement of AGC, in April 2023, the Altman Companies acquired the remaining 40% equity interest in AGC in exchange for a
purchase price of $1,000 paid at closing. In addition, the Altman Companies agreed to pay a contingent purchase price in 2026 that will be calculated based upon a
percentage of AGC’s working capital as of December 31, 2025. Following the transaction, the Company changed the name of AGC to Altman Builders, LLC.
 
Business Update
 
The Altman Companies’ operations in 2021 and 2022 benefited from an increase in demand for multifamily apartment housing in many of the markets in Florida in which it
operates, as well as investor demand for the acquisition of stabilized multifamily apartment communities and availability of debt and equity capital for financing new
multifamily apartment developments. However, economic and market conditions have deteriorated and are negatively impacting the Altman Companies operations. In
particular, the Altman Companies has recently observed (i) a deceleration in the growth of rental rates at its developments, as well a decline in rental rates in certain markets,
(ii) a relative slowdown in investor demand for multifamily apartment communities and indications of an increase in capitalization rates, which would have a negative
impact on the sale values of multifamily apartment communities, (iii) a decline in the availability of debt and equity capital for new multifamily apartment developments,
and (iv) a decrease in the number of potential development projects which meet its investment criteria. The Altman Companies believes that these conditions are a result of
increases in interest rates and a decline in economic and market conditions.
 
With respect to its existing communities under development, while the Altman Companies’ development budgets for these projects contemplated increases in commodity
and labor prices, the Altman Companies has continued to experience significant volatility in development costs, including higher than anticipated interest costs related to
debt financing and unanticipated increases in commodities costs, and potential delays in the timing of the completion of projects. While the Altman Companies previously
anticipated that the impact of higher development costs on the profits expected to be earned on these developments would be offset to some extent by various factors,
including higher rental rates currently resulting from inflationary factors and demand for multifamily housing, the Altman Companies has moderated prior expectations
related to the profitability of these projects in light of (i) rising interest rates, (ii) potential decreases in investor demand and increases in capitalization rates, which would
negatively impact the values at which these communities could be sold upon stabilization and the timing of such sales, and (iii) continued inflationary pressures, including
significant increases in costs, such as property insurance, that are outpacing current growth in rental rates, negatively impacting both the operating results of these
communities and the values at which these communities could be sold.
 
As previously disclosed, during the year ended December 31, 2022, the Altman Companies made a decision not to move forward with several prospective development
opportunities and recognized losses related to predevelopment expenditures for such developments based on the determination that such developments no longer met the
Altman Companies’ investment criteria due to a combination of (i) significant increases in development costs, including the cost of land, commodities, labor, and property
insurance, (ii) supply chain disruptions and material shortages, (iii) the impact of higher interest rates and insurance costs on development costs and the estimated values at
which multifamily apartment communities can be sold, and (iv) the increased uncertainty regarding whether increases in rental rates will be available to offset increases in
development costs. Further, the decision not to move forward with these projects has begun to and will continue to adversely impact the Altman Companies’ operating
results, as these developments were previously anticipated to generate development management and general contractor fees related to such projects.

 
In addition, the Altman Companies has observed a decline in the availability, as well as increases in the cost, of debt and equity capital for new development opportunities,
and uncertainty in the overall economy and compression in the profits expected to be earned from new developments has increased the risk that the Altman Companies will
not be able to identify equity and/or debt financing on acceptable terms, or at all.
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As previously discussed, economic and market conditions are highly uncertain as a result of various factors, including inflationary pressures and expected further increases
in interest rates. An economic recession resulting from these factors could ultimately have a significant impact on rental rates, occupancy levels, and rental receipts,
including an increase in tenant delinquencies and/or requests for rent abatements. These effects would impact the amount of rental revenues generated from the multifamily
apartment communities sponsored and managed by the Altman Companies, the extent of management fees earned by the Altman Companies, and the ability of the related
joint ventures to stabilize and successfully sell such communities. Furthermore, a decline in rental revenues at developments sponsored by the Altman Companies could
require it, as the sponsor and managing member, to fund operating shortfalls in certain circumstances. In addition, as discussed above, the increases in costs of developing
and operating multifamily apartment communities, including, but not limited to, increases in commodity prices, labor prices, and property insurance costs, could also have
an adverse impact on market values and the Altman Companies’ operating results. If there is a significant adverse impact on real estate values as a result of increased
interest rates, lower rental revenues, higher capitalization rates, or otherwise, the joint ventures sponsored by the Altman Companies may be unable to sell their respective
multifamily apartment developments within the time frames previously anticipated and/or for the previously forecasted sales prices, if at all, which may impact the profits
expected to be earned by BBXRE from its investment in the managing member of such projects and the ability of the joint ventures to repay or refinance construction loans
on such projects and could result in the recognition of impairment losses related to BBXRE’s investment in such projects. Furthermore, as further described above, the
Altman Companies may be unable to close on the equity and/or debt financing necessary to commence the construction of new projects, or may determine to not pursue
certain development opportunities which no longer meet its investment criteria, which could result in increased operating losses at the Altman Companies, the recognition of
impairment losses by BBXRE and/or the Altman Companies related to their current investments, including predevelopment expenditures, and the recognition of impairment
losses related to BBXRE’s overall investment in the Altman Companies.
 
Beacon Lake Master Planned Development
 
BBXRE is the master developer of the Beacon Lake Community, a master planned community located in St. Johns County, Florida that is being developed in four phases
and is expected to be comprised of 1,476 single-family homes and townhomes. BBXRE is primarily developing the land and common areas and selling finished lots to
third-party homebuilders who are constructing single-family homes and townhomes. Other than in the case of the lots comprising Phase 4, which were sold to a
homebuilder as undeveloped lots, the agreements pursuant to which BBXRE is selling finished lots to homebuilders generally provide for a base purchase price that is paid
to BBXRE upon the sale of the developed lots to the homebuilders and a contingent purchase price that is calculated as a percentage of the proceeds that the homebuilders
receive from the sale of the completed homes. While an estimated amount of the contingent purchase price is recognized in BBXRE’s revenues upon the sale of the lots to
the homebuilders, the contingent purchase price is paid to BBXRE upon the closing of home sales by the homebuilders.
 
BBXRE has substantially completed the development of the lots comprising Phases 1 through 3 of the Beacon Lake Community and previously sold the 299 undeveloped
lots comprising Phase 4 in a bulk lot sale to a single homebuilder in 2021. 
 
The following table summarizes the status of the sale of lots to homebuilders in each phase in the development as of March 31, 2023:
 
  Phase 1   Phase 2   Phase 3   Phase 4   Total  
      Single-family   Townhomes              
Total planned lots   302   479   196   200   299   1,476 
Lots sold to homebuilders (1)   (302)   (479)   (196)   (130)   (299)   (1,406)
Remaining lots to sell   —   —   —   70   —   70 
Lots under contract with homebuilders   —   —   —   (70)   —   (70)
Available lots   —   —   —   —   —   — 
 

 

(1) As further described in Note 2 to the Company’s consolidated financial statements included in the 2022 Annual Report, BBXRE generally recognizes revenue
related to sales of lots to homebuilders, including an estimate of any contingent purchase price expected to be collected in relation to such lots, upon the closing of
the sale of the lots to the homebuilders. Although BBXRE recognizes the expected contingent purchase price associated with such lots upon the closing of the sale
to the homebuilders, BBXRE ultimately does not receive any contingent purchase price related to a lot until the homebuilder closes on the sale of a home on such
lot and collects the proceeds from the home sale. With respect to the sale of the undeveloped lots comprising Phase 4, BBXRE received the payment of the
purchase price for the lots from the homebuilder at the time of closing, subject to certain adjustments contemplated in the agreement, but the agreement related to
the transaction does not provide for a contingent purchase price structure similar to the agreements related to the sale of developed lots in Phases 1 through 3.

 
 
As noted in the table above, BBXRE has sold all but 70 lots in the Beacon Lake Community as of March 31, 2023 and is under contract to sell the remaining 70 lots to
homebuilders. Accordingly, other than closing on the sale of the remaining lots in Phase 3, BBXRE has substantially completed its primary activities as the master
developer of the Beacon Lake Community.
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However, as discussed above, BBXRE expects to continue to collect contingent purchase price from homebuilders upon the sale of homes by the homebuilders, and as of
March 31, 2023, BBXRE had recognized contingent purchase price receivables totaling $14.0 million related to the sale of lots in the Beacon Lake Community. The
following table summarizes the status of the sale of homes by homebuilders on lots in phases 1 through 3 previously sold by BBXRE to such homebuilders:
 
  Phase 1   Phase 2   Phase 3   Total  
      Single-family   Townhomes          
Lots sold to homebuilders   302   479   196   130   1,107 
Homes closed   301   425   196   24   946 
Homes remaining to close   1   54   —   106   161 
 
BBXRE has substantially completed the development of lots at the Beacon Lake Community, and its development costs were not materially impacted by recent increases in
commodity and labor prices. However, BBXRE expects that homebuilders are experiencing increases in costs to construct homes on the developed lots throughout the
Beacon Lake Community. Further, while homebuilders have continued to sell homes in the Beacon Lake Community, BBXRE has observed a deceleration in the number of
prospective homebuyers and home sales, which BBXRE believes is attributable to the impact of an increase in interest rates on mortgage loans and uncertainty related to a
potential recessionary economic environment on demand for single-family homes. In spite of these factors, BBXRE currently believes that homebuilders are likely to
continue to meet their obligations to acquire the remaining lots in the community from BBXRE pursuant to the existing agreements between BBXRE and the homebuilders,
as the impact of the increase in construction costs on the profitability of home sales has been offset to some extent by an increase in prices for single-family homes;
however, there is no assurance that homebuilders will not default on their obligations to acquire the remaining lots in the community. Further, in many cases, BBXRE’s
estimate of contingent purchase price on lots sold to homebuilders are based on executed contracts between the homebuilders and homebuyers, and BBXRE currently
believes that it is probable that it will collect its estimated contingent purchase price receivables. However, if market factors result in a significant decline in demand and
selling prices for single-family homes and/or a significant number of prospective home buyers forfeiting deposits on executed contracts to purchase homes in the
community, BBXRE’s expected contingent purchase price due from homebuilders upon the sale of homes in the community may be negatively impacted and could result in
the reversal of previously recognized revenues related to contingent purchase price receivables.
 
Single-Family Development Joint Ventures
 
In February 2021, BBXRE invested $4.9 million in the Sky Cove South joint venture, which was formed to develop Sky Cove South at Westlake, a residential
community expected to be comprised of 197 single-family homes in Loxahatchee, Florida.  During the three months ended March 31, 2023, BBXRE recognized
$0.7 million in equity earnings from the joint venture. As of March 31, 2023, the joint venture had executed contracts to sell 183 homes in the community and had closed on
the sale of 99 homes. 
 
As previously disclosed in the 2022 Annual Report, BBXRE’s other single-family development joint ventures had substantially completed their development activities as of
December 31, 2022.
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Results of Operations
 
Information regarding the results of operations for BBXRE is set forth below (in thousands):
 
  For the Three Months Ended March 31,  
  2023   2022   Change  
Sales of real estate inventory  $ 1,772   6,470   (4,698)
Revenue from construction contracts   25,037   —   25,037 
Real estate development and management fees   1,611   —   1,611 
Interest income   1,974   545   1,429 
Net gains on sales of real estate assets   —   1,329   (1,329)
Other revenues   51   516   (465)

Total revenues   30,445   8,860   21,585 
Cost of real estate inventory sold   578   2,235   (1,657)
Cost of revenue from construction contracts   24,189   —   24,189 
Interest expense   11   —   11 
Recoveries from loan losses, net   (600)   (648)   48 
Selling, general and administrative expenses   6,240   2,398   3,842 

Total costs and expenses   30,418   3,985   26,433 
Operating income   27   4,875   (4,848)
Equity in net earnings of unconsolidated real estate joint ventures   1,104   1,532   (428)
Gain on the consolidation of The Altman Companies   6,195   —   6,195 
Gain on the consolidation of investment in real estate joint ventures   10,855   —   10,855 
Other expense   (305)   (13)   (292)

Income before income taxes  $ 17,876   6,394   11,482 
 
BBXRE’s income before income taxes for the three months ended March 31, 2023 compared to the same 2022 period increased by 11.5 million primarily due to the
following:
 
● Gains on the consolidation of the Altman Companies and real estate joint ventures; 
● Net profits of $0.8 million during 2023 associated with net fees earned by AGC; and
● Higher revenue from real estate development and property management fees earned by subsidiaries of the Altman Companies; partially offset by
● A decrease in net profits from the sale of lots to homebuilders at the Beacon Lake Community development, as BBXRE sold 15 developed lots during the 2023 period

compared to 44 developed lots during the 2022 period;
● A decrease in gains on sales of real estate assets from BBXRE’s legacy portfolio of foreclosed assets;
● Lower other revenues due to the sale of a golf course in December 2022;
● A net decrease in equity in net earnings of unconsolidated joint ventures primarily due to the Marbella joint venture’s single-family home sales during the three months

ended March 31, 2022, which resulted in the recognition of $1.8 million of equity earnings from BBXRE’s investment in the venture compared to no activity for 2023
as the last units in the project closed in December 2022; and

● An increase in selling, general and administrative expenses in connection with the consolidation of the Altman Companies. 
 
 
 
 
BBX Sweet Holdings Reportable Segment
 
Segment Description
 
BBX Sweet Holdings is engaged in the ownership and management of operating businesses in the confectionery industry, including (i) IT’SUGAR, a specialty candy
retailer whose products include bulk candy, candy in giant packaging, and licensed and novelty items and which operates in over 100 retail locations that include a mix of
high-traffic resort and entertainment, lifestyle, mall/outlet, and urban locations throughout the United States and Canada, and (ii) Las Olas Confections and Snacks, a
manufacturer and wholesaler of chocolate and other confectionery products which also operates several Hoffman’s Chocolates retail locations in South Florida
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Overview
 
IT'SUGAR
 
As of March 31, 2023, IT’SUGAR was operating approximately 100 retail locations across the United States and Canada.
 
As previously disclosed IT’SUGAR is focused on leveraging its reputation as a “retailtainment” experience for customers to expand and improve the quality of its store
portfolio through the following:
 
 ● Expanding on its “candy department store” concept in select high-traffic resort and entertainment locations across the United States (as implemented in retail locations

at American Dream in New Jersey and the Ala Moana Center in Honolulu, Hawaii);
 ● Evaluating additional retail locations in targeted markets in which it believes it can opportunistically capitalize on the availability of retail space and a decline in rental

rates for retail space generally in certain markets;
 ● Improving the quality and remaining maturity of its store portfolio by (i) extending the lease terms of its existing successful retail locations, (ii) expanding the size of

certain existing retail locations, and (iii) closing retail locations where appropriate or upon the expiration of the lease term; and
 ● Opening “pop up” retail locations in select markets in order to test the markets for the viability of potential longer-term locations.
 
The following summarizes activities in IT’SUGAR’s store portfolio during the three months ended March 31, 2023:
 
 ● IT’SUGAR opened (i) a new “candy department store” at Fisherman’s Wharf in San Francisco, California, (ii) new retail locations in Oklahoma City, Oklahoma and

Dania Beach, Florida, and (iii) relocations of stores at existing locations in Lynnfield, Massachusetts, Austin, Texas, and Pembroke Pines, Florida;
 ● IT’SUGAR executed (i) a lease agreement to relocate one of its large format “pop-up” stores at an existing location in Boston, Massachusetts into a larger “candy

department store” for an extended lease term and (ii) lease agreements to extend the lease term of various locations; and 
 ● IT’SUGAR closed three retail locations.
 
 
In addition to the above, in April 2023, IT’SUGAR opened new retail locations in Sacramento, California and Baton Rouge, Louisiana. Further, based on currently executed
lease agreements, IT’SUGAR currently expects to open an additional four retail locations during the remainder of 2023, including the above mentioned “candy department
store” in Boston, Massachusetts and an additional “candy department store” in Miami, Florida. However, while IT’SUGAR is continuing to evaluate additional retail
locations beyond those locations for which lease agreements have been executed, IT’SUGAR has recently slowed the pace at which it is executing lease agreements for new
locations in light of current economic conditions.
 
For the first quarter of 2023, IT’SUGAR’s trade sales were $27.6 million as compared to $24.3 million in the same period of 2022, which represents a $3.3 million increase
that is primarily attributable to the impact of sales generated in IT’SUGAR’s new and expanded store locations. Further, IT’SUGAR’s comparable store sales, which
represent IT’SUGAR’s sales at its retail locations excluding both the impact of e-commerce sales and changes in its store portfolio, had increased by 3% during the first
quarter of 2023 as compared to the same period in 2022 primarily as a result of strong sales in January 2023, which IT’SUGAR believes resulted from a shift in the timing
of school "winter break" vacations across North America into the month of January. However, as the first quarter of 2023 progressed and thus far into the second quarter of
2023, IT’SUGAR has experienced a progressive decline in its comparable store sales, which IT’SUGAR currently believes is attributable to the impact of current economic
conditions on consumer demand and may also be partially attributable to inclement weather events at various locations in 2023.
 
As a result of inflationary trends and disruptions in global supply chains, IT’SUGAR has continued to experience increases in the cost of inventory and freight. While
IT’SUGAR was previously able to partially mitigate the impact of increased costs on its selling margins through increases in the prices of its products in 2022, IT’SUGAR’s
selling margins have been impacted by rising costs during 2023, particularly as IT’SUGAR has slowed the pace of increases in the prices of its products due to the recent
decline in consumer demand. Further, after IT’SUGAR increased inventory levels at its retail locations in 2022 in an effort to ensure that it could meet consumer demand,
IT’SUGAR has begun to adjust the pace at which it was replenishing inventory in light of the recent slowdown in store sales and general economic uncertainty and volatility.
 
In addition to the above issues, IT’SUGAR has continued to be impacted by staffing issues and has experienced an increase in payroll costs associated with hiring and
maintaining staffing, including at both its retail locations and its corporate offices. Further, similar to the Company’s other reportable segments, IT’SUGAR is experiencing
a significant increase in insurance costs in 2023 as compared to 2022, including a significant increase in property insurance costs upon the renewal of its policies in April
2023.
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Las Olas Confections and Snacks
 
During the three months ended March 31, 2023, Las Olas Confections and Snacks’ revenues increased by 4.7% as compared to its revenue during the same 2022 period. In
addition, Las Olas Confections and Snack’s gross margin percentage has continued to improve as a result of its efforts to eliminate products with low margins, improve
labor efficiencies in its manufacturing facility, and implement selected increases in prices in response to inflationary pressures on its costs.
 
Results of Operations
 
Information regarding the results of operations for BBX Sweet Holdings is set forth below (dollars in thousands):
 
  For the Three Months Ended March 31,  
  2023   2022   Change  
Trade sales  $ 32,725   29,357   3,368 
Cost of trade sales   (20,546)   (18,373)   (2,173)
Gross margin   12,179   10,984   1,195 
Interest expense   (332)   (247)   (85)
Impairment losses   —   (64)   64 
Selling, general and administrative expenses   (14,541)   (12,675)   (1,866)

Total operating losses   (2,694)   (2,002)   (692)
Other income   200   872   (672)
Foreign exchange loss   (14)   —   (14)

Loss before income taxes  $ (2,508)   (1,130)   (1,378)

Gross margin percentage   37.22%  37.42%  (0.20)%

SG&A as a percent of trade sales   44.43%  43.18%  1.25%

Expenditures for property and equipment  $ 5,069   1,357   3,712 

Depreciation and amortization  $ 1,802   1,493   309 

Debt accretion and amortization  $ 6   44   (38)

Pre opening and closing expenses  $ 465   133   332 

ASC 842 straight line rent adjustments  $ 181   299   (118)
 
 
BBX Sweet Holdings’ loss before income taxes for the three months ended March 31, 2023 was $(2.5) million compared to $(1.1) million during the same 2022 period. The
increase in the loss before income taxes was primarily due to the following:
 
 ● An increase in IT’SUGAR’s loss before income taxes as a result of (i) higher occupancy and payroll costs and depreciation expenses, which includes the impact of new

store locations opened in 2022, (ii) pre-opening expenses related to new locations and (iii) a decline in selling margin percentage, partially offset by higher sales and
gross margin, which is primarily attributable to the impact of new and expanded store locations; and

 ● The recognition of a $0.9 million gain on the sale of property and equipment in the 2022 period as a result of the Company’s sale of the Hoffman’s Chocolates
manufacturing facility in Greenacres, Florida; partially offset by:

 ● The recognition of income before income taxes by Las Olas Confections and Snacks in the 2023 period as compared to a loss in the 2022 period, which reflects its
efforts to eliminate products with low margins, improve labor efficiencies in its manufacturing facility, and implement selected increases in prices in response to
inflationary pressures on its costs.
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Information regarding the results of operations for IT’SUGAR for the three months ended March 31, 2023 and 2022 is set forth below (dollars in thousands):
 
  For the Three Months Ended March 31,  
  2023   2022   Change  
Trade sales  $ 27,597   24,255   3,342 
Cost of trade sales   (16,792)   (14,130)   (2,662)
Gross margin   10,805   10,125   680 
Interest expense   (277)   (176)   (101)
Impairment losses   —   (64)   64 
Selling, general and administrative expenses   (12,746)   (10,938)   (1,808)

Total operating losses   (2,218)   (1,053)   (1,165)
Other income   151   32   119 
Foreign exchange loss   (15)   —   (15)

Loss before income taxes  $ (2,082)   (1,021)   (1,061)

Gross margin percentage   39.15%  41.74%  (2.59)%

SG&A as a percent of trade sales   46.19%  45.10%  1.09%
 
The table above reflecting IT’SUGAR’s standalone results of operations excludes an accrual related to a long term incentive compensation plan implemented by BBX
Sweet Holdings for certain of IT’SUGAR’s executives. The expense related to the long term incentive plan, which is reflected in BBX Sweet Holdings’ consolidated results,
was $0.6 million and $0.3 million for the three months ended March 31, 2023 and 2022, respectively.
 
 
Renin Reportable Segment
 
Segment Description
 
Renin is engaged in the design, manufacture, and distribution of sliding doors, door systems and hardware, and home décor products and operates through its headquarters
in Canada and manufacturing and distribution facilities in the United States and Canada. In addition to its own manufacturing activities, Renin also sources various products
and materials from China, Brazil, and certain other countries.
 
Renin’s products are sold through three channels in North America: retail, commercial, and direct installation in the greater Toronto area.
 
Business Update
 
During the three months ended March 31, 2023, Renin’s sales decreased by 16% as compared to the same period in 2022, which primarily reflects a decrease in sales in its
retail channel. Its retail channel comprised approximately 65% of its gross sales for the 2023 period as compared to approximately 71% for the same period in 2022. As
previously disclosed, Renin’s sales volumes in 2023 have continued the decline that Renin experienced in 2022, and to some extent, such declines have accelerated. With
respect to the decline in customer demand, Renin believes that the decline is attributable to (i) the impact of price increases, rising interest rates, and overall inflationary
pressures on consumer behavior and (ii) efforts by retailers to rationalize their inventory levels in response to slowing consumer demand. Although Renin has been actively
seeking to increase its market share by expanding its product mix with new and existing customers in an effort to offset the impact of a decline in customer demand for its
existing products. Renin does not currently expect that such efforts will sufficiently mitigate the impact of a decline in customer demand for its existing products,
particularly if the current decline in sales volumes continues for the foreseeable future.
 
While sales declined, Renin’s gross margin marginally improved during the three months ended March 31, 2023 as compared to the same period in 2022, which reflects an
increase in Renin’s gross margin percentage from 5.1% during the 2022 period to 7.0% during the 2023 period. The improvement in Renin’s gross margin percentage
reflects various factors, including price increases and a decrease in rates for shipping products from overseas. In addition, the improvement reflects various initiatives
recently implemented by Renin in an effort to reduce the costs associated with its manufacturing and distribution facilities, including (i) the transfer of a substantial portion
of its operations in its facility located in Montreal, Canada to its other manufacturing and distribution facilities in the United States and Canada and (ii) the exit from its
primary third-party logistics and warehousing facility in January 2023. In addition, as a result of the continued decline in customer demand, Renin has been engaged in
other efforts to improve its gross margin percentages, including (i) negotiating decreases in the cost of certain of its raw materials and products from vendors and (ii)
identifying products that historically have had low margins and selectively implementing price increases for such products or discontinuing or modifying the products.
Renin is also continuing to evaluate additional initiatives to reduce costs, both in its manufacturing and distribution facilities and in its corporate headquarters.
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Although Renin has taken steps intended to mitigate the risks it faces and is evaluating additional courses of action to further mitigate such factors, Renin currently expects
that its operating results will continue to be adversely impacted in 2023, particularly if the currently observed declines in sales volumes continue. Further, while Renin has
been able to implement price increases with many of its customers in response to inflationary pressures, particularly in situations where such increases can be supported by
Renin’s costs for procuring and manufacturing such products, Renin has more recently been required by certain of its customers to reduce its prices where there have been
observable declines in freight costs. Renin may be required to implement additional price decreases, particularly if customers in its retail channels determine that a decline
in selling prices to consumers are necessary to increase demand.
 
 
In addition, lower customer demand, supply chain disruptions, and Renin's effort to mitigate inflationary cost pressures have had and may continue to have other negative
impacts on Renin’s operations. In particular, while Renin has thus far observed improvements in its gross margin percentage as a result of its efforts to reduce its costs in its
manufacturing and distribution facilities, current and future efforts to reduce costs, including headcount reductions, could have a negative impact on the execution of its
ongoing operations, including resource constraints and unforeseen disruptions resulting from operational changes. Further, following a significant increase in its inventory
levels as a result of supply chain disruptions, which negatively impacted Renin’s liquidity, Renin is actively rationalizing and lowering its inventory levels in order to reduce
its investment in working capital; however, such efforts could disrupt its ability fulfill customer orders. In addition, the negotiation of increased prices with customers
increases the risk that customers will pursue alternative sources for Renin’s products, which may result in Renin losing customers or require it to maintain or lower prices in
an effort to retain customers. Further, while Renin has been seeking to diversify its supply chain and limit its exposure to specific geographic locations and suppliers, supply
chain delays and the scarcity of products and raw materials have made this difficult.
 
Renin is also negatively impacted by increases in interest rates, as its borrowings bear interest at variable rates, and the cost of its borrowings has substantially increased as a
result of rising interest rates.
 
Amendment and Restatement of TD Bank Credit Facility
 
In connection with the acquisition of Colonial Elegance in 2020, Renin amended and restated its credit facility with TD Bank (the "TD Bank credit facility") to include a
$30.0 million term loan, increase the availability under its existing revolving operating line of credit with TD Bank to $20.0 million, and extend the maturity of the facility
to October 2025. The credit facility was subject to amendments during 2021 and 2022, which among other things, (i) provided a temporary expansion of the availability
under the revolving line of credit from $20.0 million to $24.0 million through December 31, 2022, (ii) provided temporary relief from certain of the financial covenants
under the credit facility, (iii) included an additional financial covenant requiring Renin to meet certain minimum levels of specified operating results through December
2022, (iv) modified the interest rates applicable to borrowings under the facility, and (v) waived certain breaches of financial covenants under the credit facility. However, as
of June 30, 2022 and continuing through January 2023, Renin was not in compliance with the financial covenants under the credit facility which required Renin to meet
certain minimum levels of specified operating results, and while TD Bank continued to allow Renin to utilize its revolving line of credit, TD Bank sent formal notices of
default to Renin between August 2022 and January 2023.
 
On February 3, 2023, the TD Bank credit facility was further amended effective January 31, 2023 to, among other things, (i) temporarily increase the availability under the
revolving line of credit from $20.0 million to $22.0 million from January 1, 2023 through December 31, 2023, (ii) require $8.0 million of funding from BBX Capital
(including amounts funded by BBX Capital during the period from December 2022 through the date of the amendment) to provide Renin funds to prepay the term loan by
no less than $1.5 million and to provide additional working capital to Renin, (iii) waive Renin’s non-compliance with the financial covenants under the credit facility
through the date of the amendment, (iv) establish a financial covenant requiring Renin to meet minimum levels of specified operating results from January 2023 through
December 2023, (v) redefine the maximum total leverage ratio financial covenant under the credit facility and waive the requirement to comply with the covenant until
January 1, 2024, (vi) waive the requirement to comply with the fixed charge coverage ratio financial covenant under the credit facility until January 1, 2024, and (vii) amend
the modification period to the later of December 31, 2023 or upon Renin’s compliance with specified financial covenant ratios. The amendment also reduced the interest
rates on amounts outstanding under the credit facility during the modification period to (i) the Canadian Prime Rate plus a spread of 2.875% per annum, (ii) the United
States Base Rate plus a spread of 2.50% per annum, or (iii) Term SOFR or Canadian Bankers’ Acceptance Rate plus a spread of 4.375% per annum. Under the terms of the
amendment, the Term SOFR Rate for loans with one to six-months terms are also subject to an additional credit spread adjustment of 10 to 25 basis points per annum.
However, the amendment also increased the interest rates on amounts outstanding under the credit facility by 50 basis points per annum during any periods in which the loan
is in default.

 
In December 2022, BBX Capital contributed $1.0 million of capital to Renin, and in connection with the execution of the amendment in February 2023, BBX Capital
contributed $7.0 million of additional capital to Renin pursuant to the terms of the amendment. Renin elected to use a portion of such funds to prepay $2.5 million of the
term loan.
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As of March 31, 2023, Renin was in compliance with the financial covenants under the TD Bank Credit Facility. However, as a result of the impact of the decline in
customer demand on Renin’s operating results through April 2023, Renin does not expect to remain in compliance with the covenant that requires Renin to meet certain
minimum levels of specified operating results through April 2023 and has notified TD Bank that it does not expect to remain in compliance with the covenants under the
facility. If Renin again falls out of compliance and is unable to obtain additional waivers or modifications of the credit facility, Renin may lose availability under its
revolving line of credit, be required to provide additional collateral, or be required to repay all or a portion of its borrowings, any of which would have a material adverse
effect on the Company’s liquidity, financial position, and results of operations.
 
Impairment Testing
 
As described in the consolidated financial statements included in the Company’s 2022 Annual Report, the Company tests goodwill for potential impairment on an annual
basis as of December 31 or during interim periods if impairment indicators exist. During the three months ended March 31, 2023, the Company considered the factors
discussed in this report, including the more recent decline in Renin’s sales, to assess whether it should test Renin’s goodwill for potential impairment on an interim basis. In
this regard, while the recent decline in sales has negatively impacted the Company’s outlook for Renin’s operating results in the near term, Renin’s gross margin percentage,
which has been the most significant factor negatively impacting Renin’s operating results for the past two years, has shown signs of improvement based on lower freight
costs and cost saving initiatives implemented by Renin. Further, as described above, Renin is currently evaluating and implementing additional cost saving measures
intended to mitigate the recent decline in customer demand and align its cost structure with its sales volumes. Accordingly, as the expected duration of the recent decline in
customer demand is uncertain and the Company’s prior estimate of the fair value of Renin was well in excess of its carrying amount, the Company has currently concluded
that it not more likely than not that the fair value of Renin is less than its carrying amount. However, as there is significant uncertainty in the current economic environment
and how it may evolve and the potential for a prolonged economic recession, the estimates and assumptions in the Company’s estimated value of Renin may change over
time, which may result in the recognition of impairment losses related to the Renin reporting unit in a future period that would be material to the Company’s financial
statements. Changes in assumptions that could materially impact the Company’s estimates related to Renin that could result in the recognition of impairment losses in future
periods include, but are not limited to, (i) a further decline in market valuations, (ii) a material longer term or permanent decline in demand for Renin’s products, and/or (iii)
Renin being unable to increase its market share in various products.
 
Results of Operations
 
Information regarding the results of operations for Renin is set forth below (dollars in thousands):
 
  For the Three Months Ended March 31,  
  2023   2022   Change  
Trade sales  $ 27,976   33,488   (5,512)
Cost of trade sales   (26,007)   (31,774)   5,767 
Gross margin   1,969   1,714   255 
Interest expense   (1,121)   (566)   (555)
Selling, general and administrative expenses   (3,848)   (4,660)   812 

Total operating loss   (3,000)   (3,512)   512 
Other income   1   —   1 
Foreign exchange loss   (32)   (189)   157 

Loss before income taxes  $ (3,031)   (3,701)   670 

Gross margin percentage   7.04%  5.12%  1.92%

SG&A as a percent of trade sales   13.75%  13.92%  (0.17)%

Expenditures for property and equipment  $ 284   270   14 

Depreciation and amortization  $ 867   819   48 

Debt accretion and amortization  $ 42   32   10 
 
Renin’s loss before income taxes for the three months ended March 31, 2023 was $(3.0) million compared to a net loss of $(3.7) million during the same 2022 period. The
decrease in Renin's loss before income taxes was primarily due to the following:
 
  ● An improvement in Renin’s gross margin and gross margin percentage as a result of various factors, including price increases, a decrease in rates for shipping

products from overseas, and various initiatives recently implemented in an effort to reduce costs associated with its manufacturing and distribution facilities,
including (i) the transfer of a substantial portion of its operations in its facility located in Montreal, Canada to its other manufacturing and distribution facilities in the
United States and Canada and (ii) the exit from its primary third-party logistics and warehousing facility in January 2023; and

  ● A decrease in selling, general, and administrative expenses primarily due to lower labor costs in 2023 resulting from headcount reductions in Renin’s facility located
in Montreal, Canada and the impact of accrued severance associated with a former executive in 2022; partially offset by

  ● A significant decrease in Renin’s trade sales, which primarily reflects a decrease in sales in its retail channel as a result of a decline in customer demand; and
  ● An increase in interest expense associated with (i) rising rates on Renin’s variable rate debt, (ii) an increase in interest rates from the modification of the TD Bank

credit facility in May 2022, and (iii) interest expense associated with BBX Capital’s loan to Renin.
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Other
 
Other in the Company’s segment information includes its investments in other operating businesses, including a restaurant located in South Florida that was acquired
through a loan foreclosure and an entity which provides risk management advisory services to the Company and its affiliates, including Bluegreen Vacations Holding
Corporation ("Bluegreen Vacations"), and previously acted as an insurance agent for the Company, its affiliates, and other third parties.
 
During the three months ended March 31, 2023 and 2022, the Company recognized income before income taxes related to these other businesses of $2.7 million and $0.5
million, respectively. In February 2023, the Company’s operating business which provides risk management advisory services to the Company and its affiliates sold
substantially all of the assets of its insurance agency business and recognized a gain upon such sale during the three months ended March 31, 2023. 
 
 
Reconciling Items and Eliminations
 
Reconciling items and eliminations in the Company’s segment information include the following:
 
 ● BBX Capital’s corporate general and administrative expenses;
 ● Interest income on the note receivable from Bluegreen Vacations;
 ● Interest income on interest-bearing cash accounts; and
 ● Interest expense capitalized in connection with the development and construction of real estate.
 
Corporate General and Administrative Expenses
 
BBX Capital’s corporate general and administrative expenses for the three months ended March 31, 2023 and 2022 were $7.0 million and $5.6 million, respectively. During
the three months ended March 31, 2023 and 2022, BBX Capital’s corporate general and administrative expenses consisted of the costs of various support functions,
including executive compensation, legal, accounting, human resources, investor relations, and executive offices. The increase in corporate general and administrative
expenses for the three months ended March 31, 2023 compared to the same periods in 2022 reflect higher executive compensation, including $0.3 million in share-based
compensation expense from restricted stock awards granted in January 2023.
 
Interest Income
 
BBX Capital’s interest income for the three months ended March 31, 2023 and 2022 was $0.5 million and $0.6 million, respectively, which includes interest income on its
note receivable from Bluegreen Vacations and interest income recognized by a wholly-owned subsidiary of the Company relating to the credit facility provided to
IT’SUGAR that was eliminated in consolidation.
 
Provision for Income Taxes
 
The Company estimates its effective annual income tax rate on a quarterly basis based on current and forecasted operating results for the annual period and applies the
estimated effective income tax rate to its income or loss before income taxes reduced by net income or loss attributable to noncontrolling interests in joint ventures taxed as
partnerships. In addition, the Company recognizes taxes related to unusual or infrequent items such as the gains on the consolidation of the Altman Companies and real
estate joint ventures as discrete items in the interim period in which the event occurs. 
 
The Company’s effective income tax rate for the three months ended March 31, 2023 was approximately 8% and was different than the expected federal income tax rate of
21% due to forecasted operating losses offset by the impact of nondeductible executive compensation, remeasured gains recognized in connection with the consolidation of
the Altman Companies and certain real estate joint ventures that will not be recognized as taxable income, valuation allowances related to losses incurred in a foreign
jurisdiction, and state income taxes. The Company’s effective income tax rate for the three months ended March 31, 2022 was approximately 32%, and was different than
the expected federal income tax rate of 21% due to the impact of nondeductible executive compensation and state income taxes.
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Net Income or Loss Attributable to Noncontrolling Interests
 
The net loss attributable to noncontrolling interests during the three months ended March 31, 2023 was $380,000 reflecting losses from the Company's noncontrolling
interests in consolidated real estate joint ventures and IT’SUGAR, partially offset by income attributed to a 19% noncontrolling equity interest in a restaurant the Company
acquired through foreclosure.
 
Consolidated Cash Flows
 
A summary of our consolidated cash flows is set forth below (in thousands):
 
  For the Three Months Ended  
  March 31,  
  2023   2022  
Cash flows used in operating activities  $ (13,657)   (8,352)
Cash flows (used in) provided by investing activities   (9,910)   3,706 
Cash flows provided by financing activities   1,523   1,233 
Net decrease in cash, cash equivalents and restricted cash  $ (22,044)   (3,413)
Cash, cash equivalents and restricted cash at beginning of period   128,331   119,045 
Cash, cash equivalents and restricted cash at end of period  $ 106,287   115,632 
 
Cash Flows from Operating Activities
 
The Company’s cash from operating activities decreased by $5.3 million during the three months ended March 31, 2023 compared to the same 2022 period primarily due to
(i) a decrease in accrued expenses, and (ii) lower accounts payable, partially offset by lower operating losses at Renin.
 
Cash Flows from Investing Activities
 
The Company’s cash from investing activities decreased by $13.6 million during the three months ended March 31, 2023 compared to the same 2022 period primarily due
to (i) the purchase of $44.4 million of marketable securities, (ii) higher purchases of property and equipment in 2022, which includes the impact of capital expenditures
related to IT’SUGAR’s new retail locations, and net cash paid for the acquisition of the Altman Companies, partially offset by; (i) $29.1 million of cash acquired in
connection with the consolidation of real estate joint ventures, and (ii) redemptions of securities available for sale.  
 
Cash Flows from Financing Activities
 
The Company’s cash from financing activities increased by $0.3 million during the three months ended March 31, 2023 compared to the same 2022 period primarily due to
contributions from real estate joint ventures noncontrolling interests, partially offset by higher revolving line of credit loan repayments by Renin during the 2023 period
compared to the same 2022 period.
 
 
Seasonality
 
BBX Sweet Holdings’ businesses are subject to seasonal fluctuations in trade sales, which causes fluctuations in BBX Sweet Holdings’ quarterly results of operations.
Historically, IT’SUGAR has generated its strongest retail trade sales during the months from June through August, as well as during the month of December, when families
are generally on vacation, while BBX Sweet Holdings’ other operating businesses generally generate their strongest trade sales during the fourth quarter in connection with
various holidays in the United States.
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Commitments
 
The Company’s material commitments as of March 31, 2023 included the required payments due on notes payable and other borrowings and commitments under non-
cancelable operating leases.
 
The following table summarizes the contractual minimum principal and interest payments required on the Company’s outstanding debt and payments required on the
Company’s non-cancelable operating leases by period due date as of March 31, 2023 (in thousands):
 
  Payments Due by Period  
                  Unamortized      
                  Debt      
  Less than   1 — 3   4 — 5   After 5   Issuance      
Contractual Obligations (1)  1 Year   Years   Years   Years   Costs   Total  
Notes payable and other borrowings (2)  $ 7,790   29,140   440   1,233   (221)   38,382 
Noncancelable operating leases   19,705   47,880   38,323   61,651   —   167,559 
Payment for purchase of an additional 10% interest in the
Altman Companies (3)   —   —   —   2,400   —   2,400 
Total contractual obligations   27,495   77,020   38,763   65,284   (221)   208,341 
Interest Obligations (2)(4)                         
Notes payable and other borrowings   2,087   4,066   113   986   —   7,252 
Total contractual interest   2,087   4,066   113   986   —   7,252 
Total contractual obligations  $ 29,582   81,086   38,876   66,270   (221)   215,593 
 
(1) The above table excludes certain additional amounts that the Company may invest in the joint ventures sponsored by the Altman Companies.
(2) Obligations under Renin’s TD Bank credit facility are presented based on the scheduled principal payments and stated maturity date of October 2025, as amended by

the amendment to the loan agreement executed in February 2023. As previously discussed, Renin expects that it may fall out of compliance with the financial covenants
under the credit facility. In the event that Renin falls out of compliance with such covenants, TD Bank’s remedies include the acceleration of amounts outstanding under
the facility, and such acceleration would contractually obligate Renin to repay such amounts ahead of the scheduled repayment dates contemplated in the loan
agreement. If Renin is required to repay all or a portion of its borrowings under the facility, such repayment would have a material adverse effect on the Company’s
liquidity and financial position.

(3) The $2.4 million represents the amount owed by BBXRE to Mr. Altman following BBXRE’s acquisition of the Altman Companies in January 2023, which is payable
upon the earlier of the termination of Mr. Altman's employment with the Altman Companies or November 30, 2028.

(4) Assumes that the scheduled minimum principal payments are made in accordance with the table above and the interest rate on variable rate debt remains the same as
the rate at March 31, 2023.

 
 
Liquidity and Capital Resources
 
As of March 31, 2023, the Company had cash, cash equivalents, and short-term investments of approximately $142.6 million. Management believes that the Company has
sufficient liquidity to fund operations, including anticipated working capital, capital expenditure, and debt service requirements, and respond to the challenges related
to inflationary trends, increased interest rates, and the current economic environment for the foreseeable future, subject to mitigation and cost reduction efforts and
management’s determination of whether and/or the extent to which it will fund the operations and commitments of its subsidiaries. As previously disclosed, management
has evaluated and will continue to evaluate the potential operating deficits, commitments, and liquidity requirements of its subsidiaries and may determine not to provide
additional funding or capital to subsidiaries whose operations it believes may not be sustainable or do not support additional investment.
 
The Company’s principal sources of liquidity have historically been its available cash and short-term investments, distributions from unconsolidated real estate joint
ventures, and proceeds received from sales of real estate.
 
In addition to these sources of liquidity, the Company expects to receive quarterly interest payments on the promissory note that was issued by Bluegreen Vacations in favor
of BBX Capital in connection with the spin-off of the Company from Bluegreen Vacations. The original principal amount of the note was $75.0 million. However, in
December 2021, Bluegreen Vacations prepaid $25.0 million of the principal balance. Further, in May 2023, the Company and Bluegreen Vacations agreed to a discounted
prepayment of $15.0 million of the principal balance of the note in return for proceeds of $14.1 million. As a result, as of March 31, 2023, the outstanding balance of the
note was $50.0 million, which has been further reduced to $35.0 million. Amounts outstanding under the note accrue interest at a rate of 6% per annum, with interest
payments scheduled to occur on a quarterly basis. However, Bluegreen Vacations may elect to defer such quarterly interest payments, with interest on the entire outstanding
balance thereafter to accrue at a cumulative, compounded rate of 8% per annum until such time as Bluegreen Vacations is current on all accrued payments under the note,
including deferred interest. All outstanding amounts under the note will become due and payable on September 30, 2025 or earlier upon certain other events. Bluegreen
Vacations is permitted to prepay the note in whole or in part at any time.
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With respect to the discounted prepayment of $15.0 million of the principal balance of the promissory note due from Bluegreen Vacations, while the Company believes that
it has sufficient liquidity to fund its overall operations, management determined that it was prudent to monetize a portion of the note in light of current economic conditions,
particularly since management desires to allow its principal holdings, such as BBX Capital Real Estate, to retain cash generated by them for the purposes of future capital
deployment.
 
The Company believes that its current financial condition will allow it to meet its anticipated near-term liquidity needs. The Company may also seek additional liquidity
from outside sources, including traditional bank financing, secured or unsecured indebtedness, or the issuance of equity and/or debt securities. However, these alternatives
may not be available to the Company on attractive terms, or at all. The inability to raise any needed funds through the sources discussed above would have a material
adverse effect on the Company’s business, results of operations, and financial condition.
 
Anticipated and Potential Liquidity Requirements
 
The Company currently expects to use its available liquidity to fund operations (including corporate expenses, working capital, capital expenditures, debt service
requirements, and the Company’s other commitments described above) and make additional investments in real estate, its existing operating businesses, or other
opportunities, including the potential repurchase of its common stock. However, as discussed above, the Company’s management intends to evaluate any operating deficits,
commitments, and liquidity requirements of its subsidiaries as a result of inflationary trends, higher interest rates, and general economic conditions and may make a
determination that it will not provide additional funding or capital to one of more of its subsidiaries.
 
BBX Capital
 
In January 2022, the Board of Directors approved a share repurchase program which authorizes the repurchase of up to $15.0 million of shares of the Company’s Class A
and Class B Common Stock. The repurchase program authorizes the Company, in management’s discretion, to repurchase shares from time to time subject to market
conditions and other factors. The timing, price, and number of shares which may be repurchased under the program in the future will be based on market conditions,
applicable securities laws, and other factors considered by management. Share repurchases under the program may be made from time to time through solicited or
unsolicited transactions in the open market or in privately negotiated transactions. The share repurchase program does not obligate the Company to repurchase any specific
amount of shares and may be suspended, modified, or terminated at any time without prior notice. There were no shares repurchased during the three months ended March
31, 2023. The Company remained authorized under the share repurchase program to purchase up to $13.9 million of shares of the Company's Class A and Class B Common
Stock as of March 31, 2023. 
 
BBX Capital Real Estate
 
The Altman Companies
 
Since November 2018, BBX Capital Real Estate has owned a 50% equity interest in the Altman Companies, a developer and manager of multifamily rental apartment
communities.
 
On January 31, 2023, BBXRE closed on the acquisition of an additional 40% equity interest in the Altman Companies from Mr. Joel Altman for $8.1 million, reflecting a
base purchase price of $9.4 million, an additional $0.1 million of reimbursements for predevelopment expenditures incurred at the time of the acquisition, and a downward
adjustment of $1.4 million to reflect an estimated working capital deficit calculated pursuant to the terms of the operating agreement of the Altman Companies. Pursuant to
the terms of the operating agreement, the final working capital adjustment amount will be determined by BBXRE and Mr. Altman following the closing and may result in
the payment of additional consideration to Mr. Altman or a refund to BBXRE. In connection with the acquisition of the 40% interest from Mr. Altman, BBXRE
also acquired the remaining 10% equity interest owned by Mr. Altman. Pursuant to the terms of this acquisition, the parties agreed that Mr. Altman will remain employed by
the Altman Companies and that the $2.4 million payment for the remaining 10% equity interest will be deferred until the earlier of (i) the termination of Mr. Altman’s
employment from the Altman Companies or (ii) November 30, 2028. Under the terms of the agreement between the parties, Mr. Altman will continue to invest in
development joint ventures originated by the Altman Companies, and if Mr. Altman does not invest in certain additional joint ventures, BBXRE will be entitled to offset his
required capital contribution against the deferred $2.4 million payable to Mr. Altman. 
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Although the Altman Companies generates revenues from the performance of development, general contractor, leasing, and property management services to the joint
ventures that are formed to invest in the development projects that it originates, it is expected that any profits generated for BBXRE through the Altman Companies will
primarily be through the equity distributions that BBXRE receives through its investment in the managing member of such joint ventures. Therefore, as the timing of any
such distributions to BBXRE is generally contingent upon the sale or refinancing of a completed development project, it is anticipated that BBXRE will be required to
fund the Altman Companies for its ongoing operating costs and predevelopment expenditures, as well as to the managing member of newly formed joint ventures. As
previously discussed, as a result of current market conditions, many projects previously in the Altman Companies’ development pipeline no longer meet its investment
criteria, and the Altman Companies expects to incur predevelopment expenditures in 2023 in order to identify new projects for its development pipeline. Further, previously
anticipated fee income will not be generated from development projects that are no longer in its development pipeline. As a result, BBXRE currently anticipates that it will
invest in excess of $10.0 million in the Altman Companies and certain related joint ventures during the remaining nine months of 2023 for planned predevelopment
expenditures, ongoing operating costs, and potential operating shortfalls related to certain projects, and other than contributions to certain existing development projects for
which the equity contributions to the joint ventures are expected to be funded over time, BBXRE does not currently expect to invest material amounts in the managing
member of new development joint ventures during the during the remaining nine months of 2023 based on its current pipeline of new potential development projects.
However, if certain projects that the Altman Companies previously determined were unlikely to commence become financially viable as a result of changes in market
conditions, BBXRE expects that it would invest in the managing member of development joint ventures formed to invest in such projects.
 
BBX Logistics Properties
 
BBXRE currently expects that it may invest in excess of $10.0 million in its logistics real estate division during the remaining nine months of 2023 for investments in new
developments, predevelopment expenditures, and ongoing operating costs.
 
If the division commences the development of warehouse and logistics facilities, BBXRE expects that it will seek to develop such projects through joint ventures with third
party investors and that it will invest in the managing member of the joint ventures formed to invest in such development projects. While there is no assurance that this will
be the case, if joint ventures are formed to invest in projects, BBXRE expects that it will be reimbursed for all or a portion of its previously incurred predevelopment
expenditures by such ventures. Further, in the event that BBXRE closes on development financing for such projects, BBXRE expects that (i) it would be required to
contribute at least $5.0 million to a wholly-owned subsidiary that will provide guarantees on the indebtedness for the funded projects and (ii) such cash would be restricted
from being utilized in BBXRE’s other operations.
 
BBXRE has entered into agreements to acquire five land parcels for the purpose of developing logistics facilities for an aggregate purchase price of approximately $58.0
million. BBXRE completed due diligence on two of these parcels, which have an aggregate purchase price of approximately $35.0 million, and paid nonrefundable deposits
totaling $1.5 million on these parcels, although the deposit on one of these parcels is contingently refundable if BBXRE is unable to obtain entitlements for the
development. The agreements for the remaining three parcels are subject to the successful completion of due diligence, and the escrowed deposits paid by BBXRE in
connection with the agreements are refundable until the end of the applicable due diligence periods. As indicated above, if BBXRE moves forward with any or all of these
projects, BBXRE expects that it will develop the projects through joint ventures with third party investors and, in such case, it will assign the agreements to the applicable
joint ventures. Accordingly, if BBXRE moves forward with any or all of these projects, BBXRE expects that it would fund a portion of the land and development costs as
the managing member and would seek third party debt and equity financing for the remainder of such costs.
 
Other
 
The operating agreements of certain real estate joint ventures in which BBXRE is an investor contain customary buy-sell provisions which could result in either the sale of
BBXRE’s interest or the use of available cash to acquire the partner’s interest, and the Company’s commitments and liquidity requirements described above do not include
amounts that the Company could pay as a result of the initiation of these provisions.
 
 BBX Sweet Holdings
 
IT’SUGAR currently expects to incur in excess of $10.0 million of capital expenditures during the remaining nine months of 2023 to fund construction costs associated with
new retail locations and the expansion of existing retail locations. 
 
Renin
 
During the years ended December 31, 2022 and 2021, BBX Capital provided funds to Renin at various times to provide additional liquidity for working capital, make partial
prepayments on Renin’s term loan with TD Bank, and fund certain one-time expenditures, including payments to settle a dispute with a supplier and costs related to the
transition of operations from a facility in Montreal, Canada to its other facilities.
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In February 2023, BBX Capital made a $7.0 million capital contribution to Renin in order to fund a $2.5 million partial prepayment of Renin's term loan with TD Bank and
to provide additional liquidity for working capital requirements and as of March 31, 2023, the aggregate amount outstanding under Renin's TD Bank credit facility was
$30.2 million. While BBX Capital may consider providing additional funds to Renin in future periods to fund working capital and its commitments, BBX Capital’s
management will continue to evaluate the operating results, financial condition, commitments and prospects of Renin on an ongoing basis and may determine that it will not
provide additional funding or capital to Renin.
 
Credit Facilities with Future Availability
 
As of March 31, 2023, BBX Capital and certain of its subsidiaries had the following credit facilities with future availability, subject to eligible collateral and the terms of the
facilities, as applicable.
 
Toronto-Dominion Bank (“TD Bank”) Revolving Line of Credit

 
Renin’s TD Bank Credit Facility includes a revolving line of credit that currently provides for availability of up to $22.0 million through December 31, 2023, at which time
the availability will be $20.0 million through the maturity of the facility in October 2025. As of March 31, 2023, the outstanding amount under the revolving line of credit
was $18.9 million, and the effective interest rate was 9.1%.

 
As of March 31, 2023, Renin was in compliance with the financial covenants under the TD Bank Credit Facility. However, as a result of the expected impact of the decline
in customer demand and other factors on Renin’s operating results through April 2023, Renin does not expect to remain in compliance with the covenant that requires Renin
to meet certain minimum levels of specified operating results through April 2023 and has notified TD Bank that it does not expect to remain in compliance with the
covenants under the facility. If Renin again falls out of compliance and is unable to obtain additional waivers or modifications of the credit facility, Renin may lose the
availability under its revolving line of credit, be required to provide additional collateral, or be required to repay all or a portion of its borrowings from TD Bank, any of
which would have a material adverse effect on the Company’s liquidity, financial position, and results of operations.
 
First Horizon Bank Revolving Line of Credit - LOCS Credit Facility
 
In July 2021, BBX Sweet Holdings and certain of its subsidiaries, including Las Olas Confections and Snacks, entered into a credit agreement (the “LOCS Credit Facility”)
with First Horizon Bank (formerly known as IberiaBank) which provided for a revolving line of credit of up to $2.5 million that matures in July 2023. In March 2023, the
LOCS Credit Facility was amended to increase the availability under the revolving line of credit from $2.5 million to $5.0 million and to extend the maturity from July 2023
to March 2025. Amounts outstanding under amended facility bear continue to bear interest at the higher of the Wall Street Journal Prime Rate plus 50 basis points or 3.0%
per annum, and the amended facility requires monthly payments of interest only, with any outstanding principal and accrued interest due at the maturity date. The LOCS
Credit Facility is collateralized by a blanket lien on all of the assets of the borrowers under the facility and is guaranteed by BBX Capital. The facility contains certain
financial covenants, including a minimum liquidity requirement for BBX Capital as guarantor under the facility and a requirement that the borrowers must maintain a zero
balance on the facility for thirty consecutive days during each calendar year during the term of the facility. As of March 31, 2023, the outstanding amount under the credit
facility was $2.5 million, and the effective interest rate was 8.25%.
 
Regions Bank Revolving Line of Credit - IT'SUGAR Credit Facility
  
In January 2023, IT'SUGAR entered into a credit agreement with Regions Bank (the “IT’SUGAR credit facility”) which provides for a revolving line of credit of up to $5.0
million that matures in June 2024. Amounts outstanding under the IT'SUGAR credit facility bear interest at the higher of a rate equal to the Regions Bank Prime Rate minus
1.50% per annum or 0% per annum, and the facility requires monthly payments of interest only, with any outstanding principal and accrued interest due at the maturity date.
BBXRE pledged a $5.0 million certificate of deposit at Regions Bank to secure the repayment of the IT'SUGAR credit facility. The facility contains various customary
financial and reporting covenants. As of March 31, 2023, the outstanding amount under the credit facility was $2.5 million, and the effective interest rate was 6.25%.
 
Comerica Letter of Credit Facility - Altman LOC Facility

 
The Altman Companies has a credit facility with Comerica Bank (the “Altman LOC Facility") pursuant to which Comerica has committed to provide letters of credit on
behalf of the Altman Companies up to an aggregate amount of $4.0 million to fund required deposits under contracts to acquire land for future development joint
ventures. The Altman LOC Facility expires in April 2024 and requires the Altman Companies to pay Comerica Bank an annual fee, in advance, equal to 2% per annum of
the amount of each letter of credit outstanding under the facility. The letters of credit under the facility expire no later than one year after issuance. Further, letters of credit
may be issued or re-issued prior to the expiration date in April 2024 for periods up to one year; however, any letters of credit under the facility cannot expire later than one
year after the expiration under the facility in April 2024. The Altman LOC Facility is guaranteed by ABBX.

 
As of March 31, 2023, the Altman Companies had seven letters of credit outstanding under the facility with an aggregate balance of $1.7 million.
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Off-balance-sheet Arrangements
 
BBX Capital guarantees certain obligations of its subsidiaries and unconsolidated real estate joint ventures as described in further detail in Note 7 to the Company’s
condensed consolidated financial statements included in Item 1 of this report.
 
The Company has investments in joint ventures involved in the development of multifamily rental apartment communities, as well as single-family master planned for sale
housing communities. The Company’s investments in certain joint ventures are accounted for under the equity method of accounting, and as a result, the Company does not
recognize the assets and liabilities of these joint ventures in its financial statements. As of March 31, 2023 and 2022, the Company’s investments in these joint ventures
totaled $56.1 million and $49.4 million, respectively. These unconsolidated real estate joint ventures generally finance their activities with a combination of debt financing
and equity. The Company generally does not directly guarantee the financing of these joint ventures, other than as described in Note 7 to the Company’s condensed
consolidated financial statements included in Item 1 of this report, and the Company’s maximum exposure to losses from these joint ventures is approximately
$66.1 million. The Company is typically not obligated to fund additional capital to these joint ventures; however, the Company’s interest in a joint venture may be diluted if
the Company elects not to fund a joint venture capital call.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk.
 
The Company is exposed to market risks in the ordinary course of its business. These risks primarily include interest rate risk, commodity price risk and equity price risk.
The Company’s exposure to market risk has not materially changed from what was previously disclosed in our 2022 Annual Report.
 
Item 4. Controls and Procedures
 
Evaluation of Disclosure Controls and Procedures
 
As of the end of the period covered by this report, our management evaluated, with the participation of our principal executive officer and principal financial officer, the
effectiveness of our disclosure controls and procedures (as defined in Rule 13a-15(e) under the Exchange Act). Based upon that evaluation, our principal executive officer
and principal financial officer concluded that our disclosure controls and procedures were effective as of March 31, 2023 to ensure that information required to be disclosed
by us in the reports that we file or submit under the Exchange Act (i) is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules
and forms and (ii) is accumulated and communicated to our management, including our principal executive officer and principal financial officer, as appropriate, to allow
for timely decisions regarding required disclosure.
 
Changes in Internal Control over Financial Reporting
 
There were no changes in our internal control over financial reporting that occurred during the quarter ended March 31, 2023 that have materially affected, or are reasonably
likely to materially affect, our internal control over financial reporting.
 
The Company consolidated the Altman Companies, including AGC, in its financial statements in January 2023, and management is in the process of documenting,
evaluating, integrating and making changes to the Altman Companies’ internal control over financial reporting. As a result, management has not had sufficient time to
conduct a complete assessment of the Altman Companies’ internal control over financial reporting. The Altman Companies’ total revenues and total assets represented
32.8% and 11.8%, respectively, of the related consolidated financial statement amounts for BBX Capital, Inc. as of and for the three months ended March 31, 2023.
 

PART II - OTHER INFORMATION
 
Item 1. Legal Proceedings
 
There have been no material changes in our legal proceedings from those disclosed in the “Legal Proceedings” section of our 2022 Annual Report.
 
Item 1A. Risk Factors
 
There have been no material changes in the risks and uncertainties that we face from those disclosed in the “Risk Factors” section of our 2022 Annual Report.
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Item 6. Exhibits
 
Exhibit 31.1 Principal Executive Officer Certification pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
Exhibit 31.2 Principal Financial Officer Certification pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
Exhibit 32.1* Principal Executive Officer Certification pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of

2002
Exhibit 32.2* Principal Financial Officer Certification pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of

2002
101.INS Inline XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within

the Inline XBRL document.
101.SCH Inline XBRL Taxonomy Extension Schema Document
101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document
101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document
101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document
104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)
 

*   Exhibits furnished and not filed with this Form 10-Q.
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https://s3.amazonaws.com/content.stockpr.com/bbxcapital/sec/0001437749-23-013589/for_pdf/ex_493582.htm
https://s3.amazonaws.com/content.stockpr.com/bbxcapital/sec/0001437749-23-013589/for_pdf/ex_493583.htm
https://s3.amazonaws.com/content.stockpr.com/bbxcapital/sec/0001437749-23-013589/for_pdf/ex_493584.htm
https://s3.amazonaws.com/content.stockpr.com/bbxcapital/sec/0001437749-23-013589/for_pdf/ex_493585.htm


 
 
 

SIGNATURES
 
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.
 
  BBX CAPITAL, INC.
   
May 10, 2023  By: /s/ Jarett S. Levan
  Jarett S. Levan, Chief Executive Officer
  and President
   
May 10, 2023  By: /s/ Brett Sheppard
  Brett Sheppard, Chief Financial Officer
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Exhibit 31.1
 

I, Jarett S. Levan, certify that:
 
 1) I have reviewed this quarterly report on Form 10-Q of BBX Capital, Inc.;
 
 2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made,

in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
 3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial

condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
 4) The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules

13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
 
 a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that

material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

 
 b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to

provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;

 
 c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the

disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
 d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal

quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant's internal control over financial reporting; and

  
 5) The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s

auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

 a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 
 b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over

financial reporting.
 
 
Date: May 10, 2023
 
 
By: /s/ Jarett S. Levan

Jarett S. Levan,
Chief Executive Officer and President

 
 



Exhibit 31.2
 

I, Brett Sheppard, certify that:
 
 1) I have reviewed this quarterly report on Form 10-Q of BBX Capital, Inc.;
 
 2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made,

in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
 3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial

condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
 4) The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules

13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
 
 a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that

material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

 
 b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to

provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;

 
 c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the

disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
 d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal

quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant's internal control over financial reporting; and

 
 5) The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s

auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

 a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 
 b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over

financial reporting.
 
 
Date: May 10, 2023
 
 
By: /s/ Brett Sheppard

Brett Sheppard,
Chief Financial Officer

 
 



 Exhibit 32.1
 

Certification Pursuant to 18 U.S.C. Section 1350,
as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

 
In connection with the Quarterly Report on Form 10-Q of BBX Capital, Inc. (the “Company”) for the quarter ended March 31, 2023 as filed with the Securities and
Exchange Commission on the date hereof (the “Report”), I, Jarett S. Levan,  Chief Executive Officer and President of the Company, certify, pursuant to 18 U.S.C. Section
1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:
 
 (1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 
 (2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

 
Date:    May 10, 2023
 
 
 
/s/ Jarett S. Levan
Name:  Jarett S. Levan
Title:    Chief Executive Officer and President
 
 



Exhibit 32.2
  

Certification Pursuant to 18 U.S.C. Section 1350,
as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

 
In connection with the Quarterly Report on Form 10-Q of BBX Capital, Inc. (the “Company”) for the quarter ended March 31, 2023, as filed with the Securities and
Exchange Commission on the date hereof (the “Report”), I, Brett Sheppard, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:
 
 (1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 
 (2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 
Date:   May 10, 2023
 
 
 
/s/Brett Sheppard
Name: Brett Sheppard 
Title:   Chief Financial Officer
 
 


