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PART I – FINANCIAL INFORMATION


Item 1. Financial Statements







BBX Capital Corporation
Condensed Consolidated Statements of Financial Condition - Unaudited
(In thousands, except share data)

June 30, 2019
ASSETS
Cash and cash equivalents
Restricted cash ($19,018 in 2019 and $28,400 in 2018 in variable interest entities ("VIEs"))
Notes receivable, net ($308,042 in 2019 and $341,975 in 2018 in VIEs)
Trade inventory
Vacation ownership interest ("VOI") inventory
Real estate ($13,024 in 2019 and $20,202 in 2018 held for sale)
Investments in unconsolidated real estate joint ventures
Property and equipment, net
Goodwill
Intangible assets, net
Operating lease assets
Other assets
Total assets
LIABILITIES AND EQUITY
Liabilities:
Accounts payable
Deferred income
Escrow deposits
Other liabilities
Receivable-backed notes payable - recourse
Receivable-backed notes payable - non-recourse (in VIEs)
Notes payable and other borrowings
Junior subordinated debentures
Operating lease liabilities
Deferred income taxes
Redeemable 5% cumulative preferred stock of $.01 par value; authorized 15,000 shares;
issued and outstanding 10,000 shares in 2019 and 2018 with a stated value of $1,000 per share
Total liabilities
Commitments and contingencies (See Note 11)
Redeemable noncontrolling interest
Equity:
Preferred stock of $.01 par value; authorized 10,000,000 shares
Class A Common Stock of $.01 par value; authorized 150,000,000 shares;
issued and outstanding 77,978,452 in 2019 and 78,379,530 in 2018
Class B Common Stock of $.01 par value; authorized 20,000,000 shares;
issued and outstanding 14,840,534 in 2019 and 14,840,634 in 2018
Additional paid-in capital
Accumulated earnings
Accumulated other comprehensive income
Total shareholders' equity
Noncontrolling interests
Total equity
Total liabilities and equity

$

$

$

$

See Notes to Condensed Consolidated Financial Statements - Unaudited
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December 31, 2018

332,871
48,373
440,854
23,323
342,220
53,564
65,254
134,107
37,248
68,953
122,724
132,270
1,801,761

366,305
54,792
439,167
20,110
334,149
54,956
64,738
139,628
37,248
69,710
124,217
1,705,020

27,359
17,668
25,531
115,711
86,820
351,316
178,516
136,829
137,643
80,271

29,537
16,522
22,255
104,441
76,674
382,257
200,887
136,425
86,363

9,642
1,167,306

9,472
1,064,833

2,102

2,579

-

-

780

784

148
166,015
370,983
1,479
539,405
92,948
632,353
1,801,761

148
161,684
385,789
1,215
549,620
87,988
637,608
1,705,020

 BBX Capital Corporation
Condensed Consolidated Statements of Operations and Comprehensive Income - Unaudited
(In thousands, except per share data)
For the Three Months Ended June
30,
2019
2018

Revenues:
Sales of VOIs
Fee-based sales commissions
Other fee-based services
Cost reimbursements
Trade sales
Sales of real estate inventory
Interest income
Net gains on sales of real estate assets
Other revenue
Total revenues
Costs and Expenses:
Cost of VOIs sold
Cost of other fee-based services
Cost reimbursements
Cost of trade sales
Cost of real estate inventory sold
Interest expense
Recoveries from loan losses, net
Impairment losses
Selling, general and administrative expenses
Total costs and expenses
Equity in net earnings (losses) of unconsolidated real estate joint ventures
Foreign exchange (loss) gain
(Loss) Income before income taxes
Benefit (provision) for income taxes
Net (loss) income
Less: Net income attributable to noncontrolling interests
Net (loss) income attributable to shareholders

$

For the Six Months Ended June
30,
2019
2018

68,302
55,343
30,703
17,358
45,061
424
21,518
9,664
2,960
251,333

68,573
60,086
30,391
14,059
43,908
3,250
20,664
733
1,562
243,226

120,033
100,555
60,271
37,594
91,045
4,660
42,933
10,996
4,303
472,390

124,714
105,940
58,415
30,260
82,311
9,659
42,581
4,802
2,611
461,293

10,572
19,924
17,358
30,828
11,661
(1,424)
2,138
177,968
269,025
8,759
(29)
(8,962)
1,338
(7,624)
4,024
(11,648)

6,789
16,634
14,059
31,171
2,381
10,403
(1,999)
122
142,047
221,607
(488)
(37)
21,094
(8,655)
12,439
5,958
6,481

14,420
42,792
37,594
63,118
2,643
22,809
(2,385)
2,756
299,961
483,708
8,742
(24)
(2,600)
(386)
(2,986)
7,163
(10,149)

8,601
34,045
30,260
59,091
6,628
19,602
(6,814)
356
266,935
418,704
792
15
43,396
(15,255)
28,141
10,518
17,623

Basic (loss) earnings per share
$
Diluted (loss) earnings per share
$
Basic weighted average number of common shares outstanding
Diluted weighted average number of common and common equivalent shares
outstanding
Cash dividends declared per Class A common share
$
Cash dividends declared per Class B common share
$

(0.12)
(0.12)
93,207

0.07
0.07
94,390

(0.11)
(0.11)
93,214

0.18
0.18
97,007

93,207
0.0125
0.0125

97,779
0.010
0.010

93,214
0.0250
0.0250

100,194
0.020
0.020

Net (loss) income
Other comprehensive income (loss), net of tax:
Unrealized gain on securities available for sale
Foreign currency translation adjustments
Other comprehensive income (loss), net
Comprehensive (loss) income, net of tax
Less: Comprehensive income attributable to noncontrolling interests
Comprehensive (loss) income attributable to shareholders

$

(7,624)

12,439

(2,986)

28,141

$

10
125
135
(7,489)
4,024
(11,513)

24
24
12,463
5,958
6,505

38
226
264
(2,722)
7,163
(9,885)

(4)
(4)
28,137
10,518
17,619

$

See Notes to Condensed Consolidated Financial Statements - Unaudited
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BBX Capital Corporation
Condensed Consolidated Statements of Changes in Equity - Unaudited
For the Three Months Ended June 30, 2018 and 2019
(In thousands)
Shares of
Common Stock
Outstanding
Class
A
B
85,709 13,943 $



Balance, March 31, 2018
Net income excluding $45 of loss
attributable to redeemable noncontrolling
interest
Other comprehensive income
Distributions to noncontrolling interests
Purchase of noncontrolling interest
Class A Common Stock cash dividends
declared
Class B Common Stock cash dividends
declared
Repurchase and retirement of common
stock from tender offer
Conversion of common stock from Class
B to Class A
Issuance of Common Stock from exercise
of options
Share-based compensation

Accumulated
Common
Other
Stock
Additional
ComprehenTotal
Class
Paid-in Accumulated
sive
Shareholders'
A
B
Capital
Earnings
Income
Equity
857 140
231,783
364,772
1,428
598,980

Noncontrolling
Interests
86,418

Total
Equity
685,398

-

-

-

-

(587)

6,481
-

24
-

6,481
24
(587)

6,003
(1,121)
329

12,484
24
(1,121)
(258)

-

-

-

-

-

(826)

-

(826)

-

(826)

-

-

-

-

-

(165)

-

(165)

-

(165)

(6,486)

-

(65)

-

(60,059)

-

-

(60,124)

-

(60,124)

7

(7)

1

(1)

-

-

-

-

-

-

Balance, June 30, 2018

27
79,257 13,936 $

793

139

245
3,620
175,002

370,262

1,452

245
3,620
547,648

91,629

245
3,620
639,277

Balance, March 31, 2019

78,379 14,841 $

784

148

164,733

383,855

1,344

550,864

90,127

640,991

Net loss excluding $20 of loss attributable
to redeemable noncontrolling interest
Repurchase and retirement of common
stock
Other comprehensive income
Distributions to noncontrolling interests
Class A Common Stock cash dividends
declared
Class B Common Stock cash dividends
declared
Share-based compensation

Balance, June 30, 2019

-

-

-

-

-

(11,648)

-

(11,648)

4,044

(7,604)

(401)
-

-

(4)
-

-

(1,879)
-

-

135
-

(1,883)
135
-

(1,223)

(1,883)
135
(1,223)

-

-

-

-

-

(982)

-

(982)

-

(982)

780

148

3,161
166,015

(242)
370,983

1,479

(242)
3,161
539,405

92,948

(242)
3,161
632,353

77,978 14,841 $

See Notes to Condensed Consolidated Financial Statements - Unaudited

3

BBX Capital Corporation
Condensed Consolidated Statements of Changes in Equity - Unaudited
For the Six Months Ended June 30, 2018 and 2019
(In thousands)
Shares of
Common Stock
Outstanding
Class
A
B
85,689 13,963 $



Balance, December 31, 2017
Cumulative effect from the adoption of
ASU 2016-01
Net income excluding $266 of loss
attributable to redeemable noncontrolling
interest
Other comprehensive income
Distributions to noncontrolling interests
Increase in noncontrolling interest from
loan foreclosure
Purchase of noncontrolling interest
Class A Common Stock cash dividends
declared
Class B Common Stock cash dividends
declared
Repurchase and retirement of common
stock from tender offer
Conversion of common stock from Class
B to Class A
Issuance of Common Stock from exercise
of options
Share-based compensation

Accumulated
Common
Other
Stock
Additional
ComprehenTotal
NonClass
Paid-in Accumulated
sive
Shareholders' controlling
A
B
Capital
Earnings
Income
Equity
Interests
857 140
228,331
354,432
1,708
585,468
82,054

Total
Equity
667,522

-

-

-

-

-

252

(252)

-

-

-

-

-

-

-

-

17,623
-

(4)
-

17,623
(4)
-

10,784
(2,242)

28,407
(4)
(2,242)

-

-

-

-

(587)

-

-

(587)

704
329

704
(258)

-

-

-

-

-

(1,683)

-

(1,683)

-

(1,683)

-

-

-

-

-

(362)

-

(362)

-

(362)

(6,486)

-

(65)

-

(60,059)

-

-

(60,124)

-

(60,124)

27

(27)

1

(1)

-

-

-

-

-

-

Balance, June 30, 2018

27
79,257 13,936 $

793

139

245
7,072
175,002

370,262

1,452

245
7,072
547,648

91,629

245
7,072
639,277

Balance, December 31, 2018

78,379

784

148

161,684

385,789

1,215

549,620

87,988

637,608

Cumulative effect from the adoption of
ASU 2016-02, net of income taxes and
redeemable noncontrolling interest
Net loss excluding $240 of loss
attributable to redeemable noncontrolling
interest
Repurchase and retirement of common
stock
Other comprehensive income
Distributions to noncontrolling interests
Class A Common Stock cash dividends
declared
Class B Common Stock cash dividends
declared
Share-based compensation

Balance, June 30, 2019

14,841 $

-

-

-

-

-

(2,202)

-

(2,202)

-

(2,202)

-

-

-

-

-

(10,149)

-

(10,149)

7,403

(2,746)

(401)
-

-

(4)
-

-

(1,879)
-

-

264
-

(1,883)
264
-

(2,443)

(1,883)
264
(2,443)

-

-

-

-

-

(1,971)

-

(1,971)

-

(1,971)

780

148

6,210
166,015

(484)
370,983

1,479

(484)
6,210
539,405

92,948

(484)
6,210
632,353

77,978 14,841 $

See Notes to Condensed Consolidated Financial Statements - Unaudited
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 BBX Capital Corporation
Condensed Consolidated Statements of Cash Flows - Unaudited
(In thousands)
For the Six Months Ended June 30,
2019
2018

Operating activities:
Net (loss) income
Adjustment to reconcile net (loss) income to net cash
provided by operating activities:
Recoveries from loan losses, net
Provision for notes receivable allowances
Depreciation, amortization and accretion, net
Share-based compensation expense
Net gains on sales of real estate and property and equipment
Equity earnings of unconsolidated real estate joint ventures
Return on investment in unconsolidated real estate joint ventures
(Decrease) increase in deferred income tax
Impairment losses
Interest accretion on redeemable 5% cumulative preferred stock
Increase in notes receivable
Increase in VOI inventory
(Increase) decrease in trade inventory
(Increase) decrease in real estate inventory
Net change in operating lease asset and operating lease liability
Increase in other assets
Increase (decrease) in other liabilities
Net cash provided by operating activities

$

Investing activities:
Return of investment in unconsolidated real estate joint ventures
Investments in unconsolidated real estate joint ventures
Repayment of loans receivable
Proceeds from sales of real estate held-for-sale
Proceeds from sales of property and equipment
Additions to real estate held-for-sale and held-for-investment
Purchases of property and equipment
Decrease in cash from other investing activities
Net cash provided by investing activities

5

(2,986)

28,141

(2,385)
23,055
13,691
6,210
(12,960)
(8,742)
8,277
(5,214)
2,756
420
(24,742)
(8,071)
(3,213)
(2,657)
1,185
(4,048)
21,718

(6,814)
21,447
11,861
7,072
(4,895)
(792)
5,071
14,753
356
649
(24,236)
(25,770)
2,712
5,810
(16,812)
(5,924)

2,294

12,629

14,059
(13,944)
2,492
18,966
13,544
(474)
(18,244)
(64)
16,335

5,713
(533)
17,367
16,882
569
(594)
(20,073)
(163)
19,168
(Continued)

BBX Capital Corporation
Condensed Consolidated Statements of Cash Flows - Unaudited
(In thousands)
For the Six Months Ended June 30,
2019
2018

Financing activities:
Repayments of notes payable and other borrowings
Proceeds from notes payable and other borrowings
Payments for debt issuance costs
Payments of interest on redeemable 5% cumulative preferred stock
Repurchase and retirement of Class A common stock
Purchase of noncontrolling interest
Proceeds from the exercise of stock options
Dividends paid on Common Stock
Distributions to noncontrolling interests
Net cash used in financing activities
(Decrease) increase in cash, cash equivalents and restricted cash

(117,882)
66,224
(149)
(250)
(1,883)
(2,099)
(2,443)
(58,482)
(39,853)
421,097

(95,600)
154,771
(770)
(313)
(60,124)
(258)
245
(1,835)
(2,242)
(6,126)
25,671
409,247

$

381,244

434,918

$

19,724
9,840

17,709
1,755

9,183

6,943

113,183
123,240
20,791
333
8,110
1,035

24,258
1,673
(5,000)
4,862
2,776

332,871
48,373
381,244

380,447
54,471
434,918

Cash, cash equivalents and restricted cash at beginning of period
Cash, cash equivalents and restricted cash at end of period
Supplemental cash flow information:
Interest paid on borrowings
Income taxes paid
Supplementary disclosure of non-cash investing and financing activities:
Construction funds receivable transferred to real estate
Operating lease assets recognized upon adoption of ASC 842
Operating lease liability recognized upon adoption of ASU 842
Operating lease assets obtained in exchange for new operating lease liabilities
Acquisition of VOI inventory, property and equipment for notes payable
Loans receivable transferred to real estate
Reduction in note receivable from holder of redeemable 5% cumulative preferred stock
Reductions in redeemable 5% cumulative preferred stock
Increase in other assets upon issuance of Community Development District Bonds
Assumption of Community Development District Bonds by developer
Reconciliation of cash, cash equivalents and restricted cash:
Cash and cash equivalents
Restricted cash
Total cash, cash equivalents, and restricted cash

$

See Notes to Condensed Consolidated Financial Statements - Unaudited
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BBX Capital Corporation
N otes to Condensed Consolidated Financial Statements - Unaudited


1.

Organization and Basis of Financial Statement Presentation

Organization
BBX Capital Corporation 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 Corporation as a standalone entity without its subsidiaries is
referred to as “BBX Capital.”
BBX Capital has two classes of common stock. Holders of the Class A common stock are entitled toone vote per share, which in the
aggregate represents 22% of the combined voting power of the Class A common stock and the Class B common stock. Class B common
stock represents the remaining 78% of the combined vote. The percentage of total common equity represented by Class A and Class B
common stock was 84% and 16%, respectively, at June 30, 2019. Class B common stock is convertible into Class A common stock on a
share for share basis at any time at the option of the holder.
Basis of Financial Statement Presentation
The accompanying unaudited 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.
In management’s opinion, the accompanying unaudited condensed consolidated financial statements contain all adjustments, which include
normal recurring adjustments, that are necessary for a fair statement of the condensed consolidated financial condition of the Company at
June 30, 2019; the condensed consolidated results of operations and comprehensive income of the Company for the three and six months
ended June 30, 2019 and 2018; the condensed consolidated changes in equity of the Company for the three and six months ended June 30,
2019 and 2018; and the condensed consolidated cash flows of the Company for the six months ended June 30, 2019 and 2018. Operating
results for the three and six months ended June 30, 2019 are not necessarily indicative of the results that may be expected for the year
ending December 31, 2019 or any other future period.
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, 2018 (the “2018 Annual Report”) filed with the Securities and Exchange
Commission (“SEC”) on March 12, 2019.
The condensed consolidated financial statements include the accounts of BBX Capital’s wholly-owned subsidiaries, other entities in which
BBX Capital or its subsidiaries hold controlling financial interests, and any VIEs in which BBX Capital or one of its consolidated
subsidiaries is deemed the primary beneficiary of the VIE. All significant inter-company accounts and transactions have been eliminated in
consolidation.
Certain amounts for prior periods have been reclassified to conform to the presentation for the current period.
Principal Investments
The Company’s principal investments include Bluegreen Vacations Corporation (“Bluegreen” or “Bluegreen Vacations”), BBX Capital
Real Estate LLC (“BBX Capital Real Estate”), Renin Holdings, LLC (“Renin”), and IT’SUGAR, LLC (“IT’SUGAR”).
Bluegreen is a leading vacation ownership company that markets and sells VOIs and manages resorts in popular leisure and urban
destinations. Bluegreen’s resort network includes 45 Club Resorts (resorts in which owners in the Bluegreen Vacation Club (“Vacation
Club”) have the right to use most of the units in connection with their VOI ownership) and 24 Club Associate Resorts (resorts in which
owners in Bluegreen’s Vacation Club have the right to use a limited
7

number of units in connection with their VOI ownership). Bluegreen markets, sells, and manages VOIs in resorts, which are generally
located in popular, high-volume, “drive-to” vacation destinations, including Orlando, Las Vegas, Myrtle Beach, Charleston and New
Orleans, among others. Through its points-based system, the approximately 217,000 owners in Bluegreen’s Vacation Club have the
flexibility to stay at units available at its resorts and have access to over 11,300 other hotels and resorts through partnerships and exchange
networks. The resorts in which Bluegreen markets, sells, or manages VOIs were either developed or acquired by Bluegreen or were
developed and are owned by third parties. Bluegreen earns fees for providing sales and marketing services to third party developers.
Bluegreen also earns fees for providing management services to the Vacation Club and homeowners’ associations (“HOAs”), mortgage
servicing, VOI title services, reservation services, and construction design and development services. In addition, Bluegreen provides
financing to qualified VOI purchasers, which generates significant interest income.
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. In addition, BBX Capital Real Estate owns a 50% equity interest in The Altman Companies,
LLC (the “Altman Companies”), a developer and manager of multifamily apartment communities, and also manages the legacy assets
acquired in connection with the Company’s sale of BankAtlantic in 2012, including portfolios of loans receivable and real estate properties.
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 two manufacturing and distribution facilities in the United States and Canada. In addition
to its own manufacturing, Renin also sources various products and raw materials from China. During the three months ended June 30, 2019
and 2018, Renin’s revenues included $7.8 million and $8.3 million, respectively, of gross trade sales to two major customers and their
affiliates and $4.5 million and $5.3 million, respectively, of gross trade sales generated outside of the United States. During the six months
ended June 30, 2019 and 2018, Renin’s revenues included $19.9 million and $16.8 million, respectively, of gross trade sales to two major
customers and their affiliates and $8.9 million and $9.9 million, respectively, of gross trade sales generated outside of the United States. As
of June 30, 2019 and 2018, the net book value of Renin’s properties and equipment located outside of the United States totaled $1.8 million
and $2.2 million, respectively.
IT’SUGAR is a specialty candy retailer which operates approximately 100 retail locations in over 25 states and Washington D.C. Its
products include bulk candy, candy in giant packaging, and novelty items that are sold at its retail locations, which include a mix of hightraffic resort and entertainment, lifestyle, mall/outlet, and urban locations across the United States.
In addition to its principal investments, the Company has other investments in various operating businesses, including restaurant locations
throughout Florida and companies in the confectionery industry.
Recently Adopted Accounting Pronouncements
The Financial Accounting Standards Board (“FASB”) has issued the following Accounting Standards Updates (“ASU”) and guidance
relevant to the Company’s operations which were adopted as of January 1, 2019:
ASU No. 2016-02 – Leases (Topic 842). This standard, as subsequently amended and clarified by various ASUs, requires lessees to
recognize assets and liabilities for the rights and obligations created by leases of assets. For income statement purposes, the standard retains
a dual model which requires leases to be classified as either operating or finance based on criteria that are largely similar to those applied
under prior lease accounting but without explicit bright lines. The standard also requires extensive quantitative and qualitative disclosures,
including significant judgments and assumptions made by management in applying the standard, intended to provide greater insight into the
amount, timing, and uncertainty of cash flows arising from leases.
The Company adopted the standard on January 1, 2019 and applied the transition guidance as of the date of adoption under the currentperiod adjustment method. As a result, the Company recognized right-of-use assets and lease liabilities associated with its leases on January
1, 2019, with a cumulative-effect adjustment to the opening balance of accumulated earnings, while the comparable prior periods in the
Company’s financial statements continue to be reported in accordance with Topic 840, including the disclosures of Topic 840.
The standard includes a number of optional practical expedients under the transition guidance. The Company elected the package of
practical expedients which allowed the Company to not reassess prior conclusions about lease identification, lease classification, and initial
direct costs. The Company also made accounting policy elections by class of underlying asset to not apply the recognition requirements of
the standard to leases with terms of 12 months
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or less and to not separate non-lease components from lease components. Consequently, each separate lease component and the non-lease
components associated with that lease component is accounted for as a single lease component for lease classification, recognition, and
measurement purposes.

Upon adoption of the standard on January 1, 2019, the Company recognized a lease liability of$123.2 million and a right-of-use asset of
$113.2 million. The difference between the lease liability and right-of-use asset primarily reflects the reclassification of accrued straightline rent and unamortized tenant allowances from other liabilities in the Company’s statement of financial condition to a reduction of the
right-of-use asset. In addition, the Company recognized an impairment loss of $3.4 million in connection with the recognition of right-ofuse assets for certain IT’SUGAR retail locations as a cumulative-effect adjustment to the opening balance of accumulated earnings. The
implementation of the standard did not have a material impact on the Company’s statement of operations and comprehensive income or
statement of cash flows. See Note 12 for additional information regarding the Company’s lease agreements.
Future Adoption of Recently Issued Accounting Pronouncements
The FASB has issued the following accounting pronouncements and guidance relevant to the Company’s operations which have not been
adopted as of June 30, 2019:
ASU No. 2016-13, Financial Instruments - Credit Losses (Topic 326), Measurement of Credit Losses on Financial Instruments (as
subsequently amended and clarified by various ASUs). This standard introduces an approach of estimating credit losses on certain types of
financial instruments based on expected losses and expands the disclosure requirements regarding an entity’s assumptions, models, and
methods for estimating its allowance for credit losses. In addition, the standard requires entities to disclose the amortized cost balance for
each class of financial asset by credit quality indicator, disaggregated by the year of origination (i.e., by vintage year). The standard also
allows entities to irrevocably elect to measure certain financial instruments within the scope of the standard at fair value upon the adoption
of the standard. This standard will be effective for the Company on January 1, 2020. The Company is currently evaluating the impact that
ASU 2016-13 may have on its consolidated financial statements.
ASU No. 2018-13, Fair Value Measurement (Topic 820), Disclosure Framework – Changes to the Disclosure Requirements for Fair Value
Measurement. This standard modifies the disclosure requirements in Topic 820 related to the valuation techniques and inputs used in fair
value measurements, uncertainty in measurement, and changes in measurements applied. This standard will be effective for the Company
on January 1, 2020. The Company is currently evaluating the impact that ASU 2018-13 may have on its consolidated financial statement
footnote disclosures.

2.

Consolidated Variable Interest Entities

Bluegreen sells VOI notes receivable through special purpose finance entities. These transactions are generally structured as non-recourse to
Bluegreen and are designed to provide liquidity for Bluegreen and to transfer the economic risks and benefits of the notes receivable to third
parties. In a securitization, various classes of debt securities are issued by the special purpose finance entities that are generally
collateralized by a single tranche of transferred assets, which consist of VOI notes receivable. Bluegreen services the securitized notes
receivable for a fee pursuant to servicing agreements negotiated with third parties generally based on market conditions at the time of the
securitization.
In these securitizations, Bluegreen generally retains a portion of the securities and continues to service the securitized notes receivable.
Under these arrangements, the cash payments received from obligors on the receivables sold are generally applied monthly to pay fees to
service providers, make interest and principal payments to investors, and fund required reserves, if any, with the remaining balance of such
cash retained by Bluegreen; however, to the extent the portfolio of receivables fails to satisfy specified performance criteria (as may occur
due to, among other things, an increase in default rates or credit loss severity) or other trigger events occur, the funds received from
obligors are required to be distributed on an accelerated basis to investors. Depending on the circumstances and the transaction, the
application of the accelerated payment formula may be permanent or temporary until the trigger event is cured. As of June 30, 2019,
Bluegreen was in compliance with all material terms under its securitization transactions, and no trigger events had occurred.
In accordance with applicable accounting guidance for the consolidation of VIEs, Bluegreen analyzes its variable interests, which may
consist of loans, servicing rights, guarantees, and equity investments, to determine if an entity in
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which Bluegreen has a variable interest is a VIE. The analysis includes a review of both quantitative and qualitative factors. Bluegreen
bases its quantitative analysis on the forecasted cash flows of the entity and its qualitative analysis on the structure of the entity, including
its decision-making ability and authority with respect to the entity, and relevant financial agreements. Bluegreen also uses qualitative
analysis to determine if Bluegreen must consolidate a VIE as the primary beneficiary. In accordance with applicable accounting guidance,
Bluegreen has determined these securitization entities to be VIEs of which Bluegreen is the primary beneficiary and, therefore, Bluegreen
consolidates the entities into its financial statements.
Under the terms of certain VOI note sales, Bluegreen has the right to repurchase or substitute a limited amount of defaulted notes for new
notes at the outstanding principal balance plus accrued interest. Bluegreen’s voluntary repurchases and substitutions of defaulted notes for
the six months ended June 30, 2019 and 2018 were $4.5 million and $3.1 million, respectively. Bluegreen’s maximum exposure to loss
relating to its non-recourse securitization entities is the difference between the outstanding VOI notes receivable and the notes payable, plus
cash reserves and any additional residual interest in future cash flows from collateral.
The table below sets forth information regarding the assets and liabilities of Bluegreen’s consolidated VIEs included in the Company’s
condensed consolidated statements of financial condition (in thousands):
June 30,
2019
Restricted cash
Securitized notes receivable, net
Receivable backed notes payable - non-recourse

$

19,018
308,042
351,316

December 31,
2018
28,400
341,975
382,257

The restricted cash and the securitized notes receivable balances disclosed in the table above are restricted to satisfy obligations of the
VIEs.
3. Notes Receivable
The table below sets forth information relating to Bluegreen’s notes receivable and related allowance for loan losses (in thousands):
June 30,
2019
Notes receivable:
VOI notes receivable - non-securitized
VOI notes receivable - securitized
Notes receivable secured by homesites (1)
Gross notes receivable
Allowance for loan losses - non-securitized
Allowance for loan losses - securitized
Allowance for loan losses - homesites(1)
Notes receivable, net
Allowance as a % of gross notes receivable
(1)

$

$

December 31,
2018
169,531
404,147
736
574,414
(37,381)
(96,105)
(74)
440,854
23%

124,642
447,850
898
573,390
(28,258)
(105,875)
(90)
439,167
23%

Notes receivable secured by homesites were originated through a business, substantially all the assets of which were sold by Bluegreen in 2012.

The weighted-average interest rate charged on Bluegreen’s notes receivable was 15.0% and 15.1% at June 30, 2019 and December 31,
2018, respectively. All of Bluegreen’s VOI notes receivable bear interest at fixed rates. Bluegreen’s VOI notes receivable are generally
secured by property located in Florida, Missouri, Nevada, South Carolina, Tennessee, and Wisconsin.
Credit Quality of Notes Receivable and the Allowance for Loan Losses
Bluegreen monitors the credit quality of its receivables on an ongoing basis. Bluegreen holds large amounts of homogeneous VOI notes
receivable and assesses uncollectibility based on pools of receivables as Bluegreen does not believe that there are significant concentrations
of credit risk with any individual counterparty or groups of
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counterparties. In estimating loan losses, Bluegreen does not use a single primary indicator of credit quality but instead evaluates its VOI
notes receivable based upon a static pool analysis that incorporates the aging of the respective receivables, default trends, and prepayment
rates by origination year, as well as the FICO scores of the borrowers.
The activity in Bluegreen’s allowance for loan losses (including notes receivable secured by homesites) was as follows (in thousands):
For the Six Months Ended

June 30,
2019

Balance, beginning of period

$

Provision for loan losses
Write-offs of uncollectible receivables
Balance, end of period

$

2018

134,223

123,791

23,055
(23,718)

21,447
(21,633)

133,560

123,605

The table below sets forth information regarding the percentage of gross notes receivable outstanding by FICO scoreof the borrower at the
time of origination:
June 30,
2019

FICO Score
700+
600-699
<600
No score (1)
Total
(1)

December 31,
2018
58.00
39.00
2.00
1.00
100.00

%

57.00
39.00
3.00
1.00
100.00

%

%

%

VOI notes receivable attributable to borrowers without a FICO score are primarily related to foreign borrowers.

The table below sets forth information regarding the delinquency status of Bluegreen’s VOI notes receivable (in thousands):
June 30,
2019
Current
31-60 days
61-90 days
> 91 days (1)
Total
(1)

$

$

541,778
5,689
5,206
21,005
573,678

December 31,
2018
541,783
5,783
4,516
20,410
572,492

Includes $13.0 million and $14.3 million of VOI notes receivable as of June 30, 2019 and December 31, 2018, respectively, that, as of such date, had
defaulted but the related VOI note receivable balance had not yet been charged off in accordance with the provisions of certain of Bluegreen’s
receivable-backed notes payable transactions. These VOI notes receivable have been reflected in the allowance for loan losses.
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4.

Trade Inventory

The Company’s trade inventory consisted of the following (in thousands):
June 30,
2019
Raw materials
Paper goods and packaging materials
Finished goods
Total trade inventory

$

December 31,
2018
3,358
1,185
18,780
23,323

$

2,718
1,122
16,270
20,110



5.

VOI Inventory

Bluegreen’s VOI inventory consisted of the following (in thousands):

Completed VOI units
Construction-in-progress
Real estate held for future VOI development
Total VOI inventory

6.

$

$

June 30,
2019
267,897
537
73,786
342,220

December 31,
2018
237,010
26,587
70,552
334,149

June 30,
2019

December 31,
2018

Real Estate

The Company’s real estate consisted of the following (in thousands):

Real estate held-for-sale:
Land
Residential single-family
Other
Total real estate held-for-sale
Real estate held-for-investment:
Land
Total real estate held-for-investment
Real estate inventory
Total real estate

$

$

11,210
756
1,058
13,024

18,439
832
931
20,202

5,957
5,957
34,583
53,564

10,976
10,976
23,778
54,956

In April 2019, the Company sold its remaining land parcels located at PGA Station in Palm Beach Gardens, Florida for net proceeds of
$8.3 million and recognized a gain on sale of real estate of $1.8 million for the three and six months ended June 30, 2019. In connection
with the sale, the Company invested $2.1 million of the proceeds in the PGA Lender, LLC joint venture as described in Note 7 below.
In May 2019, the Company transferred RoboVault, a self-storage facility located in Fort Lauderdale, Florida, from property and equipment
to real estate held-for-sale following a buyer’s completion of due diligence on the property and subsequently sold it to the buyer for net
proceeds of $11.8 million. As a result of the sale, the Company recognized a gain on sale of real estate of$4.8 million for the three and six
months ended June 30, 2019.
In June 2019, the Company sold a land parcel located in St. Cloud, Florida that was previously held for investment for net proceeds of$8.7
million and recognized a gain on sale of real estate of $3.0 million for the three and six months ended June 30, 2019.
0
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7.

Investments in Unconsolidated Real Estate Joint Ventures

As of June 30, 2019, the Company had equity interests in unconsolidated real estate joint ventures involved in the development of
multifamily apartment and townhome communities, as well as single-family master planned communities. In addition, the Company owns a
50% equity interest in the Altman Companies, a developer and manager of multifamily apartment communities.
Investments in unconsolidated real estate joint ventures are accounted for as unconsolidated VIEs. See Note 2 for information regarding the
Company’s investments in consolidated VIEs.
The Company’s investments in unconsolidated real estate joint ventures consisted of the following (in thousands):

Altis at Lakeline - Austin Investors LLC

$

June 30,

December 31,

2019

2018
242

4,531

Altis at Grand Central Capital, LLC

2,635

2,549

Altis Promenade Capital, LLC

2,227

2,195

17,294

21,602

Altis at Bonterra - Hialeah, LLC
Altis Ludlam - Miami Investor, LLC

865

675

Altis Suncoast Manager, LLC

731

1,857

Altis Pembroke Gardens, LLC

1,279

1,284

Altis Fairways, LLC

1,885

1,876

Altis Wiregrass, LLC

1,839

1,897

Altis LH-Miami Manager, LLC

793

-

16,443

14,893

ABBX Guaranty, LLC

2,500

2,500

Sunrise and Bayview Partners, LLC

1,505

1,439

PGA Design Center Holdings, LLC

947

691

CCB Miramar, LLC

4,316

1,575

BBX/Label Chapel Trail Development, LLC

1,233

4,515

L03/212 Partners, LLC

1,859

-

PGA Lender, LLC

2,133

-

Sky Cove, LLC

4,200
328

659

65,254

64,738

The Altman Companies, LLC

All other investments in real estate joint ventures
Total

$

See Note 10 to the Company’s consolidated financial statements included in the 2018 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.
Sales by Unconsolidated Real Estate Joint Ventures
In April 2019, the Altis at Lakeline joint venture sold its 354 unit multifamily apartment community located in Cedar Park, Texas. As a
result of the sale, the Company received approximately $9.3 million of distributions from the venture and recognized $5.3 million and $5.0
million of equity earnings from the venture for the three and six months ended June 30, 2019, respectively.
In April 2019, the PGA Design Center joint venture sold its remaining commercial buildings located in Palm Beach Gardens, Florida for
$9.2 million and provided seller financing to the buyer for $4.6 million. As a result of the sale, the Company received approximately $2.3
million of distributions from the venture and recognized $2.8 million of equity earnings from the venture for the three and six months ended
June 30, 2019. As described below, the joint venture contributed the promissory note received from the buyer to a newly formed joint
venture with the Company.
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In July 2019, the Altis at Bonterra joint venture entered into a contract to sell its314 unit multifamily apartment community located in
Hialeah, Florida. The potential buyer has completed due diligence and made a nonrefundable deposit on the property. If the closing of the
sale occurs pursuant to the terms of the contract, the Company anticipates that it will receive distributions of approximately $45.0 million
from the joint venture. However, the closing of the sale is subject to customary closing conditions, and t here i s no assurance that the
property will be sold by the joint venture pursuant to the terms of the contract, or at all.
New Unconsolidated Real Estate Joint Ventures
In January 201 9, the Company invested in L03/212 Partners, LLC, a joint venture formed to invest in the development of The Main Las
Olas, a mixed-used project located in downtown Fort Lauderdale, Florida that is planned to be comprised of an office tower with
approximately 365,000 square feet of leasable area, a residential tower with approximately 341 units, and approximately 45,000 square feet
of ground floor retail. As of June 30, 2019, the Company had funded $1.9 million of its expected capital contribution of $4.0 million.
In April 2019, the Company invested $2.1 million in PGA Lender, LLC, a joint venture formed with the PGA Design Center joint venture
to invest in the $4.6 million seller financing provided to the buyer of the PGA Design Center joint venture’s commercial buildings, as
described above. In connection with the transaction, the Company contributed $2.1 million in cash in exchange for a 45.88% equity interest
in the venture, while the PGA Design Center joint venture contributed the $4.6 million promissory note received from the buyer in
exchange for $2.1 million in cash and a 54.12% equity interest in the venture.
In June 2019, the Company invested $4.2 million in Sky Cove, LLC, a joint venture formed to develop, construct, and sell 204 single
family homes located in Westlake, Florida.
In June 2019, the Company invested $0.8 million in Altis LH – Miami Manager, LLC, a joint venture formed to serve as the managing
member of Altis LH-Miami, LLC, a joint venture sponsored by the Altman Companies that was formed to develop, construct, and manage
Altis at Little Havana, a 224 unit multifamily apartment community located in Miami, Florida.
Summarized Financial Information of Certain Unconsolidated Real Estate Joint Ventures
The condensed statements of operations for Altis at Lakeline-Austin Investors LLC for the three and six month ended June 30, 2019 and
2018 were as follows (in thousands):

Total revenues
$
Gain on sale of real estate
Other expenses
Net earnings
$
Equity in net earnings of unconsolidated real estate joint
venture - Altis at Lakeline
$

For the Three Months Ended
June 30,
2019
2018
1,267
17,150
(25)
(2,204)
17,125
(937)
5,256
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(320)

For the Six Months Ended
June 30,
2019
2018
1,459
2,567
17,150
(1,773)
(3,380)
16,836
(813)
5,029

(362)

The condensed statements of financial condition for Altis at Lakeline-Austin Investors LLC as of June 30, 2019 and December 31, 2018
were as follows (in thousands):
June 30,
2019

December 31,
2018

Assets
Cash

$

633

2,633

-

42,843

Real estate
Other assets
Total assets

144

201

$

777

45,677

$

-

33,482

Liabilities and Equity
Notes payable
Other liabilities

-

1,826

-

35,308

777
777

10,369
45,677

Total liabilities
Total equity
Total liabilities and equity

$

The condensed statements of operations for PGA Design Center Holdings, LLC for the three and six month ended June 30, 2019 and 2018
were as follows (in thousands):

For the Three Months Ended
June 30,
2019
2018

-

Total revenues
$
Gain on sale of real estate
Other expenses
Net earnings
$
Equity in net earnings of unconsolidated real estate joint
venture -PGA Design Center
$

7,212
(88)
7,124
2,849

For the Six Months Ended
June 30,
2019
2018

-

(151)
(151)

7,212
(183)
7,029

69
3,693
(259)
3,503

(60)

2,812

1,401

The condensed statements of financial condition for PGA Design Center Holdings, LLC as of June 30, 2019 and December 31, 2018 were
as follows (in thousands):

June 30,
2019

December 31,
2018

Assets
Cash

$

Real estate
Investments in joint ventures
Other assets
Total assets

$

13

330

-

1,419

2,976

-

1

6

2,990

1,755

22

64

Liabilities and Equity
Other liabilities
Total liabilities
Total equity
Total liabilities and equity

$
15

22

64

2,968

1,691

2,990

1,755


8.

Debt

Notes Payable and Other Borrowings
The table below sets forth information regarding the Company’s notes payable and other borrowings (dollars in thousands):
June 30, 2019

Debt
Balance
Bluegreen:
2013 Notes Payable
Fifth Third Bank Note
NBA Éilan Loan
Fifth Third Syndicated
Line of Credit
Fifth Third Syndicated
Term Loan
Unamortized debt
issuance costs
Total Bluegreen
Other:
Community Development
District Obligations
TD Bank Term Loan and
Line of Credit
Iberia $50.0 million
Revolving Line of Credit
Banc of America Leasing
& Capital Equipment Note
Banc of America Revolving
Line of Credit
Unsecured Note
Other
Unamortized debt
issuance costs
Total other
Total notes payable and
other borrowings
(1)
(2)
(3)
(4)

$

Interest
Rate

16,875
3,711
20,893

5.50%
5.44%
5.69%

75,000

5.11%

21,562

5.08%

$

(1,245)
136,796

$

29,432
6,756

$

$

4.25-6.00% $
5.75%

-

$

December 31, 2018
Carrying
Amount of
Pledged
Assets

-

Debt
Balance

21,106 $
7,802
30,880

Carrying
Amount of
Pledged
Assets

Interest
Rate

28,125
3,834
25,603

5.50%
5.34%
5.60%

101,038

55,000

5.27%

92,415

29,049

22,500

5.37%

27,724

$

(1,671)
133,391

44,576 $

24,583

$

4.25-6.00% $

22,878
7,892
35,615

35,155

(1)

8,117

5.47%

(1)

(2)

30,000

5.35%

(2)

457

4.75%

(3)

555

4.75%

(3)

1,000
3,400
1,539

4.00%
6.00%
5.58%

(1)
(4)

3,400
1,507

6.00%
5.25%

(4)

1,917

(864)
41,720

$

178,516

$

1,968

(666)
67,496

200,887

The collateral is a blanket lien on the respective company’s assets.
The collateral is membership interests in Woodbridge having a value of not less than $100.0 million.
The collateral is a security interest in the equipment financed by the underlying note. Additionally, IT’SUGAR is guarantor on the note.
BBX Capital is guarantor on the note.

See Note 13 to the Company’s consolidated financial statements included in the 2018 Annual Report for additional information regarding
the above listed notes payable and other borrowings.
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New debt issuances and significant changes related to the above listed notes payable and other borrowings are detailed below.
In February 2019, the Meadow View at Twin Creeks Community Development District issued$8.1 million of community development
bonds in order to fund the infrastructure improvements for Phase II of the Company’s Beacon Lake Community development and repay a
portion of the bonds previously issued in 2016 in connection with Phase I of the development. The bonds issued in February 2019 have
fixed interest rates ranging from 5.20% to 5.80% and mature at various times during the years 2030 through 2049. The Company at its
option has the ability to repay a specified portion of the bonds at the time that it sells developed lots in the Beacon Lakes Community.
In July 2019, the Company modified the Iberia $50.0 million revolving line of credit to, among other things, extend the maturity of the line
of credit from March 6, 2020 to June 30, 2021 and remove the existing financial covenant regarding the fixed charge coverage. Under the
terms of the modified line of credit, the Company has the option to extend the maturity of the line of credit for a twelve-month period,
subject to the satisfaction of certain conditions.
In July 2019, Bluegreen amended the Fifth Third Bank Note Payable, Syndicated Line of Credit, and Term Loan, effective June 28, 2019,
to exclude the $39.1 million Bass Pro settlement expense recognized during the three and six months ended June 30, 2019 from the
calculation of certain financial covenants in the credit facilities in order to maintain compliance with such covenants. See Note 11 for
additional information regarding the Bass Pro settlement.
Receivable-Backed Notes Payable
The table below sets forth information regarding Bluegreen’s receivable-backed notes payable facilities (dollars in thousands):
June 30, 2019

Debt
Balance
Receivable-backed notes
payable - recourse:
Liberty Bank Facility
NBA Receivables Facility
Pacific Western Facility
Total

$

$

December 31, 2018
Principal
Balance of
Pledged/
Secured
Receivables

Interest
Rate

27,708
39,698
19,414
86,820

5.50%
5.18%
5.34%

$

14,436
38,112
11,431
22,308
37,109
56,672
74,396
102,779

5.16%
4.75-5.50%
2.94%
3.20%
3.02%
3.35%
3.12%
4.02%

$

34,152 $
48,487
24,144
106,783 $

Debt
Balance

Principal
Balance of
Pledged/
Secured
Receivables

Interest
Rate

17,654
48,414
10,606
76,674

5.25%
5.27%
5.52%

17,641
43,024
13,229
24,494
40,428
63,830
85,322
116,172

40,074
15,212
27,573
44,230
63,982
83,513
114,480

4.75-5.50%
2.94%
3.20%
3.02%
3.35%
3.12%
4.02%

$

$

22,062
57,805
13,730
93,597

Receivable-backed notes
payable - non-recourse:
KeyBank/DZ Purchase Facility
Quorum Purchase Facility
2012 Term Securitization
2013 Term Securitization
2015 Term Securitization
2016 Term Securitization
2017 Term Securitization
2018 Term Securitization

45,283
16,866
29,351
47,690
72,590
95,877
125,916

Unamortized debt issuance costs
Total

$

(5,927)
351,316

$

404,140 $

(6,807)
382,257

$

433,573

Total receivable-backed debt

$

438,136

$

510,923 $

458,931

$

527,170
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There were no new debt issuances or significant changes related to the above listed facilities during thesix months ended June 30, 2019.
See Note 13 to the Company’s consolidated financial statements included in the 2018 Annual Report for additional information regarding
the above listed receivable-backed notes payable facilities.
Junior Subordinated Debentures
The table below sets forth information regarding the Company’s junior subordinated debentures (dollars in thousands):

Woodbridge - Levitt Capital Trusts I - IV
Bluegreen Statutory Trusts I - VI
Unamortized debt issuance costs
Unamortized purchase discount
Total junior subordinated debentures
(1)

$

$

June 30, 2019
Effective
Carrying
Interest

December 31, 2018
Effective
Carrying
Interest

Amounts
66,302
110,827
(1,164)
(39,136)
136,829

Amounts
66,302
110,827
(1,200)
(39,504)
136,425

Rates (1)
6.12 - 6.38%
7.38 - 7.49%

$

$

Rates (1)
6.20 - 6.65%
7.32 - 7.70%

The Company’s junior subordinated debentures bear interest at 3-month LIBOR (subject to quarterly adjustment) plus a spread ranging from 3.80% to
4.90%.

Woodbridge and Bluegreen have each formed statutory business trusts (collectively, the “Trusts”), each of which issued trust preferred
securities and invested the proceeds thereof in junior subordinated debentures of Woodbridge and Bluegreen, respectively. The Trusts are
VIEs in which Woodbridge and Bluegreen, as applicable, are not the primary beneficiaries. Accordingly, the Company and its subsidiaries
do not consolidate the operations of these Trusts; instead, the beneficial interests in the Trusts are accounted for under the equity method of
accounting. Included in other assets as of June 30, 2019 and December 31, 2018 was $2.2 million of equity in the Trusts. Interest on the
junior subordinated debentures and distributions on the trust preferred securities are payable quarterly in arrears at the same interest rate.
All of the junior subordinated debentures were eligible for redemption by Woodbridge and Bluegreen, as applicable, as of June 30, 2019
and December 31, 2018.
See Note 13 to the Company’s consolidated financial statements included in the 2018 Annual Report for additional information regarding
the Company’s junior subordinated debentures.
Debt Compliance and Amounts Available under Credit Facilities
As of June 30, 2019, BBX Capital and its subsidiaries were in compliance with all financial debt covenants under its debt instruments, as
amended.
Amounts available under credit facilities for BBX Capital and its principal investments as of June 30, 2019 were as follows (in thousands):
BBX Capital
Bluegreen
Renin
IT'SUGAR
Total credit availability

$

$

50,000
150,600
3,381
3,000
206,981

The amounts available under the Company’s credit facilities are subject to eligible collateral and the terms of the facilities, as applicable.
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9.

Revenue Recognition

The table below sets forth the Company’s revenue disaggregated by category (in thousands):

For the Three Months Ended June
30,
2019
Sales of VOIs

$

2018

For the Six Months Ended June
30,
2019

2018

Fee-based sales commissions

68,302
55,343

68,573
60,086

120,033
100,555

124,714
105,940

Other fee-based services

25,603

25,562

51,039

49,514

Cost reimbursements

17,358

14,059

37,594

30,260

3,040

3,175

5,768

5,863

Trade sales - wholesale

18,000

19,987

40,360

38,352

Trade sales - retail

27,061

23,921

50,685

43,959

424

3,250

4,660

9,659

5,020

3,216

7,767

5,649

220,151
21,518

221,829
20,664

418,461
42,933

413,910
42,581

Resort title fees

Sales of real estate inventory
Other revenue
Revenue from customers
Interest income
Net gains on sales of real estate assets
Total revenues

$

9,664

733

10,996

4,802

251,333

243,226

472,390

461,293

10. 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 current estimated annual rate, which varies based upon the
Company’s estimate of taxable earnings and the mix of taxable earnings in the various states in which the Company operates. The
Company’s effective tax rate was applied to income before income taxes reduced by net income attributable to noncontrolling interests in
joint ventures taxed as partnerships. In addition, the Company recognizes taxes related to unusual or infrequent items or resulting from
change in judgment regarding a position taken in a prior period as discrete items in the interim period in which the event occurs.
The Company’s effective income tax rate was approximately 35% during the three and six months ended June 30, 2019 compared to an
effective income tax rate of 33% for the three and six months ended June 30, 2018. The effective tax rate for the three and six months ended
June 30, 2019 excludes the tax benefit associated with the $39.1 million Bass Pro litigation settlement, which the Company accounted for as
a discrete item at the statutory income tax rate of 26%. The effective income tax rate for the three and six months ended June 30, 2018
excludes a discrete income tax expense of $2.7 million related to the recognition of a provisional adjustment associated with the December
2017 Tax Reform Act.
The Company’s effective income tax rates for the three and six months ended June 30, 2019 and 2018 were higher than the expected
federal income tax rate of 21% due to nondeductible executive compensation and state income taxes.
11.

Commitments and Contingencies

Litigation Matters
In the ordinary course of business, BBX Capital and its subsidiaries are parties to lawsuits as plaintiff or defendant involving its operations
and activities. Bluegreen is subject to claims or proceedings from time to time relating to the purchase, sale, marketing, or financing of
VOIs and other business 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
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jurisdictions and various other parties and also receives individual consumer complaints, as well as complaints received through regulatory
and consumer agencies, including Offices of State Attorneys General. 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 judgements 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 claim.
The following is a description of certain ongoing litigation matters:
BBX Capital Litigation
There were no material pending legal proceedings against BBX Capital or its subsidiaries other than proceedings against Bluegreen as of
June 30, 2019.
Bluegreen Litigation
Bluegreen, indirectly through Bluegreen Vacations Unlimited (“BVU”), its wholly-owned subsidiary, has an exclusive marketing
agreement with Bass Pro, a nationally-recognized retailer of fishing, marine, hunting, camping and sports gear, that provides Bluegreen
with the right to market and sell vacation packages at kiosks in each of Bass Pro’s retail locations and through other means.
As previously disclosed, in March 2019, Bluegreen received a notice from Bass Pro stating that Bass Pro intended to cancel Bluegreen’s
access to the Bass Pro marketing channels and advertising materials as of 30 days from the date of the notice unless Bluegreen cured the
alleged breaches to Bass Pro’s satisfaction. The alleged breaches cited in the notice included those previously disclosed byBluegreen, and
specifically Bass Pro’s belief that the amounts paid to it as VOI sales commissions under the marketing agreement should not have been
adjusted for certain purchaser defaults, breaches regarding the calculation of commissions and other amounts payable under the marketing
agreement and other related agreements, including reimbursements paid to Bluegreen, as well as matters regarding the operations at
Bluegreen/Big Cedar Vacations. In addition, the notice referenced a breach Bass Pro alleged in 2014 regarding customer service. Bluegreen
sent a response to Bass Pro with respect to each of these issues prior to the expiration of the cure period.
On April 17, 2019, Bass Pro and its affiliates brought an action against BVU alleging that BVU failed to pay certain commissions due it
under the parties’ marketing agreement, improperly charged a tour generation fee and that its conduct in the Bass Pro retail stores breached
its contractual commitments. Bass Pro sought damages plus interest and attorneys’ fees, and such additional relief as the court determines.
On May 24, 2019, Bluegreen received notice from Bass Pro and its affiliates that it was terminating the marketing agreement based on the
failure to cure the alleged breaches, and Bluegreen was removed from all Bass Pro retail stores. Subsequently, BVU filed a counter claim
against Bass Pro and Big Cedar LLC.
On June 13, 2019, Bluegreen entered into a settlement agreement which resolved the action filed by Bass Pro and the counter claim filed by
BVU and reinstated and amended the marketing agreement. Pursuant to the terms of the settlement agreement, Bass Pro agreed to reinstate
BVU’s access to Bass Pro’s marketing channels, including Bass Pro and Cabela’s retail stores. Additionally, with no admission of any
wrongdoing, Bluegreen paid Bass Pro $20.0 million within 15 days after the execution of the settlement agreement; Bluegreen agreed to
pay Bass Pro $4.0 million on each January 1 from 2020 through 2024; and Bluegreen agreed that Bass Pro would keep the remaining$1.5
million of an amount prepaid to them earlier in 2019 under the marketing agreement. Additionally, in lieu of the previous commission
arrangement, Bluegreen agreed to pay Bass Pro a fixed annual fee of $70,000 for each Bass Pro and
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Cabela’s retail store that BVU accesses (excluding retail stores which are designated to provide tours to Bluegreen/Big Cedar Vacations, or
“Bluegreen/Big Cedar Feeder Stores”) plus $32 per net vacation package sold (less cancellations and refunds within 45 days of sale),
excluding sales at Bluegreen/Big Cedar Feeder Stores. Bluegreen also agreed to contribute to the Wonders of Wildlife Foundation $5.00 per
net package sold (less cancellations and refunds within 45 days of sale), subject to an annual minimum of $700,000. The fixed annual fee
will be prorated for the remainder of 2019. Subject to the terms and conditions of the settlement agreement, Bluegreen will generally be
required to pay the fixed annual fee with respect to at least 60 Bass Pro retail stores and a minimum number of Cabela’s retail stores that
increases over time to a total of at least 60 Cabela’s retail stores by the end of 2021. Notwithstanding the foregoing, the minimum number
of Bass Pro and Cabela’s retail stores for purposes of the fixed annual fee may be reduced under certain circumstances set forth in the
settlement agreement, including as a result of a reduction of traffic in the stores in excess of 25% year-over-year. The parties executed
mutual waivers and releases and agreed to the dismissal of the litigation. Bluegreen accrued for the net present value of the above payments
required by the settlement agreement, plus attorney costs, totaling approximately $39.1 million, which is reflected in selling, general, and
administrative expenses in the Company’s condensed consolidated statements of operations for the three and six months ended June 30,
2019. As of June 30, 2019, $17.3 million remained accrued for the remaining payments required by the settlement agreement, which is
reflected in other liabilities in the Company’s condensed consolidated statement of financial condition.
As of June 30, 2019, Bluegreen sold vacation packages in 67 of Bass Pro’s retail stores. During the six months ended June 30, 2019 and
2018, VOI sales to prospects and leads generated by the agreement with Bass Pro accounted for approximately 10% and 14%, respectively,
of Bluegreen’s VOI sales volume.
On August 24, 2016, Whitney Paxton and Jeff Reeser filed a lawsuit against Bluegreen Vacations Unlimited, Inc. (“BVU”), a whollyowned subsidiary of Bluegreen, and certain of its employees (collectively, the “Defendants”), seeking to establish a class action of former
and current employees of BVU and alleging violations of plaintiffs’ rights under the Fair Labor Standards Act of 1938 (the “FLSA”) and
breach of contract. The lawsuit also sought damages in the amount of the unpaid compensation owed to the plaintiffs. The court granted
preliminary approval of class action in September 2017 to conditionally certify collective action and facilitate notice to potential class
members be granted with respect to certain employees and denied as to others. In February 2019, the parties agreed to settle the matter for
an immaterial amount. The court approved the settlement and dismissed the case with prejudice on May 9, 2019.
On September 22, 2017, Stephen Potje, Tamela Potje, Sharon Davis, Beafus Davis, Matthew Baldwin, Tammy Baldwin, Arnor Lee,
Angela Lee, Gretchen Brown, Paul Brown, Jeremy Estrada, Emily Estrada, Michael Oliver, Carrie Oliver, Russell Walters, Elaine Walters,
and Mike Ericson, individually and on behalf of all other similarly situated, filed a purported class action lawsuit against Bluegreen which
asserts claims for alleged violations of the Florida Deceptive and Unfair Trade Practices Act and the Florida False Advertising Law. In the
complaint, the plaintiffs alleged the making of false representations in connection with Bluegreen’s sales of VOIs, including representations
regarding the ability to use points for stays or other experiences with other vacation providers, the ability to cancel VOI purchases and
receive a refund of the purchase price and the ability to roll over unused points, and that annual maintenance fees would not increase. The
purported class action lawsuit was dismissed without prejudice after mediation. However, on or about April 24, 2018, plaintiffs re-filed
their individual claims in Palm Beach County Circuit Court. Bluegreen intends to vigorously defend the action.
On February 28, 2018, Oscar Hernandez and Estella Michael filed a purported class action litigation in San Bernardino Superior Court
against BVU. The central claims in the complaint, as amended during June 2018, include alleged failures to pay overtime and wages at
termination and to provide meal and rest periods, as well as claims relating to non-compliant wage statements and unreimbursed business
expenses; and a claim under the Private Attorney’s General Act. Plaintiffs seek to represent a class of approximately 660 hourly, nonexempt employees who worked in the state of California since March 1, 2014. An initial case management conference was held, and
discovery was stayed pending completion of mediation. In April 2019, the parties mediated and agreed to settle the matter for an immaterial
amount. It is expected that the court will approve the settlement and the dismissal of the lawsuit after the settlement documents are
executed.
On June 28, 2018, Melissa S. Landon, Edward P. Landon, Shane Auxier and Mu Hpare, individually and on behalf of all others similarly
situated, filed a purported class action lawsuit against the Company and BVU asserting claims for alleged violations of the Wisconsin
Timeshare Act, Wisconsin law prohibiting illegal referral selling, and Wisconsin law prohibiting illegal attorney’s fee provisions. Plaintiffs
allegations include that Bluegreen failed to disclose the identity of the seller of real property at the beginning of Bluegreen’s initial contact
with the purchaser; that Bluegreen misrepresented who the seller of the real property was; that Bluegreen misrepresented the buyer’s right
to cancel; that Bluegreen included an illegal attorney’s fee provision in the sales document(s); that Bluegreen offered an illegal
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“today only” incentive to purchase; and that Bluegreen utilizes an illegal referral selling program to induce the sale of VOIs. Plaintiffs seek
certification of a class consisting of all persons who, in Wisconsin, purchased from Bluegreen one or more VOIs within six years prior to
the filing of this lawsuit. Plaintiffs seek statutory damages, attorneys’ fees and injunctive relief. Bluegreen believes the lawsuit is without
merit and intends to vigorously defend the action.
On January 7, 2019, Shehan Wijesinha filed a purported class action lawsuit alleging violations of the Telephone Consumer Protection Act
(the “TCPA”). It is alleged that BVU called plaintiff’s cell phone for telemarketing purposes using an automated dialing system and that
plaintiff did not give BVU his express written consent to do so. Plaintiffs seek certification of a class comprised of other persons in the
United States who, within the four years prior to the filing of the complaint, received similar calls from or on behalf of BVU without the
person’s consent. Plaintiff seeks monetary damages, attorneys’ fees, and injunctive relief. Bluegreen believes the lawsuit is without merit
and intends to vigorously defend the action. On July 15, 2019, the court entered an order staying this case pending a ruling from the Federal
Communications Commission clarifying the definition of an automatic telephone dialing system under the TCPA and the decision of the
Eleventh Circuit in a separate action brought against a VOI company by a plaintiff alleging violations of the TCPA.
On January 7, 2019, Debbie Adair and thirty-four other timeshare purchasers filed a lawsuit against BVU and Bass Pro alleging violations
of the Tennessee Consumer Protection Act, the Tennessee Time-share Act, the California Time-Share Act, fraudulent misrepresentation for
failure to make certain required disclosures, fraudulent inducement for inducing purchasers to remain under contract past rescission,
unauthorized practice of law, civil conspiracy, unjust enrichment, and breach of contract. Plaintiffs seek rescission of their contracts, money
damages, including statutory treble damages, or in the alternative, punitive damages in an amount not less than $0.5 million. Bluegreen
believes the lawsuit is without merit and intends to vigorously defend the action. Bluegreen has agreed to indemnify Bass Pro with respect
to the claims brought against it in this proceeding. This matter was removed to federal court, and plaintiffs are seeking to remand the matter
to state court.
Commencing in 2015, it came to Bluegreen’s attention that its collection efforts with respect to its VOI notes receivable were being
impacted by a then emerging, industry-wide trend involving the receipt of “cease and desist” letters from exit firms and attorneys
purporting to represent certain VOI owners. Following receipt of these letters, Bluegreen is unable to contact the owners unless allowed by
law. Bluegreen believes these exit firms have encouraged such owners to become delinquent and ultimately default on their obligations and
that such actions and Bluegreen’s inability to contact the owners are a primary contributor to the increase in its annual default rates.
Bluegreen’s average annual default rates have increased from 6.9% in 2015 to 8.0% in 2019. Bluegreen also estimates that approximately
16.0% of the total delinquencies on its VOI notes receivable as ofJune 30, 2019 related to VOI notes receivable subject to this issue.
Bluegreen has in a number of cases pursued, and may in the future pursue, legal action against the VOI owners, and as described below,
against the exit firms.
On December 21, 2018, Bluegreen and BVU filed a lawsuit against timeshare exit firm Totten Franqui and certain of its affiliates
(“TPEs”). In the complaint, Bluegreen alleged that the TPEs, through various forms of deceptive advertising, as well as inappropriate direct
contact with VOI owners, made false statements about Bluegreen and provided misleading information to the VOI owners. The TPEs have
encouraged nonpayment by consumers and exacted fees for doing so. Bluegreen believes the consumers are paying fees to the TPEs in
exchange for illusory services and has asserted claims against the TPEs under the Lanham Act, as well as tortious interference with
contractual relations, civil conspiracy to commit tortious interference, and other claims. During the course of the litigation, the TPEs and
Totten Franqui filed for bankruptcy, which resulted in the litigation being stayed. The bankruptcy judge has appointed an independent
trustee to handle the estate of the debtors, and Bluegreen has been in discussions with the bankruptcy trustee about a possible settlement.
Bluegreen intends to assert all of its legal rights in the bankruptcy case.
The following is a description of certain commitments, contingencies, and guarantees:
In lieu of paying maintenance fees for unsold VOI inventory, Bluegreen may enter into subsidy agreements with certain HOAs. During the
six months ended June 30, 2019 and 2018, Bluegreen made payments related to such subsidies of $4.8 million and $0.6 million,
respectively. As of June 30, 2019, Bluegreen had accrued $7.1 million for such subsidies, which is included in other liabilities in the
Company’s condensed consolidated statement of financial condition. As of December 31, 2018, Bluegreen had no accrued liabilities for
such subsidies.

22

The Company guarantees certain obligations of its wholly-owned subsidiaries and unconsolidated real estate joint ventures, including the
following:
·
·
·

·

12.

BBX Capital is a guarantor of 50% of the outstanding balance of a third party loan to the Sunrise and Bayview Partners, LLC real
estate joint venture, which had an outstanding balance of $5.0 million as of June 30, 2019.
BBX Capital is the guarantor of a $1.5 million note payable owed to Centennial Bank by a wholly-owned subsidiary. The note
payable is collateralized by property and equipment with a carrying amount of approximately $1.9 million.
In October 2017, a wholly-owned subsidiary of BBX Capital issued a $3.4 million unsecured note to the seller of real estate to
the Chapel Trail joint venture in which the subsidiary has a 46.75% equity interest. The unsecured note was part of the
subsidiary’s initial capital contribution to the Chapel Trail real estate joint venture. The note is not secured by the joint venture
property, and BBX Capital guarantees the repayment of the unsecured note.
BBX Capital’s wholly-owned subsidiary, Food for Thought Restaurant Group, LLC, from time to time enters into lease
agreements in connection with its MOD Super Fast Pizza (“MOD Pizza”) restaurant locations. As ofJune 30, 2019, BBX
Capital is a guarantor on four of the lease agreements with estimated future minimum rental payments of $4.7 million.

Leases

BBX Capital and its subsidiaries are lessees under various operating leases for retail stores, sales offices, call centers, office space,
equipment, and vehicles. Many of the Company’s lease agreements include one or more options to renew, with renewal terms that can
extend the lease term from one to seven years, and the exercise of such renewal options is generally at the Company’s discretion. Certain of
the Company’s lease agreements include rental payments based on a percentage of sales generated at the leased location over contractually
specified levels, and others include rental payments adjusted periodically for inflation. The Company’s lease agreements do not contain
material residual value guarantees or material restrictive covenants.
The Company recognizes right-of-use assets and lease liabilities associated with lease agreements with an initial term of greater than 12
months, while lease agreements with an initial term of 12 months or less are not recorded in the Company’s statement of financial
condition. The Company generally does not include lease payments associated with renewal options that are exercisable at its discretion in
the measurement of its right-of-use assets and lease liabilities as it is not reasonably certain that such options will be exercised. The table
below sets forth information regarding the Company’s lease agreements which had an initial term of greater than 12 months (dollars in
thousands):
As of
June 30, 2019
$
$

Operating lease assets
Operating lease liabilities
Weighted average remaining lease term (years)
Weighted average discount rate (1)

122,724
137,643
6.8
5.36 %

(1) As most of the Company’s lease agreements do not provide an implicit rate, the Company estimates incremental secured borrowing rates corresponding
to the maturities of its lease agreements to determine the present value of future lease payments. To estimate incremental borrowing rates applicable to
BBX Capital and its subsidiaries, the Company considers various factors, including the rates applicable to its recently issued debt and credit facilities and
prevailing financial market conditions. The Company used the incremental borrowing rates applicable to BBX Capital and its subsidiaries on January 1,
2019 for operating leases that commenced prior to that date.
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The Company generally recognizes lease costs associated with its operating leases on a straight-line basis over the lease term, while variable
lease payments that do not depend on an index or rate are recognized as variable lease costs in the period in which the obligation for those
payments is incurred. The table below sets forth information regarding the Company’s lease costs which are reflected in cost of trade sales
and selling, general, and administrative expenses in the Company’s condensed consolidated statements of operations (in thousands):
For the Three
Months Ended
June 30, 2019
Fixed lease costs
Short-term lease costs
Variable lease costs
Total operating lease costs

$

For the Six
Months Ended
June 30, 2019
7,056
1,171
2,253
10,480

$

14,377
2,341
4,480
21,198

The table below sets forth information regarding the maturity of the Company’s operating lease liabilities as of June 30, 2019 (in
thousands):
Period Ending December 31,
2019
2020
2021
2022
2023
After 2023

$

Total lease payments
Less: interest
Present value of lease liabilities

$

14,033
26,761
25,549
23,466
20,350
62,763
172,922
35,279
137,643

The above operating lease payments exclude $10.1 million of legally binding minimum lease payments for lease agreements executed but
not yet commenced, as the Company has not received possession of the leased property. Included in the Company’s statement of cash
flows under operating activities for the six months ended June 30, 2019 was $13.3 million of cash paid for amounts included in the
measurement of lease liabilities. During the six months ended June 30, 2019, the Company obtained $20.8 million of right-of-use assets in
exchange for new operating lease liabilities.

13. Common Stock
Share Repurchase Program
In June 2017, BBX Capital’s board of directors approved a share repurchase program authorizing the purchase of up to5,000,000 shares of
BBX Capital’s Class A Common Stock and Class B Common Stock at an aggregate cost of up to $35.0 million. In June 2019, BBX Capital
purchased 401,178 shares of its Class A Common Stock for approximately $1.9 million. As of June 30, 2019, BBX Capital had purchased
1,922,771 shares of its Class A Common Stock for approximately$11.8 million pursuant to the June 2017 share repurchase program.
Stock Incentive Plans
On January 8, 2019, BBX Capital’s compensation committee of the board of directors granted awards of 1,923,975 restricted shares of
BBX Capital’s Class B Common Stock to its executive officers under the BBX Capital Corporation 2014 Incentive Plan. The aggregate
grant date fair value of the awards was $11.8 million, and the shares vest ratably in annual installments of approximately 481,000 shares
over four periods beginning on October 1, 2019.
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Earnings per Share
During the three and six months ended June 30, 2019, approximately5.1 million shares of unvested restricted stock awards were antidilutive and therefore not included in the computation of diluted loss per share for such periods. During the three and six months ended June
30, 2018, there were no unvested restricted stock awards that were anti-dilutive, and therefore, the dilutive effect of such awards was
included in the computation of diluted earnings per share for such periods.
14. Noncontrolling Interests and Redeemable Noncontrolling Interest
Noncontrolling interests in the Company’s consolidated subsidiaries consisted of the following (in thousands):
June 30,
2019
Bluegreen (1)
Bluegreen / Big Cedar Vacations (2)
Joint ventures and other
Total noncontrolling interests

$

December 31,
2018
41,478
45,611
899
87,988

39,418
52,458
1,072
92,948

$

The redeemable noncontrolling interest included in the Company’s condensed consolidated statements of financial condition as of June 30,
2019 and December 31, 2018 of $2.1 million and $2.6 million, respectively, is comprised of a redeemable noncontrolling interest associated
with IT’SUGAR. The Company owns 90.4% of IT’SUGAR’s Class B Units, while the remaining 9.6% of such units are held by a
noncontrolling interest and may be redeemed for cash at the holder’s option upon a contingent event outside of the Company’s control.
Income (loss) attributable to noncontrolling interests, including redeemable noncontrolling interests, consisted of the following (in
thousands):
For the Three Months Ended

For the Six Months Ended

June 30,
Bluegreen (1)
Bluegreen / Big Cedar Vacations (2)
Joint ventures and other
Net income attributable to noncontrolling interests
(1)
(2)

15.

$

$

2019
(1,079)
5,131
(28)
4,024

June 30,
2018
2,671
3,317
(30)
5,958

2019
384
6,847
(68)
7,163

2018
4,769
5,924
(175)
10,518

As a result of Bluegreen’s IPO during the fourth quarter of 2017 and subsequent share repurchases in 2018, the Company owns 90.3% of Bluegreen.
Bluegreen was a wholly-owned subsidiary of the Company immediately prior to the Bluegreen IPO.
Bluegreen has a joint venture arrangement pursuant to which it owns 51% of Bluegreen/Big Cedar Vacations.

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. Accounting standards define 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:

25

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 or liability
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
Carrying
Amount
As of
June 30,
2019

Financial assets:
Cash and cash equivalents
Restricted cash
Notes receivable, net
Financial liabilities:
Receivable-backed notes payable
Notes payable and other borrowings
Junior subordinated debentures

Significant
Unobservable
Inputs
(Level 3)

332,871
48,373
440,854

332,871
48,373
575,000

332,871
48,373
-

-

575,000

$

438,136
178,516
136,829

456,600
186,523
134,000

-

-

456,600
186,523
134,000

9,642

9,538

-

-

9,538

Carrying
Amount
As of
December 31,
2018

Redeemable 5% cumulative preferred stock

Significant
Other
Observable
Inputs
(Level 2)

$

Redeemable 5% cumulative preferred stock

Financial assets:
Cash and cash equivalents
Restricted cash
Notes receivable, net
Financial liabilities:
Receivable-backed notes payable
Notes payable and other borrowings
Junior subordinated debentures

Fair Value
As of
June 30,
2019

Quoted prices
in Active
Markets
for Identical
Assets
(Level 1)

Fair Value
As of
December 31,
2018

Fair Value Measurements Using
Quoted prices
in Active
Significant
Markets
Other
Significant
for Identical
Observable Unobservable
Assets
Inputs
Inputs
(Level 1)
(Level 2)
(Level 3)

$

366,305
54,792
439,167

366,305
54,792
537,000

366,305
54,792
-

-

537,000

$

458,931
200,887
136,425

462,400
203,547
132,400

-

-

462,400
203,547
132,400

9,472

9,538

-

-

9,538

Management has made estimates of fair value that it believes to be reasonable. However, because there is no active market for many of
these financial instruments, the fair value of these financial instruments has 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 where the
outcome is unknown, and actual results or values may differ significantly from these estimates. These fair value estimates do not consider
the tax effect that would be associated with the disposition of the assets or liabilities at their fair value estimates. 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.
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The amounts reported in the consolidated statements of financial condition for cash and cash equivalents and restricted cash approximate
fair value.
The fair values of Bluegreen’s notes receivable are estimated using Level 3 inputs and are based on estimated future cash flows considering
contractual payments and estimates of prepayments and defaults, discounted at a market rate.
The amounts reported in the consolidated statements of financial condition relating to Bluegreen’s notes payable and other borrowings,as
well as variable rate receivable-backed notes payable, approximate fair value for indebtedness that provides for variable interest rates. The
fair values of Bluegreen’s fixed rate, receivable-backed notes payable are estimated using Level 3 inputs by discounting the net cash
outflows estimated to be used to repay the debt. These obligations are to be satisfied using the proceeds from the consumer loans that secure
the obligations.
The fair value of the Company’s Community Development Bonds, which are included in notes payable and other borrowings above, is
measured using the market approach with Level 3 inputs obtained based on estimated market prices of similar financial instruments.
The fair values of the Company’s other borrowings (other than Bluegreen’s notes payable and other borrowings and Community
Development Bonds above) are measured using the income approach with Level 3 inputs obtained by discounting the forecasted cash flows
based on estimated market rates.
The fair value of the Company’s junior subordinated debentures is estimated using Level 3 inputs based on the contractual cash flows
discounted at a market rate or based on market price quotes from the over-the-counter bond market.
The fair value of the 5% Cumulative Preferred Stock, which is subject to mandatory redemption, is calculated using the income approach
with Level 3 inputs by discounting the estimated cash flows at a market discount rate.
16. Certain Relationships and Related Party Transactions
The Company may be deemed to be controlled by Alan B. Levan, the Company’s Chairman and Chief Executive Officer, and John E.
Abdo, the Company’s Vice Chairman. Together, Mr. Alan B. Levan and Mr. Abdo may be deemed to beneficially own shares of the
Company’s Class A Common Stock and Class B Common Stock representing approximately 78% of the Company’s total voting power.
Mr. Alan B. Levan and Mr. Abdo also serve as Chairman and Vice Chairman, respectively, of Bluegreen’s Board of Directors. Jarett S.
Levan, the Company’s President and son of Alan B. Levan, and Seth M. Wise, the Company’s Executive Vice President, also serve as
directors of the Company and Bluegreen.
Woodbridge is a wholly-owned subsidiary of the Company and owned 90.3% of Bluegreen as of June 30, 2019.
Bluegreen paid or reimbursed the Company for management advisory, risk management, administrative and other services in the amounts
of $0.5 million and $0.9 million during the three months and six months ended June 30, 2019, respectively, and $0.3 million and $0.6
million during the three months and six months ended June 30, 2018, respectively.
The Company received $11.4 million and $22.9 million of dividends from Bluegreen during the three and six months ended June 30, 2019,
respectively. The Company received $10.1 million and $20.2 million of dividends from Bluegreen during the three and six months ended
June 30, 2018, respectively.
In April 2015, pursuant to a Loan Agreement and Promissory Note, a wholly-owned subsidiary of Bluegreen provided an $80.0 million
loan to BBX Capital. Amounts outstanding on the loan bear interest at a rate of 6% per annum. Payments of interest are required on a
quarterly basis, and all outstanding amounts are due and payable in April 2020. BBX Capital is permitted to prepay the loan in whole or in
part at any time, and prepayments may be required, to the extent necessary, in order for Bluegreen or its subsidiaries to remain in
compliance with covenants under outstanding indebtedness. During each of the three and six months ended June 30, 2019 and 2018, BBX
Capital recognized $1.2 million and $2.4 million, respectively, of interest expense on the loan to Bluegreen. The interest expense was
eliminated in consolidation in the Company’s condensed consolidated financial statements.
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In May 2015, the Company, Woodbridge, Bluegreen, Renin, and their respective subsidiaries entered into an Agreement to Allocate
Consolidated Income Tax Liability and Benefits pursuant to which, among other customary terms and conditions, the parties agreed to file
consolidated federal tax returns. Under the agreement, the parties calculate their respective income tax liabilities and attributes as if each of
them were a separate filer. If any tax attributes of one party to the agreement are used by another party to the agreement to offset such other
party’s tax liability, the party providing the benefit will receive an amount for the tax benefits realized. During the three and six months
ended June 30, 2019, BBX Capital received $10.7 million and $13.0 million, respectively, of tax sharing payments from Bluegreen and
$1.0 million of tax sharing payments from Renin. During the three and six months ended June 30, 2018, BBX Capital received $9.9
million and $13.8 million, respectively, of tax sharing payments from Bluegreen.
During each of the three and six months ended June 30, 2019 and 2018, the Company paid Abdo Companies, Inc. approximately $77,000
and $153,000, respectively, in exchange for certain management services. John E. Abdo, the Company’s Vice Chairman, is the principal
shareholder and Chief Executive Officer of Abdo Companies, Inc.
Certain of the Company’s affiliates, including its executive officers, have independently made investments with their own funds in
investments that the Company has sponsored or in which the Company holds investments.
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 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 management of the Company, 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 reportable segments are its principal investments: Bluegreen, BBX Capital Real Estate, Renin, and IT’SUGAR. See Note
1 for a description of these segments.
In the segment information for the three and six months ended June 30, 2019 and 2018, amounts set forth in the column entitled “Other”
include the Company’s investments in various operating businesses, including its pizza restaurant operations as a franchisee of MOD Pizza,
the remaining operating businesses in the confectionery industry, and a controlling financial interest in a restaurant acquired in connection
with a loan receivable default. The amounts set forth in the column entitled “Reconciling Items and Eliminations” include corporate selling,
general, and administrative expenses, interest expense associated with Woodbridge’s junior subordinated debentures and BBX Capital’s
$50.0 million revolving line of credit, and elimination entries.
The Company evaluates segment performance based on segment income 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 June 30, 2019 (in thousands):

Revenues:
Sales of VOIs
Fee-based sales commissions
Other fee-based services
Cost reimbursements
Trade sales
Sales of real estate inventory
Interest income

BBX
Capital
Real Estate

Bluegreen
$

Renin

IT'SUGAR

Reconciling
Items and
Eliminations

Other

Segment
Total

68,302
55,343
30,703
17,358
21,875

424
263

15,339
-

21,454
-

8,274
46

(6)
(666)

68,302
55,343
30,703
17,358
45,061
424
21,518

1,993
195,574

9,664
449
10,800

152
15,491

16
21,470

497
8,817

(147)
(819)

9,664
2,960
251,333

10,572
19,924
17,358
10,061
-

(1,424)
-

12,889
116
-

12,320
35
-

5,625
21
2,138

(6)
1,428
-

10,572
19,924
17,358
30,828
11,661
(1,424)
2,138

147,668
205,583

1,879
455

2,442
15,447

8,972
21,327

5,120
12,904

11,887
13,309

177,968
269,025

-

8,759
-

(29)

-

-

-

8,759
(29)

$

(10,009)

19,104

15

143

(4,087)

(14,128)

(8,962)

$

1,351,213

153,503

31,626

153,712

43,518

68,189

1,801,761

$
$
$
$

7,009
3,504
1,066
180,166

25
14,551

90
296
9
-

1,261
1,072
56
2,905

179
590
8,289

12
105
93
126,960

8,551
5,567
1,249
332,871

Real Estate equity method investments $
Goodwill
$
Receivable-backed notes payable
$

438,136

65,254
-

-

35,167
-

2,081
-

-

65,254
37,248
438,136

Notes payable and other borrowings
Junior subordinated debentures

136,796
71,691

31,983
-

6,757
-

1,457
-

1,671
-

(148)
65,138

178,516
136,829

Net gains on sales of real estate assets
Other revenue
Total revenues
Costs and expenses:
Cost of VOIs sold
Cost of other fee-based services
Cost reimbursements
Cost of trade sales
Cost of real estate inventory sold
Interest expense
Recoveries from loan losses, net
Impairment losses
Selling, general and administrative
expenses
Total costs and expenses
Equity in net earnings of
unconsolidated real estate joint
ventures
Foreign exchange loss
(Loss) income before income taxes
Total assets
Expenditures for property and
equipment
Depreciation and amortization
Debt accretion and amortization
Cash and cash equivalents

$
$
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The table below sets forth the Company’s segment information as of and for the three months ended June 30, 2018 (in thousands):
BBX
Capital
Real Estate

Bluegreen
Revenues:
Sales of VOIs
Fee-based sales commissions
Other fee-based services
Cost reimbursements
Trade sales
Sales of real estate inventory
Interest income

$

Renin

IT'SUGAR

Reconciling
Items and
Eliminations

Other

Segment Total

68,573
60,086
30,391
14,059
21,118

3,250
301

16,890
-

19,623
-

7,400
64

(5)
(819)

68,573
60,086
30,391
14,059
43,908
3,250
20,664

710
194,937

733
710
4,994

16,890

17
19,640

311
7,775

(186)
(1,010)

733
1,562
243,226

6,789
16,634
14,059
8,495
-

2,381
(1,999)
122

13,998
174
-

11,224
-

5,954
99
-

(5)
1,635
-

6,789
16,634
14,059
31,171
2,381
10,403
(1,999)
122

109,580
155,557

2,377
2,881

2,639
16,811

8,520
19,744

6,593
12,646

12,338
13,968

142,047
221,607

-

(488)
-

(37)

-

-

-

(488)
(37)

$

39,380

1,625

42

(104)

(4,871)

(14,978)

21,094

$

1,325,317

137,555

30,841

68,992

34,646

67,042

1,664,393

$
$
$
$

9,643
2,989
663
205,745

144
101
2
18,824

241
296
4
-

1,138
1,080
45
3,593

745
409
(6)
9,573

87
138
131
142,712

11,998
5,013
839
380,447

Real Estate equity method investments $
Goodwill
$
Receivable-backed notes payable
$

427,094

41,801
-

-

35,167
-

4,315
-

-

41,801
39,482
427,094

Notes payable and other borrowings
Junior subordinated debentures

149,651
70,908

19,453
-

12,705
-

-

7,806
-

30,000
65,066

219,615
135,974

Net gains on sales of real estate assets
Other revenue
Total revenues
Costs and expenses:
Cost of VOIs sold
Cost of other fee-based services
Cost reimbursements
Cost of trade sales
Cost of real estate inventory sold
Interest expense
Recoveries from loan losses, net
Impairment losses
Selling, general and administrative
expenses
Total costs and expenses
Equity in net losses of unconsolidated
real estate joint ventures
Foreign exchange loss
Income (loss) before income taxes
Total assets
Expenditures for property and
equipment
Depreciation and amortization
Debt accretion and amortization
Cash and cash equivalents

$
$
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The table below sets forth the Company’s segment information as of and for the six months ended June 30, 2019 (in thousands):
BBX
Capital
Real Estate

Bluegreen
Revenues:
Sales of VOIs
Fee-based sales commissions
Other fee-based services
Cost reimbursements
Trade sales
Sales of real estate inventory
Interest income

$

Net gains on sales of real estate assets
Other revenue
Total revenues
Costs and expenses:
Cost of VOIs sold
Cost of other fee-based services
Cost reimbursements
Cost of trade sales
Cost of real estate inventory sold
Interest expense
Recoveries from loan losses, net
Impairment losses
Selling, general and administrative
expenses
Total costs and expenses
Equity in net earnings of
unconsolidated real estate joint
ventures
Foreign exchange loss

Renin

IT'SUGAR

Reconciling
Items and
Eliminations

Other

Segment
Total

120,033
100,555
60,271
37,594
43,883

4,660
465

34,682
-

38,669
-

17,709
85

(15)
(1,500)

120,033
100,555
60,271
37,594
91,045
4,660
42,933

2,082
364,418

10,996
1,295
17,416

152
34,834

226
38,895

967
18,761

(419)
(1,934)

10,996
4,303
472,390

14,420
42,792
37,594
19,567
-

2,643
(2,385)
-

28,006
256
-

23,540
57
-

11,587
43
2,756

(15)
2,886
-

14,420
42,792
37,594
63,118
2,643
22,809
(2,385)
2,756

237,882
352,255

4,373
4,631

5,477
33,739

17,078
40,675

11,161
25,547

23,990
26,861

299,961
483,708

-

8,742
-

(24)

-

-

-

8,742
(24)

Income (loss) before income taxes

$

12,163

21,527

1,071

(1,780)

(6,786)

(28,795)

(2,600)

Expenditures for property and
equipment
Depreciation and amortization
Debt accretion and amortization

$
$
$

14,516
6,870
2,186

3
93
111

205
594
17

2,481
2,132
112

1,021
1,175
1

18
217
183

18,244
11,081
2,610
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The table below sets forth the Company’s segment information as of and for the six months ended June 30, 2018 (in thousands):

BBX
Capital
Real Estate

Bluegreen
Revenues:
Sales of VOIs
Fee-based sales commissions
Other fee-based services
Cost reimbursements
Trade sales
Sales of real estate inventory
Interest income

$

Net gains on sales of real estate assets
Other revenue
Total revenues
Costs and expenses:
Cost of VOIs sold
Cost of other fee-based services
Cost reimbursements
Cost of trade sales
Cost of real estate inventory sold
Interest expense
Recoveries from loan losses, net
Impairment losses
Selling, general and administrative
expenses
Total costs and expenses
Equity in net earnings of
unconsolidated real estate joint
ventures
Foreign exchange gains

Renin

IT'SUGAR

Reconciling
Items and
Eliminations

Other

Segment
Total

124,714
105,940
58,415
30,260
42,240

9,659
1,834

31,875
-

36,304
1

14,139
95

(7)
(1,589)

124,714
105,940
58,415
30,260
82,311
9,659
42,581

891
362,460

4,802
1,449
17,744

31,875

35
36,340

615
14,849

(379)
(1,975)

4,802
2,611
461,293

8,601
34,045
30,260
16,262
-

6,628
(6,814)
169

26,148
340
-

21,784
-

11,166
188
187

(7)
2,812
-

8,601
34,045
30,260
59,091
6,628
19,602
(6,814)
356

203,129
292,297

4,868
4,851

5,390
31,878

16,597
38,381

11,670
23,211

25,281
28,086

266,935
418,704

-

792
-

15

-

-

-

792
15

Income (loss) before income taxes

$

70,163

13,685

12

(2,041)

(8,362)

(30,061)

43,396

Expenditures for property and
equipment
Depreciation and amortization
Debt accretion and amortization

$
$
$

15,105
5,917
1,680

167
192
2

348
577
8

2,227
2,174
90

2,137
794
16

89
280
131

20,073
9,934
1,927

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
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
Corporation and its consolidated subsidiaries, and the term “BBX Capital” refers to BBX Capital Corporation as a standalone entity.
Forward-Looking Statements
This document 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 forwardlooking 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 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 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 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 December 31, 2018 (the “2018 Annual Report”), as
well as the risk that Bluegreen Vacations Corporation’s (“Bluegreen” or “Bluegreen Vacations”) relationship with Bass Pro under the
revised terms of its marketing agreement with Bass Pro may not be as profitable as under the prior terms, or at all, or otherwise result in the
benefits anticipated. The risk factors described in the 2018 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.
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 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.
Critical Accounting Policies
See Item 7 – “Management’s Discussion and Analysis of Financial Condition and Results of Operations” under the section “Critical
Accounting Policies” to the Company’s 2018 Annual Report on Form 10-K for a discussion on critical accounting policies.
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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 investments are Bluegreen Vacations, BBX Capital Real
Estate LLC (“BBX Capital Real Estate”), Renin Holdings, LLC (“Renin”), and IT’SUGAR, LLC (“IT’SUGAR”). In addition to its
principal investments, the Company has other investments in various operating businesses, including restaurant locations throughout Florida
and companies in the confectionery industry.
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 continues to be long-term growth as measured by increases in book value and intrinsic value
over time. In addition, the Company’s goal is to streamline its investment verticals so that it can be more easily analyzed and followed by
the marketplace. 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. These include,
among other alternatives, a sale or spin-off of its assets, investments, or subsidiaries or transactions involving public or private issuances of
debt or equity securities which decrease or dilute the Company’s ownership interest in such investments.
As of June 30, 2019, the Company had total consolidated assets of approximately $1.8 billion and shareholders’ equity of approximately
$539.4 million.
Summary of Consolidated Results of Operations
Consolidated Results
The following summarizes key financial highlights for the three months endedJune 30, 2019 compared to the same 2018 period:
·
·
·
·

Total consolidated revenues were $251.3 million, a 3.3% increase compared to the same period in 2018.
A loss before income taxes of $9.0 million compared to income before income taxes of $21.1 million in the same period in 2018.
Net loss attributable to common shareholders of $11.6 million compared to net income attributable to common shareholders of
$6.5 million in the same period in 2018.
Diluted loss per share of $0.12 per diluted share compared to dilutedearnings per share of $0.07 per diluted share in the same
period in 2018.

The following summarizes key financial highlights for the six months ended June 30, 2019 compared to the same 2018 period:
·
·
·
·

Total consolidated revenues were $472.4 million, a 2.4% increase compared to the same period in 2018.
A loss before income taxes of $2.6 million compared to income before income taxes of $43.4 million in the same period in 2018.
Net loss attributable to common shareholders of $10.1 million compared to net income attributable to common shareholders of
$17.6 million in the same period in 2018.
Diluted loss per share of $0.11 per diluted share compared to dilutedearnings per share of $0.18 per diluted share in the same
period in 2018.

The Company’s consolidated results for the three and six months ended June 30, 2019 compared to the same 2018 period were significantly
impacted by the following:
·
·

The recognition of a charge of $39.1 million in the 2019 periods associated with Bluegreen’s settlement agreement with Bass Pro
in June 2019.
A decrease in Bluegreen’s gross profits from VOI sales primarily attributable to lower system-wide sales of VOIs, which reflects
a decline in its sale-to-tour conversion ratios, and an increase in costs of VOIs sold, which reflects higher sales of inventory
developed by Bluegreen.
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·
·

·

An increase in Bluegreen’s net carrying cost of VOI inventory primarily due to Bluegreen’s acquisition of the Éilan Hotel and
Spa during April 2018, an increase in maintenance fees and developer subsidies, and a decline in rental and sampler revenues.
A net increase in sale activity in BBX Capital Real Estate’s portfolio in the 2019 period, including the Company’s sale of
RoboVault and its remaining land parcels located at PGA Station in Palm Beach Gardens, Florida, the Altis at Lakeline joint
venture’s sale of its multifamily apartment community located in Cedar Park, Texas, and the PGA Design Center joint venture’s
sale of its remaining commercial buildings located in Palm Beach Gardens, Florida.
A decrease in BBX Capital Real Estate’s interest income and recoveries from loan losses primarily due to the continued decline
in the balance of the Company’s legacy portfolio as several significant commercial nonaccrual loans were repaid in 2018.

Segment Results
We currently report the results of our business activities through the following reportable segments: Bluegreen, BBX Capital Real Estate,
Renin, and IT’SUGAR.
Information regarding income (loss) before income taxes by reportable segment for the threeand six months ended June 30, 2019 and 2018
is set forth in the table below (in thousands):

Bluegreen
BBX Capital Real Estate
Renin
IT'SUGAR
Other
Reconciling items and eliminations
(Loss) income before income taxes
Benefit (provision) for income taxes
Net (loss) income
Less: Net income attributable to noncontrolling
interests
Net (loss) income attributable to
shareholders

For the Three Months Ended June 30,
2019
2018
Change
$
(10,009)
39,380
(49,389)
19,104
1,625
17,479
15
42
(27)
143
(104)
247
(4,087)
(4,871)
784
(14,128)
(14,978)
850
(8,962)
21,094
(30,056)
1,338
(8,655)
9,993
(7,624)
12,439
(20,063)

$

For the Six Months Ended
June 30,
2019
2018
Change
12,163
70,163
(58,000)
21,527
13,685
7,842
1,071
12
1,059
(1,780)
(2,041)
261
(6,786)
(8,362)
1,576
(28,795)
(30,061)
1,266
(2,600)
43,396
(45,996)
(386)
(15,255)
14,869
(2,986)
28,141
(31,127)

4,024

5,958

(1,934)

7,163

10,518

(3,355)

(11,648)

6,481

(18,129)

(10,149)

17,623

(27,772)

Bluegreen Reportable Segment
Segment Description
Bluegreen is a leading vacation ownership company that markets and sells VOIs and manages resorts in top leisure and urban destinations.
Bluegreen’s resort network includes 45 Club Resorts (resorts in which owners in its Vacation Club have the right to use most of the units in
connection with their VOI ownership) and 24 Club Associate Resorts (resorts in which owners in its Vacation Club have the right to use a
limited number of units in connection with their VOI ownership). Bluegreen’s Club Resorts and Club Associate Resorts are primarily
located in popular, high-volume, “drive-to” vacation locations, including Orlando, Las Vegas, Myrtle Beach and Charleston, among others.
Through its points-based system, the approximately 217,000 owners in its Vacation Club have the flexibility to stay at units available at
any of its resorts and have access to approximately 11,300 other hotels and resorts through partnerships and exchange networks. Bluegreen
has a robust sales and marketing platform supported by exclusive marketing relationships which drive sales within its core demographic.
See Item 7 to the Company’s 2018 Annual Report for additional information with respect to Bluegreen’s business and operations.
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Key Business and Financial Metrics and Terms Used by Management
In addition to the principal components of revenues and expenses affecting Bluegreen’ results of operations, which are further described in
Item 7 to the Company’s 2018 Annual Report, Bluegreen’s management uses certain key business and financial metrics and terms to
discuss its results of operations, including certain terms which are not recognized by GAAP, which are described below.
Sales of VOIs. Represent sales of Bluegreen’s owned VOIs, including developed VOIs and those acquired through just-in-time (“JIT”) and
secondary market arrangements, reduced by equity trade allowances and a provision for loan losses. In addition to the factors impacting
system-wide sales of VOIs (as described below), sales of VOIs are impacted by the proportion of system-wide sales of VOIs sold on behalf
of third parties on a commission basis, which are not included in sales of VOIs.
System-wide Sales of VOIs. Represents all sales of VOIs, whether owned by Bluegreen or a third party immediately prior to the sale. Sales
of VOIs owned by third parties are transacted as sales of VOIs in Bluegreen’s Vacation Club through the same selling and marketing
process used to sell Bluegreen’s VOI inventory. Bluegreen considers system-wide sales of VOIs to be an important operating measure
because it reflects all sales of VOIs by Bluegreen’s sales and marketing operations without regard to whether Bluegreen or a third party
owned such VOI inventory at the time of sale. System-wide sales of VOIs is not a recognized term under GAAP and should not be
considered as an alternative to sales of VOIs or any other measure of financial performance derived in accordance with GAAP or to any
other method of analyzing Bluegreen’s results as reported under GAAP.
Guest Tours. Represents the number of sales presentations given at Bluegreen’s sales centers during the period.
Sale to Tour Conversion Ratio. Represents the rate at which guest tours are converted to sales of VOIs and is calculated by dividing the
number of sales transactions by the number of guest tours.
Average Sales Volume Per Guest (“VPG”). Represents the sales attributable to each guest tour at Bluegreen’s sales locations and is
calculated by dividing sales of VOIs by guest tours. Bluegreen considers VPG to be an important operating measure because it measures the
effectiveness of Bluegreen’s sales process, combining the average transaction price with the sale-to-tour conversion ratio.
EBITDA. Bluegreen defines EBITDA as earnings, or net income (loss), before taking into account interest income (excluding interest
earned on VOI notes receivable), interest expense (excluding interest expense incurred on debt secured by VOI notes receivable), income
and franchise taxes, and depreciation and amortization. For the purposes of the EBITDA calculation, no adjustments are made for interest
income earned on VOI notes receivable or the interest expense incurred on debt that is secured by such notes receivable because they are
both considered to be part of the operations of Bluegreen’s business.
Adjusted EBITDA. Bluegreen defines Adjusted EBITDA as EBITDA adjusted for EBITDA attributable to the noncontrolling interest in
Bluegreen/Big Cedar Vacations (in which Bluegreen owns a 51% interest) and items that Bluegreen believes are not representative of
ongoing operating results. Accordingly, amounts paid, accrued, or incurred in connection with the Bass Pro settlement in June 2019 were
excluded in the computation of Adjusted EBITDA.
Bluegreen considers EBITDA and Adjusted EBITDA to be an indicator of its operating performance, and they are used by Bluegreen to
measure its ability to service debt, fund capital expenditures, and expand its business. EBITDA is also used by companies, lenders,
investors and others because it excludes certain items that can vary widely across different industries or among companies within the same
industry. For example, interest expense can be dependent on a company’s capital structure, debt levels, and credit ratings. Accordingly, the
impact of interest expense on earnings can vary significantly among companies. The tax positions of companies can also vary because of
their differing abilities to take advantage of tax benefits and because of the tax policies of the jurisdictions in which they operate. As a
result, effective tax rates and provision for income taxes can vary considerably among companies. EBITDA also excludes depreciation and
amortization because companies utilize productive assets of different ages and use different methods of both acquiring and depreciating
productive assets. These differences can result in considerable variability in the relative costs of productive assets and the depreciation and
amortization expense among companies.
Bluegreen considers Adjusted EBITDA to be a useful supplemental measure of Bluegreen’s operating performance that facilitates the
comparability of historical financial periods.
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EBITDA and Adjusted EBITDA are not recognized terms under GAAP and should not be considered as an alternative to net income (loss)
or any other measure of financial performance or liquidity, including cash flow, derived in accordance with GAAP, or to any other method
of analyzing Bluegreen’s results as reported under GAAP. The limitations of using EBITDA or Adjusted EBITDA as an analytical tool
include, without limitation, that EBITDA or Adjusted EBITDA does not reflect (i) changes in, or cash requirements for, working capital
needs; (ii) interest expense, or the cash requirements necessary to service interest or principal payments on indebtedness (other than as noted
above); (iii) tax expense or the cash requirements to pay taxes; (iv) historical cash expenditures or future requirements for capital
expenditures or contractual commitments; or (v) the effect on earnings or changes resulting from matters that Bluegreen considers not to be
indicative of its future operations or performance. Further, although depreciation and amortization are non-cash charges, the assets being
depreciated and amortized will often have to be replaced in the future, and EBITDA and Adjusted EBITDA do not reflect any cash
requirements for such replacements. In addition, Bluegreen’s definition of Adjusted EBITDA may not be comparable to definitions of
Adjusted EBITDA or other similarly titled measures used by other companies.
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Results of Operations
Information regarding the results of operations for Bluegreen for the three and six months ended June 30, 2019 and 2018, including a
reconciliation of net income to EBITDA and Adjusted EBITDA, is set forth below (dollars in thousands):
For the Three Months Ended June 30,
2019

(1)

Developed VOI sales
Secondary market sales
Fee-based sales
JIT sales
Less: Equity trade allowances (6)
System-wide sales of VOIs
Less: Fee-based sales
Gross sales of VOIs
Provision for loan losses (2)
Sales of VOIs
Cost of VOIs sold (3)
Gross profit (3)
Fee-based sales commissions (4)
Financing revenue, net of
financing expense
Other fee-based services
Cost of other fee-based services
Net carrying cost of VOI inventory
Selling and marketing expenses
General and administrative expenses
Operating (loss) profit
Other income
Benefit (provision) for income taxes

Net (loss) income

$

$

Amount
99,271
53,337
83,352
2,418
(74,805)
163,573
(83,352)
80,221
(11,919)
68,302
(10,572)
57,730
55,343
11,814
48,061
(31,994)
(5,288)
(83,001)
(64,667)
(12,002)
1,993
3,957
(6,052)

2018
% of System-wide
sales of VOIs (5)
$
61%
33%
51%
1%
-46%
100%
-51%
49%
-15%
42%
-15%
85%
66%
7%
29%
-20%
-3%
-51%
-40%
-7%

$

Amount
80,715
55,258
89,934
15,314
(69,260)
171,961
(89,934)
82,027
(13,454)
68,573
(6,789)
61,784
60,086
12,623
44,450
(29,043)
(1,650)
(83,323)
(26,257)
38,670
710
(9,353)
30,027

Adjustments for EBITDA:
(Benefit) provision for income taxes
(Loss) income before taxes
Depreciation and amortization
Franchise taxes
Interest expense (other than interest
incurred on debt that is secured by
VOI notes receivable)
Interest income (other than interest
earned on VOI notes receivable)

EBITDA

(3,957)
(10,009)
3,504
25

9,353
39,380
2,989
43

4,991

3,873

(1,792)
(3,281)

(1,381)
44,904

(1,989)

275
11

(5,193)
39,121
28,658

(3,292)
41,898

Adjustments for Adjusted EBITDA:
Corporate realignment costs
(Gain) loss on assets held for sale
EBITDA attributable to
noncontrolling interest in
Bluegreen/Big Cedar Vacations
Bass Pro Settlement

Adjusted EBITDA

$
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$

% of System-wide
sales of VOIs (5)
47%
32%
52%
9%
-40%
100%
-52%
48%
-16%
40%
-10%
90%
67%
7%
26%
-17%
-1%
-48%
-15%
22%

For the Six Months Ended June 30,
2019

Developed VOI sales (1)
Secondary market sales
Fee-based sales
JIT sales
Less: Equity trade allowances (6)
System-wide sales of VOIs
Less: Fee-based sales
Gross sales of VOIs
Provision for loan losses (2)
Sales of VOIs
Cost of VOIs sold (3)
Gross profit (3)
Fee-based sales commissions (4)
Financing revenue, net of
financing expense
Other fee-based services
Cost of other fee-based services
Net carrying cost of VOI inventory
Selling and marketing expenses
General and administrative expenses
Operating profit
Other income
Provision for income taxes

Net income

$

$

Amount
167,424
112,490
150,146
4,652
(141,461)
293,251
(150,146)
143,105
(23,072)
120,033
(14,420)
105,613
100,555
24,316
97,865
(67,410)
(12,976)
(148,223)
(89,659)
10,081
2,082
(1,346)
10,817

2018
% of System-wide
sales of VOIs (5)
$
57%
38%
51%
2%
-48%
100%
-51%
49%
-16%
41%
-12%
88%
67%
8%
33%
-23%
-4%
-51%
-31%
3%

$

Amount
128,246
131,547
158,618
18,683
(132,289)
304,805
(158,618)
146,187
(21,473)
124,714
(8,601)
116,113
105,940
25,978
88,675
(60,138)
(4,167)
(149,006)
(54,123)
69,272
891
(16,554)
53,609

Adjustments for EBITDA:
Provision for income taxes
Income before taxes
Depreciation and amortization
Franchise taxes
Interest expense (other than interest
incurred on debt that is secured by
VOI notes receivable)
Interest income (other than interest
earned on VOI notes receivable)

EBITDA
Adjustments for Adjusted EBITDA:
Corporate realignment costs
(Gain) on assets held for sale
EBITDA attributable to
noncontrolling interest in
Bluegreen/Big Cedar Vacations
Bass Pro Settlement

Adjusted EBITDA

$

39

1,346
12,163
6,870
60

16,554
70,163
5,917
124

9,235

6,930

(3,638)
24,690

(2,816)
80,318

(1,980)

751
(9)

(6,974)
39,121
54,857

(5,884)
75,176

$

% of System-wide
sales of VOIs (5)
42%
43%
52%
6%
-43%
100%
-52%
48%
-15%
41%
-7%
93%
67%
9%
29%
-20%
-1%
-49%
-18%
23%

(1)
(2)
(3)
(4)
(5)
(6)

Developed VOI sales represent sales of VOIs acquired or developed by Bluegreen. Developed VOI sales do not include secondary market sales, feebased sales, or JIT sales.
Percentages for provision for loan losses are calculated as a percentage of gross sales of VOIs, which excludes fee-based sales (and not as a percentage
of system-wide sales of VOIs).
Percentages for costs of VOIs sold and gross profit are calculated as a percentage of sales of VOIs (and not as a percentage of system-wide sales of
VOIs).
Percentages for Fee-based sales commissions are calculated as a percentage of fee-based sales (and not as a percentage of system-wide sales of VOIs).
Represents the applicable line item, calculated as a percentage of system-wide sales of VOIs, unless otherwise indicated in the above footnotes.
Equity trade allowances are amounts granted to customers upon trading in their existing VOIs in connection with the purchase of additional VOIs.

Sales of VOIs. Sales of VOIs were $68.3 million and $120.0 million during the three and six months ended June 30, 2019, respectively, and
$68.6 million and $124.7 million during the three and six months ended June 30, 2018, respectively. Sales of VOIs are impacted by the
factors described below in system-wide sales of VOIs. Gross sales of VOIs were reduced by $11.9 million and $23.1 million during the
three and six months ended June 30, 2019, respectively, and $13.5 million and $21.5 million during the three and six months ended June
30, 2018, respectively, for the provision for loan losses. The provision for loan losses varies based on the amount of financed, non-fee based
sales during the period and changes in estimates of future notes receivable performance for existing loans. Bluegreen’s provision for loan
losses as a percentage of gross sales of VOIs was 15% and 16% during the three and six months ended June 30, 2019, respectively, and
16% and 15% for the three and six months ended June 30, 2018, respectively. The percentage of sales which were realized in cash within
30 days from sale was approximately 44% during both the three months ended June 30, 2019 and June 30, 2018, and 44% during the six
months ended June 30, 2019 as compared to 43% during the six months ended June 30, 2018. The increase in the provision for loan losses
for the six months ended June 30, 2019 was primarily due to prepayments (including equity trades) on prior years’ originations during the
2018 period that were in excess of previous estimates. Although Bluegreen has seen a stabilization and slight decrease in its default rates
during the 2019 period, Bluegreen has seen defaults increase in recent years which Bluegreen believes is due in large part to the receipt of
letters from attorneys who purport to represent certain VOI owners and who have encouraged such owners to become delinquent and
ultimately default on their obligations. See Note 11 to the Company’s condensed consolidated financial statements included in Item 1 of
this report for additional information regarding such letters and actions taken by Bluegreen in connection therewith. While Bluegreen
believes its notes receivable are adequately reserved at this time, actual defaults may differ from the estimates, and the reserve may not be
adequate. In addition to the factors described below impacting system-wide sales of VOIs, sales of VOIs are impacted by the proportion of
system-wide sales of VOIs sold on behalf of third parties on a commission basis, which are not included in sales of VOIs.
The average default rates and delinquency rates (more than 30 days past due) on Bluegreen’s VOI notes receivable were as follows:
For the Twelve Months Ended June 30,
2019
2018
8.14%
8.43%

Average annual default rates

As of June 30,
2019
3.20%

Delinquency rates

2018
2.53%

System-wide sales of VOIs. System-wide sales of VOIs were $163.6 million and $293.3 million during the three and six months ended June
30, 2019, respectively, and $172.0 million and $304.8 million during the three and six months ended June 30, 2018, respectively. Bluegreen
believes the decreases were primarily due to a decline in guest tours, which decreased 1% and 2% during the three and six months ended
June 30, 2019, respectively, and reduced sale-to-tour conversion ratios during both 2019 periods due in part to disruptions in staffing and
otherwise at certain of Bluegreen’s sales offices related to the issues with Bass Pro which were resolved when the parties entered into a
settlement agreement in June 2019. See Note 11 to the Company’s condensed consolidated financial statements included in Item 1 of this
report for additional information regarding the Bass Pro settlement.
Included in system-wide sales are Fee-Based Sales, JIT Sales, Secondary Market Sales, and developed VOI sales. Sales by category are
tracked based on which deeded VOI is conveyed in each transaction. Bluegreen manages which VOIs are sold based on several factors,
including the needs of fee-based clients, Bluegreen’s debt service requirements, and default resale requirements under term securitizations
and similar transactions. These factors contribute to fluctuations in the amount of sales by category from period to period.
40

The following table sets forth certain information for system-wide sales of VOIs for the three and six months ended June 30, 2019 and 2018
(dollars in thousands):
For the Six Months Ended
June 30,

For the Three Months Ended
June 30,
2019

Number of sales offices at period-end
Number of active sales arrangements with
third-party clients at period-end
Total number of VOI sales transactions
Average sales price per transaction
Number of total guest tours
Sale-to-tour conversion ratio – total
marketing guests
Number of new guest tours
Sale-to-tour conversion ratio – new
marketing guests
Percentage of sales to existing owners
Average sales volume per guest

2018
26

$

$

24

2019

% Change
8%

15
10,674
15,432 $
65,167

14
11,235
15,442
65,570

7%
-5%
-1%

16.4%
40,473

17.1%
41,628

-4%
-3%

13.6%
53.0%
2,528 $

14.8%
49.0%
2,646

-8%
8%
-4%

2018
26

$

$

15
18,917
15,591 $
113,305

24

% Change
8%

14
20,004
15,351
115,767

7%
-5%
2%
-2%

16.7%
68,537

17.3%
71,507

-3%
-4%

13.7%
54.7%
2,603 $

14.8%
51.2%
2,653

-7%
7%
-2%

Cost of VOIs Sold. During the three months ended June 30, 2019 and 2018, cost of VOIs sold was $10.6 million and $6.8 million,
respectively, and represented 15% and 10%, respectively, of sales of VOIs. During the six months ended June 30, 2019 and 2018, cost of
VOIs sold was $14.4 million and $8.6 million, respectively, and represented 12% and 7%, respectively, of sales of VOIs. Cost of VOIs sold
as a percentage of sales of VOIs varies between periods based on the relative costs of the specific VOIs sold in each period and the size of
the point packages of the VOIs sold (due to offered volume discounts, including consideration of cumulative sales to existing owners).
Additionally, the effect of changes in estimates under the relative sales value method, including estimates of project sales, future defaults,
upgrades, and incremental revenue from the resale of repossessed VOI inventory, are reflected on a retrospective basis in the period the
change occurs. Therefore, cost of sales will typically be favorably impacted in periods in which a significant amount of Secondary Market
VOI inventory is acquired or actual defaults and equity trades are higher than anticipated and the resulting change in estimate is recognized.
During the 2018 periods, Bluegreen’s cost of sales benefited from sales of relatively lower cost VOIs as compared to the 2019 periodsin
which sales were of relatively higher cost VOIs.
Fee-Based Sales Commission Revenue. During the three months ended June 30, 2019 and 2018, Bluegreen sold $83.4 million and $89.9
million, respectively, of third-party VOI inventory under commission arrangements and earned sales and marketing commissions of $55.3
million and $60.1 million, respectively, in connection with those sales. During the six months ended June 30, 2019 and 2018, Bluegreen
sold $150.1 million and $158.6 million, respectively, of third-party VOI inventory under commission arrangements and earned sales and
marketing commissions of $100.6 million and $105.9 million, respectively, in connection with those sales. The decreases in sales of thirdparty developer inventory on a commission basis during the 2019 periods were due primarily to the factors described above relating to the
decrease in system-wide sales of VOIs. Bluegreen earned an average sales and marketing commission of 66% and 67% during the three and
six months ended June 30, 2019, respectively, and 67% during both the three and six months ended June 30, 2018, which is net of a reserve
for commission refunds in connection with early defaults and cancellations, pursuant to the terms of certain of Bluegreen’s fee-based service
arrangements. The decrease in sales and marketing commissions as a percentage of fee-based sales for the three months ended June 30,
2019 as compared to the same 2018 period is primarily related to the mix of developer sales at higher commission rates in the 2018 period
and higher reserves for defaults in the 2019 period.
Financing Revenue, Net of Financing Expense. During the three and six months ended June 30, 2019, financing revenue, net of financing
expense was $11.8 million and $24.3 million, respectively, compared to $12.6 million and $26.0 million during the respective comparable
2018 periods. The decrease is primarily attributable to a higher cost of borrowing and lower weighted average interest rates on VOI notes
receivable in connection with the introduction of “risk-based pricing” pursuant to which buyers’ interest rates are determined based on their
FICO score at the point of sale, partially offset by an increase in Bluegreen’s VOI notes receivable portfolio.
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Other Fee-Based Services. During the three and six months ended June 30, 2019, revenue from Bluegreen’s resort operations, club
management, and title operations was $48.1 million and $97.9 million, respectively, compared to $44.5 million and $88.7 million,
respectively during the comparable 2018 periods. These other fee-based services revenues were partially offset by expenses directly related
to these operations of $32.0 million and $67.4 million, for the three and six months ended June 30, 2019, respectively, and $29.0 million
and $60.1 million for the comparable 2018 periods, respectively.
Other fee-based services revenue increased 8.1% and 10.4% during the three and six months ended June 30, 2019 as compared to the same
periods in 2018. Bluegreen provides management services to the Vacation Club and to a majority of the HOAs of the resorts within the
Vacation Club. In connection with management services, Bluegreen also manages the Vacation Club reservation system, provides services
to owners, and performs billing and collection services to the Vacation Club and certain HOAs. Additionally, Bluegreen generates revenues
from its Traveler Plus program, food and beverage operations at the resorts and other retail operations.Bluegreen also earns commissions
from providing rental services to third parties and fees from managing the construction activities of certain of its fee based third-party
developer clients. Bluegreen managed 49 resort properties as of both June 30, 2019, and June 30, 2018. Resort operations and club
management revenues increased during the 2019 periods compared to the 2018 periods primarily as a result of the receipt of management
fees for the full periods in 2019 related to managed resorts added during 2018 and higher third-party rental commissions.
Cost of other fee-based services increased 10.2% and 12.1% during the three and six months ended June 30, 2019 as compared to the same
periods in 2018. This increase was primarily due to the timing of the addition of new managed resorts described above.
Net Carrying Cost of VOI Inventory. The carrying cost of Bluegreen’s VOI inventory was $8.1 million and $7.2 million during the three
months ended June 30, 2019 and 2018, respectively, which was partially offset by rental and sampler revenues of $2.8 million and $5.5
million, respectively. The carrying cost of Bluegreen’s inventory was $17.4 million and $12.9 million during the six months ended June 30,
2019 and 2018, respectively, which was partially offset by rental and sampler revenues of $4.4 million and $8.7 million, respectively. The
increase in net carrying costs of VOI inventory was primarily related to Bluegreen’s acquisition of the Éilan Hotel and Spa during April
2018, increased maintenance fees and developer subsidies associated with the increase in VOI inventory, decreased rentals of developer
inventory, and decreased net operating profits from Bluegreen’s sampler program.
Selling and Marketing Expenses. Selling and marketing expenses were $83.0 million and $148.2 million during the three and six months
ended June 30, 2019, respectively, and $83.3 million and $149.0 million during the three and six months ended June 30, 2018, respectively.
As a percentage of system-wide sales of VOIs, selling and marketing expenses increased to 51% during both the three and six months ended
June 30, 2019 from 48% and 49% during the three and six months ended June 30, 2018, respectively. The increase in selling and marketing
expenses as a percentage of system-wide sales of VOIs is primarily attributable to higher costs per guest tour and lower VPGs.
Bluegreen’s previous agreement with Bass Pro involved the payment of a variable commission upon the sale of a VOI to a marketing
prospect obtained through the Bass Pro marketing channels, pursuant to the terms of the previous agreement. As discussed herein, pursuant
to the settlement agreement and amended marketing arrangement with Bass Pro, the settlement payments and a portion of the ongoing
annual marketing fees are fixed costs and/or are subject to annual minimums regardless of the volume of VOI sales produced from the
resulting marketing prospects generated from the amended agreement. If Bluegreen’s amended agreement with Bass Pro does not generate a
sufficient number of prospects and leads or is terminated or limited, Bluegreen may not be able to successfully market and sell its products
and services at current sales levels, at anticipated levels, or at levels required in order to offset the costs associated with its marketing
efforts. In addition, the amended arrangement with Bass Pro is expected to result in an 11% increase in Bluegreen’s marketing expenses
associated with the program based on anticipated VOI sales volumes from this marketing channel. Should Bluegreen’s VOI sales volumes
be below expectations, the increase in the costs of this marketing program would be higher than expected, and Bluegreen’s results of
operations and cash flows would be adversely impacted.
General and Administrative Expenses. General and administrative expenses were $64.7 million and $89.7 million during the three and six
months ended June 30, 2019, respectively, and $26.3 million and $54.1 million during the three and six months ended June 30, 2018,
respectively. As a percentage of system-wide sales of VOIs, general and administrative expenses were40% and 31% during the three and
six months ended June 30, 2019 and 15% and 18% for the three and six months ended June 30, 2018, respectively. General and
administrative expenses for the three and six months ended June 30, 2019 includeapproximately $39.1 million related to the settlement of
the dispute with Bass
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Pro in June 2019. See Note 11 to the Company’s condensed consolidated financial statements included in Item 1 of this report for additional
information regarding the Bass Pro settlement.

BBX Capital Real Estate Reportable Segment
Segment Description
BBX Capital Real Estate (or BBXRE) 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 apartment and townhome communities, singlefamily master-planned communities, and commercial properties located primarily in Florida. In addition, BBXRE owns a 50% equity
interest in the Altman Companies, a developer and manager of multifamily apartment communities.
BBXRE also manages the legacy assets acquired in connection withthe Company’s sale of BankAtlantic in 2012, including portfolios of
loans receivable and real estate properties.
Current Trends and Developments
Beacon Lake Master Planned Development
During the six months ended June 30, 2019, BBXRE continued its development of the Beacon Lake Community in St. Johns County,
Florida and sold to homebuilders the remaining 51 developed lots in Phase I of the project, which is comprised of 302 lots. In addition,
BBXRE is currently developing the lots comprising Phase II of the project, which is expected to include approximately 400 single-family
homes and 196 townhomes, and anticipates that sales of Phase II lots to homebuilders will commence during the first quarter of 2020.

The Altman Companies and Related Investments
In 2018, BBXRE acquired a 50% membership interest in the Altman Companies, a joint venture between the Company and Joel Altman
(“JA”) engaged in the development, construction, and management of multifamily apartment communities. As of June 30, 2019, BBXRE
had investments in nine active developments sponsored by the Altman Companies, including four developments that are stabilized or being
leased and expected to be sold over the next two years, four developments that are under development, and a project that is currently in
predevelopment stages.
During the six months ended June 30, 2019, the Altis at Lakeline joint venture sold its 354 unit multifamily apartment community located
in Cedar Park, Texas, and, as a result of the sale, BBXRE recognized $5.0 million of equity earnings and received approximately $9.3
million of distributions from the venture. In addition, joint ventures sponsored by the Altman Companies closed on construction financing
and commenced development of Altis at Preserve (Suncoast), a 350 unit multifamily apartment community located in Tampa, Florida, and
Altis at Little Havana, a 224 unit multifamily apartment community located in Miami, Florida. The Altman Companies is providing
development, construction, and management services to the ventures in exchange for ongoing fee revenue, and BBXRE and JA have
invested in the respective managing member of these ventures.
Other Joint Venture Activity
During the six months ended June 30, 2019, the PGA Design Center joint venture sold its remaining commercial buildings located in Palm
Beach Gardens, Florida and provided seller financing to the buyer for a portion of the sales price. As a result of the sale, BBXRE recognized
$2.8 million of equity earnings and received approximately $2.3 million of distributions from the venture.
In addition, BBXRE invested in two new real estate joint ventures, including The Main Las Olas joint venture, which was formed to invest
in the development of The Main Las Olas, a mixed-used project located in downtown Fort Lauderdale, Florida that is planned to be
comprised of an office tower with approximately 365,000 square feet of leasable area, a residential tower with approximately 341 units, and
approximately 45,000 square feet of ground floor retail, and the Sky Cove joint venture, which was formed to develop, construct, and sell
204 single-family homes located in Westlake Florida. BBXRE has invested $1.9 million in The Main Las Olas joint venture and $4.2
million
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in the Sky Cove joint venture and expects to invest an additional $2.1 million in The Main Las Olas joint venture as the development
progresses.
Other Real Estate Activity
During the six months ended June 30, 2019, BBXRE sold other various real estate assets within its portfolio, including RoboVault, a selfstorage facility located in Fort Lauderdale, Florida, its remaining land parcels located at PGA Station in Palm Beach Gardens, Florida, and
a land parcel located in St. Cloud, Florida. As a result of these sales, BBXRE recognized total net gains on sales of real estate of $11.0
million and received aggregate net proceeds of $30.7 million. In connection with the sale of its remaining land parcels at PGA Station,
which were sold to the buyer of the commercial buildings sold by the PGA Design Center joint venture, as described above, BBXRE
reinvested $2.1 million of the proceeds in the PGA Lender joint venture, a joint venture formed with the PGA Design Center joint venture to
invest in the seller financing provided to the buyer by the PGA Design Center joint venture.
Results of Operations
Information regarding the results of operations for BBXRE for the three and six months ended June 30, 2019 and 2018 is set forth below
(dollars in thousands):

Sales of real estate inventory
Interest income
Net gains on sales of real estate assets
Other
Total revenues
Cost of real estate inventory sold
Recoveries from loan losses, net
Impairment losses

For the Three Months Ended June 30,
2019
2018
Change
$
424
3,250
(2,826)
263
301
(38)
9,664
733
8,931
449
710
(261)
10,800
4,994
5,806
2,381
(2,381)
(1,424)
(1,999)
575
122
(122)

Selling, general and administrative expenses
Total costs and expenses
Equity in net earnings (losses) of
unconsolidated joint ventures
Income before income taxes

1,879
455

2,377
2,881

8,759
$

(488)

19,104

1,625

(498)
(2,426)

For the Six Months Ended
June 30,
2019
2018
Change
4,660
9,659
(4,999)
465
1,834
(1,369)
10,996
4,802
6,194
1,295
1,449
(154)
17,416
17,744
(328)
2,643
6,628
(3,985)
(2,385)
(6,814)
4,429
169
(169)
4,373
4,631

4,868
4,851

(495)
(220)

9,247

8,742

792

7,950

17,479

21,527

13,685

7,842

BBX Capital Real Estate’s income before income taxes for the three months ended June 30, 2019 compared to the same 2018 period
increased by $17.5 million primarily due to the following:
·
·
·
·

A net increase in equity in earnings of unconsolidated joint ventures primarily due to the sales of real estate assets by the Altis at
Lakeline and PGA Design Center joint ventures described above, as well as the sale of single-family homes by the Chapel Trail
joint venture; and
A net increase in gains on sales of real estate assets primarily resulting from BBXRE’s sale of the various real estate assets
described above, including RoboVault and its land parcels at PGA Station; partially offset by
A decrease in net profits from the sale of developed lots to homebuilders at the Beacon Lake Community development, as
BBXRE sold 39 lots during 2018 and no lots in 2019, partially offset by the recognition of additional contingent sale revenue in
2019 from prior lot closings; and
A decrease in selling, general and administrative expenses primarily resulting from the sale of RoboVault.

BBX Capital Real Estate’s income before income taxes for the six months ended June 30, 2019 compared to the same 2018 period increased
by $7.8 million primarily due to the following:
·
·

A net increase in equity in earnings of unconsolidated joint ventures and gains on sales of real estate assets associated with the
sales described above in the 2019 period; partially offset by
The recognition of a $3.1 million net gain upon the sale of a student housing complex in the 2018 period;
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·
·

A decrease in interest income and recoveries from loan losses primarily due to the continued decline in the balance of the legacy
asset portfolio, as several significant commercial nonaccrual loans were repaid in 2018; and
Lower net profits from the sale of developed lots to homebuilders at the Beacon Lake Community development, as BBXRE sold
51 developed lots in the 2019 period compared to 122 in the 2018 period.

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 two manufacturing and distribution facilities in the United States and Canada. In addition
to its own manufacturing, Renin also sources various products and raw materials from China. Renin’s products are sold through three
channels in North America: retail, commercial, and direct installation in the greater Toronto area.
Current Trends and Developments
During 2019, Renin continued to experience a shift in its customer mix towards retail customers,while its barn door products
have continued to increase as a percentage of its overall product mix. In particular, during the six months ended June 30, 2019, retail,
commercial, and direct installation trade sales as a percentage of total gross trade sales were 66%, 24%, and 10%, respectively, compared to
59%, 31% and 10% during the comparable 2018 period. This shift reflects the addition of Costco as a retail customer of barn doors, the
expansion of Renin’s sales program with Lowe’s to include additional stores, and a decrease in commercial sales. As a result, Renin’s sales
of barn door products as a percentage of total gross sales increased to 36% during the six months ended June 30, 2019 from 31% during the
same 2018 period.
Results of Operations
Information regarding the results of operations for Renin for the three and six months ended June 30, 2019 and 2018 is set forth below
(dollars in thousands):

For the Three Months Ended June 30,
2019
2018
Change
Trade sales
Cost of trade sales
Gross margin
Selling, general and administrative expenses
Total operating profits
Other revenue
Interest expense
Foreign exchange (loss) gain
Income before income taxes
Gross margin percentage
SG&A as a percent of trade sales

$

$
%
%

For the Six Months Ended
June 30,
2019
2018
Change

15,339
(12,889)
2,450

16,890
(13,998)
2,892

(1,551)
1,109
(442)

34,682
(28,006)
6,676

31,875
(26,148)
5,727

2,807
(1,858)
949

2,442
8
152
(116)
(29)
15
15.97
15.92

2,639
253
(174)
(37)
42
17.12
15.62

(197)
(245)
152
58
8
(27)
(1.15)
0.30

5,477
1,199
152
(256)
(24)
1,071
19.25
15.79

5,390
337
(340)
15
12
17.97
16.91

87
862
152
84
(39)
1,059
1.28
(1.12)

Renin’s income before income taxes for the three months ended June 30, 2019 was $15,000 compared to $42,000 during the same 2018
period. The decrease was primarily due to the following:
·

A decrease in trade sales and gross margin primarily due to lower sales volume from Renin’s retail channel customers due to a
barn door promotion in 2018 that was not repeated during 2019; partially offset by
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·
·

A decrease in selling, general and administrative expenses primarily due to a reduction in headcount; and
A decrease in interest expense associated with a lower outstanding balance on Renin’s credit facility.

Renin’s income before income taxes for the six months ended June 30, 2019 was $1.1 million compared to $12,000 during the same 2018
period. The increase was primarily due to an increase in sales volume from Renin’s retail channel customers during the first quarter of
2019, which resulted in an overall increase in trade sales and income before income taxes for the six months ended June 30, 2019 as
compared to the same 2018 period in spite of a decline in sales during the second quarter of 2019 as compared to the second quarter of 2018.

IT’SUGAR Reportable Segment
Segment Description
IT’SUGAR is a specialty candy retailer which operates approximately 100 retail locations in over 25 states and Washington, D.C. Its
products include bulk candy, candy in giant packaging, and novelty items that are sold at its retail locations, which include a mix of hightraffic resort and entertainment, lifestyle, mall/outlet, and urban locations across the United States.
Current Trends and Developments
During 2019, IT’SUGAR continued to invest capital in several new retail locations, including Grand Bazaar, a 6,000 square foot flagship
location in Las Vegas, Nevada that was opened in June 2019, and a new retail location in Orlando, Florida that was opened in March 2019.
In addition, IT’SUGAR expects to open a 21,000 square foot, three story flagship location at American Dream Meadowlands, a 3 million
square foot shopping and entertainment complex in New Jersey, during the fourth quarter of 2019. IT’SUGAR is also continuing to
evaluate the lease agreements for its current retail locations where sales volumes may give rise to early lease termination rights and the
potential opportunity to renegotiate lease terms and occupancy costs.
IT’SUGAR incurred a loss before income taxes for the six months ended June 30, 2019, which management believes reflects the seasonal
nature of its trade sales. It is also anticipated that IT’SUGAR will incur a loss before income taxes for the year ended December 31, 2019
due primarily to the expected costs of opening new stores and the related depreciation expense. However, IT’SUGAR generated positive
cash flows from operations during the six months ended June 30, 2019 and is expected to continue to do so for the remainder of 2019.
Results of Operations
Information regarding the results of operations for IT’SUGAR for the three and six months ended June 30, 2019 and 2018 is set forth
below (dollars in thousands):

Trade sales
Cost of trade sales
Gross margin

For the Three Months Ended June 30,
2019
2018
Change
$
21,454
19,623
1,831
(12,320)
(11,224)
(1,096)
9,134
8,399
735

Selling, general and administrative expenses
Total operating profits (losses)
Interest and other income
Interest expense
Income (loss) before income taxes
Gross margin percentage
SG&A as a percent of trade sales

$
%
%

8,972
162
16
(35)
143
42.57
41.82

8,520
(121)
17
(104)
42.80
43.42
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452
283
(1)
(35)
247
(0.23)
(1.60)

For the Six Months Ended
June 30,
2019
2018
Change
38,669
36,304
2,365
(23,540)
(21,784)
(1,756)
15,129
14,520
609
17,078
(1,949)
226
(57)
(1,780)
39.12
44.16

16,597
(2,077)
36
(2,041)
40.00
45.72

481
128
190
(57)
261
(0.88)
(1.56)

IT’SUGAR’s income before income taxes for the three months ended June 30, 2019 was $143,000 compared to a loss before income taxes
of $104,000 during the same 2018 period, which reflects the following:
·
·

A net increase in trade sales and gross margin primarily due to the opening of new locations during the second half of 2018 and
the first six months of 2019, including the FAO Schweetz location in New York City and the Grand Bazaar location in Las
Vegas; partially offset by
A net increase in selling, general and administrative expenses primarily due to the replacement of various executives during the
second half of 2018 and costs associated with the new locations described above, partially offset by a decrease in store operating
costs across the portfolio.

IT’SUGAR’s loss before income taxes for the six months ended June 30, 2019 compared to the same 2018 period decreased by $261,000
primarily due to the factors described above related to the three months ended June 30, 2019.

Other
Other in the Company’s segment information includes its investments in other operating businesses that are in various stages of
development and currently generate operating losses. These investments include various companies in the confectionery industry, including
Hoffman’s Chocolates, a manufacturer and retailer of gourmet chocolates with retail locations in South Florida, and other
manufacturers/wholesalers of confectionery products. In addition, FFTRG, a wholly-owned subsidiary of BBX Capital, currently has area
development and franchise agreements relating to the development of up to approximately 60 MOD Pizza franchised restaurant locations
throughout Florida over the next several years. FFTRG currently operates nine MOD Pizza restaurant locations, including two that were
opened during the six months ended June 30, 2019. FFTRG is evaluating the performance of its MOD Pizza restaurant locations to
determine the number, if any, of new restaurant locations that it will open in the future and the possible closure of underperforming
locations. Any such closures would likely result in the recognition of impairment losses and lease termination costs in future periods . In
addition to the above investments, the Company also holds various other investments, including a restaurant located in South Florida that
was acquired through a loan foreclosure.
Businesses in the Confectionery Industry
The loss before income taxes from the Company’s other businesses in the confectionery industry for the three and six months ended June
30, 2019 was $1.0 million and $2.4 million, respectively, compared to $3.8 million and $6.6 million for the comparable 2018 periods,
respectively. The decrease in losses generated by these operations reflects the impact of various strategic initiatives implemented by the
Company during 2018, which included the closure of a manufacturing facility and a reduction in corporate personnel and infrastructure.
Consistent with the Company’s goal to streamline its investment verticals so the Company can be more easily analyzed and followed by the
marketplace, the Company is evaluating strategic alternatives related to certain of its businesses in the confectionery industry, including, but
not limited to, the sale, spin-off, or exit of these businesses. To the extent that the Company pursues one or more of these strategic
alternatives, the Company may recognize impairment charges and incur additional costs in future periods. As of June 30, 2019, the net
book value of the confectionery businesses currently under evaluation was $4.7 million.
MOD Pizza Restaurant Operations
The loss before income taxes from the Company’s MOD Pizza restaurant operations for the threeand six months ended June 30, 2019 was
$2.9 million and $4.6 million, respectively, compared to $1.0 million and $1.8 million for the comparable 2018 periods, respectively. The
increase in losses was primarily attributable to the recognition of impairment losses of $2.1 million and $2.8 million during the three and six
months ended June 30, 2019 associated with property and equipment at three locations that are performing below expectations.

Reconciling Items and Eliminations
Reconciling items and eliminations in the Company’s segment information includes the following:
·
·

BBX Capital’s corporate general and administrative expenses;
Interest expense primarily associated with Woodbridge’s junior subordinated debentures and BBX Capital’s $50.0 million
revolving line of credit and redeemable cumulative preferred stock;
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·
·

Interest income on interest-bearing cash accounts; and
The elimination of Bluegreen’s interest income on its $80 million notes receivable from BBX Capital.

Corporate General and Administrative Expenses
BBX Capital’s corporate general and administrative expenses consist primarily of costs associated with administering the various support
functions at its corporate headquarters, including executive compensation, legal, accounting, human resources, investor relations, and
executive offices. BBX Capital’s corporate general and administrative expenses for the three and six months ended June 30, 2019 were
$12.2 million and $24.6 million, respectively, compared to $12.5 million and $25.6 million, respectively, for the comparable 2018 periods.
The decrease in corporate general and administrative expenses for the three and six months ended June 30, 2019 compared to the same 2018
periods primarily reflects lower share-based compensation costs and reduced headcount in the 2019 period.
Interest Expense
Excluding its note payable to Bluegreen, BBX Capital’s interest expense for the three and six months ended June 30, 2019 was $1.4 million
and $2.9 million, respectively, compared to $1.7 million and $3.1 million, respectively, for the comparable 2018 periods. The decrease in
interest expense during the three and six months ended June 30, 2019 compared to the same 2018 periods primarily resulted from the
repayment of the outstanding balance of $30.0 million on BBX Capital’s $50.0 million revolving line of credit in January 2019, partially
offset by higher interest expense on Woodbridge’s junior subordinated debentures associated with the impact of rising interest rates on the
variable rates of interest on such debt.
BBX Capital’s interest expense on the $80.0 million note payable to Bluegreen was $1.2 million and $2.4 million for each of the three and
six months ended June 30, 2019 and 2018, respectively. The interest expense on this note and the related interest income recognized by
Bluegreen are eliminated in the Company’s consolidated statements of operations.
Interest Income
During the three and six months ended June 30, 2019, the Company recognized $0.7 million and $1.1 million, respectively of interest and
investment income from BBX Capital’s interest-bearing cash accounts and other investments, respectively, compared to $0.5 million and
$0.9 million, respectively, for the same 2018 periods.

Provision (benefit) 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 before income taxes reduced by net income attributable to
noncontrolling interests in joint ventures taxed as partnerships.
The Company’s effective income tax rate was approximately 35% during the three and six months ended June 30, 2019 compared to an
effective income tax rate of 33% for the three and six months ended June 30, 2018. The effective tax rate for the three and six months ended
June 30, 2019 excludes the tax benefit associated with the $39.1 million Bass Pro litigation settlement, which the Company accounted for
as a discrete item at the statutory income tax rate of 26%. The effective income tax rate for the three and six months ended June 30, 2018
excludes a discrete income tax expense of $2.7 million related to the recognition of a provisional adjustment associated with the December
2017 Tax Reform Act.
The Company’s effective income tax rate for the three and six months ended June 30, 2019 and 2018 was higher than the expected federal
income tax rate of 21% due to nondeductible executive compensation and state income taxes.

Net Income Attributable to Noncontrolling Interests
BBX Capital includes in its consolidated financial statements the results of operations and financial position of various partially-owned
subsidiaries in which it holds a controlling financial interest, including Bluegreen, Bluegreen/Big Cedar Vacations, and IT’SUGAR. As a
result, the Company is required to attribute net income to the noncontrolling interests in these subsidiaries.
Net income attributable to noncontrolling interests was $4.0 million and $7.2 million during the three and six months ended June 30, 2019,
respectively, compared to $6.0 million and $10.5 million, respectively, for the comparable 2018
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periods. The decrease in net income attributable to noncontrolling interests for the threeand six months ended June 30, 2019 compared to
the same 2018 periods was primarily due to a decrease in Bluegreen’s net income partially offset by an increase in earnings at the
Bluegreen/Big Cedar Vacations joint venture.

Consolidated Cash Flows
A summary of our consolidated cash flows is set forth below (in thousands):

Cash flows provided by operating activities
Cash flows provided by investing activities
Cash flows used in financing activities
Net (decrease) increase in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash at beginning of period
Cash, cash equivalents and restricted cash at end of period

$

$
$

For the Six Months Ended
June 30,
2019
2018
2,294
12,629
16,335
19,168
(58,482)
(6,126)
(39,853)
25,671
421,097
409,247
381,244
434,918

Cash Flows provided by Operating Activities
The Company’s operating cash flows decreased $10.3 million during the six months ended June 30, 2019 compared to the same 2018
period. The decrease was primarily due to the $20.0 million payment made to Bass Pro in June 2019 pursuant to the settlement agreement
described above, an increase in payments for federal income taxes, and a decrease in proceeds from the sale of developed lots at the Beacon
Lake Community development, partially offset by decreased spending on VOI acquisition and development of inventory and an increase in
operating distributions from real estate joint ventures.
Cash Flows provided by Investing Activities
The Company’s investing cash flows decreased by $2.8 million during the six months ended June 30, 2019 compared to the same 2018
period. The decrease reflects a decline in loan collections in the legacy asset portfolio and an increase in investments in real estate joint
ventures, partially offset by the impact of sales activity in BBX Capital Real Estate’s portfolio, which resulted in an increase in distributions
from real estate joint ventures and higher net proceeds from the sale of real estate held-for-sale.
Cash Flows used in Financing Activities
The Company’s cash used in financing activities increased by $52.4 million during the six months ended June 30, 2019 compared to the
same 2018 period, which was primarily due to an increase in payments net of borrowings on the Company’s debt, partially offset by a net
decrease of $58.2 million in payments for the repurchase and retirement of the Company’s common stock during 2019 as compared to
2018, as the Company purchased 6.5 million shares of its common stock for $60.1 million in a tender offer in April 2018.

Seasonality
Bluegreen has historically experienced, and expects to continue to experience, seasonal fluctuations in its revenues and results of operations.
This seasonality has resulted, and may continue to result, in fluctuations in quarterly operating results. Although more potential customers
typically visit Bluegreen’s sales offices during the quarters
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ending in June and September, recognition of the resulting sales during these periods may be delayed due to applicable revenue recognition
rules.
IT'SUGAR and certain of the Company’s other operating businesses are subject to seasonal fluctuations in trade sales, which cause
fluctuations in the Company’s 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.

Commitments
The Company’s material commitments as of June 30, 2019 included the required payments due on its receivable-backed debt, notes
payable and other borrowings, junior subordinated debentures, commitments to complete certain projects based on its sales contracts with
customers, subsidy advances to certain HOAs, 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,
outstanding payments required under the Bass Pro settlement agreement, and payments required on the Company’s non-cancelable
operating leases by period due date as of June 30, 2019 (in thousands):
Payments Due by Period

Less than
1 year

Contractual Obligations
Receivable-backed notes payable

$

Notes payable and other borrowings
Jr. subordinated debentures
Redeemable 5% cumulative preferred
stock
Noncancelable operating leases

1—3
Years

4—5
Years

Unamortized
Debt
Issuance
Costs

After 5
Years

Total

-

5,955

62,897

375,212

(5,928)

438,136

29,347

113,444

8,622

29,212

(2,109)

178,516

-

-

-

177,129

(40,300)

136,829

(358)

5,000

5,000

-

-

14,033

52,310

43,816

62,763

-

Bass Pro settlement agreement

4,000

8,000

8,000

-

Total contractual obligations

52,380

184,709

123,335

644,316

-

17,779

35,405

30,777

99,589

-

(48,695)

9,642
172,922
20,000
956,045

Interest Obligations (1)
Receivable-backed notes payable
Notes payable and other borrowings

183,550

8,418

12,182

3,495

21,663

-

45,758

Jr. subordinated debentures

12,362

24,724

24,724

144,196

-

206,006

Total contractual interest

38,559

72,311

58,996

265,448

-

435,314

90,939

257,020

182,331

909,764

Total contractual obligations
(1)

$

(48,695)

1,391,359

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 June 30, 2019.


In lieu of paying maintenance fees for unsold VOI inventory, Bluegreen may enter into subsidy agreements with certain HOAs. During the
six months ended June 30, 2019 and 2018, Bluegreen made subsidy payments in connection with these arrangements of $4.8 million and
$0.6 million, respectively. As of June 30, 2019, Bluegreen had accrued $7.1 million for such subsidies which is reflected in other liabilities
in the Company’s condensed consolidated statement of financial condition. As of December 31, 2018, Bluegreen had no accrued liabilities
for such subsidies.
A wholly-owned subsidiary of BBX Capital has opened MOD Pizza restaurant locations, which involves entering into lease agreements for
such locations. BBX Capital has guaranteed the performance of certain lease agreements for these locations.
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The Company believes that its existing cash, anticipated cash to be generated from operations, anticipated future permitted borrowings
under existing or future credit facilities, and anticipated future sales of notes receivable under existing, future or replacement purchase
facilities will be sufficient to meet its anticipated working capital, capital expenditures and debt service requirements, including the
contractual payment of the obligations set forth above, for the foreseeable future, subject to the success of the Company’s ongoing business
strategy and the ongoing availability of credit. The Company will continue its efforts to renew, extend, or replace any credit and receivables
purchase facilities that have expired or that will expire in the near term. The Company may, in the future, also obtain additional credit
facilities and may issue corporate debt or equity securities. Any debt incurred or issued may be secured or unsecured, bear interest at fixed
or variable rates, and may be subject to such terms as the lender may require. In addition, the Company’s efforts to renew or replace credit
facilities or receivables purchase facilities which have expired or which are scheduled to expire in the near term may not be successful, and
sufficient funds may not be available from operations or under existing, proposed or future revolving credit or other borrowing
arrangements or receivables purchase facilities to meet cash needs, including debt service obligations. To the extent the Company is unable
to sell notes receivable or borrow under such facilities or generate sufficient cash from operations, the Company’s ability to satisfy its
obligations would be materially adversely affected.
Bluegreen’s receivables purchase facilities, credit facilities, indentures and other outstanding debt instruments include whatBluegreen
believes to be customary conditions to funding, eligibility requirements for collateral, cross-default and other acceleration provisions and
certain financial and other affirmative and negative covenants, including, among others, limits on the incurrence of indebtedness, payment
of dividends, investments in joint ventures and other restricted payments, the incurrence of liens and transactions with affiliates, as well as
covenants concerning net worth, fixed charge coverage requirements, debt-to-equity ratios, portfolio performance requirements and cash
balances, and events of default or termination. In July 2019, Bluegreen amended the Fifth Third Bank Note Payable, Syndicated Line of
Credit, and Term Loan, effective June 28, 2019, to exclude the $39.1 million Bass Pro settlement expense recognized during the three and
six months ended June 30, 2019 from the calculation of certain financial covenants in the credit facilities in order to maintain compliance
with such covenants. In the future, Bluegreen may be required to seek waivers of such covenants, but may not be successful in obtaining
waivers, and such covenants may limit its ability to raise funds, sell receivables or satisfy or refinanceits obligations, or otherwise adversely
affect its financial condition and results of operations, as well asits ability to pay dividends. In addition, Bluegreen’s future operating
performance and ability to meet its financial obligations will be subject to future economic conditions and to financial, business and other
factors, many of which may be beyond Bluegreen’s control.
As previously described, pursuant to the settlement agreement Bluegreen entered into with Bass Pro and its affiliates in June 2019,
Bluegreen paid Bass Pro $20.0 million and agreed to make five annual payments to Bass Pro of $4 million each January 1 commencing in
2020. In addition, in lieu of the commission payable to Bass Pro as previously contemplated by Bluegreen’s marketing agreement with Bass
Pro, Bluegreen will now pay Bass Pro a fixed annual fee of $70,000 for each Bass Pro and Cabela’s retail store that Bluegreen is accessing
(excluding retail sales at stores which are designated to provide tours to Bluegreen/Big Cedar Vacations, or “Bluegreen/Big Cedar feeder
stores”), plus $32.00 per net vacation package sold (less cancellations or refunds within 45 days of sale), excluding sales at Bluegreen/Big
Cedar Vacations feeder stores. Bluegreen also agreed to contribute to the Wonders of Wildlife Foundation $5.00 per net package sold (less
certain cancellations and refunds within 45 days of sale), subject to an annual minimum of $700,000. The fixed annual fee will be prorated
for 2019. Bluegreen will generally be required to pay the fixed annual fee with respect to at least 60 Bass Pro retail stores and a minimum
number of Cabela’s retail stores that increases over time to a total of at least 60 Cabela’s retail stores by the end of 2021, provided that the
minimum number of Bass Pro and Cabela’s retail stores for purposes of the fixed annual fee may be reduced under certain circumstances
set forth in the settlement agreement, including as a result of a reduction of traffic in the stores in excess of 25% year-over-year.
Off-balance-sheet Arrangements
BBX Capital guarantees certain obligations of its wholly-owned subsidiaries and unconsolidated real estate joint ventures, which are not
included in the contractual obligations table above, and also guarantees certain of the obligations in the above table as described in further
detail in Note 11 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 apartment and townhome communities, as well
as single-family master planned communities. The Company’s investments in these 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 June 30, 2019 and December 31, 2018, the Company’s investments in these joint ventures totaled $65.3 million and
$64.7 million, respectively. These
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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 above and in Note 11 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 its equity investment. The Company is typically not obligated to fund additional capital to its 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.

Liquidity and Capital Resources
BBX Capital and Subsidiaries, excluding Bluegreen
As of June 30, 2019 and December 31, 2018, the Company, excluding Bluegreen, had cash, cash equivalents and short-term investments of
approximately $152.7 million and $146.9 million, respectively. Management believes that BBX Capital has sufficient liquidity from the
sources described below to fund operations, including its anticipated working capital, capital expenditure, and debt service requirements,
for the foreseeable future, subject to the success of the Company’s ongoing business strategy and the ongoing availability of credit.
BBX Capital’s principal sources of liquidity are its available cash and short-term investments, distributions received from Bluegreen,
borrowings from its $50.0 million IberiaBank revolving line of credit, distributions from unconsolidated real estate joint ventures, proceeds
received from lot sales at the Beacon Lake Community development, and sales of real estate.
BBX Capital believes that its current financial condition and credit relationships, together with anticipated cash flows from other sources of
funds, including potential dividends from Bluegreen (which, as described below, are subject to certain limitations), and, to the extent
determined to be advisable, proceeds from the disposition of properties or investments, will allow it to meet its anticipated near-term
liquidity needs. BBX Capital 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 us on
attractive terms, or at all. The inability to raise funds through the sources discussed above would have a material adverse effect on the
Company’s business, results of operations, and financial condition.
BBX Capital expects that it will receive dividends from time to time from Bluegreen. For the six months ended June 30, 2019 and 2018,
BBX Capital received from Bluegreen dividends totaling $22.9 million and $20.2 million, respectively. In addition, Bluegreen has
indicated that it intends to pay regular quarterly dividends on its common stock subject to the declaration by its board of directors. The
ultimate payment of such dividends will be based upon factors that the Bluegreen board of directors deems to be appropriate, including
Bluegreen’s operating results, financial condition, cash position, and operating and capital needs. Dividends from Bluegreen are also
dependent on restrictions contained in Bluegreen’s debt facilities. Except as otherwise noted, the debts and obligations of Bluegreen are not
direct obligations of BBX Capital and generally are non-recourse to BBX Capital. Similarly, the assets of Bluegreen are not available to
BBX Capital, absent a dividend or distribution. Furthermore, certain of Bluegreen’s credit facilities contain terms which could limit the
payment of cash dividends without the lender’s consent or waiver, and Bluegreen may only pay dividends subject to such restrictions as
well as the declaration of dividends by its board of directors. As a consequence, BBX Capital may not receive dividends from Bluegreen
consistent with prior periods, in the time frames or amounts anticipated, or at all.
BBX Capital may also receive funds from its subsidiaries, including Bluegreen, in connection with its tax sharing agreement to the extent
that the subsidiary utilizes BBX Capital’s tax benefits in BBX Capital’s consolidated tax return. During the six months ended June 30,
2019 and 2018, BBX Capital received $13.0 million and $13.8 million, respectively, of tax sharing payments from Bluegreen.
Anticipated and Potential Liquidity Requirements
BBX Capital expects to use its available funds for operations and general corporate purposes (including working capital, capital
expenditures, and debt service requirements and the Company’s other commitments described above), to make additional investments in
real estate opportunities, operating businesses, or other opportunities, to declare and pay cash dividends on the Company’s common stock,
or to purchase shares of its common stock.
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In November 2018, BBXRE acquired a 50% membership interest in the Altman Companies, a joint venture between the Company and JA
engaged in the development, construction, and management of multifamily apartment communities. 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 to generate profits for BBXRE and JA
primarily through the equity distributions that BBXRE and JA receive through their investment in the managing member of such joint
ventures. Therefore, as the timing of such distributions to BBXRE and JA is generally contingent upon the sale or refinancing of a
completed development project, it is anticipated that BBXRE and JA will be required to contribute capital to the Altman Companies for its
ongoing operating costs and predevelopment expenditures, as well as to the managing member of newly formed joint ventures. At the
current time, while BBXRE expects that it will monetize its investment in various existing joint ventures during 2019, including the Altis at
Bonterra joint venture, BBXRE anticipates that it will invest approximately $8.0 million to $9.0 million during the remainder of 2019
related to planned predevelopment expenditures, investments in new joint ventures, and ongoing operating costs. In addition, BBXRE
currently anticipates that it will contribute an additional $2.0 million to $3.0 million to ABBX Guaranty, LLC, a joint venture between
BBXRE and JA that was established to provide guarantees on the indebtedness and construction cost overruns of new real estate joint
ventures formed by the Altman Companies.
Pursuant to the operating agreement of the Altman Companies, BBXRE will also acquire an additional 40% equity interest in the Altman
Companies from JA for a purchase price of $9.4 million in January 2023, while JA can also, at his option or in other predefined
circumstances, require BBXRE to purchase his remaining 10% equity interest in the Altman Companies for $2.4 million. In addition, in
certain circumstances, BBXRE may acquire the 40% membership interests in Altman-Glenewinkel Construction that are not owned by the
Altman Companies for a purchase price based on prescribed formulas in the operating agreement of Altman-Glenewinkel Construction.
In addition to BBXRE’s anticipated investments in the Altman Companies and related joint ventures, BBXRE has entered into two real
estate joint ventures, CCB Miramar, LLC and L03/212 Partners, LLC, in which the Company expects to contribute additional capital of
approximately $9.0 million to $10.0 million during the next twelve to eighteen months based on the current plans and estimates associated
with the related development projects.
IT’SUGAR opened two retail stores during the six months ended June 30, 2019, including a flagship location in Las Vegas, Nevada, and
currently expects to open one to two retail stores, including an additional flagship location at American Dream Meadowlands in New
Jersey, a n d t o renovate certain existing stores during the remainder of 2019. In connection with the anticipated store opening and
renovation of these existing stores, IT’SUGAR expects to incur approximately $3.0 million to $5.0 million of capital expenditures, net of
tenant allowance reimbursements, for the remainder of 2019.
The Company previously disclosed FFTRG’s plans to open a total of up to 60 MOD Pizza restaurant locations throughout Florida over the
next several years. Through June 30, 2019, nine locations had been opened. FFTRG is currently evaluating the number of additional stores,
if any, it will open in the future and the possible closure of underperforming locations. Any such closures would likely result in the payment
of lease termination and other costs.
BBX Capital has previously indicated its intention to declare regular quarterly dividends on its Class A and Class B Common Stock. In
March and June of 2019, the Company’s Board of Directors declared a quarterly cash dividend of $0.0125 per share, and the Company
indicated that it intends to continue to declare regular quarterly dividends of $0.0125 per quarter per share on its Class A and Class B
Common Stock, which is an increase from the $0.01 per share regular quarterly dividend paid by the Company during 2018. However,
future declaration and payment of cash dividends with respect to the Company’s common stock, if any, will be determined in light of the
then-current financial condition and results of operations of the Company, its operating and capital needs, and other factors deemed relevant
by the board of directors.
On June 13, 2017, BBX Capital’s board of directors approved a share repurchase program which authorizes the purchase of a total of up to
5,000,000 shares of the Company’s Class A Common Stock and Class B Common Stock at an aggregate cost of no more than $35.0
million. This program authorizes management, at its discretion, to purchase shares from time to time subject to market conditions and other
factors. In June 2019, BBX Capital purchased 401,178 shares of its Class A Common Stock for approximately $1.9 million. As of June 30,
2019, BBX Capital had purchased 1,922,771 shares of its Class A Common Stock for approximately $11.8 million pursuant to the June
2017 share repurchase program.
In April 2015, BBX Capital borrowed $80.0 million from a wholly-owned subsidiary of Bluegreen. Payments of interest are required on a
quarterly basis, with the entire $80.0 million principal balance and accrued interest being
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due and payable in April 2020. This debt currently accrues interest at a per annum rate of 6% with quarterly interest payments to Bluegreen
of $1.2 million, and BBX Capital may be required to repay all or a portion of the $80.0 million borrowed from Bluegreen if Bluegreen is
not in compliance with debt covenants under its debt instruments.
In addition to the note payable to Bluegreen, the Company has other indebtedness which is summarized in Commitments above. The
Company’s indebtedness, including any future debt incurred by the Company, may make it more vulnerable to downturns in the economy
and may subject the Company to covenants or restrictions on its operations and activities.
Credit Facilities with Future Availability
As of June 30, 2019, 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.
Iberia $50.0 million Revolving Line of Credit. In March 2018, BBX Capital and certain of its wholly-owned subsidiaries entered into a
Loan and Security Agreement and related agreements with IberiaBank (“Iberia”), as administrative agent and lender, and City National
Bank of Florida, as lender, which provide for a $50.0 million revolving line of credit. Amounts borrowed under the facility accrue interest
at a floating rate of 30-day LIBOR plus a margin of 3.0% to 3.75% or the Prime Rate plus a margin of 1.50% to 2.25%. The applicable
margin is based on BBX Capital’s debt to EBITDA ratio. Payments of interest only are payable monthly. The facility matures, and all
outstanding principal and interest will be payable, on June 30, 2021, with twelve-month renewal options at BBX Capital’s request, subject
to satisfaction of certain conditions. The facility is secured by a pledge of a percentage of BBX Capital’s membership interests in
Woodbridge having a value of not less than $100.0 million. Borrowings under the facility may be used for business acquisitions, real estate
investments, stock repurchases, letters of credit, and general corporate purposes.
Under the terms and conditions of the Loan and Security Agreement, BBX Capital is required to comply with certain financial covenants,
including maintaining minimum unencumbered liquidity and complying with debt to EBITDA financial ratios. The Loan and Security
Agreement also contains customary affirmative and negative covenants, including those that, among other things, limit the ability of BBX
Capital and the other borrowers to incur additional indebtedness and to make certain loans and investments. As of June 30, 2019, there were
no borrowings outstanding under the credit facility.
Toronto-Dominion Commercial Bank. In May 2017, Renin entered into a credit facility with TD Bank that was subsequently renewed in
September 2018. Under the terms and conditions of the credit facility, TD Bank agreed to provide term loans for up to $1.7 million and
loans under a revolving credit facility for up to approximately $16.3 million subject to certain terms and conditions. As of June 30, 2019,
the outstanding amounts under the term loan and revolving credit facility were $1.0 million and $5.8 million, respectively, with an effective
interest rate of 5.93% and 5.28%, respectively.
Bank of America Revolving Line of Credit. In August 2018, IT’SUGAR entered into a revolving credit facility with Bank of America.
Under the terms and conditions of the credit facility, Bank of America has agreed to provide a revolving line of credit to IT’SUGAR for up
to $4.0 million based on available collateral as defined by the credit facility and subject to IT’SUGAR’s compliance with the terms and
conditions of the credit facility, including certain specific financial covenants. The revolving credit facility is available through August
2021 and amounts outstanding bear interest at a LIBOR daily floating rate plus 1.50% or a monthly LIBOR rate subject to the terms and
conditions of the credit facility. Payments of interest only will be payable monthly. As of June 30, 2019, the revolving credit facility had an
outstanding balance of $1.0 million.
Banc of America Leasing & Capital Equipment Note. In September 2018, IT’SUGAR entered into a Master Loan and Security Agreement
with Banc of America Leasing & Capital, LLC which sets forth the terms and conditions pursuant to which IT’SUGAR may borrow funds
to purchase equipment under one or more equipment security notes. The Agreement contains customary representations and covenants,
including the submission of quarterly and annual financial statements to the lender. Each equipment note constitutes a separate, distinct and
independent financing of equipment and is secured by a security interest in the purchased equipment and is an unconditional contractual
obligation of IT’SUGAR. As of June 30, 2019, there was one equipment note outstanding with a balance of $0.5 million.
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As of June 30, 2019, BBX Capital and its subsidiaries (other than Bluegreen) had availability ofapproximately $56.4 million under the
above revolving lines of credit, subject to eligible collateral and the terms of the facilities, as applicable.
Bluegreen
Bluegreen believes that it has sufficient liquidity from the sources described below to fund operations, including its anticipated working
capital, capital expenditure, and debt service requirements, for the foreseeable future, subject to the success of its ongoing business strategy
and the ongoing availability of credit.
Bluegreen’s primary sources of funds from internal operations are: (i) cash sales, (ii) down payments on VOI sales which are financed; (iii)
proceeds from the sale of, or borrowings collateralized by, notes receivable, (iv) cash from finance operations, including mortgage servicing
fees and principal and interest payments received on the purchase money mortgage loans arising from sales of VOIs, and (v) net cash
generated from sales and marketing fee-based services and other fee-based services, including resort management operations.
While the vacation ownership business has historically been capital intensive and Bluegreen may from time to time pursue transactions or
activities which may require significant capital investment and adversely impact cash flows, Bluegreen has generally sought to focus on the
generation of “free cash flow” (defined as cash flow from operating activities, less capital expenditures) by: (i) incentivizing sales
associates and creating programs with third-party credit card companies to generate a higher percentage of sales in cash; (ii) maintaining
sales volumes that focus on efficient marketing channels; (iii) limiting capital and inventory expenditures; (iv) utilizing sales and marketing,
mortgage servicing, resort management services, title and construction expertise to pursue fee-based-service business relationships that
generally require less up-front capital investment and have the potential to produce incremental cash flows; and (v) more recently, by selling
VOIs obtained through secondary market or JIT arrangements.
VOI sales are generally dependent upon providing financing to buyers. The ability to sell and/or borrow against notes receivable from VOI
buyers has been a critical factor in Bluegreen’s continued liquidity. A financed VOI buyer is generally only required to provide a minimum
of 10% to 20% of the purchase price in cash or equity at the time of sale; however, selling, marketing and administrative expenses
attributable to the sale are primarily cash expenses that generally exceed a buyer’s minimum required down payment. Accordingly, having
financing facilities available for the hypothecation, sale or transfer of VOI notes receivable has been critical to Bluegreen’s ability to meet
its short and long-term cash needs. Bluegreen has attempted to maintain a number of diverse financing facilities. Historically, Bluegreen
has relied on its ability to sell receivables in the term securitization market in order to generate liquidity and create capacity in its receivable
facilities. In addition, maintaining adequate VOI inventory to sell and pursue growth into new markets has historically required Bluegreen
to incur debt for the acquisition, construction and development of new resorts. Development expenditures during the remainder of 2019 are
expected to be in a range of $15.0 million to $20.0 million, which primarily relate to developments at the Bluegreen/Big Cedar Vacations’
resort, development at the Fountains resort in Orlando, Florida, and refurbishments at certain other resorts.
In connection with its capital-light business activities, Bluegreen has entered into agreements with third-party developers that allow
Bluegreen to buy VOI inventory, typically on a non-committed basis, prior to when Bluegreen intends to sell such VOIs. Bluegreen’s
capital-light business strategy also includes secondary market sales, pursuant to which Bluegreen enters into secondary market
arrangements with certain HOAs and others on a non-committed basis, which allows Bluegreen to acquire VOIs generally at a significant
discount, as such VOIs are typically obtained by the HOAs through foreclosure in connection with maintenance fee defaults. Acquisitions of
JIT and secondary market inventory during the remainder of 2019 are expected to range from $5.0 million to $10.0 million.
In addition, capital expenditures in connection with sales and marketing facilities as well as for information technology capital expenditures
are expected to be between $10.0 million and $15.0 million during the remainder of 2019.
Available funds may also be used to acquire other businesses or assets, invest in other real estate based opportunities, pay dividends to its
shareholders, or to fund loans to affiliates or others.
Bluegreen’s level of debt and debt service requirements have several important effects on Bluegreen’s operations, including the following:
(i) significant debt service cash requirements reduce the funds available for operations and future business opportunities and increase
Bluegreen’s vulnerability to adverse economic and industry conditions, as well as conditions in the credit markets, generally; (ii)
Bluegreen’s leverage position increases its vulnerability to economic and competitive pressures; (iii) the financial covenants and other
restrictions contained in indentures, credit agreements and other agreements relating to Bluegreen’s indebtedness require Bluegreen to meet
certain financial
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tests and may restrict Bluegreen’s ability to, among other things, pay dividends, borrow additional funds, dispose of assets or make
investments; and (iv) Bluegreen’s leverage position may limit funds available for acquisitions, working capital, capital expenditures,
dividends, and other general corporate purposes. Certain of Bluegreen’s competitors operate on a less leveraged basis and have greater
operating and financial flexibility than Bluegreen does.
Credit Facilities for Bluegreen Receivables with Future Availability
Bluegreen maintains various credit facilities with financial institutions which allow Bluegreen to borrow against or sell its VOI notes
receivable. As of June 30, 2019, Bluegreen had the following credit facilities with future availability, all of which are subject to revolving
availability terms during the advance period and therefore provide for additional availability as the facility is paid down, subject in each
case to compliance with covenants, eligible collateral and applicable terms and conditions during the advance period (dollars in thousands):

Borrowing Limit
as of June 30, 2019

Outstanding
Balance as of
June 30, 2019

Availability as of
June 30, 2019

Advance Period
Expiration;
Borrowing
Maturity as of
June 30, 2019

Borrowing Rate; Rate
as of June 30, 2019

50,000 $

27,708 $

22,292

March
2020; March 2023

NBA Receivables Facility

70,000

39,698

30,302

September 2020;
March 2025

Prime Rate; floor of
4.00%; 5.50%
30 day LIBOR +
2.75%; floor of 3.50%;
5.18%

Pacific Western Facility

40,000

19,414

20,586

September 2021;
September 2024

30 day LIBOR+2.75%
to 3.00%; 5.34%

KeyBank/DZ Purchase
Facility

80,000

14,436

65,564

December 2019;
December 2022

30 day LIBOR+2.75%;
5.16% (1)

Quorum Purchase Facility

50,000

38,112

11,888

June 2020;
December 2032

(2)

Liberty Bank Facility

$

$
(1)
(2)

290,000 $

139,368 $

150,632

Borrowings accrue interest at a rate equal to either LIBOR, a “Cost of Funds” rate , or commercial paper rates plus 2.75%. The interest rate will increase
to the applicable rate plus 4.75% upon the expiration of the advance period.
Of the amounts outstanding under the Quorum Purchase Facility at June 30, 2019, $3.7 million accrues interest at a rate per annum of 4.75%,
$26.4 million accrues interest at a rate per annum of 4.95%, $2. 0 million accrues interest at a rate per annum of 5.0%, $4.4 million accrues interest at a
rate per annum of 5.1%, and $1.6 million accrues interest at a rate per annum of 5.50%.

See Note 8 under Item 1 included in this report and Note 13 to the Company’s consolidated financial statements included in the 2018
Annual Report for additional information with respect to Bluegreen’s receivable-backed notes payable facilities.

Other Credit Facilities and Outstanding Notes Payable
Fifth Third Syndicated Line-of-Credit and Fifth Third Syndicated Term Loan.In December 2016, Bluegreen entered into a $100.0 million
syndicated credit facility with Fifth Third Bank, as administrative agent and lead arranger, and certain other bank participants as lenders.
The facility includes a $25.0 million term loan (the “Fifth Third Syndicated Term Loan”) with quarterly amortization requirements and a
$75.0 million revolving line of credit (the “Fifth Third Syndicated Line-of-Credit”). Amounts borrowed under the facility generally bear
interest at LIBOR plus 2.75% - 3.75% depending on Bluegreen’s leverage ratio, are collateralized by certain of Bluegreen’s VOI inventory,
sales center buildings, management fees and short-term receivables, and will mature in December 2021. As of June 30, 2019, outstanding
borrowings under the facility totaled $96.6 million, including $21.6 million under the Fifth Third Syndicated Term Loan with an interest
rate of 5.08% and $75.0 million under the Fifth Third Syndicated Line of Credit with an interest rate of5.11%.
Bluegreen also has outstanding obligations under various credit facilities and securitizations that have no remaining future availability as
the advance periods have expired.
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See Note 8 under Item 1 included in this report and Note 13 to the Company’s consolidated financial statements included in the 2018
Annual Report for additional information with respect to Bluegreen’s other credit facilities and outstanding notes payable.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.
The Company is exposed to market risks in the ordinary course of our business. These risks primarily include interest rate risk and equity
price risk. The Company’s exposure to market risk has not materially changed from what was previously disclosed in our 2018 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 June 30, 2019 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 June 30, 2019 that have
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.




PART II - OTHER INFORMATION
Item 1.

L egal Proceedings

Except for the litigation with respect to Bluegreen described below, there have been no material changes in our material legal proceedings
from those disclosed in the “Legal Proceedings” section of our Annual Report on Form 10-K for the year ended December 31, 2018, as
updated in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2019.
On April 17, 2019, Bass Pro and its affiliates brought an action against Bluegreen Vacations Unlimited (“BVU”), alleging that BVU failed
to pay certain commissions due it under the parties’ marketing agreement, improperly charged a tour generation fee and that its conduct in
the Bass Pro retail stores breached its contractual commitments. Bass Pro sought damages plus interest and attorneys’ fees, and such
additional relief as the court determines.
On May 24, 2019, Bluegreen received notice from Bass Pro and its affiliates that it was terminating the marketing agreement based on the
failure to cure the alleged breaches, and Bluegreen was removed from all Bass Pro retail stores. Subsequently, BVU filed a counter claim
against Bass Pro and Big Cedar LLC.
On June 13, 2019, Bluegreen entered into a settlement agreement which resolved the action filed by Bass Pro and reinstated and amended
the marketing agreement. Pursuant to the terms of the settlement agreement, Bass Pro agreed to reinstate BVU’s access to Bass Pro’s
marketing channels, including Bass Pro and Cabela’s retail stores. Additionally, with no admission of any wrongdoing, Bluegreen paid
Bass Pro $20.0 million within 15 days after the execution of the settlement agreement; Bluegreen agreed to pay Bass Pro $4.0 million on
each January 1 from 2020 through 2024; and Bluegreen agreed that Bass Pro would keep the remaining $1.5 million of an amount prepaid
to them earlier in 2019 under the marketing agreement. Additionally, in lieu of the previous commission arrangement, Bluegreen agreed to
pay Bass Pro a fixed annual fee of $70,000 for each Bass Pro and Cabela’s retail store that BVU accesses (excluding retail stores which are
designated to provide tours to Bluegreen/Big Cedar Vacations, or
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“Bluegreen/Big Cedar Feeder Stores”) plus $32 per net vacation package sold (less cancellations and refunds within 45 days of sale),
excluding sales at Bluegreen/Big Cedar Feeder Stores. Bluegreen also agreed to contribute to the Wonders of Wildlife Foundation $5.00 per
net package sold (less cancellations and refunds within 45 days of sale), subject to an annual minimum of $700,000. The fixed annual fee
will be prorated for the remainder of 2019. Subject to the terms and conditions of the settlement agreement, Bluegreen will generally be
required to pay the fixed annual fee with respect to at least 60 Bass Pro retail stores and a minimum number of Cabela’s retail stores that
increases over time to a total of at least 60 Cabela’s retail stores by the end of 2021. Notwithstanding the foregoing, the minimum number
of Bass Pro and Cabela’s retail stores for purposes of the fixed annual fee may be reduced under certain circumstances set forth in the
settlement agreement, including as a result of a reduction of traffic in the stores in excess of 25% year-over-year. The parties executed
mutual waivers and releases and agreed to the dismissal of the litigation. Bluegreen accrued for the net present value of the above amounts,
plus attorney costs, totaling approximately $39.1 million, is reflected in selling, general, and administrative expenses in the Company’s
condensed consolidated statements of operations for the three and six months ended June 30, 2019. As of June 30, 2019, $17.3 million
remained accrued for the remaining payments required by the settlement agreement, which is reflected in other liabilities in the Company’s
condensed consolidated statement of financial condition.
On August 24, 2016, Whitney Paxton and Jeff Reeser filed a lawsuit against BVU and certain of its employees (collectively, the
“Defendants”), seeking to establish a class action of former and current employees of BVU and alleging violations of plaintiffs’ rights
under the Fair Labor Standards Act of 1938 (the “FLSA”) and breach of contract. The lawsuit also sought damages in the amount of the
unpaid compensation owed to the plaintiffs. The court granted preliminary approval of class action in September 2017 to conditionally
certify collective action and facilitate notice to potential class members be granted with respect to certain employees and denied as to
others. In February 2019, the parties agreed to settle the matter for an immaterial amount. The court approved the settlement and dismissed
the case with prejudice on May 9, 2019.

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
2018 Annual Report.

Item 2.

Unregistered Sales of Equity Securities and Use of Proceeds

Information regarding the Company’s purchase of its Class A Common Stock under its June 2017 repurchase program is set forth in the
table below:

Period

(a) Total Number of
Shares Purchased

(c) Total Number of
Shares Purchased as
(b) Average Price Paid
Part of Publicly
per Share
Announced Plans or
Programs

(d) Maximum Number (or
Approximate Dollar Value) of
Shares that May Yet Be
Purchased Under the Plans or
Programs (1)

April 1 – April 30, 2019

-

-

-

3,478,407 shares (or approximately
$25,030,000)

May 1 – May 31, 2019

-

-

-

3,478,407 shares (or approximately
$25,030,000)

June 1 - June 30, 2019

401,178

$4.67

401,178

3,077,229 shares (or approximately
$23,147,000)

Total

401,178

$4.67

401,178

3,077,229 shares (or approximately
$23,147,000)

(1) On June 13, 2017, the Company’s Board of Directors approved a share repurchase program which authorizes the purchase of up to

5,000,000 shares of the Company’s Class A Common Stock and Class B Common Stock at an aggregate cost of up to $35 million. The June
2017 repurchase program authorizes management, at its discretion, to purchase shares from time to time subject to market conditions and
other factors.
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Item 6.

Exhibits

Exhibit 10.1

Amended and Restated Marketing and Promotions Agreement by and among Bass Pro and affiliates and Bluegreen
and affiliates, dated as of December 31, 2007

Exhibit 10.2

First Amendment to Amended and Restated Marketing and Promotions Agreement by and among Bass Pro and
affiliates and Bluegreen and affiliates, dated as of June 26, 2010

Exhibit 10.3

Second Amendment to Amended and Restated Marketing and Promotions Agreement by and among Bass Pro and
affiliates and Bluegreen and affiliates, dated as of October 1, 2010

Exhibit 10.4

Amended and Restated Operating Agreement of Bluegreen/Big Cedar Vacations, LLC, dated as of December 31,
2007

Exhibit 10.5

First Amendment to Amended and Restated Operating Agreement of Bluegreen/Big Cedar Vacations, LLC, dated as
of October 1, 2010

Exhibit 10.6

Amendment No. 2 to Amended and Restated Operating Agreement of Bluegreen/Big Cedar Vacations, LLC, dated as
of August 31, 2016

Exhibit 10.7

Settlement Agreement and Amendment No. 3 to the Amended and Restated Marketing and Promotions Agreement,
dated as of June 13, 2019, by and among Bluegreen Vacations Unlimited, Inc., Bass Pro, Inc., Big Cedar, L.L.C., and
Bluegreen/Big Cedar Vacations, LLC

Exhibit 10.8

First Amendment to Loan Documents, dated July 25, 2019, by and among Bluegreen Vacations Corporation, the
Borrower, and Fifth Third Bank, as Lender

Exhibit 10.9

Second Amendment to Amended and Restated Credit Agreement and other Loan Documents, dated July 25, 2019, by
and among Bluegreen Vacations Corporation, the Borrower, and Fifth Third Bank, as Administrative Agent

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
101.SCH
101.CAL
101.DEF
101.LAB
101.PRE

XBRL Instance Document
XBRL Taxonomy Extension Schema Document
XBRL Taxonomy Extension Calculation Linkbase Document
XBRL Taxonomy Extension Definition Linkbase Document
XBRL Taxonomy Extension Labels Linkbase Document
XBRL Taxonomy Extension Presentation Linkbase Document

* Exhibits furnished and not filed with this Form 10-Q.
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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.
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Alan B. Levan, Chairman of the Board
and Chief Executive Officer
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2019

By:

/s/

Raymond S. Lopez, Chief Financial Officer
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AMENDED AND RESTATED
MARKETING AND PROMOTIONS AGREEMENT
THIS AMENDED AND RESTATED MARKETING AND PROMOTIONS AGREEMENT (this “Agreement”) is made and
entered into as of this 31st day of December, 2007 by and among Big Cedar, L.L.C., a

Missouri limited liability company (“Big Cedar”), Bass Pro, Inc., a Delaware corporation (“Bass Pro”), Bass Pro Outdoor World, L.L.C., a
Missouri limited liability company (“BPOW”), Bass Pro Outdoors Online, L.L.C., a Missouri limited liability company (“BP Online”),
BPS Catalog, L.P., a Missouri limited partnership (“BPS Catalog”), Bass Pro Trademarks, L.L.C., a Missouri limited liability company
(“BP Trademarks”), World Wide Sportsman, Inc., a South Carolina corporation (“WW Sportsman”), Bass Pro Shops Canada, Inc., an
Ontario corporation (“BPS Canada”), Bass Pro Shops Canada (Calgary), Inc., a Canada corporation (“BPS Canada Calgary”), BPIP,
LLC, a Virginia limited liability company, (“BPIP”), Tracker Marine, L.L.C., a Missouri limited liability company (“Tracker Marine”),
Bluegreen Vacations Unlimited, Inc., a Florida corporation (“Bluegreen”), and Bluegreen/Big Cedar Vacations, LLC, a Delaware limited
liability company (the “Company”). Each of Big Cedar, Bass Pro, BPOW, BP Online, BPS Catalog, BP Trademarks, WW Sportsman, BPS
Canada, BPS Canada Calgary and BPIP are sometimes referred to herein as a “Service Provider,” and they are sometimes collectively
referred to herein as the “Service Providers.” Each of Bluegreen and the Company are sometimes referred to herein as an “Advertiser,”
and they are sometimes collectively referred to herein as the “Advertisers.”
WITNESSETH
WHEREAS, Big Cedar, Bass Pro, Bluegreen, and the Company previously entered into that certain Marketing and Promotions
Agreement dated as of June 16, 2000 (the “Original M&P Agreement”), which provided for an arrangement by which Big Cedar, Bass
Pro and certain Affiliates of Bass Pro provided to Bluegreen and certain Affiliates of Bluegreen, promotional, marketing and advertising
services;
WHEREAS, Big Cedar and Bluegreen are members of the Company, and the Company has acquired certain real property adjacent
to the Big Cedar Timeshare Project (as defined herein) for purposes of the construction and development of the Building 3000 Project (as
defined herein), and has acquired the Red Rock Bluff Property (as defined herein) for purposes of the construction and development of the
Red Rock Bluff Timeshare Project (as defined herein); and
WHEREAS, in connection with the acquisition of the Red Rock Bluff Property and the construction and development of the
Building 3000 Project and the Red Rock Bluff Timeshare Project, Big Cedar, Bass Pro, Bluegreen, the Company and the other parties
hereto now desire to amend and restate the Original M&P Agreement in its entirety on the terms and conditions set forth herein.

NOW,THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and the
mutual promises contained herein, the parties hereby agree as follows:
ARTICLE I - DEFINITIONS
Section 1.1 Definitions.
(a)
As used herein, the following terms have the following meanings:
(i)
Affiliate as to any Person means (1) any other Person directly or indirectly through one or more intermediaries
controlling, controlled by or under common control with such Person, or (2) a trust which has as its principal income beneficiaries or
remaindermen such Person and/or a member or members of such Person’s Immediate Family. The terms “controlling,” “controlled” and
“common control with” mean the ability, by ownership of voting securities or otherwise, directly or indirectly, to direct the managerial and
operating policies of a Person. Except as used in Section 2.11, Affiliates of the Service Providers shall only include Bass Pro and any
controlled subsidiary of Bass Pro. Affiliates of Bluegreen shall only include Bluegreen Corporation and any controlled subsidiary of
Bluegreen Corporation.

(ii) Approved Alternative Marketing Programs shall mean, certain additional marketing programs which from
time to time may be determined by the Company to be in the best interests of the Company. Such programs may include, but not be limited
to, sponsorship of NASCAR events and/or Drivers.
(iii) Bankruptcy Event means, with respect to any Person, (i) the commencement by such Person of a voluntary case
under, or the consent by such Person to the entry of an order for relief in an involuntary case under, any bankruptcy, insolvency, fraudulent
conveyance, reorganization, moratorium or other similar law now or hereafter in effect, or (ii) the consent by such Person to the
appointment of, or taking possession by, a receiver, custodian, liquidator, assignee, trustee or sequestrator (or other similar official) of such
Person or of any substantial part of its assets, or (iii) the making of a general assignment by such Person generally to pay its debts as they
benefit creditors, or (iv) the admission in writing of such Person of its inability to pay its debts as they become due in the ordinary course of
business, or (v) the adoption of a resolution by its directors or shareholders (or analogous managers or equity owners) in furtherance of any
of the foregoing, or (vi) the entry by a court of competent jurisdiction of a decree or order for relief in respect of such Person in an
involuntary case under any bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or other similar Law now or
hereafter in effect and the continuance of such decree or order unstayed and in effect for a period of sixty (60) days, or (vii) the appointment
of a receiver, examiner, custodian, liquidator, assignee, trustee or sequestrator (or other similar official) of such Person or of any substantial
part of its assets, or (viii) the ordering of the winding up or liquidation of its affairs, or conversion of a pending reorganization proceeding
into a proceeding under Chapter 7 of the Bankruptcy Code or other proceeding to liquidate or otherwise dispose of a substantial part of such
Person’s properties.
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(iv)
Bass Pro Catalog means those certain retail catalogs published seasonally by BPS Catalog.
(v)
Bass Pro Mailing List means the lists of the names and mailing addresses of the customers and clients of Bass
Pro and its subsidiaries as are customarily kept by BP Trademarks; provided, however, the Bass Pro Mailing List shall only include such
information to the extent it is available and permitted to be shared with others pursuant to applicable law. The Bass Pro Mailing List shall
include such customers and clients as now exist or hereafter may exist subject to such limitations as may otherwise be set forth herein.
(vi)
Bass Pro Marks means those certain trademarks, trade names, service marks, proprietary marks, logos and
unique signs or marks owned by BP Trademarks and identified on Exhibit A-1 hereto.
(vii) Bass Pro Shops means those certain retail stores operated by Bass Pro, BPOW, WW Sportsman, BPS Canada,
BPS Canada (Calgary) or Affiliates of Bass Pro, known as “Bass Pro Shops,” “Bass Pro Outdoor World,” Bass Pro Sportsman’s
Warehouse,” and “Bass Pro Shops White River Outpost,” and they are each individually referred to herein as a Bass Pro Shop.
(viii) Bass Pro Website means that certain internet website owned and operated by BP Online, and located at the top
level domain name basspro.com.
(ix)
Big Cedar Lodge means that certain resort facility known as the Big Cedar Lodge located in Ridgedale, Taney
County, Missouri, which as of the date hereof is owned and operated by Big Cedar.
(x)
Big Cedar Mailing List means the lists of the names and mailing addresses of the customers and clients of Big
Cedar, including occupants of the Big Cedar Lodge, as are customarily kept by Big Cedar; provided, however, the Big Cedar Mailing List
shall only include such information to the extent it is available and permitted to be shared with others pursuant to applicable law. The Big
Cedar Mailing List shall

include such customers and clients as now exist or hereafter may exist subject to such limitations as may otherwise be set forth herein.
(xi)
Big Cedar Marks means those certain trademarks, trade names, service marks, proprietary marks, logos and
unique signs or marks owned by Big Cedar and identified on Exhibit A-2 hereto.
(xii) Big Cedar Timeshare Project means that certain timeshare project developed or to be developed by the
Company, inclusive of the Building 3000 Project, located contiguous to the Big Cedar Lodge in Taney County, Missouri, which timeshare
project is located or is to be located on that certain property described on Exhibit B-1 hereto.
(xiii) Big Cedar Timeshare Website means that certain internet website owned and operated by the Company,
designed to advertise, market and promote the Timeshare Projects, and located at the top-level domain name wildernessclubatbigcedar.com.
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(xiv)
Bluegreen Mailing List means the lists of the names and mailing addresses of the customers and clients of
Bluegreen and its Affiliates, including (without limitation) owners of timeshare interests in Bluegreen’s Timeshare Facilities, as are
customarily kept by Bluegreen and its Affiliates; provided, however, the Bluegreen Mailing List shall only include such information to the
extent it is available and permitted to be shared with others pursuant to applicable law. The Bluegreen Mailing List shall include such
customers and clients as now exist or hereafter may exist subject to such limitations as may otherwise be set forth herein.
(xv) Bluegreen Website means that certain internet website owned and operated by Bluegreen, and located at the
top-level domain name bluegreenvacations.com.
(xvi)
Bluegreen Timeshare Website means that certain internet website Bluegreen has created and developed, which
has been designed to advertise, market and promote Bluegreen’s Timeshare Facilities, located at the top-level domain name
bluegreenonline.com.
(xvii) Bluegreen Vacation Club means that certain vacation club operated by Bluegreen, which was initially filed
pursuant to Florida Statutes Chapter 721 (The Florida Vacation Plan and Timesharing Act), and is identified in accordance with such
registration as the Bluegreen Vacation Club.
(xviii) Bluegreen’s Timeshare Facilities means the Resort Interest Programs, including but not limited to the
Bluegreen Vacation Club, designed, developed, marketed and/or sold by Bluegreen or its Affiliates, excluding the Timeshare Projects,
whether such facilities now exist or may from time to time exist in the future.
(xix)
BP/Tracker Competitor means any Person that engages in, whether as shareholder, partner, member, manager,
independent contractor, consultant, agent, principal, creditor, or otherwise, or is an Affiliate of a Person that engages in, the sale of hunting,
fishing, camping, marine and/or boating products, equipment or services that directly compete with the products, equipment and services
sold by Bass Pro, Tracker Marine or Tracker Marine Retail, LLC, or their respective subsidiaries, provided, however, that a BP/Tracker
Competitor shall not include any Person that sells hunting, fishing, camping, marine and/or boating products, equipment or services as an
incidental part of its business. Sales shall be deemed “incidental” to a Person’s business if sales of hunting, fishing, camping, marine and/or
boating products, equipment or services amount to less than 50% of such Person’s revenues. Examples of BP/Tracker Competitors include,
but are not limited to, Cabela’s, Gander Mountain and Sportsman’s Warehouse. For purposes of clarity, Sports Authority, Dick’s Sporting
Goods, as they

are currently constituted, and similar sporting goods companies, would not be deemed to be a BP/Tracker Competitor.
(xx)
Building 3000 Project means that certain portion of the Big Cedar Timeshare Project currently referred to as
“Building 3000” to be developed by the Company in accordance with the terms of the Operating Agreement, which is further described on
Exhibit B-1 hereto.
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(xxi)
Competing Resort shall mean any seller, marketer, developer, exchange company, club or lead generator,
together with any officer, director, employee, member, shareholder, partner, trustee or relative within the third degree of kindred of any of
the foregoing, or any other person or entity which is controlled by any of the foregoing, or any partner, member, shareholder, trustee or
beneficiary of any of the foregoing, as respects any timeshare resort or resort interest development, together with any party or entity that
may be in competition with Bluegreen or any Bluegreen Affiliate, excepting, however, Bluegreen and any Bluegreen Affiliate. For
purposes of this Agreement, the Timeshare Projects and any Fractional Interest Development shall not be deemed Resort Interest Programs
“in direct competition with Bluegreen or its Affiliates.”
(xxii) Fractional Interest Development means a Resort Interest Program in which the interests that are conveyed to
purchasers are in increments of time that are greater than or equal to six weeks per year.
(xxiii) Immediate Family means, with respect to any Person, the parents, siblings, spouse and lineal descendants,
spouses of such lineal descendants and any trust for the benefit of, or the legal representative of, any of the preceding persons, or any
partnership substantially all of the partners of which are one or more of such persons or the Person or any limited liability company
substantially all of the members of which are one or more of such persons or the Person.
(xxiv) Mailing Lists means the Bass Pro Mailing List, the Big Cedar Mailing List and the Bluegreen Mailing List,
collectively.
(xxv) Marks means Big Cedar Marks and Bass Pro Marks.
(xxvi) Net Sales Volume means the dollar amount of gross annual sales of timeshare interests less the aggregate dollar
amount of purchaser cancellations, rescissions, equity trade allowances, and defaults.
(xxvii) Operating Agreement means that certain Amended and Restated Operating Agreement of Company, dated as
of the date hereof, by and between Bluegreen and Big Cedar.
(xxviii) Person means an individual, partnership, corporation, limited liability company, trust, governmental entity or
other association or entity.
(xxix) Preferential Treatment means preferred and preferential pricing on a “most favored nation” basis with respect
to any and all fees, costs, price reductions, rebates, allowances, expenses or charges as might be offered to any other Person, not an Affiliate
of any of the Service Providers or Tracker Marine or its Affiliates or Tracker Marine Retail, LLC or its Affiliates, and at all times at least as
favorable to the best pricing offered to any other Person, not an Affiliate of any of the Service Providers, Tracker Marine or its Affiliates or
Tracker Marine Retail, LLC or its Affiliates.
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(xxx)
Red Rock Bluff Property means that certain property, more particularly described in Exhibit B-2 hereto,
purchased by the Company for the development of the Red Rock Bluff Timeshare Project.
(xxxi)
Red Rock Bluff Timeshare Project means that certain timeshare project to be developed on the Red Rock
Bluff Property by the Company in accordance with the terms of the Operating Agreement.
(xxxii) Resort Interest Program means any form of timeshare, interval interest, timeshare exchange, undivided
interest program, timeshare club membership, points-based program, or occupancy program, whereby the use, occupancy or possession of
real property or real property improvements has been made subject to a conveyance, use or occupancy or possession right, which circulates
among purchasers according to a first come, first serve reservation system, or a floating or fixed time schedule on a periodic, re-occurring
basis, over any period of time in excess of one (1) year in duration.
(xxxiii) Timeshare Projects means collectively the Big Cedar Timeshare Project and the Red Rock Bluff Timeshare
Project, together with such other Resort Interest Programs as may be owned, developed and sold by the Company from time to time.
(xxxiv) Tracker Website means that certain internet website owned and operated by Tracker Marine, and located at
the top level domain name trackerboats.com.
(b) Each of the following terms shall have the meaning assigned to such term in the Section indicated:
Term

Section

Advertisers

Preamble

Advertising Space

2.3(a)

Agreement

Preamble

Annual Prepayment

4.2(a)

BG Mailing List Licensee

2.6(c)

Big Cedar Mailing List License

2.6(b)

Big Cedar Marks License

2.9(b)

Bluegreen CEO

7.3(d)

Bluegreen Hyperlink License

2.5(b)(i)

Bluegreen Mailing List License

2.6(c)

BP Hyperlink License

2.5(a)(i)

BP/BC Marketing Channels

2.1

BP Icon

2.5(b)(ii)

BP Marks License

2.9(a)

BP Mailing List License

2.6(a)

CEOs

7.3(d)
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Term

Section

Commission Report

4.1(b)

Concierge Desk

2.7(c)

Floor Space License

2.4(a)

Generation Commission

4.1(a)

Intellectual Property

2.11

Licensed Space

2.4(a)

Mailing List Intermediary

2.6(a)(i)

Original M&P Agreement

Recitals

Post-Termination Generation Commissions

4.2(f)

Resort Icon

2.5(a)(ii)

Service Provider(s)

Preamble

Shop Licensor

2.4(a)

Shortfall

4.2(g)

Submission Date

2.3(b)

Tracker Icon

2.5(b)(ii)

Utility Service

2.4(j)

ARTICLE II - MARKETING AND PROMOTION OF BLUEGREEN’S
TIMESHARE FACILITIES AND THE TIMESHARE PROJECTS
Section 2.1 General. During the term of this Agreement, the Service Providers shall provide the promotional, marketing and
advertising services described in this Article II, including, without limitation, the Advertising Space, the Floor Space License, the Big
Cedar Mailing List License, the BP Mailing List License, the Big Cedar Hyperlink License, the BP Hyperlink License, the Big Cedar Marks
License, the BP Marks License, use of Big Cedar Lodge as described in Section 2.7, and placement of signage as described in Section 2.8
(collectively referred to herein as the “BP/BC Marketing Channels”), to Bluegreen for the benefit of Bluegreen’s Timeshare Facilities, and
to the Company for the benefit of the Timeshare Projects. The BP/BC Marketing Channels shall be provided in the amount and quantities
and at such times as specified in this Agreement, subject to the restrictions, limitations and conditions set forth in this Agreement.
Section 2.2 Term. The initial term of this Agreement shall expire on January 1, 2015. This Agreement shall automatically renew
for additional one (1) year periods on January 1 each subsequent year unless one party delivers written notice of intent to terminate this
Agreement to the other parties on or before September 1 of the preceding year. Notwithstanding the foregoing, if Big Cedar has not
received the Annual Prepayment (defined below) for the year 2015 or any succeeding year on or before January 1 of each such renewal year
(or within ten (10) days thereafter), any Service Provider may elect to terminate this Agreement for all purposes and with respect to all
parties at any time upon written notice to the Advertisers.
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Section 2.3 Bass Pro Catalog.
(a)
Advertising. During the term of this Agreement, BPS Catalog agrees to make advertising, marketing and promotion
copy space within each Bass Pro Catalog (the “Advertising Space”) routinely and consistently available to the Advertisers as would be
commercially reasonable. The Advertising Space shall be used by the Advertisers solely for advertising, marketing and promotion relating
to or connected with the Timeshare Projects and Bluegreen’s Timeshare Facilities; provided, however, that the Advertising Space shall be
used to give priority to promotion of the Timeshare Projects, and the Timeshare Projects’ inclusion in the Bluegreen Vacation Club over
promotion of Bluegreen’s Timeshare Facilities. The size and placement of the Advertising Space shall be as determined by BPS Catalog,
but will be sufficient to establish prominent marketing support for the Timeshare Projects and Bluegreen’s Timeshare Facilities, and at least
one full page per Bass Pro Catalog shall be available to

the Advertisers. While the Advertising Space shall be made available by BPS Catalog, nothing herein contained shall require the
Advertisers to use the Advertising Space on each and every occasion.
(b)
Terms of Advertising. BPS Catalog agrees to notify Bluegreen at least ninety (90) days before the date necessary for
submission of an advertisement for publication (“Submission Date”) in each of the Bass Pro Catalogs. Bluegreen agrees to submit a copy
of its advertising copy, together with all layouts, cuts, mats and electrotypes, intended for publication, at least thirty (30) days in advance of
the Submission Date. If BPS Catalog notifies Bluegreen ninety (90) days before the Submission Date and Bluegreen fails to submit a copy
of its advertising for publication to BPS Catalog at least thirty (30) days in advance of the Submission Date, then BPS Catalog will not be
obligated to insert the advertisement in the applicable Bass Pro Catalog, unless otherwise agreed by the BPS Catalog and Bluegreen.
Bluegreen acknowledges that BPS Catalog requires significant lead times to plan and paginate Bass Pro Catalogs. Therefore, once
Bluegreen submits a copy of its advertising for publication, Bluegreen shall be responsible for all costs associated with publication of such
advertisement as described in Section 2.3(c), without refund. Within five (5) days after the publication of each Bass Pro Catalog in which
Bluegreen or the Company has placed an advertisement, BPS Catalog shall furnish Bluegreen with three (3) copies of such Bass Pro
Catalog. All positions are at the option of BPS Catalog. Under no circumstances can any claim for adjustment, refund or re-insertion be
allowed because of the position in which an advertisement has been published or inserted. It is the sole responsibility of the Advertisers to
check the correctness of each insertion of an advertisement. Advertisements submitted after the deadline for proof service are submitted at
the Advertiser’s own risk, and Service Providers shall have no liability for errors or omissions in such Advertisements. Service Providers
assume no responsibility for the repetition of errors in advertising ordered for more than one insertion, unless notified before the printing
closing time on the same day an error occurs.
(c)
Consideration; Expenses. The Advertising Space shall be made available to the Advertisers at no further cost or
expense to the Advertisers, and BPS Catalog agrees that the Advertising Space has been paid for in full so long as the Advertisers comply
with their obligations set forth in this Agreement, including, without limitation, the timely payment by Bluegreen of Generation
Commissions; provided,however, that the Advertisers agree to pay BPS Catalog publication costs in relation to the Advertisers’ use of the
Advertising Space, which shall include direct cost of postage, printing, paper, creative color separation, bind-ins, and
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service bureau charges and a fair and reasonable allocation of administrative overhead, at cost, and without markup, on a Preferential
Treatment Basis, which payments shall be due within thirty (30) days after receipt of proof of insertion and publication in the Bass Pro
Catalog and the invoice for publication costs.
(d)
Restrictions. During the term of this Agreement, except as otherwise provided herein, the Service Providers shall not
allow, accept, publish, print, include or authorize any advertising, marketing or promotional material in any of the Bass Pro Catalogs, or
other respective catalogs or publications published by the Service Providers, which reference, promote or relate to any Competing Resort;
provided, however, that the Service Providers may accept advertisements or promotions in their respective catalogs, which advertisements
or promotions may include therein the name of an enterprise and its respective property, so long as such advertisements or promotions do
not promote, advertise or market Resort Interest Programs relating to such enterprise or prospects respecting the foregoing, nor does such
advertisement or promotion constitute a Resort Interest Program advertisement, nor do the properties included in such advertisements
constitute a Resort Interest Program. Nothing herein contained shall limit the right of the Service Providers to sell their retail products in
stores, via the internet, and through catalogs to other purchasers, even though such purchasers may be in competition with the Company or
Bluegreen (such entities including, but not limited to, Opryland, Disney World, John Q. Hammons Industries and other similar enterprises).
The Service Providers may advertise such companies and other resorts in Bass Pro Shops, on the Bass Pro Website and within the Bass Pro
Catalogs, so long as the Service Providers do not promote or

market Resort Interest Programs of such companies, nor do the resorts advertised include or contain any Resort Interest Programs nor
efforts to market Resort Interest Programs.
Section 2.4 Bass Pro Shops.
(a)
Grant of License. During the term of this Agreement, Bass Pro (on behalf of itself and any Affiliate of Bass Pro that
may operate a Bass Pro Shop in the future), BPOW, WW Sportsman, BPS Canada and BPS Canada Calgary (each, a “Shop Licensor,” and
collectively, the “Shop Licensors”) hereby grant, bargain and exchange unto the Advertisers, during the term of this Agreement, a limited,
non-exclusive license (the “Floor Space License”) to use floor space, including kiosk space, in each Bass Pro Shop (the “Licensed
Space”)for marketing and promotion of the Timeshare Projects and Bluegreen’s Timeshare Facilities, on the terms and conditions set forth
herein. The Advertisers hereby accept the Floor Space License. The Floor Space License shall apply to existing and future Bass Pro Shops.
The Floor Space License is granted by Bass Pro for those Bass Pro Shops that are operated by Bass Pro or that will be operated by Bass Pro
or an Affiliate of Bass Pro in the future; the Floor Space License is granted by each other Shop Licensor for those Bass Pro Shops that are
operated by such Shop Licensor.
(b)
Floor Space.
(i)
The total amount of Licensed Space available in each existing Bass Pro Shop in which floor space was
licensed to the Advertisers pursuant to the Original M&P Agreement shall be equal to the amount of floor space currently used by the
Advertisers. The total amount of Licensed Space available in all other Bass Pro Shops shall be as mutually agreed
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by the Advertisers and the applicable Shop Licensor, provided that the amount of Licensed Space available in each Bass Pro Shop shall be
no less than one hundred (100) square feet and no greater than one thousand (1000) square feet, used singularly or in multiple separate areas
in and throughout each Bass Pro Shop. The configuration of the Licensed Spaces shall be determined by the Advertisers and the Shop
Licensors as may mutually be agreed from time to time.
(ii)
All Licensed Spaces shall be located to effectively promote, market and advertise the Timeshare Projects
and Bluegreen’s Timeshare Facilities. Licensed Spaces may be used for establishment of kiosks, interactive computers, a stepped marketing
track or program through which prospective consumers may proceed, or such alternative similar uses as may be determined by the
Advertisers. The location of the kiosks, computers, marketing tracks or similar uses, shall not interfere with the customary and normal retail
operations of the applicable Bass Pro Shop. Any modifications regarding the location of the floor space and the foregoing particulars (i.e.,
kiosks, interactive computers, marketing track, etc.) inconsistent with the schematic plan referenced above shall only occur upon approval
of the applicable Shop Licensor, whose approval shall not be unreasonably withheld or denied. Except as otherwise provided in this Section
2.4, including, without limitation, Section 2.4(f), all potential sales prospects who are originated from contact at any of such Licensed
Spaces shall not be limited to marketing or sales for any particular or specific Bluegreen Timeshare Facility or the Timeshare Projects.
(c)
Additional Space. In addition to the Licensed Space specified in Section 2.4(b)(i), the Shop Licensors agree that
additional Licensed Spaces in each Bass Pro Shop may be made available to the Advertisers on terms to be negotiated on a store-by-store
basis, upon request by the Advertisers to the applicable Shop Licensor for such additional Licensed Spaces; provided, such additional space
shall not interfere with the customary normal operations of any Bass Pro Shop and shall only be available upon establishment that the
existing Licensed Space is

effectively inducing prospects in respect to timeshare sales. Any additional Licensed Space provided pursuant to thisSection 2.4(c) shall be
made available in the applicable Store Licensor’s sole discretion.
(d)
Purpose of Floor Space License. The Floor Space License is limited to the operation of an area from which the
Advertisers may market, promote and otherwise solicit interest in respect to acquisition of timeshare interests in the Timeshare Projects or
Bluegreen’s Timeshare Facilities, as limited by Section 2.4(f).
(e)
Exclusivity / Non-Exclusivity. Except as otherwise specifically provided herein, the Floor Space License shall be nonexclusive to the Advertisers, and the Shop Licensors reserve the right to use the Bass Pro Shops in respect of any product or service.
Nothing in this Agreement shall prevent any Shop Licensor from granting any other licenses for the use of the floor space in Bass Pro
Shops or from permitting others to use floor space within Bass Pro Shops in any manner whatsoever, provided, however, that, during the
term of this Agreement, no floor space in any Bass Pro Shop shall be provided, made available or offered to any Competing Resort or any
operator or marketer thereof for the purpose of marketing, promoting or soliciting timeshare interests or prospects therefor.
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(f)
Radius Restriction. Notwithstanding anything herein to the contrary, beginning at such time as there are timeshare
units available for sale at the Big Cedar Timeshare Project (including Building 3000) or the Red Rock Bluff Timeshare Project, and
continuing until such time as 90% or more of the timeshare interests in the Big Cedar Timeshare Project (including the Building 3000
Project) and 90% or more of the timeshare interests in the Red Rock Bluff Timeshare Project have been sold, the Bass Pro Shops located in
Springfield, Missouri and Branson, Missouri shall not be used to promote or market any Bluegreen Timeshare Facility located within 50
miles of the Timeshare Projects, including, without limitation, the Falls Village Resort located in Branson, Missouri.
(g)
Use of Licensed Space. The Floor Space License shall authorize the Advertisers to operate during the regular business
hours of each Bass Pro Shop. The Advertisers’ method of conducting business shall at all times be in keeping with and not inconsistent with
or detrimental to the operation of each Bass Pro Shop by the Shop Licensors.
(h)
Personnel. All personnel staffing the Licensed Space will be employed by Bluegreen. The business to be conducted by
the Advertisers under the Floor Space License shall at all times be adequately staffed with competent personnel. In no event shall the
operators or employees of the Advertisers engage in “high pressure salesmanship” in the solicitation or marketing to customers. Activities
of the Advertisers and their personnel conducted pursuant to the Floor Space License shall be in a manner not offensive to the customers of
the Shop Licensors, and in compliance with all applicable requirements of law. Advertisers and their personnel shall not use endorsements
or testimonials of any Service Provider, any Affiliate of a Service Provider or any Person controlling a Service Provider, and shall not
represent to potential customers that any Service Provider, any Affiliate of a Service Provider or any Person controlling a Service Provider
recommends the Timeshare Projects or Bluegreen’s Timeshare Facilities. The Advertisers shall each indemnify and defend the Service
Providers from any losses, damages, lawsuits or other claims resulting from the violation by personnel of an Advertiser of the requirements
set forth in this Section 2.4(h) or violations of law by personnel of the Advertisers within a Bass Pro Shop pursuant to the Floor Space
License.
(i)
Shop Licensors Rights to Approve Personnel. Notwithstanding anything to the contrary in this Agreement, the Shop
Licensors shall have the right to approve decisions by the Advertisers relating to personnel working in any Bass Pro Shop pursuant to the
Floor Space License, including the right, upon written notice to the applicable Advertiser, to direct removal of any individual employee,
consultant or other agent of the Advertisers from any Bass Pro Shop for good cause shown, including, but not limited to, Shop Licensors
believing that the individual employee’s actions are detrimental to the respective Bass Pro Shop.

(j)
Utilities and Services. The Shop Licensors agree that each Bass Pro Shop will be made available to the Advertisers in a
condition that will provide air conditioning, lighting, heating, water and toilet facilities and electrical service (“Utility Service”). The Shop
Licensors shall, during the term of this Agreement, promptly pay all costs and expenses accruing or payable in connection with such Utility
Service, except in the event such costs or expenses relate to improvements made by the Advertisers with respect to the Licensed Spaces. The
Advertisers shall be responsible for expenses of telephone services and computer services to the areas in which the Advertisers exercise
their business under the Floor Space License.
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(k)
Telephone Lines. The Shop Licensors acknowledge that telephone services are available to each Bass Pro Shop. The
Advertisers shall bear the expense of extending the telephone service as necessary or convenient for the Advertisers’ business, pursuant to
the terms of the Floor Space License, including acquisition costs of telephones and computers and installation of telephones or additional
facilities or improvements, including computers.
(l)
Alterations and Additions. Neither Advertiser shall make any alterations, decorations, modifications or improvements
in furtherance of its business under the Floor Space License unless such Advertiser has submitted the plans and specifications showing the
design, type, style, color and materials to the applicable Shop Licensor, and the applicable Shop Licensor has given prior written approval.
The Shop Licensors will exercise reasonable discretion in determining these requirements. Any alterations, decorations, additions,
installations or improvements made by the Advertisers shall, at the discretion of the Shop Licensors become the property of the Shop
Licensors upon termination of the Floor Space License, provided that the foregoing shall not apply to personal property such as telephones,
computers, etc. Any equipment or personal property of the Advertisers within a Bass Pro Shop shall not become or at any time be
considered a fixture of a Bass Pro Shop, regardless of the means by which it may be attached to the premises. If the applicable Shop
Licensor directs the Advertisers to remove any and all such alterations, decorations, additions, installations or improvements made at a Bass
Pro Shop, the Advertisers shall so remove the alterations, decorations, additions, installations or improvements at their respective sole cost
and expense and make all repairs necessary to restore the premises to the original condition at the time of commencement of the Floor
Space License.
(m)
Insurance / Risk of Loss. At all times during the term of the Floor Space License, the Advertisers shall, at their sole
cost and expense, keep all of the Advertisers’ inventory of product, merchandise and contents and all of Advertisers’ improvements,
furniture, equipment and fixtures within the licensed space insured against loss or damage by fire and the hazards covered by broad-form
extended coverage clauses as well as coverage against loss of the merchandise within the Licensed Space due to theft or embezzlement in an
amount at least equal to the replacement value thereof. At all times during the term of the Floor Space License, the Advertisers shall
provide, at Advertisers’ cost and expense, policies of commercial general liability insurance insuring the Shop Licensors and Advertisers
against claims for injury and wrongful death occurring within the Licensed Space. Advertisers shall indemnify and hold Shop Licensors
harmless from and against all liabilities, obligations, losses, damages and claims, actions, suits and proceedings, charges and expenses,
including reasonable attorneys’ fees, which may be imposed upon or incurred by or asserted against Shop Licensors in respect of any use or
condition of the Licensed Space or attributed to Advertisers’ use thereof. The Advertisers shall provide the Shop Licensors with certificates
of insurance on an annual basis verifying the insurance required hereunder and all such policies shall name the applicable Shop Licensor as
an additional insured thereunder and shall waive all rights of subrogation against the Shop Licensor.
(n)
Destruction of Premises. In the event that a Bass Pro Shop is damaged or destroyed during the term of this Agreement
to the extent that it cannot be put into tenantable condition by the applicable Shop Licensor within one hundred eighty (180) days after
damage or destruction, the Advertisers shall have the right to suspend operations under the Floor Space
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License for that specific Bass Pro Shop. The Shop Licensors shall not be responsible for replacement, repairing or restoring any
merchandise, fixtures or equipment installed by the Advertisers or that are otherwise the property of the Advertisers which may be damaged
or destroyed in such event.
(o)
Maintenance. The Shop Licensors shall be responsible for and furnish normal janitorial services for each Bass Pro
Shop, including the Licensed Space, on a regular basis, as often as necessary to keep the premises in a neat, clean and presentable condition
consistent with the remainder of the Bass Pro Shop in which the Floor Space License is exercised by the Advertisers.
(p)
Eminent Domain. If during the term of this Agreement the whole or any part of any Bass Pro Shop is acquired or
condemned by eminent domain, then the Floor Space License shall terminate and cease as to such Bass Pro Shop on the date of the title
vesting in such proceeding, and the Advertisers shall not have any claim against the applicable Shop Licensor or the owner of the property
(if other than the applicable Shop Licensor), nor the condemning authority for the value of the Floor Space License; provided that if the
condemnation is partial, then the foregoing shall apply only if the Bass Pro Shop is unsuitable for the business of the Advertisers. In the
event of the partial taking or condemnation that is not extensive enough to render the Bass Pro Shop unsuitable for business (which decision
shall be determined by the Shop Licensors) then the Floor Space License shall continue in full force and effect.
(q)
Interest of the Advertisers. The interests, rights and responsibilities of the Advertisers under the Floor Space License
are solely as nonexclusive licensees. The Shop Licensors and their respective designees shall have the unconditional right and privilege to
enter the Licensed Spaces at any time, and the Shop Licensors retain possession, ownership or leasehold interest (as applicable), control,
occupancy and use of the Licensed Spaces. The Floor Space License is in all respects subordinate to any lease or sublease applicable to any
of the Bass Pro Shops. No real property is leased or subleased to the Advertisers by the Floor Space License, and the Floor Space License
shall not create any estate, right, title or interest in real property or vest the Advertisers with any other property rights to or in the Licensed
Space. The Advertisers shall have no rights as a tenants or subtenants of the Licensed Space. The rights conferred by the Floor Space
License are personal to the Advertisers and shall not be construed to run with the land.
(r)
Consideration; Expenses. The Floor Space License is granted to the Advertisers at no further cost or expense to the
Advertisers, and the Shop Licensors agree that the Floor Space License has been paid for in full so long as the Advertisers comply with their
obligations set forth in this Agreement, including, without limitation, the timely payment by Bluegreen of Generation Commissions;
provided, however, that the Company agrees to pay the actual expenses incurred by the Advertisers as provided in thisSection 2.4 in
relation to the Bass Pro Shop located in Springfield, MO, including for telephones (and telephone usage) and/or additional facilities or
improvements, including computers, installed in or operating from the Licensed Spaces, and staff personnel, and provided further, that the
Advertisers agree to pay the actual expenses incurred by the Advertisers as provided in this Section 2.4 in relation to all other Bass Pro
Shops, including for telephones (and telephone usage) and/or additional facilities or
13

improvements, including computers, installed in or operating from the Licensed Spaces, and staff personnel.

Section 2.5
(a)

Website Links.
Bass Pro Website.
(i) Grant of License. During the term of this Agreement, BP Online hereby grants to each of the Advertisers, a
worldwide, royalty free, non-exclusive license to establish hyperlinks from the Bass Pro Website as further provided in this Section 2.5(a)
(the “BP Hyperlink License”), which shall be on the terms and subject to the conditions set forth in this Agreement.
(ii) Links from Bass Pro Website. Pursuant to the BP Hyperlink License, during the Term of this Agreement, BP
Online shall maintain an icon on the Bass Pro Website identified as “Resorts” (or such other icon as is mutually acceptable to Bluegreen,
the Company, Bass Pro and BP Online) (hereinafter “Resort Icon”). Upon clicking the Resort Icon by an internet user:
(A)
an additional icon shall exist to provide direct access to the Big Cedar Timeshare Website. In addition, if
the Bass Pro Website contains a search box feature, internet user(s) shall by use of the search box feature be given an option to choose the
icon for the Big Cedar Timeshare Website. Upon accessing the icon for the Big Cedar Timeshare Website, internet user(s) shall be directly
linked to the Big Cedar Timeshare Website.
(B)
an additional icon shall exist to provide direct access to the Bluegreen Timeshare Website. In addition, if
the Bass Pro Website contains a search box feature, internet user(s) shall by use of the search box feature be given an option to choose the
icon for the Bluegreen Timeshare Website. Upon accessing the icon for the Bluegreen Timeshare Website, internet user(s) shall be directly
linked to the Bluegreen Timeshare Website.
(C)
an additional icon shall exist to provide direct access to the Bluegreen Website. In addition, if the Bass
Pro Website contains a search box feature, internet user(s) shall by use of the search box feature be given an option to choose the icon for
the Bluegreen Website. Upon accessing the icon for the Bluegreen Website, internet user(s) shall be directly linked to the Bluegreen
Website.
(iii)
The BP Hyperlink License shall also permit Bluegreen to establish on the Bluegreen Website an icon and link
to the Bass Pro Website and to internet information concerning the Timeshare Projects, inclusive of use of the Bass Pro Marks and Big
Cedar Marks, subject to the approval of BP Trademarks or Big Cedar as provided in Section 2.9(c), to reflect such connection.
(iv) Exclusivity / Non-Exclusivity. Except as otherwise specifically provided herein, the BP Hyperlink License shall
be non-exclusive to the Advertisers and BP Online reserves the right to use the Bass Pro Website in respect of any product or service.
Nothing in this Agreement shall prevent BP Online from granting any other licenses for the use of the Bass Pro Website or from utilizing
the Bass Pro Website or permitting the Bass Pro
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Website to be utilized by others in any manner whatsoever; provided, however, BP Online agrees that it shall not grant any other licenses
for use of the Bass Pro Website for the purpose of developing, marketing, promoting or advertising any Competing Resort, except as may
otherwise be expressly provided for in this Agreement or otherwise agreed by the Advertisers.
(v) Consideration; Expenses. The BP Hyperlink License is granted to the Advertisers at no further cost or expense to
the Advertisers, and BP Online agrees that the BP Hyperlink License has been paid for in full so long as the Advertisers comply with their
obligations set forth in this Agreement, including, without limitation, the timely payment by Bluegreen of Generation Commissions;
provided, however, that Bluegreen shall

pay the actual expenses reasonably incurred by BP Online in the establishment of such hyperlinks and reasonable incremental costs
associated with future changes in the internet platform.
(b)
Bluegreen Website.
(i)
During the term of this Agreement, Bluegreen hereby grants to BP Online and Tracker Marine, a worldwide,
royalty free, non-exclusive license to establish hyperlinks from the Bluegreen Website as further provided in this Section 2.5(b) (the
“Bluegreen Hyperlink License”) which shall be on the terms and subject to the conditions set forth in this Agreement.
(ii) Links from Bluegreen Website. Pursuant to the Bluegreen Hyperlink License, Bluegreen shall maintain on the
Bluegreen Website an icon to identify the Bass Pro Website (“BP Icon”) and an icon to identify the Tracker Website (the “Tracker Icon”)
as are mutually acceptable to BP Online, Tracker Marine and Bluegreen. Upon clicking on the BP Icon or the Tracker Icon, internet user(s)
will be provided direct access to the Bass Pro Website or the Tracker Website, respectively. In addition, if the Bluegreen Website contains a
search box feature, internet user(s) shall be given an option to link to the Bass Pro Website or the Tracker Website through a separate BP
Icon or Tracker Icon if they search BASS PRO, TRACKER or any similar term through such feature.
(iii) Consideration; Expenses. The Bluegreen Hyperlink License is granted to BP Online and Tracker Marine at no
further cost or expense to BP Online or Tracker Marine, and Bluegreen agrees that the Bluegreen Hyperlink License has been paid for in
full so long as the Service Providers comply with their obligations set forth in this Agreement; provided, however, that BP Online and
Tracker Marine shall pay the actual expenses reasonably incurred by Bluegreen in the establishment of such hyperlinks and reasonable
incremental costs associated with future changes in the internet platform.
(iv) Discontinuation. Tracker Marine and BP Online may request that the BP Icon and/or the Tracker Icon, and all
links to the Bass Pro Website and the Tracker Website be removed from the Bluegreen Website at any time. Upon receipt of a written
request for such removal, Bluegreen shall promptly, but in any event not more than three business days after receipt, comply with such
request; provided, however, that Tracker Marine and BP Online shall pay the actual expenses reasonably incurred by Bluegreen in the
removal of the BP Icon and Tracker Icon and removal of the related hyperlinks.
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(c) Insurance. Bluegreen, the Company and BP Online shall have obtained within one hundred twenty (120)days after the
date hereof, and shall maintain at all subsequent times during the term of this Agreement, at their sole cost and expense, cyber liability
insurance coverage, which shall include, without limitation, privacy liability coverage (including for non-electronic security breaches) and
regulatory liability coverage (including for breaches of state and federal privacy statutes and regulations such as the Fair and Accurate
Credit Transaction Act of 2003), in such amounts and with such specific coverages as shall be commercially reasonable, provided that such
insurance can be obtained on commercially reasonable terms at a cost not to exceed $100,000 per year, and to the extent that such costs
would exceed $100,000 per year then such insurance shall either be scaled back so that it can be obtained within such price parameters or
shall not be required to be obtained..
(d) Affirmation Obligations. BP Online and the Advertisers agree at all times during the term of this Agreement: (i) the
quality of their respective websites shall not be less than the quality that exists as of the date hereof; (ii) they shall each maintain a
technologically capable web site utilizing state-of-the-art or legally required internet security protocol and encryption technology to secure
electronic commerce transactions and to prevent unauthorized interception of transmitted data, along with appropriate notices to internet
users and consumers; (iii) they shall not permit links to pornographic, lewd, immoral or sexually suggestive websites from their respective

websites; and (iv) BP Online shall not permit any links from the Bass Pro Website to websites maintained by or on behalf of any
Competing Resort, and Bluegreen shall not permit any links from the Bluegreen Website or the Bluegreen Timeshare Website to websites
maintained by or on behalf of any BP/Tracker Competitor.
(e) Representations and Warranties.
(i) BP Online.
(A)
BP Online hereby represents and warrants to the Advertisers as of the date hereof and through the term of
this Agreement that: (i) BP Online has the power and authority to enter into and perform its obligations under this Agreement; (ii) BP
Online owns or has permission to use the Bass Pro Website and all intellectual property rights therein; (iii) to its knowledge, the Bass Pro
Website does not contain any content, materials, data, work, trade or service mark, trade name, links, advertising or services that actually or
potentially violate any applicable law or regulations or infringe or misappropriate any proprietary, intellectual property, contract or tort
right of any Person; and (iv) BP Online has secured the appropriate rights, under applicable state and federal law to grant the BP Hyperlink
License.
(B)
BP Online shall indemnify and hold harmless the Advertisers from any and all damages, losses, claims,
causes of action, or injury arising out of a breach of the representations and warranties set forth in Section 2.5(e)(i)(A) or of the covenants
set forth in Section 2.5(d).
(ii) Bluegreen.
(A)
Bluegreen hereby represents and warrants to the Service Providers as of the date hereof and through the
term of this Agreement that: (i) Bluegreen has
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the power and authority to enter into and perform its obligations under this Agreement; (ii) Bluegreen owns the Bluegreen Website and the
Bluegreen Timeshare Website and all intellectual property rights therein; (iii) the Bluegreen Website and the Bluegreen Timeshare Website
do not contain any content, materials, data, work, trade or service mark, trade name, links, advertising or services that actually or potentially
violate any applicable law or regulations or infringe or misappropriate any proprietary, intellectual property, contract or tort right of any
person; and (iv) Bluegreen has secured the appropriate rights, under applicable state and federal law to grant the Bluegreen Hyperlink
License.
(B)
Bluegreen shall indemnify and hold harmless the Service Providers from any and all damages, losses, claims,
causes of action, or injury arising out of a breach of the representations and warranties set forth in Section 2.5(e)(ii)(A) or of the covenants
set forth in Section 2.5(d).
(f)
Effect of Termination or Expiration. Upon termination or expiration of this Agreement, the BP Hyperlink License and
Bluegreen Hyperlink License shall immediately and automatically terminate. In such event, BP Online and Bluegreen shall terminate all
hyperlinks between the Bass Pro Website and the Tracker Website on one hand, and the Bluegreen Website, the Bluegreen Timeshare
Website and the Big Cedar Timeshare Website on the other hand.
Section 2.6 Mailing Lists.
(a)
Bass Pro Mailing List. During the term of this Agreement, BP Trademarks does hereby grant a non-exclusive, limited
license (the “BP Mailing List License”) to the Advertisers to use the Bass Pro Mailing List

as is now or hereafter possessed, used, obtained or compiled by BP Trademarks solely for the purpose of marketing and promotion of the
Timeshare Projects and Bluegreen’s Timeshare Facilities; provided, however, such use must also be in compliance with all applicable laws
governing the use of such information, including, but not limited to any privacy laws applicable to such information.
(i) Access Rights. Use of the Bass Pro Mailing List and enjoyment of the BP Mailing List License by the
Advertisers shall be administered by BP Trademarks or through a third party intermediary (a “Mailing List Intermediary”), in the
discretion of BP Trademarks. The Advertisers shall collectively have the right to access the Bass Pro Mailing List for the purposes described
herein twelve (12) times each calendar year for the term hereof commencing with calendar year 2008. If an Advertiser desires to access the
Bass Pro Mailing List, such Advertiser shall provide written notice and an example of the proposed distribution materials to BP
Trademarks, requesting that BP Trademarks distribute such materials to the persons on the Bass Pro Mailing List. No Advertiser shall have
the right to review the Bass Pro Mailing List or any names on the Bass Pro Mailing List. Subject to approval of the materials by Bass Pro as
provided in Section 5.2, BP Trademarks shall, or shall engage a Mailing List Intermediary to, distribute the materials received from the
Advertiser to the persons on the Bass Pro Mailing List within 30days after receipt of written notice and the distribution materials from the
Advertiser. An Advertiser shall have no rights in the information of any person on the Bass Pro Mailing List until such person does business
with such Advertiser.
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(ii) Representations and Warranties. BP Trademarks represents and warrants to the Advertisers that the Bass Pro
Mailing List is owned by BP Trademarks and that BP Trademarks has the power and authority to enter into and perform its obligations
under the BP Mailing List License. BP Trademarks agrees to indemnify and hold harmless the Advertisers from any and all damages,
losses, claims, causes of action or injury arising out of a breach of the representations and warranties set forth in this Section 2.6(a)(ii).
(iii) Exclusivity / Non-Exclusivity. Except as otherwise specifically provided herein, the BP Mailing List License
shall be non-exclusive to the Advertisers and BP Trademarks reserves the right to use the Bass Pro Mailing List in respect of any product or
service. Nothing in this Agreement shall prevent BP Trademarks from granting any other licenses for the use of the Bass Pro Mailing List or
from utilizing the Bass Pro Mailing List or permitting the Bass Pro Mailing List to be utilized by others in any manner whatsoever;
provided, however, during the term of this Agreement, BP Trademarks shall not make the Bass Pro Mailing List available to any
Competing Resort or any operator of any Competing Resort.
(iv) Consideration; Expenses. The BP Mailing List License is granted to the Advertisers at no further cost or
expense to the Advertisers, and BP Trademarks agrees that the BP Mailing List License has been paid for in full so long as the Advertisers
comply with their obligations set forth in this Agreement, including, without limitation, the timely payment by Bluegreen of Generation
Commissions; provided, however, that the Advertisers shall pay the actual, reasonable costs and expense of BP Trademarks or any Mailing
List Intermediary relating to each distribution, including formatting, media (labels, disks), and actual freight/postage.
(b)
Big Cedar Mailing List. During the term of this Agreement, Big Cedar does hereby grant a non-exclusive, limited
license (the “Big Cedar Mailing List License”) to the Advertisers to use the Big Cedar Mailing List as is now or hereafter possessed, used,
obtained or compiled by Big Cedar for the purpose of marketing and promotion of the Timeshare Projects and Bluegreen’s Timeshare
Facilities; provided, however, such use must also be in compliance with all applicable laws governing the use of such information,
including, but not limited to any privacy laws applicable to such information.
(i) Access Rights. Use of the Big Cedar Mailing List and enjoyment of the Big Cedar Mailing List License by the
Advertisers shall be administered by Big Cedar or through a Mailing List Intermediary,

in the discretion of Big Cedar. The Advertisers shall have the right to access the Big Cedar Mailing List for the purposes described herein
twelve (12) times each calendar year for the term hereof commencing with calendar year 2008. If an Advertiser desires to access the Big
Cedar Mailing List, such Advertiser shall provide written notice and an example of the proposed distribution materials to Big Cedar,
requesting that Big Cedar distribute such materials to the persons on the Big Cedar Mailing List. No Advertiser shall have the right to
review the Big Cedar Mailing List or any names on the Big Cedar Mailing List. Subject to approval of the materials by Big Cedar as
provided in Section 5.2, Big Cedar shall, or shall engage a Mailing List Intermediary to, distribute the materials received from the
Advertiser to the persons on the Big Cedar Mailing List within 30days after receipt of written notice and the distribution materials from the
Advertiser. An Advertiser shall have no rights in the information of any person on the Big Cedar Mailing List until such person does
business with such Advertiser.
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(ii) Representations and Warranties. Big Cedar represents and warrants to the Advertisers that the Big Cedar
Mailing List is owned by Big Cedar and that Big Cedar has the power and authority to enter into and perform its obligations under the Big
Cedar Mailing List License. Big Cedar agrees to indemnify and hold harmless the Advertisers from any and all damages, losses, claims,
causes of action or injury arising out of a breach of the representations and warranties set forth in this Section 2.6(b)(ii).
(iii) Exclusivity / Non-Exclusivity. Except as otherwise specifically provided herein, the Big Cedar Mailing List
License shall be non-exclusive to the Advertisers and Big Cedar reserves the right to use the Big Cedar Mailing List in respect of any
product or service. Nothing in this Agreement shall prevent Big Cedar from granting any other licenses for the use of the Big Cedar Mailing
List or from utilizing the Big Cedar Mailing List or permitting the Big Cedar Mailing List to be utilized by others in any manner
whatsoever; provided, however, during the term of this Agreement, Big Cedar shall not make the Big Cedar Mailing List available to any
Competing Resort or any operator of any Competing Resort.
(iv) Consideration; Expenses. The Big Cedar Mailing List License is granted to the Advertisers at no further cost
or expense to the Advertisers, and Big Cedar agrees that the Big Cedar Hyperlink License has been paid for in full so long as the
Advertisers comply with their obligations set forth in this Agreement, including, without limitation, the timely payment by Bluegreen of
Generation Commissions; provided, however, that the Advertisers shall pay the actual, reasonable costs and expense of Big Cedar or any
Mailing List Intermediary relating to each distribution, including formatting, media (labels, disks), and actual freight/postage.
(c)
Bluegreen Mailing List. During the term of this Agreement, Bluegreen does hereby grant a non-exclusive, limited
license (the “Bluegreen Mailing List License”) to Bass Pro, Affiliates of Bass Pro, Tracker Marine and Big Cedar (each, a “BG Mailing
List Licensee,” and collectively, the “BG Mailing List Licensees”, to use the Bluegreen Mailing List as is now or hereafter possessed,
used, obtained or compiled by Bluegreen solely for the promotional and marketing purposes of the BG Mailing List Licensees; provided,
however, such use must also be in compliance with all applicable laws governing the use of such information, including, but not limited to
any privacy laws applicable to such information.
(i)
Access Rights. Use of the Bluegreen Mailing List and enjoyment of the Bluegreen Mailing List License by BG
Mailing List Licensees shall be administered by Bluegreen or through a Mailing List Intermediary, in the discretion of Bluegreen. The BG
Mailing List Licensees shall collectively have the right to access the Bluegreen Mailing List for the purposes described herein twelve (12)
times each calendar year for the term hereof commencing with calendar year 2008. If a BG Mailing List Licensees desires to access the
Bluegreen Mailing List, such BG Mailing List Licensee shall provide written notice and an example of the distribution materials to
Bluegreen, requesting that Bluegreen distribute such materials to the persons on the Bluegreen Mailing List. No BG Mailing List Licensee
shall have the right to review the Bluegreen Mailing List or any names on the Bluegreen Mailing List.Subject to approval of the materials
by Bluegreen as provided in Section 2.6(c)(v),

Bluegreen shall, or shall engage a Mailing List Intermediary to, distribute the materials received from Bass Pro or Big Cedar to the persons
on the Bluegreen Mailing List within 30days after receipt of
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written notice and the distribution materials from a BG Mailing List Licensee. No BG Mailing List Licensee shall have any rights in the
information of any person on the Bluegreen Mailing List until such person does business with one of them.
(ii) Consideration; Expenses. The Bluegreen Mailing List License is granted at no further cost or expense to the
BG Mailing List Licensees; provided, however, that the BG Mailing List Licensees shall pay the actual, reasonable costs and expense of
Bluegreen or any Mailing List Intermediary relating to each distribution, including formatting, media (labels, disks), and actual
freight/postage.
(iii)
Restrictions. Use of the Bluegreen Mailing List shall be limited, however, to offering to such persons
identified therefrom, outdoor retail products of Bass Pro and its Affiliates and Tracker Marine, or lodging opportunities at the Big Cedar
Lodge, so long as the same are not offered through or in relation to a Competing Resort.
(iv) Representations and Warranties. Bluegreen represents and warrants to each of the BG Mailing List Licensees
that the Bluegreen Mailing List is owned by Bluegreen and that Bluegreen has the power and authority to enter into and perform its
obligations under the Bluegreen Mailing List License. Bluegreen agrees to indemnify and hold harmless the BG Mailing List Licensees
from any and all damages, losses, claims, causes of action or injury arising out of a breach of the representations and warranties set forth in
this Section 2.6(c)(iv).
(v) Approval. Samples of advertising material proposed to be delivered to persons on the Bluegreen Mailing List
shall be submitted to and subject to the approval of Bluegreen prior to use. In the event of submission of any advertising, marketing and
promotional program by a BG Mailing List Licensee, the same shall be deemed approved within fourteen (14) days of delivery thereof to
Bluegreen, unless Bluegreen denies the approval or approves the same within an earlier period. Upon denial of any such approval,
Bluegreen shall deliver to the applicable BG Mailing List Licensee specific reasons for such denial, and upon which cure thereof Bluegreen
shall be deemed to have approved such advertising (it being agreed that any proposed cure shall be presented to Bluegreen for its
subsequent review, comment and approval, whose approval shall not be unreasonably withheld and shall be deemed given unless
Bluegreen denies that the cure has been successful within five (5) days from delivery thereof). Once approved, any such sample of
advertising, marketing or promotional materials may be reused or incorporated into any advertising, marketing or promotional program of
the BG Mailing List Licensees offering outdoor retail products or lodging opportunities at the Big Cedar Lodge as determined from time to
time by the BG Mailing List Licensees without the necessity of further approval; provided, however, if following approval of any
respective advertising, marketing or promotional materials, Bluegreen is notified that such approved advertising, marketing or promotional
material is in violation of any applicable legal principles, then Bluegreen may notify the BG Mailing List Licensees that they are not to use
such approved advertising, marketing or promotional materials until any claimed violation is cured; provided, however (i) Bluegreen may
later withdraw such approval for any or no reason, in its sole discretion; and (ii) no advertising, marketing or promotional materials may
incorporate the use of any Bluegreen mark unless such use has been approved by Bluegreen in its sole and absolute discretion.
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(d) Effect of Termination or Expiration. Upon termination or expiration of this Agreement, the BP Mailing List License,
the Big Cedar Mailing List License and the Bluegreen Mailing List License shall immediately and automatically terminate, and any and all
information provided pursuant to such licenses shall be returned to its owner.
Section 2.7 Big Cedar Lodge.
(a)
General. During the term of this Agreement, Big Cedar does hereby grant to the Advertisers the right to use the Big
Cedar Lodge solely for the purpose of promoting, advertising, and marketing of the Timeshare Projects, as further described in this Section
2.7.
(b) Prospect Occupancy. During the term of this Agreement, Big Cedar grants to the Advertisers, the right to use on a
space available basis, rooms for occupancy and use by potential prospects for the marketing of timeshare interests. During the term of this
Agreement, Big Cedar shall make guest rooms, common areas and facilities available to the Advertisers on a space available basis, which
rooms may be used for occupancy and use by potential prospects for the marketing of timeshare interests. The Advertisers shall, as respects
the marketing of timeshare interests at the Timeshare Projects, when overnight occupancy is needed in relation to such marketing, make
every reasonable effort to place occupants in the Big Cedar Lodge to the extent that guest room space is available. Rates for such guest
rooms, common areas and facilities shall be negotiated in good faith and charged on a Preferential Treatment basis as negotiated, taking
into account seasonal rate fluctuation. Use of common areas and facilities for advertising and promotional purposes shall be subject to the
prior approval of Big Cedar, including the content, location and placement of such advertising materials and promotional activities.
(c)
Concierge Desk. During the term of this Agreement, Big Cedar does hereby grant a license to the Advertisers to
operate a concierge desk (the “Concierge Desk”) and sufficient space for use thereof in the Big Cedar Lodge lobby for use by the
Advertisers. The Concierge Desk and sufficient space for use thereof shall be provided to the Advertisers by Big Cedar from and after the
date hereof, provided, that the Concierge Desk shall be the same size and in the same location as the Concierge Desk is located on the date
hereof, and any changes thereto shall be in Big Cedar’s sole discretion. The Concierge Desk shall be staffed by personnel of the Advertisers
and shall be utilized solely for the purpose of allowing introduction of guests to the opportunity to acquire a timeshare interest at the
Timeshare Projects. The Concierge Desk and related desk space shall be provided by Big Cedar without charge or expense to the
Advertisers.
(d) Personnel. The Concierge Desk shall be adequately staffed with competent personnel, who shall be employed by
Bluegreen. In no event shall the Bluegreen personnel staffing the Concierge Desk engage in “high pressure salesmanship” in the solicitation
or marketing to customers. Activities of Bluegreen personnel staffing the Concierge Desk shall be in a manner not offensive to the guests of
the Big Cedar Lodge, and in compliance with all applicable requirements of law. Bluegreen shall indemnify and defend Big Cedar from any
losses, damages, lawsuits or other claims resulting from the violation of the requirements set forth in this Section 2.7(d) or violations of law
by Bluegreen personnel staffing the Concierge Desk. Notwithstanding anything to the contrary in this Agreement, Big Cedar shall have the
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right to approve decisions by Bluegreen relating to personnel working in the Big Cedar Lodge and staffing the Concierge Desk, including
the right, upon written notice to Bluegreen, to direct removal of any individual employee, consultant or other agent of the Advertisers from
the Big Cedar Lodge for good cause shown, including, but not limited to, Big Cedar believing that the individual employee’s actions are
detrimental to Big Cedar or the Big Cedar Lodge.

(e)
Restriction. Notwithstanding anything herein to the contrary, the activities of the Advertisers at the Big Cedar Lodge
shall only be used to promote and market the Timeshare Projects and their inclusion in the Bluegreen Vacation Club, and shall not
otherwise be used to promote or market any Bluegreen Timeshare Facility.
(f) Occupancy List. Solely upon approval of the general manager of the Big Cedar Lodge, which approval shall not be
unreasonably withheld, upon request of an Advertiser, Big Cedar will (if approved by such general manager) make the list of the names and
contact information of the past and/or future guests of the Big Cedar Lodge available to the Advertisers solely for the purposes of marketing,
promoting and selling timeshare interests in the Timeshare Projects and their inclusion in the Bluegreen Vacation Club, provided, however,
that the list provided shall only include such information to the extent it is available and permitted to be shared with others pursuant to
applicable law, and provided, further, that the use by the Advertisers shall be in compliance with all applicable laws governing the use of
such information, including, but not limited to any privacy laws applicable to such information.
(g) Consideration; Expenses. The rights to use the Big Cedar Lodge set forth in thisSection 2.7 are granted to the
Advertisers at no further cost or expense to the Advertisers, and Big Cedar agrees that such rights have been paid for in full so long as the
Advertisers comply with their obligations set forth in this Agreement, including, without limitation, the timely payment by Bluegreen of
Generation Commissions.
Section 2.8 Signage.
(a) By execution hereof, the Shop Licensors do hereby grant to the Advertisers a limited, non-exclusive license to place
advertising, promotional and marketing signage in the floor space marketing areas existing in the Bass Pro Shops, solely for the purpose of
promoting, advertising, and marketing the Timeshare Projects and Bluegreen’s Timeshare Facilities. By execution hereof, Big Cedar does
hereby grant to the Advertisers a limited, non-exclusive license to place advertising, promotional and marketing signage in the Big Cedar
Lodge in accordance with the terms of this Agreement solely for the purpose of promoting, advertising, and marketing the Timeshare
Projects and their inclusion in the Bluegreen Vacation Club. The specific location, placement, creation, design and content of such signage
shall be subject to approval of the applicable Shop Licensor or Big Cedar, as applicable, which shall not be unreasonably withheld or
denied. The Advertisers shall promptly comply with the reasonable requests of the Shop Licensors or Big Cedar to remove, replace or
update the signage. Signage at Big Cedar Lodge shall be consistent, architecturally, with the existing signage located at the Big Cedar
Lodge. Notwithstanding the foregoing, the parties agree that such signage is to exist and that the location, placement and content of such
signage shall be maximized to promote the sale and marketing of timeshare interests at the Timeshare Projects and Bluegreen’s Timeshare
Facilities. Despite anything contained herein to the contrary, no signage may incorporate use of
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the Bass Pro Marks or the Big Cedar Marks unless such has been first approved by BP Trademarks with respect to the Bass Pro Marks or
Big Cedar with respect to the Big Cedar Marks, as provided for in Section 2.9(c).
(b) The licenses to place signage at Bass Pro Shops and Big Cedar Lodge set forth in thisSection 2.8 are granted to the
Advertisers at no further cost or expense to the Advertisers, and the Shop Licensors and Big Cedar agree that such licenses have been paid
for in full so long as the Advertisers comply with their obligations set forth in this Agreement, including, without limitation, the timely
payment by Bluegreen of Generation Commissions; provided, however, that the Advertisers shall be responsible for all expenses incurred
relative to the creation, placement and removal of such signage.
Section 2.9 Tradenames and Marks.

(a)
Bass Pro Marks. During the term of this Agreement, BP Trademarks hereby grants to the Advertisers, and the
Advertisers hereby accept, a limited, non-exclusive, license (the “BP Marks License”) to use the Bass Pro Marks, on the terms and subject
to the conditions and restrictions set forth herein. The Advertisers shall have no interest in or right to use the Bass Pro Marks except as set
forth herein.
(i)
Use of Bass Pro Marks. Permission to use the Bass Pro Marks under the BP Marks License shall be limited to
use, and the Advertisers agree to use the Bass Pro Marks, solely in connection with the advertising, marketing and promoting of the
Timeshare Projects, the Bluegreen Timeshare Facilities and their inclusion in the Bluegreen Vacation Club. Subject to BP Trademarks’
approval right set forth in Section 2.9(c), the Bass Pro Marks may be used by the Company and Bluegreen in all promotional materials,
advertisements, and other materials for the promotion, marketing and sale of the Timeshare Projects or the Bluegreen Timeshare Facilities.
(ii) Exclusivity/Non-Exclusivity of License. Except as otherwise specifically provided herein, the BP Marks License
shall be non-exclusive to the Advertisers, and BP Trademarks reserves the right to use the Bass Pro Marks on, or in respect of, any product
or service. Nothing in this Agreement shall prevent BP Trademarks from granting any other licenses for the use of the Bass Pro Marks or
from utilizing the Bass Pro Marks or permitting the Bass Pro Marks to be utilized by others in any manner whatsoever; provided, however,
that, during the term of this Agreement, BP Trademarks agrees that it shall not grant any other licenses for use of the Bass Pro Marks for the
purpose of developing, marketing, promoting or advertising any Competing Resort, except as may otherwise be expressly provided for
herein.
(iii) BP Trademarks represents and warrants to the Advertisers that it owns or has the right to use the Bass Pro
Marks, and has the power and authority to enter into and perform its obligations under the BP Marks License. BP Trademarks agrees to
indemnify and hold harmless the Advertisers from any and all damages, losses, claims, causes of action or injury arising out of a breach of
the representations and warranties of this Section 2.9(a)(iii).
(iv) Ownership of Bass Pro Marks.
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(A) The Advertisers specifically acknowledge that BP Trademarks is the owner of the Bass Pro Marks and all
associated goodwill therewith. In connection with the use of the Bass Pro Marks, no Advertiser shall in any manner represent that it has any
ownership in the Bass Pro Marks or any registrations thereof and nothing in this Agreement shall give any Advertiser any ownership interest
in any of the Bass Pro Marks other than the right to use the Bass Pro Marks in accordance with this Agreement. The Advertisers’ use of the
Bass Pro Marks inures solely to BP Trademark’s benefit.
(B) No Advertiser will, during the term of this Agreement or at any time thereafter, attack the validity of any
of the Bass Pro Marks or BP Trademarks’ interests therein, nor will any Advertiser attack any application for registration of any of the Bass
Pro Marks, or take any position contrary to that of BP Trademarks in any proceedings pertaining to registration of any of the Bass Pro
Marks.
(C) The Advertisers shall, whether during or after the term of this Agreement, execute and deliver to BP
Trademarks such documents as BP Trademarks may reasonably request to establish or confirm BP Trademarks’ ownership interest in BP
Bass Pro Marks. If, at any time, the Advertisers acquire any rights in, or trademark registrations or applications for, Bass Pro Marks or any
confusingly similar marks by operation of law or otherwise in any jurisdiction, Advertisers will immediately upon request by BP
Trademarks and at no expense to BP Trademarks, assign such rights, registrations, or applications to BP Trademarks, along with any and all
associated goodwill.

(v)
Unauthorized Use. The Advertisers will notify BP Trademarks in writing of any unauthorized use of any of the
Bass Pro Marks which come to the Advertisers’ attention and BP Trademarks will proceed diligently, at its own expense and under its sole
control, to prevent any such unauthorized use of the Bass Pro Marks. The Advertisers will assist BP Trademarks, as reasonably requested by
BP Trademarks, in addressing such unauthorized use.
(vi)
Infringement. The Advertisers will notify BP Trademarks promptly in writing of any claim that the use of any
of the Bass Pro Marks infringes the rights of others, or of the institution of any legal actions or suits predicated upon such claimed
infringement, and any such suit or action will be diligently defended at the sole expense of and under the sole control of BP Trademarks.
(vii) Effect of Termination or Expiration. Upon termination or expiration of this Agreement, all rights and licenses
granted to the Advertisers hereunder shall immediately and automatically terminate. In such event, the Advertisers agree to discontinue all
uses of the Bass Pro Marks and any words confusingly similar thereto upon termination or expiration. Each Advertiser agrees that it will at
no time adopt or use, without BP Trademarks’ prior written consent, a word or mark which is reasonably likely to be similar to or confused
with any of the Bass Pro Marks. BP Trademarks shall retain sole authority and control over the use of the Bass Pro name and over all of the
Bass Pro Marks, and all rights in the Bass Pro Marks shall remain the property of BP Trademarks.
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(viii) Reservation of Rights in the Bass Pro Marks. Rights in the Bass Pro Marks, other than those specifically
granted herein, are reserved by BP Trademarks for its own use.
(ix)
Costs. The BP Marks License shall be granted to the Advertisers at no further cost or expense to the
Advertisers, and BP Trademarks agrees that the BP Marks License has been paid for in full so long as the Advertisers comply with their
obligations set forth in this Agreement, including, without limitation, the timely payment by Bluegreen of Generation Commissions.
(b) Big Cedar Marks. During the term of this Agreement, Big Cedar hereby grants to the Advertisers, and the Advertisers
hereby accept, a limited, non-exclusive, license (the “Big Cedar Marks License”) to use the Big Cedar Marks, on the terms and subject to
the conditions and restrictions set forth herein. The Advertisers shall have no interest in or right to use the Big Cedar Marks except as set
forth herein.
(A)
Use of Big Cedar Marks. Permission to use the Big Cedar Marks under the Big Cedar Marks License
shall be limited to use, and the Advertisers agree to use the Big Cedar Marks, solely in respect to the identity, location and name of the
Timeshare Projects or in connection with advertising, marketing and promoting the Timeshare Projects, the Bluegreen Timeshare Facilities
and their inclusion in the Bluegreen Vacation Club. Subject to Big Cedar’s approval right set forth in Section 2.9(c), the Big Cedar Marks
may be used by the Company and Bluegreen in all promotional materials, advertisements, and other materials for the promotion, marketing
and sale of the Timeshare Projects or the Bluegreen Timeshare Facilities.
(ii)
Exclusivity/Non-Exclusivity of License. Except as otherwise specifically provided herein, the Big Cedar Marks
License shall be non-exclusive to the Advertisers, and Big Cedar reserves the right to use the Big Cedar Marks on, or in respect of, any
product or service.Nothing in this Agreement shall prevent Big Cedar from granting any other licenses for the use of the Big Cedar Marks
or from utilizing the Big Cedar Marks or permitting the Big Cedar Marks to be utilized by others in any manner whatsoever; provided,
however, that, during the term of this Agreement, Big Cedar agrees that it shall not grant any other licenses for use of the Big Cedar Marks
for the purpose of developing, marketing, promoting or advertising any Competing Resort, except as may otherwise be expressly provided
for herein.

(iii) Big Cedar represents and warrants to the Advertisers that it owns or has the right to use the Big Cedar Marks,
and has the power and authority to enter into and perform its obligations under the Big Cedar Marks License. Big Cedar agrees to indemnify
and hold harmless the Advertisers from any and all damages, losses, claims, causes of action or injury arising out of a breach of the
representations and warranties of this Section 2.9(b)(iii).
(iv)
Ownership of Big Cedar Marks.
(A) The Advertisers specifically acknowledge that Big Cedar is the owner of the Big Cedar Marks and all
associated goodwill therewith. In connection with the use of the Big Cedar Marks, no Advertiser shall in any manner represent that it has
any ownership in the Big Cedar Marks or any registrations thereof and nothing in this Agreement
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shall give any Advertiser any ownership interest in any of the Big Cedar Marks other than the right to use the Big Cedar Marks in
accordance with this Agreement. The Advertisers’ use of the Big Cedar Marks inures solely to Big Cedar’s benefit.
(B) No Advertiser will, during the term of this Agreement or at any time thereafter, attack the validity of any
of the Big Cedar Marks or Big Cedar’s interests therein, nor will any Advertiser attack any application for registration of any of the Big
Cedar Marks, or take any position contrary to that of Big Cedar in any proceedings pertaining to registration of any of the Big Cedar Marks.
(C) The Advertisers shall, whether during or after the term of this Agreement, execute and deliver to Big
Cedar such documents as Big Cedar may reasonably request to establish or confirm Big Cedar’s ownership interest in Big Cedar Marks. If,
at any time, the Advertisers acquire any rights in, or trademark registrations or applications for, Big Cedar Marks or any confusingly similar
marks by operation of law or otherwise in any jurisdiction, Advertisers will immediately upon request by Big Cedar and at no expense to
Big Cedar, assign such rights, registrations, or applications to Big Cedar, along with any and all associated goodwill.
(v) Unauthorized Use. The Advertisers will notify Big Cedar in writing of any unauthorized use of any of the Big
Cedar Marks which come to the Advertisers’ attention and Big Cedar will proceed diligently, at its own expense and under its sole control,
to prevent any such unauthorized use of the Big Cedar Marks. The Advertisers will assist Big Cedar, as reasonably requested by Big Cedar,
in addressing such unauthorized use.
(vi)
Infringement. The Advertisers will notify Big Cedar promptly in writing of any claim that the use of any of
the Big Cedar Marks infringes the rights of others, or of the institution of any legal actions or suits predicated upon such claimed
infringement, and any such suit or action will be diligently defended at the sole expense of and under the sole control of Big Cedar.
(vii)
Effect of Termination or Expiration. Upon termination or expiration of this Agreement, all rights and licenses
granted to the Advertisers hereunder shall immediately and automatically terminate. In such event, the Advertisers agree to discontinue all
uses of the Big Cedar Marks and any words confusingly similar thereto upon termination or expiration. Each Advertiser agrees that it will at
no time adopt or use, without Big Cedar’s prior written consent, a word or mark which is reasonably likely to be similar to or confused with
any of the Big Cedar Marks. Big Cedar shall retain sole authority and control over the use of its name and over all of the Big Cedar Marks,
and all rights in the Big Cedar Marks shall remain the property of Big Cedar.

(viii) Reservation of Rights in the Big Cedar Marks. Rights in the Big Cedar Marks, other than those specifically
granted herein, are reserved by Big Cedar for its own use.
(ix)
Costs. The Big Cedar Marks License shall be granted to the Advertisers at no further cost or expense to the
Advertisers, and Big Cedar agrees that the Big
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Cedar Marks License has been paid for in full so long as the Advertisers comply with their obligations set forth in this Agreement,
including, without limitation, the timely payment by Bluegreen of Generation Commissions.
(c)
Approval Procedure. Authorization for each use by the Advertisers of the Marks pursuant to the BP Marks License and
the Big Cedar Marks License is subject to the prior approval of BP Trademarks (in the case of the Bass Pro Marks) or Big Cedar (in the
case of the Big Cedar Marks). Samples shall be submitted for approval to BP Trademarks or Big Cedar, as applicable, at 2500 East Kearney
Street, Springfield, Missouri 65898. As respects the Bass Pro Marks, approval of use of a Bass Pro Mark shall be deemed given if not
granted or denied within thirty (30) calendar days after receipt at the above address of the sample, including the proposed use of the Bass
Pro Mark. As respects the Big Cedar Mark, approval of use of the Big Cedar Mark shall be deemed given if not granted or denied within
fourteen (14) calendar days after receipt at the above address of the sample including the proposed use of the Big Cedar Mark. Upon denial
of any such proposed use of the Big Cedar Mark, Big Cedar shall deliver to the Advertisers its specific reasons for such denial. Upon cure
thereof, the Advertisers may proceed to use such advertising, marketing and promotional material. Any proposed cure in respect to a denial
shall be submitted to Big Cedar for further approval, whose approval shall not be unreasonably withheld or denied, and whose approval
shall be deemed given if denial thereof is not delivered within five (5) days of delivery of the proposed cure. Once approved, any such
sample of advertising, marketing and promotional program may be re-used or incorporated into any advertising, marketing or promotional
program for the foregoing, as determined from time to time by Bluegreen or the Company, without necessity of further approval.
Notwithstanding the foregoing, BP Trademarks and Big Cedar reserve the right to withdraw any approval of a Bass Pro Mark or Big Cedar
Mark, respectively, at any time.
(d) Subject to Section 2.9(c), Big Cedar shall provide and deliver to the Advertisers creative materials containing the Big
Cedar Mark for the purpose of developing and implementing such advertising, promotional and marketing programs and opportunities
incorporating the Big Cedar Marks. BP Trademarks shall provide and deliver to the Advertisers creative materials containing the Bass Pro
Marks for the purpose of developing and implementing such advertising, promotional and marketing programs and opportunities
incorporating the Bass Pro Marks. Delivery and use of the creative materials shall be without charge or expense (and the licenses hereunder
are agreed to have been paid for in full), excepting, however, the Company shall pay the actual costs incurred by Big Cedar for delivery of
the creative materials, and the Advertisers shall equally pay the costs of BP Trademarks for delivery of the creative materials. Bluegreen
shall be entitled, at its sole cost and expense to take pictures, videos and other reproductions and depictions of the Big Cedar Lodge and the
respective Bass Pro Shops, including all facilities, and to utilize such pictures and depictions in its promotional materials relating to the
Timeshare Projects, Bluegreen Timeshare Facilities, Bluegreen Vacation Club and the Timeshare Projects’ inclusion in the Bluegreen
Vacation Club. Such pictures, videos and other reproductions and depictions shall, prior to use, be subject to the approval of BP
Trademarks or Big Cedar in accordance with the procedures set forth in Section 2.9(c) and the requirements of Section 2.11.
(e) Each of the BP Marks License and the Big Cedar Marks License shall be non-transferable and non-assignable, and in
no event shall either Advertiser be entitled to grant
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any liens against or sublicenses to use either the BP Marks License and the Big Cedar Marks License.
Section 2.10 Preferential Treatment. During the term of this Agreement, and except as otherwise provided in this Agreement, the
BP/BC Marketing Channels and any other marketing and promotional advantages and opportunities or any other services hereunder for
which any of the Advertisers are to pay to any of the Service Providers an amount, shall, in all events, be made available to the Company
and Bluegreen on a Preferential Treatment basis.
Section 2.11 Proprietary Information All graphics, photographs, videos, any and all trademarks, servicemarks, tradenames,
copyrights, patents or other intellectual property owned by any Service Provider, Affiliate of any Service Provider, Tracker Marine,
Bluegreen, the Company or Affiliates of Bluegreen as of the date hereof (the “Intellectual Property”) will, at all times, remain the owner’s
respective property. Each party hereto acknowledges and agrees that, at all times, the ownership of the Intellectual Property is vested solely
in the owner thereof. All parties further acknowledge and agree that nothing in this Agreement shall give any other party any right, title or
interest in the Intellectual Property of another party except as expressly provided herein. Any party’s use of the Intellectual Property shall at
all times and in every instance be followed by the proper Intellectual Property designation (for example, ™, ®, or ©).
Section 2.12 Other Promotional Agreements and Channels
(a)
Cross Promotional Strategies. During the term of this Agreement, the parties shall negotiate, in good faith,
promotional advantages or opportunities now existing or as may hereafter be identified, including cross-promotional strategies, as well as
services as may otherwise be available and identified as may be beneficial to the Advertisers in the marketing and promotion of timeshares
and as may be beneficial to the Service Providers and their Affiliates in the marketing and promotion of outdoor retail products. The crosspromotional strategies and programs may include by way of example and not limitation, radio and television commercials (including
infomercials, announcements, promotions, advertisements on in-room televisions at Big Cedar Lodge), newspaper and magazine
advertisements, billboards, card and tent promotions in respective accommodations and facilities (such as Big Cedar Lodge and Bass Pro
Shops), leaflets, postcards and website opportunities. The foregoing shall only be developed on mutual agreement of the parties and shall
not otherwise reduce or limit the services otherwise agreed to herein.
(b)
Employees. During the term of this Agreement, Big Cedar and the Shop Licensors shall make available their
respective employees who have customer contact for training by Bluegreen respecting the details of the timesharing concept, and
instructions and directions on how such employees may inform customers of Big Cedar and Bass Pro Shops about timeshare opportunities
and how such employees are to be supportive of the timeshare marketing opportunities at the Timeshare Projects and Bluegreen’s
Timeshare Facilities, provided, however, that such training shall be at Bluegreen’s expense and in the manner, and at such times and
places, as the Shop Licensors or Big Cedar, as applicable, deem reasonable and appropriate and not interfering with normal business
operations.
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(c)
Promotional Retail Gift Cards. In the event that the Advertisers elect to use retail merchandise or gift cards for retail
merchandise as incentives to encourage timeshare tours or sales presentations as respects the Timeshare Projects, such merchandise and/or
gift cards shall be acquired from Bass Pro or BPIP, respectively, so long as such merchandise and/or gift cards are readily available, without
delay or interference with the Company’s or Bluegreen’s routine time framework, at prices competitive with what the Advertisers would
customarily pay for

the same or similar merchandise and/or gift cards. The Advertisers shall receive a ten percent (10%) price discount off the lowest offered
price for all standard full selection merchandise. Gift cards obtained from BPIP pursuant to this Section 2.12(c) shall be subject to the
following terms and conditions: (i) Advertisers shall pay BPIP for the gift cards within thirty (30)days after receipt; (ii) the Advertisers shall
not be entitled to any breakage on the gift cards; (iii) BPIP shall not be responsible for lost or stolen cards; (iv) the Advertisers shall not sell,
and shall make reasonable attempts to prevent other from selling, the gift cards on the internet through ebay or similar websites; (v) the gift
cards shall become void after two years of non-use (except where prohibited by law); and (vi) the Advertisers shall not modify the gift cards
in any way. The Advertisers shall not be restricted from purchasing non-merchandise premiums such as lodging accommodations, travel
opportunities or other non-merchandise premiums from third parties unrelated to the Service Providers and their Affiliates, other than
BP/Tracker Competitors. Service Providers acknowledge that the agreement of Bluegreen under this Section 2.12(c) is given in partial
consideration of the obligations of Bluegreen hereunder. Coupons for services offered by Big Cedar Lodge shall be subject to review and
approval of Big Cedar in its sole discretion. In addition to the foregoing, coupons for services will be offered by Big Cedar to the
Advertisers as incentives to encourage timeshare tours or sales presentations as respects the Timeshare Projects. Such coupons will be
issued with the dollar limitation and honored, provided Big Cedar shall be entitled to reimbursement from the Advertisers for the total
amount of coupons redeemed on a monthly basis, within twenty (20) days of receipt by the Advertisers of invoices from Big Cedar.
(d)
Tracker Boats. From and after the date hereof, if Bluegreen or the Company acquire for use at the Timeshare Projects
or Bluegreen’s Timeshare Facilities boats similar to boats manufactured by Tracker Marine, then Bluegreen or the Company shall acquire
such boats from Tracker Marine Retail, LLC or an Affiliate of Tracker Marine Retail, LLC, so long as the acquisition thereof, including
pricing and terms, are at least as favorable for similar products as the discount terms available to Big Cedar Lodge as of the date of this
Agreement (or if such discount terms are more favorable at the time of acquisition, are at least as favorable as such terms at that time). The
parties hereto acknowledge that the agreement of Bluegreen under this Section 2.12(d) is given in partial consideration of the obligations of
the parties hereunder. The restrictions contained in this Section 2.12(d) shall terminate in the event that Tracker Marine files or has filed
against it a bankruptcy proceeding.
Section 2.13 Lead Generation Programs. No Advertiser shall develop any lead generation programs not specifically authorized in
this Agreement using any BP/BC Marketing Channel without the prior written consent of Bass Pro or Big Cedar, which consent may be
withheld in Bass Pro’s or Big Cedar’s sole discretion.
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ARTICLE III - RESTRICTIONS
Restriction on BP/BC Marketing Channels.
During the term of this Agreement except as otherwise provided in this Agreement, the Service Providers shall not:
(i) provide the BP/BC Marketing Channels, nor make them available or offer them to or allow them to be taken
advantage of, by any Competing Resort or the operator thereof (except as may otherwise be provided in accordance with Section 2.3(d)); or
(ii) sell, market, advertise, develop or promote any Resort Interest Program, excepting, however, the Timeshare
Projects, the Bluegreen Vacation Club, any Bluegreen Timeshare Facility as offered by Bluegreen, and any Fractional Interest
Development. Notwithstanding the foregoing, it is agreed that the Service Providers (and their Affiliates) may continue to operate the
projects owned or controlled by them or their Affiliates at the following locations: Valhalla Island, Florida; Floridian Sports Club; Welaka,
Florida; Frying Pan River
Section 3.1
(a)

Ranch, Colorado; Komaham Lodge, British Columbia; the parcel of land known as the “Stonecroft” property, Missouri; or at any property
owned now or in the future by American Sportsman Holdings Co. The Service Providers shall be permitted to sell, develop, market,
advertise or promote any whole ownership real estate development.
(b)
The restrictions contained in Section 3.1(a) shall terminate in the event that Bluegreen or Bluegreen Corporation files
or has filed against either of them a bankruptcy proceeding.
Section 3.2 Restriction on Bluegreen Marketing Channels.
(a)
During the term of this Agreement, and except as otherwise provided in this Agreement, neither Bluegreen nor its
Affiliates shall (i) provide, sell, license or otherwise make available use of the Bluegreen Mailing List to any BP/Tracker Competitor, or (ii)
create, maintain, license or allow to be present on the Bluegreen Website or the Bluegreen Timeshare Website any icons or hyperlinks to
any website that is owned or operated by any BP/Tracker Competitor.
(b)
The restriction set forth in Section 3.2(a) shall terminate:
(i)
with respect to BP/Tracker Competitors who sell outdoor recreational products, equipment or services that
directly compete with the outdoor recreational products, equipment and services of Bass Pro, upon the occurrence of a Bankruptcy Event
with respect to Bass Pro;
(ii) with respect to BP/Tracker Competitors who sell outdoor recreational products, equipment or services that
directly compete with the outdoor recreational products, equipment and services of Tracker Marine, upon the occurrence of a Bankruptcy
Event with respect to Tracker Marine; and
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(iii) with respect to BP/Tracker Competitors who sell outdoor recreational products, equipment or services that directly
compete with the outdoor recreational products, equipment and services of Tracker Marine Retail, LLC, upon the occurrence of a
Bankruptcy Event with respect to Tracker Marine Retail, LLC.
(c)
Bluegreen’s Realization of Benefits. The Service Providers acknowledge that the realization of the benefits under this
Marketing Agreement by the Advertisers is dependent upon the Advertisers’ ability to market the timeshare interests of the Timeshare
Projects and Bluegreen’s Timeshare Facilities and maximize the growth of sales of such interests and that any form of direct or indirect
competition from the Service Providers, except as provided herein, is inconsistent with its intended purpose. The terms of this Agreement
were negotiated giving consideration to the concept that competition by Competing Resorts to the sale, marketing and promotion of
timeshare interests through the BP/BC Marketing Channels will deprive the Advertisers of a bargained for consideration.
ARTICLE IV - GENERATION COMMISSION
Section 4.1 Generation Commission.
(a)
In consideration for the use of the BP/BC Marketing Channels, Bluegreen shall pay to Big Cedar, for Big Cedar and on
behalf of the other Service Providers, a commission (the “Generation Commission”) for each timeshare interest in a Bluegreen Timeshare
Facility that is sold by Bluegreen or a Bluegreen Affiliate to a buyer that is generated through the BP/BC Marketing Channels, whether sold
prior to or after the termination of this Agreement. A buyer shall be deemed to be generated through a BP/BC Marketing Channel (and a
sale to such buyer

shall give rise to a Generation Commission) if such buyer is uniquely identified through a BP/BC Marketing Channel, accepts a
promotional marketing offer from Bluegreen or a Bluegreen Affiliate, and acquires a timeshare interest in one of Bluegreen’s Timeshare
Facilities at any time thereafter.
(i) The Generation Commission shall be in an amount equal to seven percent (7%) of the Net Sales Volume if the
buyer (1) is generated through a BP/BC Marketing Channel, (2) accepts a promotional marketing offer from Bluegreen or a Bluegreen
Affiliate within one hundred eighty (180) days of delivery of such promotional marketing offer, (3) acquires a timeshare interest in one of
Bluegreen’s Timeshare Facilities at any time thereafter without additional marketing expense to Bluegreen or a Bluegreen Affiliate, other
than the expense of fulfillment of the promotional marketing offer so made, and (4) generally follows the track as set forth in Exhibit C
attached hereto and incorporated herein by this reference.
(ii) The Generation Commission shall be in an amount equal to three and one half percent (3.5%) of the Net Sales
Volume if the buyer (1) is generated through a BP/BC Marketing Channel, (2) accepts a promotional marketing offer from Bluegreen or a
Bluegreen Affiliate after one hundred eighty (180) days of delivery of such promotional marketing material, and (3) acquires a timeshare
interest in one of Bluegreen’s Timeshare Facilities at any time thereafter despite additional marketing expense to Bluegreen or a Bluegreen
Affiliate.
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(iii)
For purposes of the foregoing, a prospect may be deemed unique through production from one source under this
Agreement as well as unique through production from another source under this Agreement. In no event, however, shall an individual
timeshare sale yield more than one (1) Generation Commission (either 7% or 3.5%).
(iv) Notwithstanding the foregoing, in no event will a Generation Commission be payable for sales of timeshare
interests in the Timeshare Projects, or sales of timeshare interests in the Bluegreen Vacation Club that are predicated upon conveyance of a
timeshare interest at any of the Timeshare Projects.
(b)
Tracking and Accounting for the Generation Commission. Bluegreen shall establish and maintain a system of audit and
reporting of sales and Generation Commissions, and shall provide to Big Cedar, on a monthly basis, an accounting (each, a “Commission
Report”) for the Generation Commissions that were earned in the preceding month, along with a statement of the current amount of the
unearned Annual Prepayment (as defined below) for the current year. In addition, Bluegreen shall establish a tracking system regarding
production and generation of sales prospects for purposes of determining whether or not a sale is generated as a result of the BP/BC
Marketing Channels as provided for in this Agreement, and it is agreed that the tracking system set forth on Exhibit C attached hereto is an
acceptable tracking system.1
(c)
Bluegreen will provide the Service Providers complete access to and right to audit the books and records of Bluegreen
with respect to the Generation Commissions and Commission Reports, no more than twice per year, at the sole expense of the Service
Provider accessing such books and records and/or conducting such audit. If such audit by a Service Provider demonstrates an underpayment
of Generation Commissions greater than 3% in any period, the Advertisers shall reimburse the applicable Service Provider for the cost of
the audit (along with the amount of the underpayment, which shall be payable to Big Cedar regardless of the amount of the underpayment).
Section 4.2 Annual Prepayments.
(a)
On or before January 1 of each calendar year in which this Agreement is in effect, Bluegreen shall pay to Big Cedar, in
cash, an advance on the Generation Commissions that are estimated to be payable for the

upcoming year (each, an “Annual Prepayment”). The Annual Prepayment shall be advance payment for Generation Commissions to be
earned in the upcoming year, and no interest shall accrue on the Annual Prepayment.
(b)
The Annual Prepayment for calendar year 2008 shall be equal to $4,000,000.00. The parties acknowledge and agree
that Bluegreen has paid the Annual Prepayment for 2008 as of the date hereof.
(c)
The Annual Prepayment for each calendar year after 2008 shall be paid on or before the first business day of such
calendar year and shall equal to the lesser of (i) 100% of the estimated amount of Generation Commissions that will be generated during the
upcoming

1

Big Cedar requests a simplified tracking system and new “Exhibit C”
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calendar year, as such estimated amount is determined by Big Cedar and Bluegreen; and (ii) $5,000,000. As they are earned, the Generation
Commissions shall be credited toward the current year’s Annual Prepayment.
(d)
If, during the term of this Agreement, the Service Providers or their Affiliates elect to make Approved Alternative
Marketing Programs available to the Company and/or Bluegreen, and the Company and/or Bluegreen elects to participate in such Approved
Alternative Marketing Programs, the amounts of the agreed costs, fees or commissions payable by the Company and/or Bluegreen for use of
such Approved Alternative Marketing Programs may also be credited toward the outstanding portion of the current year’s Annual
Prepayment, if any.
(e)
After the aggregate amount of the Generation Commissions earned (and other amounts payable by the Company and/or
Bluegreen pursuant to Section 4.2(d)) in a year reaches the amount of the Annual Prepayment applicable to such year, Bluegreen shall pay
to Bass Pro in cash, on a monthly basis, within 15 days after the end of each month, the Generation Commissions earned during the
preceding month.
(f)
Notwithstanding any termination of this Agreement, any Generation Commissions (and other amounts payable by the
Company and/or Bluegreen pursuant to Section 4.2(d)) arising after the termination of this Agreement (“Post-Termination Generation
Commissions”) shall be credited against any Shortfall pursuant to Section 4.2(g), or if no such Shortfall exists, shall be paid to Bass Pro in
cash, on a monthly basis, within 15 days after the end of each month.
(g)
If the aggregate amount of the Generation Commissions earned (and other amounts payable by the Company and/or
Bluegreen pursuant to Section 4.2(d)) in any year does not reach the amount of such year’s Annual Prepayment, then the difference (the
“Shortfall”) between such year’s Annual Prepayment and the amount of the Generation Commissions (and other amounts payable by the
Company and/or Bluegreen pursuant to Section 4.2(d)) that were earned during that year shall be applied to the next year’s Annual
Prepayment, such that the amount payable by Bluegreen for the year following a year in which there is a Shortfall will be reduced by the
amount of such Shortfall. If this Agreement is terminated during or at the end of a year in which there is a Shortfall, Bass Pro shall pay to
Bluegreen fifty percent (50%) of the amount of the Shortfall within 60 days after the Agreement is terminated and the balance of Shortfall
within 120 days after the Agreement is terminated; provided, however that the amount of any Post-Termination Generation Commissions
shall be credited against the Shortfall.
ARTICLE V - PERMITTED USE; CONTENT; APPROVAL RIGHTS
Section 5.1 Permitted Use.

(a)
The BP/BC Marketing Channels shall be used by the Company and Bluegreen to promote, market and advertise the
Timeshare Projects, Bluegreen’s Timeshare Facilities and their inclusion in the Bluegreen Vacation Club, and in accordance with the terms
of this Agreement.
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(b)
The Service Providers reserve the right, in their sole discretion, to limit the amount of use of the BP/BC Marketing
Channels, to edit, revise or reject any marketing and promotional materials, and to cancel any use by the Advertisers of the BP/BC
Marketing Channels, provided, that prior to exercising the foregoing rights, the Service Providers shall provide written notice of such intent
and the reasons therefor, which notice shall provide the Advertisers with a reasonable period of at least 30 days to respond and cure. Any
timely cure proposed by the Advertisers shall be subject to the approval of the applicable Service Provider, which shall not be unreasonably
withheld. The Service Providers reserve the right to suspend the Advertisers’ use of the BP/BC Marketing Channel for purposes of the
activity that was the reason for the notice of intent to terminate during such cure period.
(c)
The Service Providers reserve the right, in their sole discretion, to discontinue any BP/BC Marketing Channel at any
time and for any reason, which may include, without limitation, closing any Bass Pro Shop and discontinuing publication of any or all of
the Bass Pro Catalogs. In the event that a Service Provider intends to discontinue a BP/BC Marketing Channel, such Service Provider shall
make reasonable efforts to provide advance notice to the Advertisers.
Section 5.2 Content and Approval Rights.
(a)
Bass Pro, on behalf of the Service Providers, shall have the right to review and approve all advertising materials to be
used in the Bass Pro Shops or Bass Pro Catalogs or that involve contact with customers of Bass Pro Shops or identified through the Bass
Pro Mailing List prior to such use. Big Cedar shall have the right to review and approve all advertising materials to be used in the Big Cedar
Lodge, that involve contact with the guests of Big Cedar Lodge or that involve contact with customers identified through the Big Cedar
Mailing List prior to such use. Any advertising material so approved shall be maintained by Bluegreen in a file designated as approved
advertisements. Such advertising material proposed to be delivered shall be submitted to Bass Pro or Big Cedar, at 2500 East Kearney
Street, Springfield, Missouri 65898 prior to use.
(b)
In the event of submission of any such sample of advertising, marketing and promotional materials by the Advertisers
hereunder, the same shall be deemed approved within fourteen (14) days after receipt thereof, at the address set forth above, unless Bass
Pro or Big Cedar denies approval or approves the same within an earlier time period. Upon denial of any such approval, Bass Pro or Big
Cedar shall deliver to the Advertisers (whomsoever shall be the party that has delivered the advertisement to Bass Pro or Big Cedar)
specific reasons for such denial upon which cure thereof the Advertisers may proceed to use such advertising, marketing and promotional
material. Any proposed cure in respect to a denial shall be submitted by the respective party to Bass Pro or Big Cedar for further approval,
whose approval shall not be unreasonably withheld or denied, and whose approval shall be deemed given if denial thereof is not delivered
within five (5) days of delivery of the proposed cure.
(c)
Once approved, any advertising, marketing or promotional program approved for use at the Big Cedar Lodge may be
reused or incorporated into any advertising, marketing or promotional program for any or all of the Bluegreen Timeshare Facilities, as
determined from time to time by Bluegreen without necessity of further approval; provided,
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however, that Big Cedar or Bass Pro may later withdraw such approval for any or no reason, in their sole discretion.
(d)
Despite anything contained herein to the contrary, no advertising, marketing or promotional materials may (i)
incorporate use of the Bass Pro Mark unless such use has been first approved by BP Trademarks in its sole and absolute discretion; or (ii)
incorporate use of the Big Cedar Mark unless such use has been first approved by Big Cedar, in its sole and absolute discretion.
ARTICLE VI - INDEMNIFICATION / LIMITATION OF LIABILITY
Section 6.1 Indemnification—Bluegreen. Bluegreen agrees to indemnify and hold the Service Providers harmless from and against
any and all liability, loss or expense (including reasonable attorneys fees and similar expenses) arising from any claims, including but not
limited to, libel, unfair competition, unfair trade practices, illegal or improper employment practices, plagiarism, infringement of trademark,
trade names or patents, or copyrights, violation of rights of privacy, or violation of securities or blue sky laws, resulting from Bluegreen’s
use of the BP/BC Marketing Channels and for breach of its obligations under this Agreement, except as a result of Service Providers’
willful misconduct or gross negligence.
Section 6.2 Indemnification –The Company. The Company agrees to indemnify and hold the Service Providers harmless from and
against any and all liability, loss or expense (including reasonable attorneys fees and similar expenses) arising from any claims, including
but not limited to, libel, unfair competition, unfair trade practices, illegal or improper employment practices, plagiarism, infringement of
trademark, trade names or patents, or copyrights, violation of rights of privacy, or violation of securities or blue sky laws, resulting from the
Company’s use of the BP/BC Marketing Channels and for breach of its obligations under this Agreement, except as a result of Service
Providers’ willful misconduct or gross negligence.
Section 6.3 Indemnification – Service Provider. The Service Providers agree to indemnify and hold the Company and Bluegreen
harmless from and against all liability, loss or expense (including reasonable attorneys’ fees and similar expenses) arising from any claims
resulting from Service Provider’s breach of its obligations under this Agreement except as a result of Company’s or Bluegreen’s (as
applicable) willful misconduct or gross negligence.
Section 6.4 Limitation of Liability. The Advertisers agree that the aggregate amount of the Service Providers’ liability in relation to
any and all acts, omissions, failures to publish, mistakes, and/or errors in the printing, publishing, display, broadcasting or other related
provision of services in relation to the BP/BC Marketing Channels set forth in Section 2.3, Section 2.5 and Section 2.6 shall not exceed,
except for acts of gross negligence or willful misconduct, the costs actually reimbursed by the Advertiser to the Service Provider in
accordance with this Agreement in connection with such acts, omissions, failures to publish, mistakes, and/or errors in the printing,
publishing, display, broadcasting or other provision of services in relation to the BP/BC Marketing Channels giving rise to such liability. In
addition to the foregoing, under no circumstances shall any party to this Agreement be liable to another for any special, incidental, indirect,
consequential, lost future revenue, income or profits, diminution
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of value or loss of business reputation or opportunity, punitive or similar damages in connection with this Agreement.
ARTICLE VII - MISCELLANEOUS

Section 7.1 GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED AND INTERPRETED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF DELAWARE WITHOUT REFERENCE TO ITS INTERNAL CONFLICTS OF LAWS
PRINCIPLES.
Section 7.2
Submission to Jurisdiction. Each of the parties hereto irrevocably (A) agrees that any legal suit, action or proceeding
arising out of or based upon this Agreement shall be instituted only in the Federal District Court for the Western District of Missouri, (B)
waive, to the fullest extent it may effectively do so, any objection which it may now or hereafter have to venue of any such proceeding and
(C) submit to the exclusive jurisdiction of such courts in any such suit, action or proceeding.
Section 7.3 Remedies.
(a)
If a party hereto obtains a judgment against any other party by reason of breach of this Agreement, a reasonable
attorneys’ fee as fixed by the court shall be included in such judgment. Any party hereto shall be entitled to maintain, on its own behalf,
any action or proceeding against any other party hereto (including, any action for damages, specific performance, or declaratory relief) for
or by reason of breach by such party of this Agreement; provided, however, the liability of any party for or by reason of breach by such
party of this Agreement shall be limited as set forth herein.
(b)
The remedies conferred upon the parties in this Agreement are intended to be exclusive of any other remedy herein or
by law provided or permitted. No failure or delay on the part of a party to exercise any right it may have in the event of an act or omission
giving rise to a claim hereunder shall prevent the exercise of such right by such party at any time the defaulting party continues to be so in
default, and no such failure or delay shall operate as a waiver of any default. Each separate party to this Agreement shall be entitled to such
rights and remedies, independent one from any other party hereto. Specifically, by way of example and not limitation, Bluegreen and the
Company, upon default by any Service Provider shall, independently and severally, and subject to the limitations of liability set forth in this
Agreement, be entitled to any and all damages permitted hereunder as against such Service Provider provable as a consequence thereof.
(c)
No waiver by a party of any breach of this Agreement shall be deemed to be a waiver of any other breach of any kind or
nature and no acceptance of payment or performance by a party after any such breach shall be deemed to be a waiver of any breach of this
Agreement whether or not such party knows of such breach at the time it accepts such payment or performance.
(d)
In the event of any dispute or disagreement between the parties, the party asserting the dispute shall give written
notification of such dispute or disagreement to, if such party is a Service Provider or Tracker Marine, John M. Maloney, Jr., or the person
then
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performing the duties at Bluegreen currently performed by John M. Maloney, Jr., (“Bluegreen CEO”) and if such party is Bluegreen, acting
as Bluegreen, Bluegreen Affiliates or the Company, to James A. Hagale or the person then performing the duties at Big Cedar currently
performed by James A. Hagale (together with the Bluegreen CEO, the “CEOs”); and (iii) the CEOs shall communicate with each other
promptly with a view to resolving such dispute or disagreement within ninety (90) days of commencing any negotiations (or such extended
period as the CEOs agree is appropriate in any such case). The foregoing shall be a condition precedent to applicability of the remedies set
forth in this Section 7.3. During any period of such communications, all services prior to any claimed default shall continue without any
alteration or modification, except as acceptable to the party receiving such services.

Section 7.4 Notice/Default. Notwithstanding any provision herein otherwise, no default of this Agreement shall be determined to
exist until and unless any failure to observe or perform any provision of this Agreement continues for ninety (90) days after written notice
thereof by a party hereunder to a party not so performing or observing, or if the violation is corrected with respect to future violations within
ninety (90) days after written notice of such breach from the non-breaching party; provided, however, that if the nature of such failure is
such that it cannot reasonably be cured within such ninety (90) day period, and such non-performing party, within the ninety (90) day
period commences to cure, and thereafter diligently processes such cure to completion, such cure period shall be extended for a period of no
more than sixty (60) days, and provided, further, this Section 7.4 shall not apply to Section 2.2.
Section 7.5 Notices. All notices required or permitted by the terms hereof shall be given by hand delivery or by sent and paid
Federal Express or other overnight delivery, at the following addresses or at such other addresses as either party hereto shall, in writing,
advise the other:
If to Bluegreen:

4960 Conference Way North, Suite 100
Boca Raton, Florida 33431
Attention: David Pontius, President

With a copy to:

Bluegreen Corporation
4960 Conference Way North, Suite 100
Boca Raton, Florida 33431
Attention: General Counsel

James J. Scavo, Esq.
Weinstock & Scavo, P.C.
3405 Piedmont Road, N.E., Suite 300
Atlanta, Georgia 30305
e-mail address:

Barry E. Somerstein, Esq.
Ruden McClosky
200 East Broward Blvd
P.O. Box 1900
Ft. Lauderdale, Florida 33301
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If to a Service Provider or Tracker Marine:

Big Cedar, L.L.C.
2500 East Kearney Street
Springfield, Missouri 65898
Attn: General Counsel
Attn: Toni M. Miller

With a copy to:

Latham & Watkins, L.L.P.
233 South Wacker Drive
Chicago, IL 60606
Attn: Michael A. Pucker

If to the Company:

Bluegreen/Big Cedar Vacations, LLC
Attention: John M. Maloney, Jr. President
c/o Bluegreen Corporation
4960 Conference Way North, Suite 100
Boca Raton, Florida 33431
Attention: David Pontius, President

With a copy to:

Bluegreen Corporation
4960 Conference Way North, Suite 100
Boca Raton, Florida 33431
Attention: General Counsel

Big Cedar, L.L.C.
2500 East Kearney Street
Springfield, Missouri 65898
Attn: General Counsel
Attn: Toni M. Miller

James J. Scavo, Esq.
Weinstock & Scavo, P.C.
3405 Piedmont Road, N.E.
Suite 300
Atlanta, Georgia 30305

Barry E. Somerstein, Esq.
Ruden McClosky
200 East Broward Blvd
P.O. Box 1900
Ft. Lauderdale, Florida 33301
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Latham & Watkins, L.L.P.
233 South Wacker Drive
Chicago, IL 60606
Attn: Michael A. Pucker
All notices shall be deemed given at the time of hand delivery or the time such deposited with Federal Express or other reputable overnight
delivery for transmittal as aforesaid; provided, however, that the time at which response or action in response to any notice must be given or
taken shall run from the time of actual receipt of such notice.
Section 7.6 Assignment. No party to this Agreement may, without the prior consent of all of the parties not then in default
hereunder, which consent may be withheld in such party’s sole discretion, transfer any rights or obligations under this Agreement, provided,
however, any party may transfer its rights or obligations to an Affiliate of such party upon receipt of consent of all of the other parties,
which consent shall not be unreasonably withheld.
Section 7.7 Confidentiality. The parties hereto, on behalf of themselves and their respective agents, employees and attorneys each
hereby covenant and agree to keep confidential all information regarding this transaction and the advertising, marketing and promotional
services to be provided hereunder (provided, however, that they may divulge such information as required and requested by lenders,
investors and potential investors

pursuant to an appropriate confidentiality agreement or other investors and potential investors related to receivable purchase transactions or
governmental authorities, including within such releases or announcements as may be required by law, or by the rules or regulations of any
securities exchange) and they shall keep confidential all information regarding projections concerning marketing and sale of the Timeshare
Projects or any Bluegreen Timeshare Facility, development of the Timeshare Projects and methods of marketing and sale. All notices to
third parties and all publicity or press releases with respect to the transaction contemplated hereby shall be mutually approved by the
Company, Bluegreen, Big Cedar and Bass Pro prior to release or dissemination. Bluegreen shall present draft copies of all Bluegreen filings
with the United States Securities and Exchange Commission that relate to this Agreement to Bass Pro at least three business days prior to
such filing for review.
Section 7.8 Good Faith Cooperation, Negotiation, Operation and Performance. The parties hereby agree to cooperate, negotiate,
operate, and perform in good faith to accomplish the intentions and fully effectuate the purposes of this Agreement, including but not
limited to, in the creation, execution, and delivery of any document or service contemplated hereunder. Upon reasonable request, from time
to time, the parties shall execute and deliver all documents and instruments and do all of the acts as may be reasonably necessary or
desirable to give effect to the performance of this Agreement and all the services hereunder to be provided or to exercise by the other parties
their respective rights hereunder. The Service Providers shall, for each license, right or easement specified in this Agreement deliver to the
Advertisers appropriate documentation on a form acceptable to the Advertisers to identify such right in specific documentation.
Section 7.9 Severability. If any provision of this Agreement shall be held to be illegal, invalid or unenforceable, that provision will
be enforced to the maximum extent permissible, so
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as to effect the intent of the parties, and the validity, legality and enforceability of the remaining provisions shall not in any way be affected
or impaired thereby. If necessary to effect the intent of the parties, the parties will negotiate in good faith to amend this Agreement to
replace the unenforceable language with the enforceable language which as closely as possible reflects such intent. The provisions of this
Agreement to the benefit of Bluegreen are severable and distinct from the provision of this Agreement to the benefit of the Company, and
shall be enforceable one independent from the other.
Section 7.10 Counterparts. This Agreement may be executed in one or more counterparts, all of which shall be considered one and
the same agreement, and shall become effective when one or more counterparts shall have been signed by each party and delivered to each
other party.
Section 7.11 Entire Agreement. This Agreement constitutes the entire agreement between the parties hereto as to the subject matter
contained herein and supersedes all prior discussions, understandings, and agreements between them as to the subject matter contained
herein, including, without limitation, the Original M&P Agreement and the agreements contemplated thereby. This Agreement may not be
modified or amended unless such amendment is set forth in writing and signed by each party.
Section 7.12 Construction. This Agreement has been negotiated by the parties and their respective counsel, and shall be fairly
interpreted in accordance within the terms, and without any strict construction in favor of or against any party. In construing this Agreement,
the singular sense shall be deemed to include the plural, and the male and neuter gender shall mean and comprehend all genders, whenever
such meaning or interpretation is necessary and appropriate. Headings contained in this Agreement are for reference purposes only, and
shall not affect in any way the meaning or interpretation of this Agreement.

Section 7.13 No Condition Precedent. The obligations of the parties hereto shall be determined by the terms of this Agreement and
shall not be subject to any other, additional or extraneous condition precedent occurring. By way of example and not limitation, the terms of
this Agreement shall be binding amongst and between the parties hereto, despite any absence of agreement concerning construction,
improvement or development of the Red Rock Bluff Timeshare Project.
Section 7.14 Time is of the Essence. Time is of the essence in the performance of this Agreement.
Section 7.15 Consideration. Service Providers acknowledge that certain promises of Advertisers herein run to the benefit of Service
Providers and certain promises of Advertisers herein run to the benefit of Service Providers. In exchange for the foregoing, as well as in
exchange for other good and valuable consideration, the receipt and sufficiency of which is acknowledged by Service Providers and
Advertisers and each agrees that they are bound to this Agreement and to the performance of the obligations hereunder to the benefit of the
other.
[signature pages follow]
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BLUEGREEN VACATIONS UNLIMITED,
INC., a Florida corporation

By:

Print Name:

Title:

BLUEGREEN/BIG CEDAR VACATIONS,
LLC, a Delaware limited liability company:

By:

Bluegreen Vacations Unlimited, Inc. a Florida
corporation, its Managing Member

By:

Print Name:

Title:

[Signature Page to Amended and Restated Marketing and Promotions Agreement]

BIG CEDAR, L.L.C., a Missouri limited liability
company

By:

Toni M. Miller
Authorized Signatory

BASS PRO, INC., a Delaware corporation

By:

Toni M. Miller
Vice President, Chief Financial Officer, &
Treasurer

BASS PRO OUTDOORS ONLINE, L.L.C., a
Missouri limited liability company

By:

Toni M. Miller
Authorized Signatory

BASS PRO OUTDOOR WORLD, L.L.C., a
Missouri limited liability company

By:

Toni M. Miller
Authorized Signatory

BPS CATALOG, L.P., a Missouri limited
partnership

By:

Toni M. Miller
Authorized Signatory

BASS PRO TRADEMARKS, L.L.C., a Missouri
limited liability company
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By:

Toni M. Miller
Authorized Signatory

WORLD WIDE SPORTSMAN, INC., a South
Carolina Corporation

By:

Toni M. Miller
Vice President, Chief Financial Officer and
Treasurer

BASS PRO SHOPS CANADA, INC., an Ontario
corporation

By:

Toni M. Miller
Vice President, Chief Financial Officer &
Treasurer

BASS PRO SHOPS CANADA (CALGARY),
INC., a Canada corporation

By:

Toni M. Miller
Vice President, Chief Financial Officer &
Treasurer
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BPIP, LLC, a Virginia limited liability company

By:

Toni M. Miller
Authorized Signatory

TRACKER MARINE, L.L.C., a Missouri limited
liability company

By:

Toni M. Miller
Authorized Signatory
[Signature Page to Amended and Restated Marketing and Promotions Agreement]

EXHIBIT “A-1”
BASS PRO TRADEMARKS, TRADE NAMES, SERVICE MARKS, PROPRIETARY
MARKS, LOGOS AND UNIQUE SIGNS

EXHIBIT “A-2”
BIG CEDAR TRADEMARKS, TRADE NAMES, SERVICE MARKS, PROPRIETARY

MARKS, LOGOS AND UNIQUE SIGNS

EXHIBIT “B-1”
BIG CEDAR TIMESHARE PROJECT PROPERTY DESCRIPTION

EXHIBIT “B-2”
RED ROCK BLUFF TIMESHARE PROJECT PROPERTY DESCRIPTION

EXHIBIT “C”
PROSPECT TRACT (TO BE REVISED WITHIN 30 DAYS)

AMENDMENT NO. 1
TO
AMENDED AND RESTATED MARKETING AND PROMOTIONS AGREEMENT
THIS AMENDMENT NO. 1 TO AMENDED AND RESTATED MARKETING AND PROMOTIONS AGREEMENT (this
“Amendment”) is entered into this ___day of June, 2010, by and among Big Cedar, L.L.C., a Missouri limited liability company (“Big
Cedar”), Bass Pro, Inc., a Delaware corporation (“Bass Pro”), Bass Pro Outdoor World, L.L.C., a Missouri limited liability company
(“BPOW”), Bass Pro Outdoors Online, L.L.C., a Missouri limited liability company (“BP Online”), BPS Catalog, LLC, a Missouri limited
liability company and successor by conversion of BPS Catalog, L.P. (“BPS Catalog”), Bass Pro Intellectual Property, L.L.C., a Missouri
limited liability company, formerly known as Bass Pro Trademarks, L.L.C. (“ BP Intellectual Property ”), World Wide Sportsman, Inc., a
South Carolina corporation (“WW Sportsman”), Bass Pro Shops Canada, Inc., an Ontario corporation (“BPS Canada”), Bass Pro Shops
Canada (Calgary), Inc., a Canada corporation (“BPS Canada Calgary”), Bass Pro Shops Canada (Montreal), Inc., a Canada corporation
(“BPS Canada Montreal”), BPIP, LLC, a Virginia limited liability company, (“BPIP”), Tracker Marine, L.L.C., a Missouri limited
liability company (“Tracker Marine”), BPS Direct, LLC, a Delaware limited liability company (“BPS Direct”), Bluegreen Vacations
Unlimited, Inc., a Florida corporation (“Bluegreen”), and Bluegreen/Big Cedar Vacations, LLC, a Delaware limited liability company (the
“Company”). Each of Big Cedar, Bass Pro, BPOW, BP Intellectual Property, WW Sportsman, BPS Canada, BPS Canada Calgary, BPS
Canada Montreal, BPIP and BPS Direct is sometimes referred to herein as a “Service Provider,” and they are sometimes collectively
referred to herein as the “Service Providers.” Each of Bluegreen and the Company is sometimes referred to herein as an “Advertiser,” and
they are sometimes collectively referred to herein as the “Advertisers.”
W I T N E S S E T H:
WHEREAS, each of the Service Providers (other than BPS Canada Montreal and BPS Direct) and the Advertisers previously
entered into that certain Amended and Restated Marketing and Promotions Agreement dated as of December 31, 2007 (the “ Existing
Agreement,” and as the Existing Agreement is amended hereby, the “Agreement”);
WHEREAS, BPS Canada Montreal has agreed to become a party to the Agreement, on the terms set forth herein;
WHEREAS, effective as of the date hereof, BPS Catalog, L.P., a Missouri limited partnership, converted to BPS Catalog, LLC, a
Missouri limited liability company, and following such conversion BPS Catalog, LLC assigned all of its rights and obligations under the
Existing Agreement to BPS Direct;
WHEREAS, effective as of the date hereof, BP Online assigned all of its rights and obligations under the Existing Agreement to
BPS Direct;
WHEREAS, BPS Direct has agreed to become a party to the Agreement and assume and succeed to all of the rights and
obligations of BPS Catalog and BP Online under the Existing Agreement, on the terms set forth herein;
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WHEREAS, BPS Direct is an Affiliate of each of BPS Catalog and BP Online, and pursuant to Section 7.6 of the Existing
Agreement, any party to the Existing Agreement may transfer its rights or obligations to an Affiliate of such party upon receipt of consent
of all of the other parties, which consent shall not be unreasonably withheld; and
WHEREAS, pursuant to Section 7.11 of the Existing Agreement, the Existing Agreement may be modified or amended if such
modification or amendment is in writing and signed by each party thereto.
NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and the
mutual promises contained herein, the parties hereby agree to amend the Existing Agreement as follows:

1.

Recitals. The recitals set forth above are true and correct and incorporated herein by reference.

2.

Definitions.
2.1.

Capitalized terms used but not otherwise defined in this Amendment shall have the meanings ascribed thereto in the
Agreement.

2.2.

Each of the defined terms contained in the preamble and recitals of this Amendment are hereby incorporated into the
Agreement, and hereby amend and replace any conflicting defined terms set forth in the recitals of the Existing Agreement.

3.

Amendment to Section 1.1. Section 1.1(a)(vii) of the Existing Agreement is hereby amended by deleting the word “(Calgary)” and
replacing it with the phrase “Calgary, BPS Canada Montreal”.

4.

Amendment to Section 2.4(a). Section 2.4(a) of the Existing Agreement is hereby amended by deleting the phrase “and BPS Canada
Calgary” and replacing it with the phrase “, BPS Canada Calgary and BPS Canada Montreal”.

5.

Agreement of BPS Canada Montreal to be Bound. BPS Canada Montreal agrees that, upon the full execution and delivery of this
Amendment, BPS Canada Montreal shall (a) become a party to the Agreement, without further action on the part of any Person and
(b) be bound by, and subject to, the terms and conditions of the Agreement.

6.

Consent to Transfers to Affiliate. The parties hereby agree and consent (i) to the transfers by BPS Catalog and BP Online of all of
their respective rights and obligations under the Existing Agreement to BPS Direct, and (ii) that the Existing Agreement shall be
terminated as to BPS Catalog and BP Online without further action on the part of any Person.

7.

Agreement of BPS Direct to be Bound. BPS Direct agrees that, upon the full execution and delivery of this Amendment, BPS Direct
shall (a) become a party to the Agreement, without further action on the part of any Person; (b) succeed to and assume all of the rights
and obligations of BPS
2

CH\1174011.3
Catalog and BP Online under the Agreement; and (c) be bound by, and subject to, the terms and conditions of the Agreement.
8.

Replacement of References to Transferring Parties. All references in the Existing Agreement to BPS Catalog, L.P. and Bass Pro
Outdoors Online, L.L.C. shall be deemed to be references to BPS Direct, LLC.

9.

Amendment to Section 7.5. Section 7.5 of the Existing Agreement is hereby amended by deleting all occurrences of the phrase:
“Attention: Toni Miller”.

10. Severability. If any provision of this Amendment, or the application of any such provision to any Person or circumstance shall be
held to be illegal, invalid or unenforceable under present or future Laws effective during the term hereof, the remainder of this
Amendment, or the application of such provision to any other Persons or circumstances, shall not be affected thereby and shall be
construed and enforced as if such illegal, invalid, or unenforceable provision had never comprised a part hereof. In lieu of such
illegal, invalid, or unenforceable provision, there shall be added automatically as a part hereof a provision as similar in terms to such
illegal, invalid or unenforceable provision, as may be possible and be legal, valid and enforceable.

11. GOVERNING LAW. THIS AMENDMENT SHALL BE GOVERNED AND INTERPRETED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF DELAWARE WITHOUT REFERENCE TO ITS INTERNAL CONFLICTS OF LAWS PRINCIPLES.
12. Effect of Headings. Headings and captions contained in this Amendment in no way define or limit the scope or intent of this
Amendment.
13. Counterparts. This Amendment may be executed in one or more counterparts, all of which shall be considered one and the same
agreement, and shall become effective when one or more counterparts shall have been signed by each party and delivered to each
other party. Facsimile, email and .pdf signatures hereon shall, for all purposes, be considered originals.
14. No Other Changes; Conflicts. Except as herein modified, the provisions of the Existing Agreement shall remain unchanged and in full
force and effect. In the event of any conflict between the provisions of the Existing Agreement and the provisions of this Amendment,
the provisions of this Amendment shall control.
[Signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Amendment as of the date first written above.
BLUEGREEN VACATIONS UNLIMITED, INC., a Florida
corporation
By:
Print Name:
Title:

BLUEGREEN/BIG CEDAR VACATIONS, LLC, a Delaware
limited liability company:
By:
Print Name:
Title:
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BIG CEDAR, L.L.C., a Missouri limited liability company
By: __________________________
James A. Hagale
President
BASS PRO, INC., a Delaware corporation

By: __________________________
James A. Hagale
President and Chief Operating Officer
BASS PRO OUTDOORS ONLINE, L.L.C., a Missouri
limited liability company
By: __________________________
James A. Hagale
Authorized Signatory
BASS PRO OUTDOOR WORLD, L.L.C., a Missouri
limited liability company
By: __________________________
James A. Hagale
President
BPS CATALOG, LLC, a Missouri limited partnership
By: __________________________
James A. Hagale
Authorized Signatory
CH\1174011
BASS PRO INTELLECTUAL PROPERTY, L.L.C., a
Missouri limited liability company
By: __________________________
James A. Hagale
Authorized Signatory
WORLD WIDE SPORTSMAN, INC., a South Carolina
Corporation
By: __________________________
James A. Hagale
President and Chief Operating Officer
BASS PRO SHOPS CANADA, INC., an Ontario corporation
By: __________________________
James A. Hagale
President and Chief Operating Officer

BASS PRO SHOPS CANADA (CALGARY), INC., a
Canada corporation
By: __________________________
James A. Hagale
President and Chief Operating Officer
BASS PRO SHOPS CANADA (MONTREAL), INC., a
Canada corporation
By: __________________________
James A. Hagale
President and Chief Operating Officer
CH\1174011
BPIP, LLC, a Virginia limited liability company
By: __________________________
James A. Hagale
Authorized Signatory
TRACKER MARINE, L.L.C., a Missouri limited liability
company
By: __________________________
James A. Hagale
President
BPS DIRECT, LLC., a Delaware limited liability company
By: __________________________
James A. Hagale
President
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AMENDMENT NO. 2
TO
AMENDED AND RESTATED MARKETING AND PROMOTIONS AGREEMENT
THIS AMENDMENT NO. 2 TO AMENDED AND RESTATED MARKETING AND PROMOTIONS AGREEMENT (this
“Amendment”) is entered into this 1st day of October, 2010, by and among Big Cedar, L.L.C., a Missouri limited liability company (“Big
Cedar”), Bass Pro, Inc., a Delaware corporation (“Bass Pro”), Bass Pro Outdoor World, L.L.C., a Missouri limited liability company
(“BPOW”), Bass Pro Intellectual Property, L.L.C., a Missouri limited liability company (“BP Intellectual Property ”), World Wide
Sportsman, Inc., a South Carolina corporation (“WW Sportsman”), Bass Pro Shops Canada, Inc., an Ontario corporation (“BPS Canada”),
Bass Pro Shops Canada (Calgary), Inc., a Canada corporation (“BPS Canada Calgary”), Bass Pro Shops Canada (Montreal), Inc., a
Canada corporation (“BPS Canada Montreal”), BPIP, LLC, a Virginia limited liability company, (“BPIP”), Tracker Marine, L.L.C., a
Missouri limited liability company (“Tracker Marine”), BPS Direct, LLC, a Delaware limited liability company (“BPS Direct”),
Bluegreen Vacations Unlimited, Inc., a Florida corporation (“Bluegreen”), and Bluegreen/Big Cedar Vacations, LLC, a Delaware limited
liability company (the “Company”). Each of Big Cedar, Bass Pro, BPOW, BP Intellectual Property, WW Sportsman, BPS Canada, BPS
Canada Calgary, BPS Canada Montreal, BPIP and BPS Direct is sometimes referred to herein as a “Service Provider,” and they are
sometimes collectively referred to herein as the “Service Providers.” Each of Bluegreen and the Company is sometimes referred to herein
as an “Advertiser,” and they are sometimes collectively referred to herein as the “Advertisers.”
W I T N E S S E T H:
WHEREAS, each of the Service Providers and the Advertisers previously entered into that certain Amended and Restated
Marketing and Promotions Agreement dated as of December 31, 2007, as amended by that certain Amendment No. 1 to Amended and
Restated Marketing and Promotions Agreement, dated as of June 26, 2010 (collectively, the “ Existing Agreement,” and as the Existing
Agreement is amended hereby, the “Agreement”); WHEREAS, in connection with the Company’s acquisition of the 109 Acres Property
and the Paradise Point Property, Big Cedar, Bass Pro, Bluegreen, the Company and the other parties hereto now desire to amend the
Existing Agreement on the terms and conditions set forth herein; and
WHEREAS, pursuant to Section 7.11 of the Existing Agreement, the Existing Agreement may be modified or amended if such
modification or amendment is in writing and signed by each party thereto.
NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and the
mutual promises contained herein, the parties hereby agree to amend the Existing Agreement as follows:
1.

Recitals. The recitals set forth above are true and correct and incorporated herein by reference.

2.

Definitions.
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3.

2.1.

Capitalized terms used but not otherwise defined in this Amendment shall have the meanings ascribed thereto in the
Agreement.

2.2.

Each of the defined terms contained in the preamble and recitals of this Amendment are hereby incorporated into the
Agreement, and hereby amend and replace any conflicting defined terms set forth in the recitals of the Existing Agreement.

Amendments to Section 1.1 and Modification of Other Terms.

3.1.

The definition of “Red Rock Bluff Property” set forth in Section 1.1(a)(xxx) of the Existing Agreement is hereby deleted
and amended and restated in its entirety, as follows, and inserted in its appropriate location within Section 1.1 of the
Agreement based upon alphabetical order:
“Long Creek Ranch Property” means that certain property, more particularly described in Exhibit B-2 hereto, purchased
by the Company for the development of the Long Creek Ranch Timeshare Project.

3.2.

The definition of “Red Rock Bluff Timeshare Project” set forth in Section 1.1(a)(xxxi) of the Existing Agreement is
hereby deleted and amended and restated in its entirety, as follows, and inserted in its appropriate location within Section 1.1
of the Agreement based upon alphabetical order:
“Long Creek Ranch Timeshare Project” means that certain timeshare project to be developed on the Long Creek Ranch
Property by the Company in accordance with the terms of the Operating Agreement.

3.3.

The following definitions are hereby inserted in Section 1.1 of the Agreement, in their appropriate locations based upon
alphabetical order:
“109 Acres Property ” means that certain property, more particularly described in Exhibit B-3 hereto, purchased by the
Company for the development of the 109 Acres Timeshare Project.
“109 Acres Timeshare Project” means that certain timeshare project to be developed on the 109 Acres Property by the
Company in accordance with the terms of the Operating Agreement.
“Paradise Point Property” means (i) that certain property, more particularly described in Exhibit B-4 hereto, purchased
by the Company for the development of the Paradise Point Timeshare Project; and (ii) to the extent and at such time (if
any) as it is acquired by the Company, Building 8 of the Paradise Point Resort, as more particularly described on Exhibit
B-5 hereto.
2
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“Paradise Point Timeshare Project” means that certain timeshare project to be developed on the Paradise Point Property
by the Company in accordance with the terms of the Operating Agreement.
3.4.

The definition of “Operating Agreement” set forth in Section 1.1(a)(xxvii) of the Existing Agreement is hereby deleted
and amended and restated in its entirety as follows:
“Operating Agreement” means that certain Amended and Restated Operating Agreement of the Company, dated as of
December 31, 2007, by and between Bluegreen and Big Cedar, as the same may be amended from time to time.

3.5.

The definition of “Timeshare Projects” set forth in Section 1.1(a)(xxxiii) of the Existing Agreement is hereby deleted and
amended and restated in its entirety as follows:
“Timeshare Projects” means collectively the Big Cedar Timeshare Project, the Long Creek Ranch Timeshare Project, the
109 Acres Timeshare Project and the Paradise Point Timeshare Project, together with such other timeshare projects as may
be owned, developed and sold by the Company from time to time.

3.6.

All references to the term “Red Rock Bluff Property” in the Existing Agreement are hereby deleted and replaced with the
term “Long Creek Ranch Property.”

4.

3.7.

All references to the term “Red Rock Bluff Timeshare Project” in the Existing Agreement are hereby deleted and replaced
with the term “Long Creek Ranch Timeshare Project.”

3.8.

For purposes of this Amendment and the Existing Agreement, as amended by this Amendment, the term “Agreement” shall
refer to the Existing Agreement, as amended hereby and from time to time.

Amendment to Section 2.2. Section 2.2 of the Existing Agreement is hereby deleted and amended and restated in its entirety as
follows:
Term. The initial term of this Agreement shall expire on January 1, 2025. This Agreement shall automatically renew for additional
one (1) year periods on January 1 each subsequent year unless one party delivers written notice of intent to terminate this
Agreement to the other parties on or before September 1 of the preceding year. Notwithstanding the foregoing, if Big Cedar has not
received the Annual Prepayment (defined below) for the year 2025 or any succeeding year on or before January 1 of each such
renewal year (or within ten (10) days thereafter), any Service Provider may elect to terminate this Agreement for all purposes and
with respect to all parties at any time upon written notice to the Advertisers.

5.

Amendment to Section 2.4(f). Section 2.4(f) of the Existing Agreement is hereby deleted and amended and restated in its entirety as
follows:
3
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(f)
Radius Restriction. Notwithstanding anything herein to the contrary, beginning at such time as there are timeshare units
available for sale at any of the Timeshare Projects, and continuing until such time as 90% or more of the timeshare interests in all of
the Timeshare Projects have been sold, the Bass Pro Shops located in Springfield, Missouri and Branson, Missouri shall not be used
to promote or market any Bluegreen Timeshare Facility located within 50 miles of any of the Timeshare Projects, including, without
limitation, the Falls Village Resort located in Branson, Missouri.
6.

Additional Exhibits.
6.1.

Exhibit B-3 to this Amendment is hereby inserted as Exhibit B-3 to the Agreement.

6.2.

Exhibit B-4 to this Amendment is hereby inserted as Exhibit B-4 to the Agreement.

6.3.

Exhibit B-5 to this Amendment is hereby inserted as Exhibit B-5 to the Agreement.

7.

Severability. If any provision of this Amendment, or the application of any such provision to any Person or circumstance shall be
held to be illegal, invalid or unenforceable under present or future Laws effective during the term hereof, the remainder of this
Amendment, or the application of such provision to any other Persons or circumstances, shall not be affected thereby and shall be
construed and enforced as if such illegal, invalid, or unenforceable provision had never comprised a part hereof. In lieu of such
illegal, invalid, or unenforceable provision, there shall be added automatically as a part hereof a provision as similar in terms to such
illegal, invalid or unenforceable provision, as may be possible and be legal, valid and enforceable.

8.

GOVERNING LAW. THIS AMENDMENT SHALL BE GOVERNED AND INTERPRETED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF DELAWARE WITHOUT REFERENCE TO ITS INTERNAL CONFLICTS OF LAWS PRINCIPLES.

9.

Effect of Headings. Headings and captions contained in this Amendment in no way define or limit the scope or intent of this
Amendment.

10. Counterparts. This Amendment may be executed in one or more counterparts, all of which shall be considered one and the same
agreement, and shall become effective when one or more counterparts shall have been signed by each party and delivered to each
other party. Facsimile, email and .pdf signatures hereon shall, for all purposes, be considered originals.
11. No Other Changes; Conflicts. Except as herein modified, the provisions of the Existing Agreement shall remain unchanged and in full
force and effect. In the event of any conflict between the provisions of the Existing Agreement and the provisions of this Amendment,
the provisions of this Amendment shall control.
[Signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Amendment as of the date first written above.
BLUEGREEN VACATIONS UNLIMITED, INC., a Florida
corporation
By:
Print Name:
Title:

BLUEGREEN/BIG CEDAR VACATIONS, LLC, a Delaware
limited liability company:
By:
Print Name:
Title:
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BIG CEDAR, L.L.C., a Missouri limited liability company
By: __________________________
James A. Hagale
President
BASS PRO, INC., a Delaware corporation
By: __________________________
James A. Hagale
President and Chief Operating Officer

BASS PRO OUTDOOR WORLD, L.L.C., a Missouri
limited liability company
By: __________________________
James A. Hagale
President
BASS PRO INTELLECTUAL PROPERTY, L.L.C., a
Missouri limited liability company
By: __________________________
James A. Hagale
Authorized Signatory
WORLD WIDE SPORTSMAN, INC., a South Carolina
Corporation
By: __________________________
James A. Hagale
President and Chief Operating Officer
| CH\1167119
BASS PRO SHOPS CANADA, INC., an Ontario corporation
By: __________________________
James A. Hagale
President and Chief Operating Officer
BASS PRO SHOPS CANADA (CALGARY), INC., a
Canada corporation
By: __________________________
James A. Hagale
President and Chief Operating Officer
BASS PRO SHOPS CANADA (MONTREAL), INC., a
Canada corporation
By: __________________________
James A. Hagale
President and Chief Operating Officer
| CH\1167119
BPIP, LLC, a Virginia limited liability company
By: __________________________
James A. Hagale
Authorized Signatory
TRACKER MARINE, L.L.C., a Missouri limited liability
company
By: __________________________
James A. Hagale
President
BPS DIRECT, LLC, a Delaware limited liability company
By: __________________________
James A. Hagale
President
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EXHIBIT “B-3”
109 ACRES PROPERTY DESCRIPTION
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EXHIBIT “B-4”
PARADISE POINT INITIAL PROPERTY DESCRIPTION
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EXHIBIT “B-5”
PARADISE POINT BUILDING 8 PROPERTY DESCRIPTION
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AMENDED AND RESTATED OPERATING AGREEMENT
OF
BLUEGREEN/BIG CEDAR VACATIONS, LLC
a Delaware limited liability company
THIS AMENDED AND RESTATED OPERATING AGREEMENT OF BLUEGREEN/BIG CEDAR VACATIONS, LLC
(“Agreement”) is made and entered into as of this 31st day of December, 2007 (the “Effective Date”) by and among those Persons
identified on Exhibit A attached hereto (the “Members”).
WITNESSETH
WHEREAS, Bluegreen/Big Cedar Vacations, LLC (the “Company”) was formed as a Delaware limited liability company on May 1,
2000 pursuant to and under the Act, by the filing of a Certificate of Formation with the Secretary of State of the State of Delaware;
WHEREAS, the Company is currently governed by that certain Operating Agreement of Bluegreen/Big Cedar Vacations, LLC
dated as of June 16, 2000 (the “Original Operating Agreement”), for the purpose of setting forth the understandings and agreements of the
Members with respect to the organization and operation of the Company and the scope and conduct of its business, including its
development of the timeshare project Big Cedar Wilderness Club Condominium in Ridgedale, Missouri, which is marketed as Wilderness
Club at Big Cedar, a Bluegreen Resort (the “Original Project”);
WHEREAS, the Company has acquired or will acquire certain real property adjacent to the Original Project for purposes of the
construction and development of the Building 3000 Project (as defined herein), and has acquired the Red Rock Bluff Property (as defined
herein) for purposes of the construction and development of the Red Rock Bluff Timeshare Project (as defined herein); and
WHEREAS, in connection with the acquisition of such property and the construction and development of the Building 3000 Project
and the Red Rock Bluff Timeshare Project, the Members now desire to amend and restate the Original Operating Agreement in its entirety
on the terms and conditions set forth herein.
NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and the
mutual promises contained herein, the Members mutually covenant and agree as follows:
ARTICLE 1. ORGANIZATION
Section 1.1 Continuation Of The Company. The Members hereby agree to continue the existence of the Company as a limited
liability company under the Act, and all other pertinent Laws of the State of Delaware for the purposes and upon the terms and conditions
1
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hereinafter set forth. The Members agree that the rights, duties and liabilities of the Members shall be as provided in the Act, except as
provided herein.

Section 1.2 Name. The name of the Company shall be “Bluegreen/Big Cedar Vacations, LLC,” or such other name as shall be
determined by the Management Committee from time to time.
Section 1.3 Term. The term of the Company commenced as of May 1, 2000 and shall continue until the winding up and liquidation
of the Company following a Liquidation Event, as provided in Article 9.
Section 1.4 Character of Business; Powers.
(A) The business of the Company (the “Business”) is to (1) acquire, design, develop, own, operate, market and sell the
Timeshare Projects and such other Resort Interest Program(s) as may be mutually agreed upon in writing by the Members, in accordance
with the provisions of this Agreement; (2) lease, finance, hold, manage, sell, exchange or otherwise dispose of all or any part of the
timeshare units of the Business and the receivables or other assets arising from the sale of timeshare interests; (3) borrow money in
furtherance of the Business; and (4) exercise all rights and powers and engage in all activities related or ancillary to the foregoing, as
determined by the Management Committee, which a limited liability company may legally exercise pursuant to the Act.
(B) The Company shall not engage in any activity other than the Business and no Member shall have any authority to hold
himself or herself out as an agent of the Company in any activity other than the Business and then only in conformity with the provisions of
this Agreement.
Section 1.5 Principal Place of Business. The principal place of business of the Company shall be at 4960 Conference Way North,
Suite 100, Boca Raton, Florida, 33431, or such other location as may be hereafter determined by the Management Committee.
Section 1.6 Domestic Registered Agent and Registered Office. The name of the Company’s registered agent for service of process
in Delaware and its registered office in Delaware shall be The Corporation Services Company, at 2711 Centerville Road, Suite 408,
Wilmington, DE 19808, on whose records shall be shown that notice to the Company is to be sent to (A) Big Cedar, L.L.C., 2500 East
Kearney Street Springfield, Missouri 65898, Attention: General Counsel; and (B) Bluegreen Corporation, 4960 Conference Way North,
Suite 100, Boca Raton, Florida 33431, Attn: General Counsel; provided, however, the Management Committee may change such registered
agent and/or registered office, at any time, by making all appropriate filings.
Section 1.7 Foreign Agents and Registered Office. The Management Committee shall (A) take or cause to be taken all action
necessary to register the Company as a foreign limited liability company authorized to transact business in other states (collectively, the
“Foreign States”) if any, as the conduct of the Company’s business so requires; and (B) select and cause the Company to maintain resident
or registered agents and offices in each of the Foreign States
2
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where the maintenance of the same is required by applicable Law, and may change such agents and/or offices, at any time by making all
appropriate filings.
Section 1.8 Certain Definitions. As used herein, the following terms have the following meanings:
(A) “ Act” means the Delaware Limited Liability Company Act, 6 DEL.C§18-101, et. seq., as the same may be
supplemented, amended or modified.

(B) “ Adjusted Capital Account” means, with respect to any Member, the balance in such Member’s Capital Account as of
the end of the relevant Fiscal Year, after giving effect to the following adjustments:
(1)
credit to such Capital Account any amounts that such Member is obligated to restore to the Company pursuant
to this Agreement or is deemed obligated to restore pursuant to Treasury Regulation § 1.704-1(b)(2)(ii)(c) or the penultimate sentence of
each of Treasury Regulation §§ 1.704-2(g)(1) and 1.704-2(i)(5); and
(2)
debit to such Capital Account such Member’s share of the items described in Treasury Regulation §§ 1.7041(b)(2)(ii)(d)(4), (5) and (6)
The foregoing definition of Adjusted Capital Account is intended to comply with the provisions of Treasury Regulation §
1.704-1(b)(2)(ii)(d) and shall be interpreted and applied consistently therewith.
(C) “ Affiliate,” as to any Person means (1) any other Person directly or indirectly through one or more intermediaries
controlling, controlled by or under common control with such Person, or (2) a trust which has as its principal income beneficiaries or
remaindermen such Person and/or a member or members of such Person’s Immediate Family. The terms “controlling,” “controlled” and
“common control with” mean the ability, by ownership of voting securities or otherwise, directly or indirectly, to direct the managerial and
operating policies of a Person. “Affiliated” shall have a corresponding meaning. For purposes of Section 7.7, Affiliates of BCLLC shall not
include Tracker Marine, L.L.C., a Missouri limited liability company, and its subsidiaries or Tracker Marine Retail, LLC, a Delaware,
LLC, and its subsidiaries. Affiliates of Bluegreen shall include any Affiliate of Bluegreen or any entity that is controlled directly or
indirectly by BFC Financial Corporation, provided, however, for purposes of Section 2.6, Section 7.6 and Article 8, Affiliates of
Bluegreen shall only include Bluegreen Corporation and any controlled subsidiary of Bluegreen Corporation.
(D) “ Agreement” means this Agreement, as amended from time to time as herein provided.”
(E) “ Bankruptcy Event” means, with respect to any Person, (i) the commencement by such Person of a voluntary case
under, or the consent by such Person to the entry of an order for relief in an involuntary case under, any bankruptcy, insolvency, fraudulent
conveyance, reorganization, moratorium or other similar Law now or hereafter in effect, or (ii) the consent by such Person to the
appointment of, or taking possession by, a receiver, custodian, liquidator, assignee, trustee or sequestrator (or other similar official) of such
Person or
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of any substantial part of its assets, or (iii) the making of a general assignment by such Person generally to pay its debts as they benefit
creditors, or (iv) the admission in writing of such Person of its inability to pay its debts as they become due in the ordinary course of
business, or (v) the adoption of a resolution by its directors or shareholders (or analogous managers or equity owners) in furtherance of any
of the foregoing, or (vi) the entry by a court of competent jurisdiction of a decree or order for relief in respect of such Person in an
involuntary case under any bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or other similar Law now or
hereafter in effect and the continuance of such decree or order unstayed and in effect for a period of ninety (90) days, or (vii) the
appointment of a receiver, examiner, custodian, liquidator, assignee, trustee or sequestrator (or other similar official) of such Person or of
any substantial part of its assets, not dismissed within ninety (90) days, or (viii) the ordering of the winding up or liquidation of its affairs,
or conversion of a pending reorganization proceeding into a proceeding under Chapter 7 of the Bankruptcy Code or other proceeding to
liquidate or otherwise dispose of a substantial part of such Person’s properties.

(F) “ BC” means Bluegreen Corporation, a Massachusetts corporation, and the sole shareholder of Bluegreen.
(G) “ BCLLC” means Big Cedar, L.L.C. a Missouri limited liability company, or its permitted assignee.
(H) “ Big Cedar Lodge” means that certain hotel facility known as the Big Cedar Lodge at Ridgedale, located in Taney
County, Missouri, which as of the date hereof is owned and operated by BCLLC.
(I) “ Big Cedar Owners’ Association” means Big Cedar Resort Club Owners Association, Inc., a Missouri not for profit
corporation.
(J) “ Big Cedar Timeshare Project” means that certain timeshare project developed by the Company, inclusive of Original
Project and the Building 3000 Project, located contiguous to the Big Cedar Lodge in Taney County, Missouri, which timeshare project is
located on the Big Cedar Timeshare Property.
(K) “ Big Cedar Timeshare Property” means that certain property described on Exhibit B hereto, on which the Big Cedar
Timeshare Project is located or to be located.
(L) “ Bluegreen” means Bluegreen Vacations Unlimited, Inc., a Florida corporation, or its permitted assignee.
“ Bluegreen Vacation Club” means that certain vacation club operated by Bluegreen, which was initially filed pursuant
to Florida Statutes Chapter 721 (The Florida Vacation Plan and Timesharing Act), and is identified in accordance with such registration as
the Bluegreen Vacation Club.
(M) “ Building 3000 Project” means that certain portion of the Big Cedar Timeshare Project currently referred to as
“Building 3000”, which has been approved by the Members and as further described in the Business Plan attached hereto as Exhibit F.
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(N) “ Business Property” means all property, assets and interests (whether real or personal, tangible or intangible) owned
or held from time to time by the Company, including without limitation the Big Cedar Timeshare Property and the Red Rock Bluff
Property.
(O) “ Capital Account” means the separate capital account maintained for each Member on the Company’s books and
records as provided in Section 2.3.
(P) “ Capital Contribution” means with respect to any Member, the amount of money and the Gross Asset Value of any
property (other than money) contributed by such Member to the Company.
(Q) “ Code” means the Internal Revenue Code of 1986, as amended from time to time.
(R) “ Cumulative Loan Return” means:

(1)
with respect to a Member’s Unreturned Member Loan for any Member Loan made by a Member with the
other Member’s consent or pursuant to Section 2.2(B), whereby both Members make such Member Loan in proportion to their Percentage
Interest, or the Member Loan described in Section 6.9(B)(3), a cumulative rate of return equal to the average prime rate, as published in the
Wall Street Journal, plus 1%, compounded annually and taking proper account of the amount and timing of (i) each such Member Loan and
(ii) any distributions made to such Member under Sections 3.1(A) and (B); and
(2)
with respect to a Member’s Unreturned Member Loan for any Member Loan made by a Member as a result of
the other Member failing to make an agreed Additional Capital Contribution or Member Loan in proportion to its Percentage Interest, a
cumulative rate of return equal to the average prime rate, as published in the Wall Street Journal, plus 5%, compounded annually and taking
proper account of the amount and timing of (i) each such Member Loan and (ii) any distributions made to such Member under Sections
3.1(A) and (B).
(S)
“ Depreciation” means, for each Fiscal Year or other period, an amount equal to the depreciation, amortization or other
cost recovery deduction allowable for federal income tax purposes with respect to an asset for such period; provided, if the Gross Asset
Value of an asset differs from its adjusted basis for federal income tax purposes at the beginning of such period, Depreciation shall be (1)
an amount that bears the same ratio to such beginning Gross Asset Value as the federal income tax depreciation, amortization or other cost
recovery deduction for such period bears to such beginning adjusted tax basis or (2) if the federal income tax depreciation, amortization or
other cost recovery deduction for such period is zero, an amount with reference to such beginning Gross Asset Value using any reasonable
method selected by the Management Committee ; provided further, if the remedial allocation method described in Treasury Regulation §
1.704-3(d) is used to take account of the difference between an asset’s Gross Asset Value and its adjusted tax basis, Depreciation shall be
determined in accordance with Treasury Regulation § 1.704-3(d)(2).
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(T) “ Field Operating Profit” means Net Sales Volume less costs of sales and all operating expenses, excluding the Brand
Licensing Fee and the Marketing Fee. Field Operating Profit is exclusive of income taxes and any financing income or expenses.
(U) “ Fractional Interest Development” shall mean a Resort Interest Program in which the interests that are conveyed to
purchasers are in increments of time that are greater than or equal to six weeks per year.
(V) “ Governmental Entity” means any government or any governmental agency, ministry, authority, bureau, board,
commission, department, political subdivision or court, whether federal, state, provincial, municipal, or local, domestic or foreign.
(W) “ Gross Asset Value” means, with respect to any asset of the Company, the asset’s adjusted basis for federal income
tax purposes as of the relevant date, except as follows:
(1)
The initial Gross Asset Value of any asset contributed by a Member to the Company shall be the gross fair
market value of such asset on the date of contribution, as determined by the Management Committee.
(2)
The Gross Asset Value of all Company assets shall be adjusted (at the election of the Management Committee
) to equal their respective gross fair market values, as determined by the Management

Committee, (a) upon the occurrence of any of the events described in Treasury Regulation § 1.704-1(b)(2)(iv)(f)(5) and (b) at such other
times as the Management Committee may reasonably determine necessary or advisable in order to comply with Treasury Regulation §§
1.704-1(b) and 1.704-2.
(3)
The Gross Asset Value of any Company asset distributed to a Member shall be equal to the gross fair market
value of such asset on the date of distribution as determined by the Management Committee.
(4)
The Gross Asset Value of any Company asset with respect to which an adjustment to tax basis has occurred by
reason of application of Code Section 734(b) or 743(b) shall be increased or decreased only if such adjustment is required to be taken into
account in determining Capital Accounts pursuant to Treasury Regulation § 1.704-1(b)(2)(iv)(m); provided, the Gross Asset Value shall not
be adjusted pursuant to this subsection (4) to the extent that an adjustment pursuant to subsection (2) above is made in connection with a
transaction that would otherwise result in an adjustment pursuant to this subsection (4).
(5)
If the Gross Asset Value of an asset is not equal to its adjusted tax basis for federal income tax purposes, such
Gross Asset Value shall be adjusted by the Depreciation taken into account with respect to such asset for purposes of computing Profits and
Losses and other items allocated pursuant to Article 4.
(X) “ Immediate Family” means, with respect to any Person, the parents, siblings, spouse and lineal descendants, spouses
of such lineal descendants and any trust for the benefit of, or the legal representative of, any of the preceding persons, or any partnership
substantially all of the partners of which are one or more of such persons or the Person or any
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limited liability company substantially all of the members of which are one or more of such persons or the Person.
(Y) “ Law” means any federal, state, provincial, municipal, or local, domestic or foreign, constitutional provision, statute,
law (including, without limitation, any common law), ordinance, by-law, rule, code, guideline, standard, regulation, Permit, decree,
injunction, judgment, order or legally binding ruling, determination, finding, directive or writ of any Governmental Entity.
(Z) “ Marketing Agreement” shall mean that certain Amended and Restated Marketing and Promotions Agreement, dated
as of the date hereof, by and among Bass Pro, Inc., BCLLC, Bluegreen and the Company.
(AA) “ Membership Interest” means the limited liability company interest of a Member in the Company, including such
Member’s rights to distributions (liquidating or otherwise) and allocations, together with the duties and obligations of such Member to
comply with this Agreement. Membership Interests shall be personal property for all purposes.
(BB) “ Net Sales Volume” shall mean the dollar amount of annual sales of timeshare interests at the Timeshare Projects
recognizable in accordance with United States generally accepted accounting principles, which include among other things, deferrals or
reductions in sales of timeshare interests for purchaser rescissions, equity trade allowance, cancellations and provision for defaults.
(CC) “ Operating Proceeds” for the applicable period means all gross cash receipts from operations of the Company during
such period (excluding Dissolution Proceeds but including borrowed monies and funds

released from reserves by the Management Committee, in its discretion, for previously established reasons), less the following costs and
expenses (to the extent as determined by the Management Committee not paid from reserves) and other items paid during such period: (1)
operational cash disbursements and cash operating expenses; (2) current interest, principal and debt service paid on any indebtedness of the
Company; (3) cash expenditures for capital improvements and other capital items; and (4) a reasonable allowance for reserves,
contingencies and anticipated obligations as determined by the Management Committee; provided, Operating Proceeds shall not include
any cash arising from refinancing of debt.
(DD) “ Percentage Interest” means, with respect to a Member, the percentage set forth opposite such Member’s name on
Exhibit A hereto, as may be updated from time to pursuant toSection 2.1.
(EE) “ Permit” means any license, permit, registration, concession, franchise, certificate of authority or order, certificate of
occupancy, certificate of approval, approval, authorization or any waiver of the foregoing, issued by any Governmental Entity.
(FF) “ Person” means an individual, partnership, corporation, limited liability company, trust, governmental entity or other
association.
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(GG) “ Profits” and “Losses” means, for each Fiscal Year or other period, an amount equal to the Company’s taxable
income or loss for such period determined in accordance with Code Section 703(a) (for this purpose, all items of income, gain, loss,
deduction or credit required to be stated separately pursuant to Code Section 703(a)(1) will be included in taxable income or loss), with the
following adjustments:
(1)
Any income of the Company that is exempt from federal income tax and not otherwise taken into account in
computing Profits or Losses pursuant to this definition of Profits and Losses shall increase the amount of such income or decrease the
amount of such loss;
(2)
Any expenditure of the Company described in Code Section 705(a)(2)(B) or treated as such pursuant to
Treasury Regulation § 1.704-1(b)(2)(iv)(i), and not otherwise taken into account in computing Profits or Losses pursuant to this definition
shall decrease the amount of such income or increase the amount of such loss;
(3)
Gain or loss resulting from any disposition of Company asset with respect to which gain or loss is recognized
for federal income tax purposes shall be computed with reference to the Gross Asset Value of the asset disposed of, rather than the adjusted
tax basis of such assets;
(4)
In lieu of the depreciation, amortization and other cost recovery deductions taken into account in computing
such income or loss, Depreciation for such period shall be taken into account;
(5)
To the extent an adjustment to the adjusted tax basis of any asset included in Company assets pursuant to
Code Section 734(b) or Code Section 743(b) is required pursuant to Treasury Regulation § 1.704-1(b)(2)(iv)(m) to be taken into account in
determining Capital Accounts as a result of a distribution other than in liquidation of a Membership Interest, the amount of such adjustment
will be treated as an item of gain (if the adjustment increases the basis of the asset) or loss (if the adjustment decreases the basis of the
asset) from the disposition of the asset and will be taken into account for the purposes of computing Profits and Losses;

(6)
If the Gross Asset Value of any Company asset is adjusted in accordance with subsection (2) or subsection
(3) of the definition of “Gross Asset Value,” the amount of such adjustment shall be taken into account in the taxable year of such
adjustment as gain or loss from the disposition of such asset for purposes of computing Profits or Losses; and
(7)
Notwithstanding any other provision of this definition, any items that are specially allocated pursuant to
Section 4.2 shall not be taken into account in computing Profits or Losses.
The amounts of the items of Company income, gain, loss or deduction available to be specially allocated pursuant toSection
4.2 hereof will be determined by applying rules analogous to those set forth in this definition of Profits and Losses.
(HH) “ Proprietary Information” – means: (a) all confidential or proprietary information of the Company, any Affiliate of
the Company, a Member or any Affiliate of a
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Member, including business plans and strategies, financial information regarding the Company’s and its Affiliates’ businesses, customers,
assets, contracts, accounts, books and relationships disclosed to or otherwise received by any Member or any of its Affiliates or
representatives; and (b) any portion of any notes, analyses, compilations, studies, interpretations or other documents prepared by any
Member or any of its Affiliates or representatives to the extent the same contain, reflect, are derived from, or are based upon, any of the
information described in clause (a).
(II) “ Red Rock Bluff Property” means that certain property, more particularly described in Exhibit C hereto and
incorporated herein by this reference, purchased by the Company for the development of the Red Rock Bluff Timeshare Project.
(JJ) “ Red Rock Bluff Timeshare Project” means that certain timeshare project to be developed on the Red Rock Bluff
Property by the Company in accordance with the terms hereof.
(KK) “ Resort Interest Program” shall mean any form of timeshare, interval interest, timeshare exchange, undivided interest
program, timeshare club membership, points-based program, or occupancy program, whereby the use, occupancy or possession of real
property or real property improvements has been made subject to a conveyance, use or occupancy or possession right, which circulates
among purchasers according to a first come, first serve reservation system, or a floating or fixed time schedule on a periodic, re-occurring
basis, over any period of time in excess of one (1) year in duration.
(LL) “ Timeshare Projects” shall mean collectively the Big Cedar Timeshare Project and the Red Rock Bluff Timeshare
Project, together with such other Resort Interest Programs as may be owned, developed and sold by the Company as determined by the
Members from time to time.
(MM) “ Treasury Regulation” means the final or temporary income tax regulation promulgated under the Code, as such
regulations may be amended from time to time.
(NN) “ Unreturned Member Loan” means, with respect to a Member as of any relevant determination date, the excess (if
any) of (1) the aggregate amount of such Member’s Member Loans calculated on a net basis (i.e., net of any liabilities assumed by the
Company or secured by any property contributed to the Company or secured by

any property contributed to the Company in connection with any Member Loan) over (2) the aggregate amount of distributions previously
made to such Member pursuant to Section 3.1(B).
Section 1.9 Other Defined Terms. Each of the following terms shall have the meaning assigned to such term in the Section
indicated:
Other Defined Terms
Term

Section

Additional Capital Contributions

2.2(A)

Annual Budget

6.9(C)

Approved Agreements

7.4

Bluegreen CEO

10.7(C)
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BP/Tracker Competitor

7.6(A)

Brand Licensing Fee

7.10(B)

Business

1.4(A)

Business Plan

6.9(C)

CEOs

10.7(C)

Company

Recitals

Company RFC Financing

2.6

Debtor Party

3.4(B)

Disproportionate Losses

4.1(B)(2)

Dissociating Member

9.2(A)

Dissociation Event

9.1(A)(4)

Dissolution Proceeds

9.3(B)

Dissolution Reserves

9.3(B)(3)

Effective Date

Recitals

Fiscal Year

5.2

Foreclosure Conveyance

2.6(C)

Foreign States

1.7(A)

Future Big Cedar Amenities

6.9(A)(1)

General Manager

6.4

Liquidation Event

9.1(A)

Management Committee

6.1(A)

Manager

6.1(A)

Marketing Fee

7.10(B)

Master Use and Development Plan

6.9(B)(8)

Member Party

6.12(A)

Member Loan

2.2(A)

Members

Recitals

Original Operating Agreement

Recitals

Original Project

Recitals

Participate

7.8(A)

Participation Offer Notice

7.8(C)

Proposed Project

7.8(A)

Red Rock Bluff Business Plan

6.9(B)(1)

Regulatory Allocations

4.2(D)

Repayment Date

2.6(E)

Restricted Area

7.6(C)(1)

RFC

2.6

RFC Loan

2.6

Tax Distributions

3.2(A)

Timeshare Owner Use

7.10(D)(1)

Transfer

8.1(A)

Winding-Up Member

9.3(B)

Section 1.10 References; Pronouns; Headings. Except as otherwise specifically indicated, all references to Section, Subsection or
Article numbers refer to Sections, Subsections
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and Articles of this Agreement and all references to Exhibits refer to the Exhibits attached hereto. The words “include,” “includes,” and
“including” shall be deemed to be followed by the phrase “without limitation.” The words “herein,” “hereof,” “hereunder,” and similar
terms shall refer to this Agreement, unless the context otherwise requires. Captions contained in this Agreement in no way define, limit or
extend the scope or intent of this Agreement. The definitions set forth in Section 1.8 and Section 1.9 shall apply equally to both the singular
and plural forms of the terms defined. Whenever the context may require, any pronoun used herein shall include the corresponding
masculine, feminine, and neuter forms.
ARTICLE 2. CAPITAL ACCOUNTS AND CONTRIBUTIONS; MEMBER LOANS
Section 2.1 Capital Contributions. On or prior to the Effective Date, each of the Members made Capital Contributions to the
Company as set forth on Exhibit A hereto. The Management Committee shall update Exhibit A from time to time to reflect any Additional
Capital Contributions and any Member Loans made by the Members, any change in the Members’ relative Percentage Interests, the
admission of any additional Members, the Transfer of any Membership Interest and any other relevant events.
Section 2.2 Additional Capital Contributions; Additional Membership Interests.
(A)
Notwithstanding any other provision in this Agreement, and subject to Section 2.2(B), no additional Capital
Contributions (“Additional Capital Contributions”) shall be permitted or required to be made by any Member except as unanimously agreed
by the Members. The Members contemplate that any Additional Capital Contributions will be made in accordance with the Members’ then
relative Percentage Interests; provided, the

Members hereby agree that any loans by Member to the Company and/or if any Additional Capital Contribution made by a Member
exceeds its proportionate share, the amount of such excess or loans shall be a “Member Loan” entitled to the preferences and priorities set
forth in this Agreement.
(B)
Additional Capital Contributions or a Member Loan are permitted to be made without unanimous agreement of the
Members only to enable the Company to satisfy a then-existing contractual obligation that it would otherwise be unable to satisfy. Prior to
any Additional Capital Contribution or Member Laon being made pursuant to this Section 2.2(B), the Member proposing to make such
Additional Capital Contribution or a Member Loan shall deliver written notice to the other Member, and give such Member the opportunity
to make a portion of such Additional Capital Contribution or a Member Loan in accordance with such Member’s relative Percentage
Interest. The repayment of Member Loans shall be first applied to Cumulative Loan Return, then to principle amount of Member Loans.
Member Loans shall be repaid as provided in Sections 3.1 and 4.3 and to the extent not previously repaid as provided above, shall be repaid
in full (including any Cumulative Loan Return) upon the later of 12 months after such Member Loan is made and demand by the Member to
the Company.
(C)
Additional Membership Interests may be created and issued to existing Members or to other Persons, and such other
Persons may be admitted to the Company as Members, in each case only upon approval of all of the Members on such terms and conditions
as the Members may unanimously determine in their sole discretion. The provisions of this
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Section 2.2(C) shall not apply to Transfers of Membership Interests or admissions of transferees in connection therewith, such matters being
governed by Article 8 of this Agreement.
Section 2.3 Capital Accounts.
(A)
The Company shall maintain on its books a Capital Account for each Member in accordance with thisSection 2.3. At
any time, each Member’s Capital Account shall be equal to (1) such Member’s Capital Contributions, plus (2) such Member’s allocable
share of Profits and any items in the nature of income or gain that are specially allocated to such Member pursuant to Section 4.2, plus (3)
the amount of any Company liabilities assumed by such Member or that are secured by any property distributed to such Member, minus (4)
the amount of cash and the Gross Asset Value of any Company asset other than cash distributed to such Member, minus (5) such Member’s
allocable share of Losses and any other items in the nature of deductions or losses that are specially allocated to such Member pursuant to
Section 4.2, and minus (6) the amount of any liabilities of such Member assumed by the Company or that are secured by any property
contributed by such Member to the Company. The Members agree and acknowledge that their respective Capital Account balances as of
November 30, 2007 are as set forth in Exhibit A hereto.
(B)
If any Member transfers all or a portion of its Membership Interest in accordance with the terms of this Agreement, the
transferee shall succeed to the Capital Account of the transferor to the extent such Capital Account relates to the portion of the Membership
Interest so transferred.
(C)
In determining the amount of any liability for purposes of Section 2.3(A), Code Section 752(c) and any other
applicable provisions of the Code and Treasury Regulations will be taken into account.
(D)
This Section 2.3 and the other provisions of this Agreement relating to the maintenance of Capital Accounts are
intended to comply with Treasury Regulation §§ 1.704-1(b) and 1.704-2 and shall be

interpreted and applied consistently therewith. In the event that the Management Committee shall unanimously determine that it is prudent
to modify the manner in which the Capital Accounts, or any credits or debits thereto, are computed in order to comply with such Treasury
Regulations, the Management Committee (consenting or voting unanimously only) may make such modification, provided it is not likely to
have a material effect on the amounts distributable to any Member upon the dissolution of the Company.
(E)
The treatment of Member Loans and interest thereon shall be treated in accordance with applicable Laws and the
Treasury Regulations, and such treatment shall be reflected in the determination of Profits, Losses, and Capital Accounts.
Section 2.4 Negative Capital Accounts. Notwithstanding anything to the contrary in this Agreement, no Member shall be required
to make a Capital Contribution to the Company to restore a negative Capital Account on dissolution of the Company or otherwise.
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Section 2.5 Certain Limitations.
(A)
Except as provided in the Agreement, no Member shall (1) be entitled to demand or receive the return of, all or any
portion of such Member’s Capital Contributions or Capital Account balance, (2) be entitled to receive any interest or preferred return on its
Capital Contributions or Capital Account balance, (3) have any priority over other Members as to distributions or (4) the right to withdraw
any part of its Capital Contribution from the Company prior to its liquidation and termination pursuant to Article 9 hereof. Any unreturned
Capital Contribution is not a liability of the Company or of any Member, and no Member is required to contribute or to lend any cash or
property to the Company to enable the Company to return any Member’s Capital Contributions.
(B)
The rights and obligations of the Members under this Article 2 are for the exclusive benefit of the Members, and no
creditor or other Person having dealings with the Company shall have any right or claim hereunder.
(C)
Each Member hereby waives any right of partition and all other rights otherwise available to such Member to sever its
relationship with the Company or its interest in Company assets from the interests of other Members.
(D)
Each Member hereby agrees that no Member shall have any appraisal rights under Section 18-210 of the Act.
(E)
Except as otherwise provided in this Agreement, or as may be provided in any separate agreement between the
Company and a Member or an Affiliate of a Member, each Member shall bear its own costs and expenses in dealings with the Company.
Section 2.6 RFC Loan. The Members acknowledge and agree that (i) the Company has obtained financing (the “Company RFC
Financing”) under a master line of credit (the “RFC Loan”) obtained by Bluegreen from Residential Funding Company, LLC (“RFC”); (ii)
BC has guaranteed the Company’s payment and performance of the Company RFC Financing; and (iii) certain provisions of the RFC Loan
may permit RFC to foreclose on certain Business Property if Bluegreen or its Affiliates default under a portion of the RFC Loan other than
the Company RFC Financing. In connection with the Company RFC Financing, the Members agree that:

(A)
Bluegreen shall have the right to amend or modify the RFC Loan in such manner as it determines in its sole and
absolute discretion; provided, any modification of the Company RFC Financing shall be subject to the prior written approval of BCLLC,
and provided further that any amendment or modification of the Company RFC Financing that would have a material adverse effect on the
Company or BCLLC shall require the prior written approval of BCLLC recognizing that Bluegreen shall be responsible for all other
obligations in connection with the RFC Loan other than with respect to the Company RFC Financing.
(B)
In the event BC is required to pay any liability of the Company in connection with the Company RFC Financing or
other financing transaction that has been approved by both Members pursuant to BC’s guarantee thereof, if any, then such payment shall be
treated as a Member Loan and BCLLC shall reimburse BC for a percentage of such liability
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equal to BCLLC’s Percentage Interest. Upon delivery of written notice from BC to the Company and BCLLC that any amounts due from
BCLLC to BC pursuant to this Section 2.6(B) are more than fifteen (15) days overdue, which notice shall set forth the amounts due and
include evidence of payment to RFC (or other lender in the case of another financing that has been approved by both Members) by BC, the
Company shall pay any distributions (other than Tax Distributions) otherwise payable to BCLLC, directly to BC until the aggregate amount
of such distributions equals the amount (principal and interest) due from BCLLC to BC pursuant to this Section 2.6(B), and Bluegreen or
BC shall be entitled to offset against any monies owed to BCLLC or its Affiliates any sums owed by BCLLC to BC, Bluegreen or the
Company.
(C)
In the event that RFC forecloses on any Business Property for any reason other than a Company default under the
Company RFC Financing, then Bluegreen and BC shall be obligated, jointly and severally, to pay to BCLLC, on the date that as a result of
such foreclosure the Company Property is sold, foreclosed, or otherwise conveyed by the Company (a “Foreclosure Conveyance”), 49% of
the greater of: (i) the fair market value of such Company Property, as determined at the time of such Foreclosure Conveyance; and (ii) the
sale price of such Company Property in a Foreclosure Conveyance.
(D)
The Company shall use its reasonable best efforts to comply with all terms and provisions of the RFC Loan.
(E)
The Members acknowledge and agree that in the event the Company does not for any reason pay off the Company RFC
Financing on or before such RFC Financing is required to be paid off pursuant to its terms (the “Repayment Date”), then the Members shall,
(i) pro rata and in accordance with their respective Percentage Interests, make an Additional Capital Contribution on or before the
Repayment Date sufficient to enable the Company to pay off the Company RFC Financing and (ii) cause the Company to take such other
actions as are reasonably required to pay off the Company RFC Financing on or before the Repayment Date. If either member fails to make
its Additional Capital Contribution required pursuant to this Section 2.6(E), the other Member shall be entitled to contribute such amount to
the Company as an agreed Member Loan.
Section 2.7 Other Loans by Members or Affiliates. No Member shall be required to make any loans or otherwise lend any funds to
the Company; provided, subject to obtaining any requisite approvals required under this Agreement for the Company to borrow funds, any
Member or its Affiliate may (but shall not be obligated to) at any time, upon approval of the Management Committee, loan money or
guarantee a loan to the Company to finance Company operations, to finance or refinance any assets of the Company, to pay the debts and
obligations of the Company, or for any other Company purpose. Notwithstanding the foregoing, the Company may incur payables or

receivables to or from the Members in connection with transactions in the ordinary course of business for any services provided or goods
acquired or sold, provided, such payables shall not be treated as Member Loans and provided, further, that the Member so engaging in
transactions with or on behalf of the Company shall provide to the other Member a monthly accounting of all such transactions. If any
Member or its Affiliate lends funds or guarantees a loan of funds to the Company as provided in this Section 2.7, such Member or Affiliate
shall be entitled to receive interest on such loan, and shall be entitled to receive a fee for guaranteeing any such loan, as may be agreed upon
by the Members on behalf of the Company.
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Section 2.8 Accounting. Notwithstanding anything to the contrary in this Agreement, the Company shall prepare and maintain its
financial statements in accordance with generally accepted accounting principles.
ARTICLE 3. DISTRIBUTIONS
Section 3.1 Distributions of Operating Proceeds. Except as provided in Section 3.2 (regarding Tax Distributions) and Article 9
(regarding liquidating distributions), Operating Proceeds shall by distributed to the Members at such times as the Management Committee
shall determine (but not less frequently than annually) in accordance with the following priorities:
(A)
First, to the Members having made Member Loans, in proportion and to the extent of each such Member’s unpaid
Cumulative Loan Return;
(B)
Second, to the Members having made Member Loans, in proportion and to the extent of each such Member’s
Unreturned Member Loan; and
(C)
Thereafter, to the Members in accordance with their Percentage Interests.
Section 3.2 Tax Distributions.
(A)
Other than at liquidation of the Company, if and to the extent there are Operating Proceeds, the Management
Committee shall cause the Company to make quarterly distributions (“Tax Distributions”) to the Members for the purpose of enabling them
to pay federal, state and local taxes on their respective distributive shares of the aggregate net taxable income of the Company. Tax
Distributions shall be made by the Company at the appropriate times to allow the Members to make their estimated tax payments. Subject to
Section 3.2(B), the amount of Tax Distributions shall be equal to: (i) the cumulative net taxable income of the Company for the Fiscal Year
(as estimated by the Management Committee), net of previously unrecouped tax losses of the Company, multiplied by (ii) a benchmark rate
reflecting a composite federal, state and local income tax rate for the Members. The initial benchmark rate shall be 41%. The Management
Committee may adjust the benchmark rate to reflect the then current status of the ordinary income and capital gains tax rates of the Code or
other applicable Law.
(B)
The amount of Tax Distributions made in any fiscal quarter will be reduced to take into account any distributions
previously made during such fiscal year pursuant to Section 3.1. If Operating Proceeds are not sufficient to satisfy the required Tax
Distributions for a particular quarter, the Company will make up such deficit out of Operating Proceeds in future periods. If the total amount
of Tax Distributions paid to the Members for a Fiscal Year exceeds the benchmark rate multiplied by the actual net taxable income of the
Company for such Fiscal Year, the Tax Distributions for subsequent periods will be reduced by the amount of such overpayment.
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Section 3.3 Distributions to be Made in Cash. All distributions (including Tax Distributions) to the Members shall be made in cash,
and no Member shall have any right to demand and receive property other than cash as provided in this Agreement. In no event shall any
Member be compelled or permitted to accept a distribution of any property other than cash from the Company. If the Members unanimously
determine that the Company should make an in-kind distribution of Company property to one or more Members, such Company property
shall be distributed to the Members in accordance with this Article 3 and Article 9, based on the fair market value of such property as
determined by the Members.
Section 3.4 Withholding and Offset.
(A)
The Company is authorized to deduct and withhold from distributions to a Member and to pay over to the appropriate
foreign, federal, state or local government tax authority any amounts required to be withheld pursuant to the Code or any provisions of any
other foreign, federal, state or local Law. Any amounts so deducted and withheld shall be treated as, and shall be credited against, Tax
Distributions otherwise to be made to such Member.
(B)
The Company may, upon notice to the affected Member (the “Debtor Party”), withhold from any distribution, other
than a Tax Distribution, any amount due and payable to the Company by the Debtor Party or its Affiliates and which is not paid when due.
Any amounts withheld to offset or satisfy any such obligations pursuant to this Section 3.4(B) shall be treated for all purposes of this
Agreement as if such amounts had been distributed to the Debtor Party. The rights and remedies provided in this Section 3.4(B) are in
addition to, and not in limitation of, any other rights and remedies provided under this Agreement or under applicable Law.
ARTICLE 4. ALLOCATION OF PROFITS AND LOSSES
Section 4.1 Profits and Losses.
(A)
After giving effect to the special allocations set forth inSection 4.2, Profits for any Fiscal Year shall be allocated as
follows:
(1) First, to the Members in proportion and to the extent of any Losses allocated pursuant toSection 4.1(B)(4);
(2) Second, to the Members in proportion and to the extent of any Losses allocated pursuant toSection 4.1(B)(3);
(3) Third, to the Members in proportion and to the extent of any Disproportionate Losses allocated pursuant to
Section 4.1(B)(2);
(4) Fourth, to the Members in proportion and to the extent of any Losses other than Disproportionate Losses
allocated pursuant to Section 4.1(B)(2);
(5) Fifth, to the Members with Unreturned Member Loans until the cumulative Profits allocated to such Members
equal the Cumulative Loan Return; and
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(6) Sixth, to the Members in accordance with their Percentage Interests.
After giving effect to the special allocations set forth inSection 4.2, Losses for any Fiscal Year shall be allocated as

(1) First, to the Members to offset any allocations of Profits pursuant to Sections 4.1(A)(6), and then to the Members
to offset any allocations of Profits pursuant to Sections 4.1(A)(5). To the extent any allocations of Profits pursuant to Section 4.1(A)(5) are
offset by Losses, such Profit allocations shall be disregarded for purposes of computing subsequent Profit allocations;
(2) Second, to the Members in accordance with their Percentage Interests; provided, if the allocation of Loss would
cause a Member to have an Adjusted Capital Account deficit (calculated without taking into account any Unreturned Member Loan of such
Member), such Member shall be allocated only that amount of Loss as will reduce its Adjusted Capital Account balance (calculated without
taking into account any Unreturned Member Loan of such Member) to zero. Loss that, absent application of the preceding sentence, would
otherwise be allocated to such Member shall be allocated to the other Members subject to this Section 4.1(B)(2). Losses disproportionately
allocated pursuant to the preceding sentence of this Section 4.1(B)(2) are “Disproportionate Losses;”
(3) Third, to the Members with Unreturned Member Loan in proportion and to the extent of their Unreturned
Member Loan; provided, if the allocation of Loss would cause a Member to have an Adjusted Capital Account deficit, such Member shall
be allocated only that amount of Loss as will reduce its Adjusted Capital Account balance to zero; and
(4) Fourth, to the Members in accordance with their Percentage Interests.
Section 4.2 Regulatory and Curative Allocations. Notwithstanding the provisions of Section 4.1:
(A)
In order to comply with Treasury Regulation §§ 1.704-1(b) and 1.704-2, the minimum gain chargeback
requirements in Treasury Regulation § 1.704-2(f) and 1.704-2(i)(4) are hereby incorporated in this Agreement. In addition,
notwithstanding anything else in this Article 4, (i) deductions associated with Company nonrecourse liabilities described in
Treasury Regulation § 1.704-2(c) shall be allocated in accordance with Percentage Interests, and (ii) deductions associated with
Member nonrecourse liabilities described in Treasury Regulation § 1.704-2(i)(1) shall be allocated to the Member or Members who
bear the economic risk of loss with respect to the Member nonrecourse liability to which such deductions are attributable, in
accordance with Treasury Regulation § 1.704-2(i).

(B)
If any Member unexpectedly receives an adjustment, allocation or distribution of the type contemplated by Treasury
Regulation § 1.704-1(b)(2)(ii)(d)(4), (5) and (6) that causes such Member to have an Adjusted Capital Account deficit, items
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of income and gain shall be allocated to all such Members (in proportion to the amounts of their respective Adjusted Capital
Account deficits) in an amount and manner sufficient to eliminate the deficit balances in such Members’ Capital Accounts that are
in excess of such Members’ respective Adjusted Capital Account deficits, as quickly as possible. It is intended that this Section
4.2(B) qualify and be construed as a “qualified income offset” within the meaning of Treasury Regulation § 1.704-1(b)(2)(ii)(d).

(C)
To the extent an adjustment to the adjusted tax basis of any Company asset pursuant to Code Section 734(b) is
required, pursuant to Treasury Regulation §§ 1.704-1(b)(2)(iv)(m)(2) or 1.704-1(b)(2)(iv)(m)(4), to be taken into account in
determining Capital Accounts as the result of a distribution to a Member in complete liquidation of its Membership Interest, the
amount of such adjustment to the Capital Accounts shall be treated as an item of gain (if the adjustment increases the basis of the
asset) or loss (if the adjustment decreases such basis) and such gain or loss shall be specially allocated to the Members in
accordance with their interests in the Company in the event that Treasury Regulation § 1.704-1(b)(2)(iv)(m)(2) applies, or to the
Members to whom such distribution was made in the event that Treasury Regulation § 1.704-1(b)(2)(iv)(m)(4) applies.

(D)
The allocations set forth in Sections 4.2(A)–(C) (the “Regulatory Allocations”) are intended to comply with certain
requirements of Treasury Regulation §§ 1.704-1(b) and 1.704-2. The Regulatory Allocations may not be consistent with the
manner in which the Members intend to distribute the cash of the Company or allocate Company income or loss. Accordingly, the
Management Committee is hereby authorized to allocate items of income, gain, loss and deduction to the Members so as to prevent
the Regulatory Allocations from distorting the manner in which Company distributions will be divided among the Members. In
general, the Members anticipate that this will be accomplished by specially allocating other items of income, gain, loss and
deduction to the Members so that, to the extent possible, the net amount of such allocations and the Regulatory Allocations to the
Members shall be equal to the net amount that would have been allocated among the Members if the Regulatory Allocations had
not occurred. However, the Management Committee shall have discretion to accomplish this result in any reasonable manner, and
in exercising this discretion, the Management Committee shall take into account future Regulatory Allocations under Section
4.2(A) that, although not yet made, are likely to offset other Regulatory Allocations previously made thereunder.
Section 4.3 Tax Allocations. To the maximum extent possible, all items of Company income, gain, loss and deduction for federal
income tax purposes shall be allocated among the Members for such purposes in the same manner in which the corresponding items
computed for Capital Account purposes are allocated pursuant to Sections 4.1 and 4.2. Tax items with respect to Company property that is
contributed to the Company with a Gross Asset Value that varies from its federal income tax basis in the hands of the contributing Member
immediately preceding the contribution shall be allocated among the Members for federal income tax purposes pursuant to Treasury
Regulations promulgated under Code Section 704(c) so as to take into account such variation. The Company shall account for any such
variation under any method approved under Code Section 704(c) and the applicable Treasury Regulations as chosen by the Management
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Committee. If the Gross Asset Value of any Company asset is adjusted as provided in this Agreement, subsequent allocations of income,
gain, loss and deduction with respect to such asset shall take account of any variation between the adjusted basis of such asset for federal
income tax purposes and its Gross Asset Value in the same manner as under Code Section 704(c) and the Treasury Regulations promulgated
thereunder. Any elections or other decisions

relating to the allocations in this Section 4.3 shall be made by the Management Committee in a manner that reflects the purpose and
intention of this Agreement. Allocations pursuant to this Section 4.3 are solely for purposes of federal, state and local taxes and shall not
affect, or in any way be taken into account in computing any Member’s Capital Account or share of Profits, Losses and any other items or
distributions pursuant to any provision of this Agreement.
Section 4.4 Other Allocation Rules. For purposes of determining the Profits, Losses and any other items of income, gain, loss and
deduction allocable to any period, Profits, Losses and any such other items will be determined on a daily, monthly or other basis, as
determined by the Management Committee using any permissible method under Code Section 706 and the Treasury Regulations thereunder.
ARTICLE 5. ACCOUNTING AND TAX MATTERS
Section 5.1 Accounting Methods; Company Records.
(A)
The Company’s books and records shall be prepared in accordance with generally accepted accounting principles,
consistently applied, except that the Capital Accounts of the Members shall be maintained as provided in this Agreement. An annual audit
shall be conducted by an audit firm unanimously approved by the Management Committee, which audit shall be completed at the cost of
the Company, no later than ninety (90) days after the Company’s Fiscal Year. The Company shall use the accrual method of accounting for
both tax and accounting purposes.
(B)
The Company will deliver to each Member, (i) within ninety (90) days after the end of each Fiscal Year, audited
financial statements of the Company, which shall include a balance sheet of the Company as of the end of such year, statements of income
and expense and cash flow of the Company for such Fiscal Year, and a statement of members’ equity, each prepared in accordance with
GAAP and including notes with respect thereto, all in reasonable detail, (ii) as soon as practicable after the end of each fiscal month and in
any event within twenty (20) days thereafter, an unaudited balance sheet of the Company as of the end of such month, and statements of
income and expense and cash flow of the Company for such month and for the year to date, prepared in accordance with GAAP and
including notes with respect thereto, all in reasonable detail, and mortgage receivable portfolio statements and any other reports as may be
reasonably requested by a Member.
(C)
The Management Committee shall cause the Company to comply with all record keeping requirements imposed by the
Act, and shall provide each Member with the opportunity to inspect and copy such records (at such Member’s expense), at reasonable
intervals, during ordinary business hours. Except as provided in this Agreement, neither the Management Committee nor any Member shall
have any obligation to provide to any other
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Member a copy of the Certificate of Formation or any other document filed with the Delaware Secretary of State or other governmental
authority on behalf of the Company.
Section 5.2 Fiscal Year. The fiscal year of the Company (the “Fiscal Year”) shall be the calendar year or such other year as may be
determined by the Management Committee or required by the Code.
Section 5.3 Bank Accounts; Title to Business Property. The funds of the Company shall be deposited in such bank accounts, or
invested in such interest-bearing or non-interest-bearing investments in the Company’s

name, as shall be determined by the Management Committee. The funds of the Company shall not be commingled with the funds of any
other Person and the Management Committee shall not employ, or permit or cause any other Person to employ such finds in any manner
except for the benefit of the Company. Title to the Business Property shall be held, and conveyances thereof shall be made, in the name of
the Company. Each bank account shall have provided thereon signatures of the Company or such parties as designated by the Management
Committee.
Section 5.4 Tax Matters.
(A)
All federal, state and local tax returns of the Company shall be prepared by certified public accountants selected by the
Management Committee. The Management Committee shall furnish to each Member copies of all such returns promptly after their filing.
To the extent permitted by applicable Law, each Member shall take reporting positions on their respective income tax returns consistent
with the positions determined for the Company by the Management Committee.
(B)
The Management Committee shall make all applicable elections, determinations and other decisions for the Company
relating to tax matters, including the positions to be taken on the tax returns of the Company, the settlement or further contest and litigation
of any audit matters raised in connection with any tax return, extensions of applicable statutes of limitations, filing requests for
administrative adjustment for the Company and filing suit concerning any tax refund or deficiency relating to any administrative
adjustment; provided, in the case of a Transfer of a Membership Interest permitted under this Agreement, upon the request of the transferee
of such Membership Interest, the Company shall file an election under Code Section 754 pursuant to the Treasury Regulations applicable
thereto. Bluegreen shall be the initial “tax matters partner” within the meaning of Code Section 6231(a) and shall take any action as may be
necessary to cause each other Member to become a “notice partner” within the meaning of Code Section 6223.
(C)
Any provision of this Agreement to the contrary notwithstanding, solely for federal and state income tax purposes,
each party hereto recognizes and acknowledges that it is the Members’ intention that the Company will be a limited liability company
classified as a partnership for federal income tax purposes and subject to all provisions of Subchapter K of Chapter 1 of Subtitle A of the
Code; provided, however, the filing of federal and state income tax returns shall not be construed to extend the purposes or expand the
obligations or liabilities of the Company, nor shall it be construed to create a partnership (other than for tax purposes) or any other agency
relationship between the Members. Any provision of this Agreement to the
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contrary notwithstanding, the Company shall not make any election to be treated for federal or state income tax purposes as other than a
partnership without the unanimous approval of the Members.
ARTICLE 6.
MANAGEMENT AND BUSINESS POLICIES
Section 6.1
Management by Management Committee.
(A)
Subject to the provisions of the Act and the terms of this Agreement, including, without limitation,Section 6.7
through and including Section 6.12, the business and affairs of the Company shall be managed under the direction and control of a
management committee (the “Management Committee”) which shall consist of three (3) individuals (each, a (“Manager”), who need not be
Members.

(B)
At all times and for all purposes, Bluegreen shall have the irrevocable power, authority and right to appoint two (2)
Managers and BCLLC shall have the irrevocable power, authority and right to appoint one (1) Manager. Those Members so empowered
may remove and replace their designated Manager(s) on written notice to all Members. As of the Effective Date, the Managers appointed by
Bluegreen are David Pontius and Terry Dodd and the Manager appointed by BCLLC is James A. Hagale.
(C)
Except as otherwise expressly provided in this Agreement, any action or decision permitted or required to be taken
by the Management Committee shall require the approval of two (2) of the Managers.
(D)
The Management Committee is hereby authorized and directed to do or cause to be done on behalf of the Company
all such actions (including the payment of fees and expenses) and to make, execute, and/or deliver or cause to be made, executed and/or
delivered all such contracts, instruments, documents, agreements, writings, or communications as the Management Committee, in its
discretion, deems necessary, advisable or appropriate for the Company to carry on the Business.
(E)
The Management Committee (i) may designate one or more of the Managers to act alone in respect of any Company
matter or determination; or (ii) delegate to one or more Persons, including officers, who may or may not be Managers, ministerial authority
to conduct the day-to-day operations of the Company.
(F)
Unless otherwise so delegated by the Management Committee or set forth herein, no Member shall have any right or
power to act for or on behalf of the Company or make decisions with respect thereto. Decisions of the Management Committee within its
scope of authority shall be binding upon the Company and each Member.
Section 6.2 Meetings of the Management Committee. Unless otherwise expressly provided in a written notice, meetings of the
Management Committee shall be held at the principal place of business of the Company or at any other place that a majority of the
Managers determines. In the alternative, meetings may be held by telephone conference in which each Manager can participate. The
presence of a majority (by number) of the Managers shall constitute a quorum for the transaction of business. Meetings shall be held (i) as
determined by
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the Management Committee, or (ii) as requested by any Manager. Meetings shall be held at least twice per Fiscal Year. Any meetings of
the Management Committee shall be held upon at least two (2) business days’ prior written notice delivered by the General Manager to all
of the Managers. Such notice shall specify the time and place of such meeting and the purpose for such meeting. Minutes of each meeting
and a record of each decision shall be kept by the designee of the Management Committee and shall be given to all of the Members
promptly after the meeting.
Section 6.3
Action by Written Consent Without a Meeting. Unless otherwise restricted by this Agreement, any action required or
permitted to be taken at any meeting of the Management Committee may be taken without a meeting if those Managers having not less than
the minimum number of votes that would be necessary to authorize or take such action at a meeting consent thereto in writing and all
Managers receive notice of such action proposed to be taken not less than two (2) business days prior nor more than thirty (30) days prior to
the taking of such action (it being agreed that the failure to provide such notice shall not constitute a material breach of or default under this
Agreement), and the writing or writings are filed with the minutes of the Management Committee and given to the Members promptly after
the meeting.

Section 6.4 General Manager. Except as otherwise unanimously determined by the Members, the Company shall have a general
manager (the general manager, or any successor thereto, being hereinafter collectively referred to as the “General Manager”) to supervise
the day-to-day operations of the Company. The General Manager shall be subject to the general supervision and control of the Management
Committee and shall carry out the policy decisions made by the Management Committee. At each regular meeting of the Management
Committee (and, when requested by any member thereof, at any special meeting of the Management Committee), the General Manager
shall be present and shall report to the Management Committee on the operations of the Company or any other matters as any member of
the Management Committee may request. The General Manager shall be a full-time employee of the Company. The Management
Committee shall appoint, remove and replace the General Manager at any time and for any reason (or no reason). The General Manager as
of the Effective Date shall be Howard Kitchen.
Section 6.5
Specific Authority of Management Committee and General Manager. Subject to such other rights expressly granted to
the Members, and other limitations hereunder, including as set forth in Section 6.7 through and including Section 6.12, the Management
Committee, or the General Manager if the Management Committee expressly empowers the General Manager, is hereby specifically
authorized for, and in the name of and on behalf of the Company:
(A)
To manage and supervise the operations of the Business Property, including supervision of the acquisition, storage
and processing of inventory, oversight of staffing and employment matters and establishing policies for the conduct of the Business;
(B)
To execute and deliver all instruments necessary or convenient in connection with the management, maintenance and
operation of the Business Property;
(C)
To file such fictitious names as the Management Committee, in its discretion, may determine;
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(D)
To engage in business with any Person who provides any services to, sells property to or purchases property from,
the Company (subject to the other restrictions of this Agreement);
(E)
To retain or employ and coordinate the services of employees, supervisors, accountants (provided, however, that the
audit firm referenced in Section 5.1(A) shall be retained or employed only upon unanimous approval of the Management Committee),
attorneys, and other Persons necessary or appropriate to carry out the Business;
(F)
To establish and fund, out of the Company’s gross receipts or otherwise, such reserves for anticipated or contingent
liabilities and working capital as the Management Committee reasonably deems appropriate and to reverse any such reserves not required;
(G)
To engage in any kind of activity and to perform and carry out such contracts of any kind necessary to, or in
connection with, or incidental to the accomplishment of, the Business;
(H)
To handle all matters in connection with the construction of improvements to be constructed on the Business
Property;
(I)
To perform all other duties and functions determined in the discretion of the Management Committee from time to
time;

(J)
Subject to Section 7.10, to accept instruments of indebtedness from consumer purchasers of timeshare interests and to
sell or hypothecate such timeshare interests under any arrangements as may be established by the Management Committee on behalf of the
Company, on such terms as may, from time to time, be acceptable to the Management Committee and to further pledge or sell collateral
related to such timeshare interests to such third party financier as may be determined from time to time by the Management Committee;
(K)
Subject to Section 7.10(C), to establish sales prices for timeshare interests and to sell or hypothecate timeshare
receivables under any arrangements as may be established by the Management Committee on behalf of the Company, on such terms as
may, from time to time, be acceptable to the Management Committee and to further pledge or sell collateral related to such timeshare
interests or receivables to such third party financier as may be determined from time to time by the Management Committee;
(L)
To execute and deliver, in furtherance of any or all of the purposes of the Company, any deed, lease, mortgage,
promissory note, bill of sale, contract or other instrument effecting the conveyance, exchange or encumbrance of all or any part of the
Business Property (unless not in the ordinary course of business), or any interest therein, either to or from the Company, for the purpose of
carrying on the Business and, subject to Section 7.4, to agree pursuant to written contract with others so to do, particularly by way of
example and not limitation, subject to Section 7.4, to agree pursuant to written contract with others to convey and transfer timeshare
interests in the Timeshare Projects, and otherwise, subject to Section 7.4, to agree pursuant to written contract with third parties for purposes
of carrying out receivable financing transactions, including endorsement of consumer notes, assignment of consumer
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mortgages or deeds of trust, and related documentation, to effectuate receivable financing as it relates to timeshare interest sales; and
(M)
To engage any and all personnel who, from time to time, may be determined by the Management Committee
necessary or desirable to advance the Company or the Business of the Company.
Section 6.6
Certificate. Any Person dealing with the Company or the Management Committee may rely upon a certificate signed
by a majority of the Management Committee as to (i) the identity and authority of the General Manager; (ii) authorization to conduct any
business on behalf of the Company; (iii) the identity and authority of any representative or agent of the Company for purposes of carrying
on the business and affairs of the Company, including but not limited to, sales and marketing of timeshare interests and the hypothecation,
sale and endorsement of evidences of indebtedness as respects the sale of timeshare interests and collateral related thereto; or (iv) any
matter upon which the Management Committee may set forth on such certificate, including any matter in respect to which the Management
Committee may take action regarding sales and marketing of timeshare interests and involvement of third parties for financing respecting
such timeshare interests, whether by hypothecation or sale.
Section 6.7
Restrictions on Authority of the Management Committee and the General Manager. In addition to the limitations set
forth elsewhere herein, neither the Management Committee nor the General Manager shall undertake or cause the Company to undertake
any of the following without the unanimous consent of all Members:
(A)
Do any act in contravention of this Agreement;

(B)
Sell, lease, exchange, transfer, encumber or otherwise dispose of the Big Cedar Timeshare Property or the Red Rock
Bluff Property (other than in the ordinary course of the Business);
(C)
Except as specifically approved herein, borrow any monies, including from a Member, refinance any loan, make any
modifications to the Company RFC Financing, or assign any of the assets of the Company as collateral for a loan, other than in the ordinary
course of business;
(D)
Assign any assets for the benefit of creditors or cause the Company to file a voluntary petition in bankruptcy or take
any other similar action;
(E)
Admit additional or substitute Members to the Company except as otherwise provided herein;
(F)
Cause the Company to merge or consolidate with or into any other entity, or change or reorganize the Company into
any other legal form;
(G)
Cause the Company to engage in any business other than the Business or extend the scope of the Business, by
implication or otherwise;
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(H)
Acquire any real estate or any interest therein (other than the Big Cedar Timeshare Property or the Red Rock Bluff
Property), or acquire any other property or assets not related to the Business;
(I)
Effect the sale or transfer of all or substantially all of the Business Property other than the sale of assets in the ordinary
course of the Company’s business;
(J)
Make any expenditure not in the ordinary course of business, which expenditure will be considered “capital” in nature
under generally acceptable accounting principles, if such expenditure would be a departure (including, but not limited to, a departure in cost
or nature of expenditure) from the Annual Budget or the Business Plan;
(K)
Except in the ordinary course of business, modify the Annual Budget or the Business Plan or incur any expense not
provided for in the Annual Budget or the Business Plan;
(L)
Except for the Approved Agreements, enter into any agreement with Bluegreen or any Affiliate of Bluegreen,
(M)
Authorize any act that would make it impossible to carry on the ordinary business of the Company;
(N)
Attempt to dissolve or withdraw from the Company except as provided for in this Agreement;
(O)
Confess any judgment against the Company or settle or adjust any claims against the Company; provided, without
approval of BCLLC, the Management Committee may settle or adjust claims against the Company if the out-of-pocket expenses for the
Company (net of any amounts covered by insurance) with respect to any one claim, or any one series of related claims, do not exceed
$25,000;

(P)
Except as is already in place with any existing Company financing, obligate the Company or any Member as a surety,
guarantor or accommodation party to any obligation;
(Q)
File or otherwise institute any lawsuit or other proceeding where the amount in controversy exceeds $25,000;
(R)
Except for the Approved Agreements, as set forth in the Annual Budget, or as otherwise in the ordinary course of
business, enter into any contract or agreement pursuant to which the aggregate payments expected to be made by the Company thereunder
exceed $10,000;
Section 6.8
Insurance.
(A)
Specific policies of insurance shall be obtained by the Company as approved by the Management Committee, and
shall include, but not be limited to the following.
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The Management Committee shall cause any such insurance policies to name each of the Members as additional insureds:
(1)
Commercial or comprehensive general liability insurance in a combined single limit of not less than
$5,000,000 for bodily injury, contractual liability, broad form property damage, personal injury and such other risks as are reasonably
determined by the Management Committee;
(2)
Workers’ compensation insurance, providing statutory limits for coverage A and limits of at least $1,000,000
for coverage B (employers’ liability);
(3)
Business auto, including owned, hired and non-owned coverage, with limits of at lease $1,000,000;
(4)
All risks builders risk/property coverage for construction projects, including interests of the Company,
contractors and financial parties as their interests may appear;
(5)
Crime coverage, including the management and salespersons of the Company;
(6)
Directors & officers’ liability insurance;
(7)
Business interruption insurance; and
(8)
Umbrella/excess liability, in the name of the Company, with limits of not less than $25,000,000 on a pro forma
basis.
(B) The Company shall require the following to be in place for any independent contractors having any activity regarding the
construction of the Timeshare Projects:

(1)
A certificate of insurance indicating minimum limits of $1,000,000 per occurrence for commercial or
comprehensive general liability (including contractual and completed operations liability coverages) and that coverage is on an occurrence
form;
(2)
A certificate of insurance indicating statutory workers’ compensation coverage and $1,000,000 minimum of
employers’ liability coverage;
(3)
A certificate of insurance indicating a minimum of $1,000,000 per occurrence for business auto liability
(including owned, hired and non-owned coverage); and
(4)
A certificate of insurance indicating builders all risk coverage (including items in transit), contractors
equipment coverage (including coverage for owned, leased or rented equipment), and an installation floater (with all such coverages
insuring full or replacement value of materials and equipment at risk).
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Each certificate referenced in this Section 6.8(B) must show the Company and the Members have been endorsed on the policy
as additional insureds under the general liability and on any umbrella/excess coverage carried and that all policies contain a full waiver of
subrogation against the Company and the Members, and a copy of policy endorsement showing additional insured status, waiver of
subrogation, and any other special policy provisions which may exclude or limit the Company’s or the Members’ additional insured
position must be attached to the certificate.
All insurance required of an independent contractor hereunder shall be primary and non contributory with respect to any other
insurance available to the Company and the Members. Any and all deductibles and/or self insured retentions shall be assumed by and be for
the account of and at the sole risk of the independent contractor. All insurance costs are for the account of the independent contractor and
shall not be passed onto the Company or the Members. Higher limits and/or lower deductibles or self insured retentions may be required for
certain contractors or on certain projects as unanimously determined by the Management Committee. Each certificate referenced in this
Section 6.8(B) must indicate a firm thirty (30) day notice of cancellation or change, and shall be mailed to Risk Management Department,
2500 E. Kearney, Springfield, MO 65898 annually upon policy renewal and at any time requested by BCLLC. Certified copies of all
policies shall be furnished to any member upon request.
Section 6.9 Business Plans and Budgets; Amenity Development. The Members shall cooperate in good faith to continue
development of timeshare units and amenities at the Big Cedar Timeshare Project and the Red Rock Bluff Timeshare Project on such
budgets and timelines, and to such specifications, as provided herein and or as otherwise agreed by the Members (provided that the
Management Committee shall have the authority to approve the Annual Budget, Business Plan, and ordinary course of business deviations
from such budget and plan). In furtherance thereof, the Members agree as follows:
(A)
Big Cedar Design and Amenity Development.
(1)
Future timeshare units at the Big Cedar Timeshare Project shall be designed and constructed so that the
quality of any new villa units and cabins are comparable to the existing villa units and cabins at the Big Cedar Timeshare Project.
(2)
The Company shall be required to invest an additional amount of Ten Million Dollars ($10,000,000) (or such
greater or lesser amount as agreed by all of the Members) for the development of additional

amenities and facilities for the Big Cedar Timeshare Project (the “Future Big Cedar Amenities”). BCLLC shall have ultimate approval
rights as to design and construction of the Future Big Cedar Amenities. The Future Big Cedar Amenities shall be completed within eighteen
(18) months of the date that both BCLLC and Bluegreen have approved the final design plan of such amenities and facilities. The foregoing
investment shall be funded without any Additional Capital Contributions by the Members (unless otherwise unanimously agreed by all
Members).
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Red Rock Bluff Development.
(1)
Attached hereto as Exhibit D is a business plan, having upon execution hereof been agreed to by the
Members, which forecasts the life of the Red Rock Bluff Timeshare Project (the “Red Rock Bluff Business Plan”). It is agreed that this Red
Rock Bluff Business Plan is solely a projection, without representation or warranty, express or implied.
(2)
Notwithstanding any other provision hereof to the contrary, the Red Rock Bluff Timeshare Project shall be
developed in accordance with the Red Rock Bluff Business Plan.
(3)
All future expenses in respect to the acquisition, development, design construction, operation, management,
marketing and sale of the Red Rock Bluff Timeshare Project are the obligations of and shall be paid by the Company. The amount set forth
on Schedule 1 hereto for the corresponding incurred expenses set forth onSchedule 1 hereto, shall constitute an agreed Member Loan of
Bluegreen as of the Effective Date, and represents actual amounts previously expended by Bluegreen in connection with the Red Rock Bluff
Timeshare Project.
(4)
Except as set forth in Section 2.2(B), no Member shall be entitled to any reimbursement of any amounts
expended in connection with the acquisition, development, design construction, operation, management, marketing and sale of the Red
Rock Bluff Timeshare Project unless all Members have consented in writing, recognizing that Bluegreen may reimburse itself for expenses
incurred on behalf of the Company as provided in Section 2.7, so long as Blugreen provides to BCLLC a monthly accounting of all such
reimbursements as required by Section 2.7.
(5)
The Members and the Management Committee shall cause the Company to develop and construct all
amenities and facilities necessary to support the full development of the Red Rock Bluff Timeshare Project, in a design and on a timeline
consistent with the Red Rock Bluff Business Plan or as otherwise agreed upon by Bluegreen and BCLLC.
(6)
The Red Rock Bluff Timeshare Project shall be designed and constructed so that the quality of the timeshare
units are comparable in quality to the existing villa units and cabins at the Big Cedar Timeshare Project.
(7)
BCLLC shall have ultimate approval rights as to design and construction of the Red Rock Bluff Timeshare
Project. The Red Rock Bluff Timeshare Project shall be completed as expeditiously as possible.
(8)
Bluegreen and BCLLC shall agree on a “Master Use and Development Plan” for the Red Rock Bluff
Timeshare Project. The Master Use and Development Plan shall initially be prepared by Bluegreen, at the expense of the Company within
ninety (90) days of the date hereof. Such Master Land Use and Development
(B)

Plan shall provide that the architectural design and product quality of the Red Rock Bluff Timeshare Project which shall be consistent with
and complementary to the architectural and product quality of the existing Big Cedar Timeshare Project.
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(C)
Business Plan and Annual Budget. Bluegreen shall, on an annual basis, and no less than thirty (30) days prior to the
beginning of the next Fiscal Year, propose a business plan to the Management Committee for carrying out the Business both on an annual
basis and on a rolling three (3) year basis as set forth below (the “Business Plan”) and an accompanying annual budget (the “Annual
Budget”), which shall be itemized in reasonable detail, contain a balance sheet, projections (which projections shall include projections on
financing income for mortgages, including any projection which includes the sale of mortgage receivables), income statement and cash flow
projections and, in all events, account for the Big Cedar Timeshare Project and the Red Rock Bluff Timeshare Project. The Management
Committee shall consider and make any revisions it deems appropriate to the Business Plan and Annual Budget as received from Bluegreen,
and present the same for approval to the Members within fifteen (15) days of receipt.
As part of the Business Plan, Bluegreen shall formulate and deliver to the Management Committee a rolling three (3) year business
plan for the Business, containing a balance sheet, projections (which projections shall include projections on financing income for
mortgages, including any projection which includes the sale of mortgage receivables) and budgets with respect to revenues, expenses,
operating cash flows, capital expenditures, financing, market priorities and funding required in each case for the Projects for the following
Fiscal Year, the life of the Projects, or such other period with respect to certain matters as may be set out therein. It is agreed that such
portion of the Business Plan is solely a projection, without representation or warranty, express or implied. The Business Plan will estimate
all funding and identify proposed funding sources. The current Business Plan, which shall also be effective for the fiscal year 2008, is
attached hereto as Exhibit F.
(1)
The Business Plan and Annual Budget shall be adopted by the Company only upon approval of the
Management Committee. The Business Plan and Annual Budget for the current fiscal year, which shall also be effective for the fiscal year
2008, are attached hereto as Exhibit F and Exhibit G, respectively, the same having been adopted and approved by the Management
Committee.
(2)
Subject to Section 2.2, a Business Plan may propose (but cannot require) that the Members make Additional
Capital Contributions or Member Loans in such amounts and at such times as shall be set forth in the relevant Business Plan.
Section 6.10 Big Cedar Approval Rights. Notwithstanding the foregoing, BCLLC shall have the ultimate discretion to approve the
schematic floor plans, building elevation plans and interior design concepts as the same relate to the Timeshare Projects.
Section 6.11 Meetings and Voting by Members.
(A)
Meetings of Members shall be held at the Company’s principal place of business or such other place as designated
by the Management Committee. Not less than ten (10) nor more than twenty (20) days before each meeting, the Person calling the meeting
shall give written notice of the meeting to each Member entitled to vote at the meeting. The notice shall state the time, place and purpose of
the meeting.
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(B) Notwithstanding the foregoing provisions, each Member who is entitled to notice waives notice if before or after the
meeting the Member signs a waiver of the notice which is filed with the records of Members’ meetings, or is present at the meeting in
person or by proxy. The presence in person or by proxy of all of the Members shall be required for the transaction of Business at any
meeting of the Members. A Member may vote either in person or by written proxy signed by the Member or by the Member’s duly
authorized attorney-in-fact.
(C) All actions requiring consent of the Members shall be effective only upon agreement by both of the Members, which
agreement may be formal or informal and by oral or written instructions.
Section 6.12 Liability and Indemnification of the Management Committee, Members and Affiliates.
(A) Limitation of Liability. The Managers and the Members, and their respective officers, partners, members, directors,
equity owners, agents, and representatives (each, a “Member Party”) shall not be liable, responsible or accountable in damages or otherwise
to the Company or any Member for any act or omission performed or made by any of them in good faith on behalf of the Company and in a
manner reasonably believed by them to be within the scope of the authority granted by this Agreement or otherwise by Law and in the best
interests of the Company if such Member Party (or Person acting on its behalf) shall not have committed a breach of its obligations
hereunder, fraud, bad faith, dishonesty, violation of Laws, gross negligence or willful misconduct with respect to such act or omission.
(B)
Indemnification. The Company, its receiver or its trustee shall, to the extent of Company assets, indemnify, save
harmless, and pay all judgments and claims against the Member Parties, relating to any liability or damage incurred by reason of any act
performed or omitted to be performed by the Member Party in connection with the Business, including reasonable attorneys’ fees incurred
by the Member Party in connection with the defense of any action based on any such act or omission; provided, however, no party shall be
indemnified from any liability for fraud, bad faith, dishonesty, violation of Laws, willful misconduct, gross negligence or breach of the
express terms of this Agreement.
(C)
Capacity. Sections 6.12(A) and (B) are intended to apply to the Member Parties in their capacities as, or as officers,
partners, members, directors, equity owners, agents, and representatives of, the Members or members of the Management Committee, only,
and shall not include any acts or omissions under or pursuant to any other agreement between any such Person or an Affiliate thereof and
the Company.
ARTICLE 7. LIMITED LIABILITY; RIGHTS AND OBLIGATIONS OF THE MEMBERS
Section 7.1 Limited Liability. Except as otherwise provided by the Act or this Agreement, the debts, obligations and liabilities of the
Company, whether arising in contract, tort or otherwise, shall be solely the debts, obligations and liabilities of the Company, and no
Member, Manager, officer or employee shall be obligated personally for any such debt,
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obligation or liability of the Company solely by reason of being a Member, Manager, officer or employee of the Company.
Section 7.2 Member Limited Liability. Except as otherwise expressly required by Law or by this Agreement, a Member, in its
capacity as such, shall not be obligated to make any contribution to the Company in excess of its required Capital Contributions, or have
any liability for the repayment and discharge of the Company’s debts and obligations; provided, however that (a) until the Capital
Contribution of a Member shall have been paid to the Company, such Member shall be liable to the Company for any portion of its Capital
Contribution not so paid, and (b) each Member shall be liable for (i) its obligations to make other payments expressly provided for in this
Agreement and (ii) the amount of any distributions wrongfully distributed to it but only to the extent provided in Section 18-607 of the Act.
Section 7.3 Conflicts of Interest.
(A) Neither the Members nor the Managers shall be required to devote full time to their duties hereunder but shall devote
reasonable time and effort thereto.
(B) Subject to Sections 7.6 and 7.7, the other provisions of this Agreement, and the Marketing Agreement, any Member or
Affiliate of a Member may engage independently or with others in other business ventures of every nature and description. Neither the
Company nor any Member shall have any right by virtue of this Agreement or the relationship created hereby in or to any other ventures or
activities in which any Member or Affiliate of a Member is involved or to the income or proceeds derived therefrom, subject to the terms of
this Agreement. The pursuit of other ventures and activities by Members or Affiliates of a Member, even if directly competitive with the
Business, is hereby consented to by the Members and shall not be deemed wrongful or improper, subject to the terms of this Agreement. No
Member or Affiliate of a Member shall be obligated to present any particular business or investment opportunity to the Company even if
such opportunity is of a character which, if presented to the Company, could be taken by the Company, and any Member or Affiliate of a
Member shall have the right to take for his/her/its own account (individually or as a member or fiduciary), or to recommend to others, any
such particular opportunity.
Section 7.4 Transactions With Members and Affiliates. The Company may enter into agreements with one or more Members or
Affiliates of a Member to provide leasing, management, legal, accounting, architectural, brokerage, development or other services or to buy,
sell or lease assets to or from the Company, provided that any such transactions shall be unanimously approved by all Members and shall be
at rates at least as favorable to the Company as those available from unaffiliated parties and terms for providing such services shall be
comparable to terms and services generally available in the market. The validity of any transaction, agreement or payment involving the
Company and any Member or Affiliate of a Member otherwise permitted hereunder shall not be affected by reason of the relationship
between such Person and the Company or any of its Members. Notwithstanding the foregoing, the Members agree that the Management
Committee has unanimously approved those agreements set forth on Schedule 2 hereto, together with those certain agreements as may exist
by and between Bluegreen or Affiliates of Bluegreen to provide (i) management services to the Big Cedar Owners’ Association at the Big
Cedar Timeshare Project, (ii) management services to
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the Bluegreen Wilderness Club at Long Creek Ranch Condominium Association, Inc. at the Red Rock Bluff Timeshare Project, (iii) title
services, including title insurance, and (iv) exchange and/or reservation services respecting use of the Timeshare Projects (to be at the
expense of the timeshare user or participant) (“Approved

Agreements”). The non-interested Member shall have the right to enforce any agreement entered into pursuant to this Section 7.4 on behalf
of the Company.
Section 7.5 Compensation and Reimbursement of the Members; Management Committee; General Manager.
(A) The Company shall not pay the Members any salary or other compensation for acting as Members hereunder; provided,
however that the Company may pay a Member for goods received or services provided by that Member to the Company pursuant to any
authorized agreement by and between the Company and any Member, including, but not limited to the Approved Agreements. The General
Manager shall receive a salary for serving in such capacity in such amounts and on such terms as may be approved by the Management
Committee.
(B) Except as set forth in this Agreement or otherwise provided pursuant to any agreement entered into by and between the
Company and a Member (including the Approved Agreements), each Member shall be responsible for paying all expenses necessary to
permit such Member to carry out such Member’s duties and obligations hereunder and such expenses shall not be reimbursed by the
Company or treated as a contribution to the capital of the Company by such Member. The Company shall reimburse the Managers and the
General Manager for all reasonable, documented out of pocket expenses incurred by them in connection with the discharge of their
obligations under this Agreement.
Section 7.6 Non-Competition—Bluegreen.
(A) Conduct of Business with Competitor. Notwithstanding any other provision of this Agreement, Bluegreen agrees, on
behalf of itself and its Affiliates, that neither Bluegreen nor any of its Affiliates shall contract with or conduct any business with, or have
any interest, either directly or indirectly, with Cabela’s, Inc., Sportsman’s Warehouse, Inc., Gander Mountain Company (or any of their
successors) or any other Person, whether as shareholder, partner, member, manager, independent contractor, consultant, agent, principal,
creditor, or otherwise, that primarily (i.e., over 50% of sales) engages in, or is an Affiliate of, Cabela’s, Inc., Sportsman’s Warehouse, Inc.,
Gander Mountain Company (or any of their successors) or any other Person that engages in, the sale of fishing, hunting, camping or marine
and/or boating products, equipment or services (each, a “BP/Tracker Competitor”), provided, however, that this restriction shall not
prohibit Bluegreen or any of its Affiliates from contracting with or conducting business with, or having any interest, either directly or
indirectly, in any BP/Tracker Competitor (excluding Cabela’s, Inc., Sportsman’s Warehouse, Inc., Gander Mountain Company (or any of
their successors)) that sells fishing, hunting, camping or marine and/or boating products, equipment or services as an incidental part of its
business. Such sale of fishing, hunting, camping or marine and/or boating products and equipment shall be deemed “incidental” to a
BP/Tracker Competitor’s business if such products and equipment do not exceed 50% of
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such BP/Tracker Competitor’s retail sales, such as Sports Authority, Dick’s Sporting Goods, as they are currently constituted, and similar
sporting goods companies.
(B)
Termination. The restrictions set forth in Section 7.6(A) shall terminate upon the termination of the Marketing
Agreement (including any extensions thereof). Further, the restrictions set forth in Section 7.6(A) shall terminate:
(1) with respect to BP/Tracker Competitors who sell outdoor recreational products, equipment or services that directly
compete with the outdoor recreational products, equipment and services of Bass Pro, Inc., upon the occurrence of a Bankruptcy Event with
respect to Bass Pro, Inc.;

(2) with respect to BP/Tracker Competitors who sell outdoor recreational products, equipment or services that directly
compete with the outdoor recreational products, equipment and services of Tracker Marine, L.L.C., upon the occurrence of a Bankruptcy
Event with respect to Tracker Marine, L.L.C.; and
(3) with respect to BP/Tracker Competitors who sell outdoor recreational products, equipment or services that directly
compete with the outdoor recreational products, equipment and services of Tracker Marine Retail, LLC, upon the occurrence of a
Bankruptcy Event with respect to Tracker Marine Retail, LLC.
(C)
Restriction on Development.
(1) Bluegreen agrees, on behalf of itself and its Affiliates, that neither Bluegreen nor any of its Affiliates shall
participate directly or indirectly in the development, construction, ownership, sales, franchise, license, financing, management or operation
of, or enter into any agreement regarding, any timeshare development, Resort Interest Program, Fractional Interest Development or
timeshare project that: (A) (i) is similar in design to the Big Cedar Timeshare Project or the Red Rock Bluff Timeshare Project; (ii) is
similar in theme to the Big Cedar Timeshare Project or the Red Rock Bluff Timeshare Project; or (iii) contains (or will contain) timeshare
estates or interests (or portions thereof), units or other interests that are (or will be) marketed or sold at a price equal to or greater than the
least expensive timeshare estates or interests (or portions thereof), units or other interests marketed or sold at the Big Cedar Timeshare
Property or the Red Rock Bluff Timeshare Property; and (B) which is located or proposed to be located within the “Restricted Area.”
“Restricted Area” shall mean the area located within fifty (50) miles from any point of the Big Cedar Timeshare Property or the Red Rock
Bluff Timeshare Property.
(2)
If Bluegreen or any of its Affiliates commits a breach or threatens to commit a breach of any of the provisions of
this Section 7.6(C), BCLLC, on behalf of itself and the Company, shall have the right and remedy, in addition to any others that may be
available at law or in equity or under this Agreement, to have the provisions of this Section 7.6(C) specifically enforced by any court having
equity jurisdiction, it being acknowledged and agreed that any such breach will cause irreparable injury to BCLLC and the Company and
that money damages will not provide an adequate remedy. Such injunction shall be available without the posting of any bond or other
security, and Bluegreen, on behalf of itself and its Affiliates
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consents to the issuance of such injunction. The existing activities of Bluegreen and its Affiliates as of the date of this Agreement which are
described in Schedule 7.6 attached hereto are approved exceptions to this Section 7.6(C).
(3) The restrictions set forth in this Section 7.6(C) shall terminate on the termination of this Agreement (as same may
be extended).
Section 7.7 Non-Competition—BCLLC.
(A) Promotion of Resort Interest Program. Notwithstanding any other provision of this Agreement, BCLLC agrees, on
behalf of itself and its Affiliates, that neither it nor any of its Affiliates shall sell, market, advertise, develop or promote any Resort Interest
Program, excepting, however, the Timeshare Projects, the Bluegreen Vacation Club, any Bluegreen Timeshare Facility as offered by
Bluegreen, and any Fractional Interest Development (regardless of Bluegreen involvement, but subject to Section 7.9). Notwithstanding the
foregoing, it is agreed that BCLLC and its Affiliates may continue to operate the projects owned or controlled by BCLLC or its Affiliates at
the following locations: Valhalla Island, Florida; Floridian Sports Club; Welaka, Florida; Frying Pan River Ranch, Colorado; Komaham
Lodge, British Columbia; the parcel of land known as the “Stonecroft” property,

Missouri; or at any property owned now or in the future by American Sportsman Holdings Co. BCLLC shall be permitted to sell, develop,
market, advertise or promote any whole ownership real estate development.
(B)
Termination. The restrictions set forth in Section 7.7(A) shall terminate on the earlier of (i) the termination of the
Marketing Agreement (as same may be extended) or (ii) upon the occurrence of a Bankruptcy Event with respect to Bluegreen or Bluegreen
Corporation.
Section 7.8 BCLLC’s Right to Participate.
(A) General. It is acknowledged by the Members that Bluegreen is in the business of developing, marketing and selling
Resort Interest Programs, including timeshare projects. It is further acknowledged by the parties that there may arise the occasion where
Bluegreen may consider developing a timeshare project based on the same concept as the Big Cedar Timeshare Project or the Red Rock
Bluff Timeshare Project at other locations, which timeshare project will contain timeshare estates or interests (or portions thereof), units or
other interests that will be marketed or sold at a price equal to or greater than the least expensive timeshare estates or interests (or portions
thereof), units or other interests marketed or sold at the Big Cedar Timeshare Property or the Red Rock Bluff Timeshare Property (any such
timeshare project, a “Proposed Project”). Bluegreen agrees that, subject to the limitations set forth in thisSection 7.8, BCLLC shall have
the exclusive, irrevocable and absolute right to “Participate” (as defined below) with Bluegreen in the development of a Proposed Project. A
timeshare project shall be deemed to be based on the same concept as the Big Cedar Timeshare Project or the Red Rock Bluff Timeshare
Project if it is founded upon an outdoor/wilderness/rustic theme, utilizing lodges and/or cabins, and using similar materials and architectural
design. The right to “Participate” shall mean the right to co-develop and/or provide marketing and promotional services as such codevelopment or providing of services may be mutually agreed to by BCLLC
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on the one hand, and Bluegreen on the other.
(B)
Limitations; Term. BCLLC’s right to Participate set forth in Section 7.8(A) shall terminate on the earlier of (i) the
termination of the Marketing Agreement (as same may be extended) or (ii) the occurrence of a Bankruptcy Event with respect to BCLLC.
(C)
Procedures for Exercise. If Bluegreen desires to develop a Proposed Project, then Bluegreen shall first offer in a written
notice for BCLLC to Participate in the Proposed Project, specifying the terms and conditions of such Participation (the “Participation Offer
Notice”). BCLLC shall have sixty (60) days from the date written notice was received to accept the offer to Participate, and if BCLLC does
not accept the offer provided in the Participation Offer Notice within such period, BCLLC shall be deemed to have rejected the offer. If
BCLLC does not accept such offer, then at the expiration of the sixty (60) day notice period (or such earlier date as the right to Participate
has been expressly rejected in writing by BCLLC during such period), Bluegreen may offer the right to Participate to any Person who is not
a BP/Tracker Competitor, provided that a binding letter of intent or similar agreement is entered into between Bluegreen and such Person
within one hundred eighty (180) days after the expiration of such sixty (60) day notice period and Bluegreen does not elect to proceed with
such Proposed Project itself without a co-development partner. If a binding letter of intent or similar agreement is not entered into between
Bluegreen and such Person within one hundred eighty (180) days after the expiration of the sixty (60) day notice period and Bluegreen does
not elect to proceed with such Proposed Project itself without a co-development partner, such proposed Participation shall again be subject
to this Section 7.8 and shall require compliance by Bluegreen with the procedures described in this Section 7.8. Any information included
in the Participation Offer Notice shall

be maintained by BCLLC as confidential information which may be disclosed by BCLLC only to inform Bass Pro, Inc. and their respective
advisors, legal counsel, consultants and senior executives who have a need to know such information, and otherwise be disclosed only as
required by applicable Law. The exercise or non-exercise of the rights of BCLLC under this Section 7.8 with respect to any Proposed
Project shall not adversely affect its rights with respect to subsequent Proposed Projects under this Section 7.8.
Section 7.9 Bluegreen’s Right to Participate.
(A) General. If BCLLC and/or its Affiliates develop a Fractional Interest Development (or develops any Resort Interest
Program as otherwise may be permitted under this Agreement), and determines that the same is to be developed through the participation
of an additional investor, whether by joint venture, limited liability company, or otherwise, then BCLLC agrees, on behalf of itself and its
Affiliates, that, subject to the limitations set forth in this Section 7.9, Bluegreen shall have the exclusive, irrevocable and absolute right to
Participate (as defined above) with BCLLC and/or its Affiliates in such Fractional Interest Development or Resort Interest Program, as
applicable.
(B)
Procedures for Exercise. Any election by Bluegreen to Participate shall be effective only if BCLLC (or its Affiliate) and
Bluegreen execute a letter of understanding documenting their mutual agreement as to co-development and marketing and promotional
services as relate to the proposed Fractional Interest Development or Resort Interest Program within sixty (60) days after Bluegreen
receives written notice from BCLLC (or its Affiliate) of
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its intent to develop a Fractional Interest Development or Resort Interest Program. Such notice shall include a reasonable description of the
Fractional Interest Development or Resort Interest Program. Such information as included in the notice shall be maintained by Bluegreen as
confidential information which may be disclosed by Bluegreen only to its advisors, legal counsel, consultants and senior executives who
have a need to know such information, and otherwise be disclosed only as required by applicable Law. If Bluegreen elects not to
Participate or fails to execute a letter of understanding within sixty (60) days, then BCLLC (or its Affiliate) may proceed with such
Fractional Interest Development or Resort Interest Program without Participation or involvement of Bluegreen.
(C)
Limitations; Term. Bluegreen’s right to Participate set forth in Section 7.9(A) shall terminate on the earlier of (i) the
termination of the Marketing Agreement (as same may be extended) or (ii) the occurrence of a Bankruptcy Event with respect to Bluegreen
or BC.
Section 7.10 Specific Rights, Authority and Obligations of the Members.
(A) Marketing. Notwithstanding the other provisions hereof, Bluegreen and BCLLC shall cooperate to develop a mutually
acceptable arrangement for the marketing and sales of timeshares in the Timeshare Projects. Specifically, BCLLC shall not assume day-today control of the marketing, sales, or operational aspects, or the back-of-house administrative activities of the timeshare business, all of
which shall continue to be administered by Bluegreen pursuant to the terms of this Agreement and the Marketing Agreement; provided,
however, BCLLC shall have the right to establish the policies, procedures and guidelines applicable to the (i) use of the Bass Pro and Big
Cedar brands and (ii) timeshare marketing and sales activities at the Timeshare Projects, and the Bass Pro retail outlets to the extent such
activities affect Bass Pro/Big Cedar customers.

(B)
Brand Licensing Fees and Marketing Fees. During the term of this Agreement, the Company shall pay to BCLLC, for
the promotional, marketing and advertising services contemplated by this Agreement and other Approved Agreements, a “Brand Licensing
Fee” equal to five percent (5%), and a “Marketing Fee” equal to four and one-half percent (4.5%), respectively, of the Net Sales Volume of
timeshare sales of the Company at the Red Rock Bluff Timeshare Project and any new units that are constructed on the grounds of the Big
Cedar Timeshare Project and sold by or on behalf of the Company, excluding however, the Building 3000 Project; provided, however, the
net effect of the Brand Licensing Fee and Marketing Fee shall not collectively result in granting BCLLC an effective share greater than
forty-four percent (44%) of the Field Operating Profit of the Company prior to the application of the Brand Licensing Fee and the
Marketing Fee.
(C)
Transfer of Property / Club Arrangement. Notwithstanding any other provisions contained herein to the contrary,
Bluegreen, acting by and through any of its authorized representatives, is expressly authorized to transfer and convey timeshare interests as
may exist in the Timeshare Projects to purchasers thereof and accept therefor instruments of indebtedness relating to the sale and transfer of
such timeshare interests, and is further authorized to sell or pledge such instruments of indebtedness, including promissory notes, mortgages
or deeds of trust received from consumer purchasers of timeshare interests, which sales or pledges
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may be to such third party entities as in the discretion, from time to time, determined by Bluegreen. In furtherance thereof, Bluegreen may
transfer, whether by sale, pledge or otherwise, any and all collateral related to the sale of such timeshare interests as such third party may
request, including but not limited to consumer transaction documents relating to the sale of timeshare interests which accompany the deed
of trust and promissory note related thereto. In addition, Bluegreen, acting by and through any of its authorized representatives, is expressly
authorized to arrange and implement the involvement or inclusion of the Timeshare Projects in the Bluegreen Vacation Club, and to provide
for registration, marketing and sale of the timeshare interests in the Timeshare Projects as a part of or otherwise affiliated with the
Bluegreen Vacation Club.
(D) Shared Expense.
(1) Bluegreen acknowledges that (i) pursuant to certain agreements executed in relation to this Agreement and the
Original Operating Agreement, including, without limitation, that certain Easement Agreement dated as of June 15, 2000, by and among
BCLLC, Three Johns Company, Bluegreen, the Big Cedar Owners’ Association, and the Company, certain owners of timeshare interests at
the Big Cedar Timeshare Project and the Red Rock Bluff Timeshare Project shall have rights to be present on the premises of, and to use
certain facilities of, the Big Cedar Lodge (the “Timeshare Owner Use”); (ii) such Timeshare Owner Use has directly contributed to the
success of the Big Cedar Timeshare Project, and that the Timeshare Owner Use will continue to contribute to the success of the Timeshare
Projects; and (iii) BCLLC has incurred and may incur future expenses and liabilities from time to time arising from accidents, injuries or
other losses suffered by owners of timeshare interests at the Timeshare Projects as a result of the Timeshare Owner Use. In recognition of
the foregoing, the Members agree that, in addition to any cost-sharing or indemnification that the Big Cedar Owners’ Association may
provide to BCLLC, the Company shall, on an annual basis, pay to and reimburse BCLLC for 100% of all expenses or liabilities incurred by
BCLLC as a result of the Timeshare Owner Use (net of any amounts covered by insurance or paid by the Big Cedar Owners’ Association).
(2) BCLLC shall maintain insurance at least equal to the insurance it presently maintains. BCLLC shall submit to the
Company an itemized list of expenses owing to BCLLC pursuant to Section 7.10(D)(1) no later than thirty (30) days prior to the end of each
Fiscal Year. The Company shall inform BCLLC of any objections to BCLLC’s itemized list within twenty (20) days of receipt, and shall
pay, to the extent not paid by the

Big Cedar Owners’ Association, directly to BCLLC all amounts to which there is no objection prior to the end of each Fiscal Year. The
parties shall cooperate to come to an agreement as to any amounts subject to a Company objection as expeditiously as possible.
Section 7.11 Records of the Company. The Company will provide the Members complete access to and right to audit books and
records of the Company, at the sole expense of the Member accessing such books and records and/or conducting such audit. Bluegreen shall
provide BCLLC with a monthly report and certification of all timeshare sales of the Timeshare Projects with names of the purchasers, the
same being due within twenty (20) days of the first of each calendar month.
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ARTICLE 8.

TRANSFERS OF INTERESTS

Section 8.1 Restrictions.
(A)
Except as provided in this Section 8.1 and each sub-part hereof, no Member may, without the prior consent of all of the
Members, which consent may be withheld in such Member’s sole discretion, effect a Transfer of all or any part of his or her Membership
Interest, provided, however, either Party may Transfer its Membership Interest: (i) to an Affiliate of such Member (after providing
reasonable evidence to the Company or the other Member that the prospective Transferee is in fact an Affiliate to the extent the Company
or the other Member requests such evidence) of the other Member; and (ii) to the Company in accordance with any agreement with the
Company unanimously approved by the Management Committee. “Transfer” means any voluntary or involuntary transfer, sale, assignment,
exchange, encumbrance, charging order or hypothecation or other disposition.
(B)
Voluntary Transfers in violation of the provisions hereof shall be void and of no effect for any purpose. Members who
have effected Transfers of all of their Membership Interests shall have no further right, authority, and/or responsibility to participate in the
management of the business and affairs of the Company.
(C)
Each party hereto acknowledges the reasonableness of the restrictions on Transfer imposed by this Agreement in view
of the Company purposes and the relationship of the Members. Accordingly, the restrictions on Transfer contained herein shall be
specifically enforceable. Each party hereto hereby further agrees to hold the Company and each Member wholly and completely harmless
from any cost, liability, or damage (including reasonable attorneys’ fees, liabilities for income taxes, and the cost of enforcing this
indemnity) incurred by any of such indemnified Persons as a result of a Transfer or an attempted Transfer by such party in violation of this
Agreement.
Section 8.2 Effect of Assignment; Documents.
(A)
Any Membership Interest transferred pursuant to the provisions of this Article 8 shall be subject to the restrictions and
obligations set forth in this Agreement and no Transfer of any Membership Interest otherwise permitted hereunder (except for a pledge or
collateral assignment to another Person) shall be effective for any purpose unless and until the party to whom such Membership Interest is
being transferred has executed this Agreement (as amended) and agreed to be bound by all of its terms and provisions. Unless otherwise
expressly agreed by the Members or expressly provided herein, no Transfer permitted hereunder shall relieve the assignor from any of its
obligations under this Agreement accruing prior to such Transfer.

(B)
In the event ownership of any Membership Interest is transferred to any other Person other than in accordance with the
provisions set forth in this Article 8, such transferee shall succeed to such Membership Interest as an assignee only under the Act and,
except for a successor permitted pursuant to Section 8.1, shall have no right to become a substitute Member or to participate in the
management of the business and affairs of the Company and shall not be considered a “Member” under this Agreement or be a “member”
as
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that term is used in the Act with respect to such Membership Interest; provided, however, such transferee shall (1) be liable for the
obligations of his or her assignor under this Agreement attributable to such Membership Interest; (2) be subject to the continuing
obligations attributable to such Membership Interest under this Agreement; and (3) be entitled to receive the distributions attributable to
such Membership Interest under Articles 3 and 9 and allocations of Profits and Losses and other items under Article 4.
ARTICLE 9. DISSOLUTION OF THE COMPANY
Section 9.1 Liquidation Events.
(A)
No act, thing, occurrence, event, or circumstance shall cause or result in the dissolution of the Company except that the
earliest to occur of any of the following events (a “Liquidation Event”) shall work an immediate dissolution of the Company:
(1) December 31, 2057;
(2) The sale or other disposition of all or substantially all of the Business Property;
(3) A decision to do so approved by all Members; or
(4) Subject to Section 9.2 below, any event (each a “Dissociation Event”) described in Section 18-801 of the Act
occurring with respect to a Member; provided, however, the Members hereby agree that, upon the occurrence of (a) a permitted Transfer in
accordance with the provisions of Article 8; or (b) a voluntary withdrawal of a Member in violation of the terms of this Agreement, the
business and affairs of the Company shall be automatically continued by the Company and such event shall not constitute a Dissociation
Event for purposes of this Agreement.
(B) Notwithstanding any provision of the Act, each Member hereby covenants and agrees that the Members have entered into
this Agreement based on their mutual expectation that all Members will continue as Members and carry out the duties and obligations
undertaken by them hereunder and that, except as otherwise expressly required or permitted hereby, each Member covenants and agrees not
to (1) take any action to dissolve the Company; (2) take any action that would cause a bankruptcy of such Member; (3) voluntarily withdraw
or attempt to withdraw from the Company; (4) exercise any power under the Act to dissolve the Company; or (5) petition for judicial
dissolution of the Company, without the unanimous consent of the Members not then in default hereunder.
Section 9.2 Right to Continue Business and Affairs of Company.
(A) Upon the occurrence of a Dissociation Event with respect to a Member (the “Dissociating Member”), the Dissociating
Member shall give notice thereof to the other Members and such remaining Member(s)

may, within the ninety (90) day period following such occurrence, elect, by agreement of Members collectively holding more than fifty
percent (50%) of the Percentage Interests then held by non-Dissociating Members, to continue the business and affairs of the Company for
the balance of the term hereof (it being understood that if such an
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agreement is not executed within such ninety (90) day period, the Dissociation Event shall constitute a Liquidation Event). In the event any
Member acquires knowledge of a Dissociation Event, that Member shall promptly give notice thereof, specifying the nature of the
Dissociation Event and the identity of the Dissociating Member, to the Company and all of the other Members (including the Dissociating
Member) and such notice shall be deemed to be notice from the Dissociating Member for purposes of this Section 9.2(A).
(B)
If the remaining Member(s) so elect to continue the business and affairs of the Company:
(1) The Company shall not dissolve and its business and affairs shall be carried on without interruption, and without
the necessity of the execution of any confirmatory agreement, under the same name and under the same terms and provisions as are set
forth in this Agreement (as the same may be amended by the remaining Members); and
(2) The Management Committee shall take such steps and make such filings as may be required to reflect such
Dissociation Event and the continuation of the business and affairs of the Company.
Section 9.3 Distribution of Proceeds on Dissolution; Winding Up; Reserves.
(A) Upon the occurrence of a Liquidation Event, the Company shall continue solely for the purposes of winding up its affairs
in an orderly manner, liquidating its assets, and satisfying the claims of its creditors and Members and neither the Management Committee
nor any General Manager or Member shall take any action that is inconsistent with, or not necessary to or appropriate for, winding up the
Company’s business and affairs. To the extent not inconsistent with the foregoing, all covenants and obligations in this Agreement shall
continue in full force and effect until such time as Dissolution Proceeds have been distributed pursuant to this Section 9.3 and the Company
has filed a certificate of cancellation.
(B) The General Manager or, if there is no General Manager, a Member appointed by the Members (in either case, the
“Winding-Up Member”) shall be responsible for overseeing the winding up and liquidation of the Company. As soon as reasonably
practical after the occurrence of a Liquidation Event, the Winding-Up Member shall file a notice of winding up and take such other actions
as are required under the Act to dispose or make provision for the known and unknown claims against the Company. After filing the notice
of winding up, the Winding-Up Member shall take full account of the Company’s liabilities and the Business Property, cause the Business
Property to be liquidated as promptly as is consistent with obtaining the fair value thereof, and shall cause the proceeds therefrom and any
other assets and funds of the Company (collectively, the “Dissolution Proceeds”) to the extent sufficient therefor, to be applied and
distributed in the following order:
(1) First, to the payment of all unpaid secured indebtedness of the Company to the extent of the lesser of the value of
the secured property or the amount of the secured indebtedness;
(2) Second, to the payment of the Company’s remaining indebtedness, including any Member Loan; and
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(3) Third, the balance, if any, less such reserves (“Dissolution Reserves”) as the Winding-Up Member reasonably
determines are necessary or appropriate for anticipated or contingent expenses of the Company, shall be distributed to the Members in
accordance with Section 3.1.
(C) To the extent the Winding-Up Member subsequently determines Dissolution Reserves (or any part thereof) to be
unnecessary for Company expenses, he or she shall cause such amounts to be distributed or paid to the Members or other Persons who
would have received the proceeds comprising such Dissolution Reserves under this Section 9.3 as if such proceeds had not been used to
fund Dissolution Reserves.
(D) When all of the remaining property and assets of the Company have been applied and distributed as provided in this
Section 9.3, the Winding-Up Member shall file a certificate of cancellation as provided in the Act and take such other actions as may be
necessary to cause the Company to withdraw from all jurisdictions where the Company is then authorized to transact business.
Section 9.4 Allocations Upon Dissolution. Profits and Losses from an event causing dissolution pursuant toSection 9.1 shall be
allocated among the Members so that after such allocations and the other allocations under this Agreement, to the maximum extent possible
the final Capital Account balances of the Members are at levels which would permit liquidating distributions, if made in accordance with
such final Capital Account balances, to be equal to the distributions that will occur under Section 9.3(B)(3). To the extent that the allocation
provisions of this Agreement would not produce such target Capital Account balances, the Members agree to take such actions as are
reasonably necessary to amend such allocation provisions to produce such balances so long as such amendments are permissible under the
applicable tax Law.
ARTICLE 10. GENERAL
Section 10.1 Notices/Approvals to Be In Writing. Any notice, request, approval, consent, demand or other communication required
or permitted hereunder shall be given by hand delivery or sent and paid Federal Express or other overnight delivery, at the following
addresses or such other addresses as such party hereto shall advise the others:
If to Bluegreen:

4960 Conference Way North, Suite 100
Boca Raton, Florida 33431
Attention: David Pontius, President

With a copy to:

Bluegreen Corporation
4960 Conference Way North, Suite 100
Boca Raton, Florida 33431
Attention: General Counsel

With a copy to:

James J. Scavo, Esq.
Weinstock and Scavo, P.C.
3405 Piedmont Rd., N.E. Suite 300
Atlanta, Georgia 30305
Email: jscavo@wslaw.net
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With a copy to:

Barry E. Somerstein, Esq.
Ruden McClosky
200 East Broward Blvd
PO Box 1900
Ft. Lauderdale, Florida 33301
Email: barry.somerstein@ruden.com

(Delivery to legal counsel, however, shall not be deemed notice to Bluegreen).
If to BCLLC:

2500 East Kearney Street
Springfield, Missouri 65898
Attention: Toni Miller
Attention: General Counsel

With a copy to:

Latham & Watkins LLP
Sears Tower, Suite 5800
233 South Wacker Drive
Chicago, IL 60606
Attention: Michael A. Pucker
Email: michael.pucker@lw.com

(Delivery to legal counsel, however, shall not be deemed notice to BCLLC).
All notices shall be deemed given at the time of hand delivery or the time such is deposited with Federal Express or other reputable
overnight delivery service for transmittal as aforesaid; provided, however, the time at which response or action in response to any notice
must be given or taken shall run form the time of actual receipt of such notice.
Section 10.2 Entire Agreement. This Agreement and the other agreements contemplated hereby, including the Approved Agreements,
among the Company and any of the Members, constitute the entire agreement among the parties with respect to the subject matter hereof
and supersede all prior agreements, (including the Original Operating Agreement) understandings and negotiations, both written and oral,
between the parties with respect to the subject matter hereof or thereof. No representation, inducement, promise, understanding, condition or
warranty not set forth in this Agreement or the Approved Agreements has been made or relied upon by any party to this Agreement. This
Agreement is not intended to confer upon any Person other than the Members and the Company any rights or remedies hereunder.
Section 10.3 Amendments. This Agreement may be amended only by agreement executed by all the Members.
Section 10.4 Miscellaneous. Time is of the essence with respect to this Agreement. Except as herein otherwise specifically provided,
this Agreement shall be binding upon and inure to the benefit of the parties and their legal representatives, successors and assigns, and no
other Person shall acquire or have any right under or by virtue of this Agreement. Captions contained in this Agreement in no way define or

limit the scope or intent of this Agreement. If any provision of this Agreement, or the application of any such provision to any Person or
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circumstance shall be held to be illegal, invalid or unenforceable under present or future Laws effective during the term hereof, the
remainder of this Agreement, or the application of such provision to any other Persons or circumstances, shall not be affected thereby and
shall be construed and enforced as if such illegal, invalid, or unenforceable provision had never comprised a part hereof. In lieu of such
illegal, invalid, or unenforceable provision, there shall be added automatically as a part hereof a provision as similar in terms to such illegal,
invalid or unenforceable provision, as may be possible and be legal, valid and enforceable. Every exhibit, schedule and other appendix
attached to this Agreement and referred to herein is incorporated in this Agreement by reference. All capitalized terms are defined herein
and are used as so defined. This Agreement may be executed in several counterparts and all so executed shall constitute one Agreement,
binding on all the parties hereto, notwithstanding that all the parties are not signatories to the original or same counterpart. Should a
provision of this Agreement require judicial interpretation, it is agreed that the judicial body interpreting or construing the same shall not
apply the assumption that the terms hereof shall be more strictly construed against one party by reason of the rule of construction that an
instrument is to be more strictly construed against the party which itself, or through its agent, prepared the same, it being agreed that the
agents of all parties have participated or had the opportunity to participate in the preparation of this Agreement.
Section 10.5 GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED AND INTERPRETED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF DELAWARE WITHOUT REFERENCE TO ITS INTERNAL CONFLICTS OF LAWS
PRINCIPALS.
Section 10.6 Submission to Jurisdiction. Each of the parties hereto irrevocably (A) agree that any legal suit, action or proceeding
arising out of or based upon this Agreement shall be instituted only in the Federal District Court for the Western District of Missouri, (B)
waive, to the fullest extent it may effectively do so, any objection which it may now or hereafter have to venue of any such proceeding and
(C) submit to the exclusive jurisdiction of such courts in any such suit, action or proceeding.
Section 10.7 Remedies.
(A)
If the Company or any party obtains a judgment against any other party by reason of breach of this Agreement, a
reasonable attorneys’ fee as fixed by the court shall be included in such judgment. Any Member shall be entitled to maintain, on its own
behalf or on behalf of the Company, any action or proceeding against any other Member or the Company (including, any action for
damages, specific performance, or declaratory relief) for or by reason of breach by such party of this Agreement, notwithstanding the fact
that any or all of the parties to such proceeding may then be Members in the Company, and without dissolving the Company as a limited
liability company; provided, however, the liability of any Member or the Company for or by reason of breach by such party of this
Agreement shall be limited as set forth herein.
(B)
The remedies conferred upon the Company or any Member in this Agreement are intended to be exclusive of any
other remedy herein or by Law provided or permitted. No failure or delay on the part of a Member or the Company to exercise any right it
may have in the event of an act or omission giving rise to a claim hereunder in accordance with
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the terms of this Agreement by a Member shall prevent the exercise of such right by such Member or the Company at any time such
Member defaulting as provided for in this Agreement, may continue to be so in default, and no such failure or delay shall operate as a
waiver of any default. Notwithstanding the limitations of liability as provided for in this Agreement, each party to this Agreement agrees
that the Members would be irreparably damaged if any of the provisions of this Agreement are not performed in accordance with their
specific terms and that monetary damages would not provide an adequate remedy in such event. Accordingly, it is agreed that, in addition to
the remedies to which the non-breaching Members may be entitled in accordance with the terms hereof the non-breaching Members shall be
entitled to injunctive relief to prevent breaches of the provisions of this Agreement and specifically to enforce the terms and provisions
hereof in any action instituted in any court of the United States or any state thereof having subject matter jurisdiction thereof.
(C)
No waiver by a Member or the Company of any breach of this Agreement shall be deemed to be a waiver of any other breach
of any kind or nature and no acceptance of payment or performance by a Member or the Company after any such breach shall be deemed to
be a waiver of any breach of this Agreement whether or not such Member or the company knows of such breach at the time it accepts such
payment or performance.
(D)
In the event of any dispute or disagreement between the Members, such party shall give written notification of such dispute or
disagreement to, if such party is BCLLC or any their Affiliates, John M. Maloney, Jr., or the person then performing the duties at
Bluegreen currently performed by John M. Maloney, Jr., (“Bluegreen CEO”) and if such party is Bluegreen, acting as Bluegreen, Bluegreen
Affiliates or the Company, to James A. Hagale or the person then performing the duties at BCLLC currently performed by James A. Hagale
(together with the Bluegreen CEO, the “CEOs”); and (iii) the CEOs shall communicate with each other promptly with a view to resolving
such dispute or disagreement within ninety (90) days of commencing any negotiations (or such extended period as the CEOs agree is
appropriate in any such case). The foregoing shall be a condition precedent to applicability of the remedies set forth in this Section 10.7.
During any period of such communications, all services prior to any claimed default shall continue without any alteration or modification,
except as acceptable to the party receiving such services.
Section 10.8 Representations and Warranties. Each Member warrants, represents, agrees and acknowledges: (1) that it has
adequate means of providing for its current needs and foreseeable future contingencies, and anticipates no need now or in the foreseeable
future to sell its Membership Interest; (2) that it acquired its Membership Interest for its own account as a long-term investment and without
a present view to make any distribution, resale or fractionalization thereof; (3) that it and its independent counselors have such knowledge
and experience in financial and business matters that they are capable of evaluating the merits and risks of the investment involved in its
acquisition of its Membership Interest and they have evaluated the same; (4) that it is able to bear the economic risks of such investment;
(5) that it and its independent counselors have made such investigation of the Company (including its business prospects and financial
condition) and the Members have had access to all information regarding the Company and the Members, and have had an opportunity to
ask all of the questions regarding the Company and the Members as they deem necessary to fully evaluate its investment therein; (6) that in
connection with its acquisition of its Membership Interest, it has been fully
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informed by its independent counsel as to the applicability of the requirements of the Securities Act of 1933 and all applicable state
securities or “blue-sky” laws to its Membership Interest; (7) that it understands that (a) its Membership Interest is not registered under the
Securities Act or any state securities law; (b) there is no market for its Membership Interest and that it will be unable to transfer its
Membership Interest unless such is so registered or unless the transfer complies with an exemption from such registration (evidence of
which must be satisfactory to counsel for the Company); (c) such Membership Interest cannot be expected to be readily transferred or
liquidated;

(d) its acquisition of a Membership Interest in the Company involves a high degree of risk; and (e) that no representations are or have been
made to it by the Management Committee, any Member, or their respective representatives as to any tax advantages which may inure to its
benefit or as to the Company’s status for tax purposes, and that it has relied upon its independent counsel with respect to such matters.
Section 10.9 Financial Reporting. In addition to the requirements set forth in Section 5.1(A), the Management Committee shall
periodically, and at no time less than quarterly, establish financial reporting in respect to the Company, which financial reporting shall be
delivered to BCLLC and Bluegreen, and which financial reporting shall be a compilation of sales of timeshare interests, income arising
therefrom, and expenses of the Company, inclusive of marketing, sales and operating expenses. Such financial reporting shall include an
income statement, balance sheet or other information as may be reasonably required.
Section 10.10 Confidentiality; Public Announcements.
(A)
Each Member covenants and agrees (i) to receive and hold in strict confidence all Proprietary Information received
by such Member, its Affiliates and/or representatives and to use such Proprietary Information only in connection with the businesses of the
Company and such Member’s investment therein, and (ii) to cause its representatives and Affiliates, including any members of the
Management Committee, to comply with the preceding clause (i).
(B)
Section 10.10(A) hereof shall not apply to any Proprietary Information which a Member can establish to have: (i)
been disclosed by such Member with the Company’s prior written consent; (ii) become generally available to the public other than as a
result of disclosure by such Member in breach of this Section 10.10 or any other obligations of confidentiality that a Member may have to
the Company; (iii) been independently developed by such Member outside the scope of agreements with the Company through Persons
(including any representatives of such Member) who have not had actual knowledge of such Proprietary Information; (iv) been rightfully
obtained by such Member from a third party without knowledge that such third party is obligated to protect its confidentiality; provided that
such Member has used all reasonable efforts to determine whether such third party has any such obligation; (v) been obligated to be
produced or disclosed pursuant to applicable law, provided that such Member seeks appropriate protective relief from all or part of such
disclosure; or (vi) been used in connection with litigation between the parties.
(C)
Any publicity release, advertisement, filing, public statement or announcement made, regarding this Agreement or
any of the transactions contemplated hereby, or BCLLC or any of its Affiliates is to be first reviewed by, and must be reasonably
satisfactory
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to, BCLLC and Bluegreen. The parties agree that, notwithstanding the foregoing, Bluegreen Corporation may make public disclosure as
required by law, including press releases and SEC filings, related to its interest in the Company of the following information: (i) the
Company’s publicly disclosed development plans, (ii) previously publicly disclosed results and comparative information, including
revenues on quarterly and annual basis, and (iii) financial results on quarterly and annual basis.
(D)
Notwithstanding the foregoing, BC or Bluegreen may use information regarding the performance of the Company’s
receivables portfolio in connection with disclosing its performance as a servicer of receivables in related matters.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the Effective Date.
BLUEGREEN VACATIONS UNLIMITED, INC.
a Florida corporation

By:

Please Print Name:

Its:

BIG CEDAR, L.L.C.,
a Missouri limited liability company

By: Bass Pro Group, LLC, a Delaware limited
liability company, its Sole Member

By:

Toni M. Miller
Vice President, Chief Financial Officer &
Treasurer

Solely with respect to Section 2.6,

BLUEGREEN CORPORATION,
a Massachusetts corporation

By:

Please Print Name:

Its:

Schedule 1

Expenses of Bluegreen
RED ROCK / MPI PROPERTY

Invoices paid by Bluegreen Corp with respect to MPI Property Purchase

Date

Payee

6/29/2007

Virginia Polinski

7/23/2007

Ruden McClosky

Amt

596.87

15,580.20

11/9/2007

Neale & Newman

11/16/2007 Weinstock & Scavo
11/30/2007 The Conference Group

Description

Kinco’s Plat Copies

Long Creek Campground Lease Assumption (Boat
Slips

1,095.50

Opinion Ltr, Zoning, S&M, Land Use

5,330.00

Assoc. Articles of Incorp/Bylaws, Plats Declaration

34.55

Teleconference Call

10/31/2007 JP Morgan Chase Bank

17,806.50

Legal fee with closing of loan

10/19/2007 JP Morgan Chase Bank

38,032.54

Loan Interest Payment

Amts Pd by Bluegreen

78,476.16

Schedule 2
Approved Agreements
1.
Amended and Restated Marketing & Promotions Agreement dated as of December 31, 2007, by and among BCLLC,
Bluegreen, the Company, and the other parties thereto.
2.
Amended and Restated Operational Services and Integration Agreement, dated as of December 31, 2007, by and among
BCLLC, Bluegreen, and Big Cedar Resort Club Owners Association, Inc.

3.
Amended and Restated Servicing Agreement, dated as of December 31, 2007, by and among Bluegreen Corporation, the
Company and BCLLC.
4.
Amended and Restated Administrative Services Agreement, dated as of December 31, 2007, by and among Bluegreen, the
Company and BCLLC.
5.
Easement Agreement by and among BCLLC, the Company, and the Big Cedar Resort Club Owners Association, Inc., dated
as of June 15, 2000.
6.
Easement Agreement by and among BCLLC, the Company and the Big Cedar Resort Club Owners Association, Inc., to be
executed by the parties within 30 days of the date hereof.
7.
Construction Management Agreement, by and among Bass Pro, Inc. and the Company, to be executed by the parties within
30 days of the date hereof.

Schedule 7.6
Excepted Bluegreen Activities
Sale of timeshare interests at Falls Village Resort, located in Branson, Missouri and Horizons by Marriott Vacation Club at Branson,
located in Branson, Missouri.
1

EXHIBIT A
MEMBERS
Member Name and
Address

Bluegreen Vacations
Unlimited, Inc.
4960 Conference Way
North
Suite 100
Boca Raton, Florida 33431

Big Cedar, L.L.C.

November 30, 2007
Capital Account

Member
Loans1

$22,543,723 (Book)

$78,476.16

51 %

$0

49 %

$26,487,838 (Tax)

$21,786,316 (Book)

2500 East Kearney Street
Springfield, MO 65898

Percentage
Interest

$25,575,759 (Tax)

1

In accordance with Section 2.2 of this Agreement, Member Loans do not include normal course receivables and payables.
A-1

EXHIBIT B
BIG CEDAR TIMESHARE PROPERTY
B-1

EXHIBIT C
RED ROCK BLUFF PROPERTY
C-1

EXHIBIT D
RED ROCK BLUFF BUSINESS PLAN
D-1

EXHIBIT E
MASTER USE AND DEVELOPMENT PLAN – RED ROCK BLUFF
E-1

EXHIBIT F
BUSINESS PLAN
F-1

EXHIBIT G
ANNUAL BUDGET
G-1
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AMENDMENT NO. 1 TO
AMENDED AND RESTATED OPERATING AGREEMENT
OF BLUEGREEN/BIG CEDAR VACATIONS, LLC
a Delaware limited liability company
THIS AMENDMENT NO. 1 TO AMENDED AND RESTATED OPERATING AGREEMENT OF BLUEGREEN/BIG CEDAR
VACATIONS, LLC (this “ Amendment”), dated as of October 1, 2010, is made and entered into by and among those Persons identified on
Exhibit A to this Amendment (the “Members”).
WITNESSETH
WHEREAS, Bluegreen/Big Cedar Vacations, LLC, a Delaware limited liability company (the “Company”), is currently governed
by that certain Amended and Restated Operating Agreement of Bluegreen/Big Cedar Vacations, LLC, dated as of December 31, 2007 (the
“Existing Agreement”), for the purpose of setting forth the understandings and agreements of the Members with respect to the organization
and operation of the Company and the scope and conduct of its business, including its development of the Timeshare Projects;
WHEREAS, the Company has acquired or will acquire the 109 Acres Property (as defined herein) for the purposes of the
construction and development of the 109 Acres Property Timeshare Project (as defined herein), and the Company has acquired or will
acquire some or all of the Paradise Point Property (as defined herein) for the purposes of the construction and development of the Paradise
Point Timeshare Project (as defined herein); and
WHEREAS, in connection with the acquisitions of the 109 Acres Property and the Paradise Point Property, and the construction
and development of the 109 Acres Timeshare Project and the Paradise Point Timeshare Project, the Members now desire to amend the
Existing Agreement on the terms and conditions set forth herein.
NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and the
mutual promises contained herein, the Members hereby agree to amend the Existing Agreement as follows:
1 .
Definitions. Capitalized terms used but not otherwise defined herein shall have the meanings ascribed thereto in the
Existing Agreement, as amended hereby.
2.

Amendments to Section 1.8 and Modification of Other Terms.

2.1.
The definition of “Red Rock Bluff Property” set forth in Section 1.8(II) of the Existing Agreement is hereby
deleted, amended and restated in its entirety, as follows, and inserted in its appropriate location within Section 1.8 based upon
alphabetical order:
“Long Creek Ranch Property” means that certain property, more particularly described in Exhibit C hereto and incorporated
herein by this reference, purchased by the Company for the development of the Long Creek Ranch Timeshare Project.
1
CH\1167130.6
2.2.
The definition of “Red Rock Bluff Timeshare Project” set forth in Section 1.8(JJ) of the Existing Agreement is
hereby deleted, amended and restated in its entirety, as follows, and inserted in its appropriate location within Section 1.8 based
upon alphabetical order:

“Long Creek Ranch Timeshare Project” means that certain timeshare project to be developed on the Long Creek Ranch
Property by the Company in accordance with the terms of the Agreement.
2.3.
The following definitions are hereby inserted in Section 1.8 of the Existing Agreement, in their appropriate
locations based upon alphabetical order:
“109 Acres Property” means that certain property, more particularly described in Exhibit H hereto, purchased by the Company
for the development of the 109 Acres Timeshare Project.
“109 Acres Timeshare Project” means that certain timeshare project to be developed on the 109 Acres Property by the
Company in accordance with the terms of the Agreement.
“Paradise Point Property” means (i) that certain property, more particularly described in Exhibit I-1 hereto, purchased by the
Company for the development of the Paradise Point Timeshare Project; and (ii) to the extent and at such time (if any) as it is
acquired by the Company, Building 8 of the Paradise Point Resort, as more particularly described on Exhibit I-2 hereto.
“Paradise Point Timeshare Project” means that certain timeshare project to be developed on the Paradise Point Property by the
Company in accordance with the terms of the Agreement.
2.4.
The definition of “Business Property” contained in Section 1.8(N) of the Existing Agreement is hereby deleted and
amended and restated in its entirety as follows:
“Business Property” means all property, assets and interests (whether real or personal, tangible or intangible) owned or held
from time to time by the Company, including without limitation the Big Cedar Timeshare Property, the Long Creek Ranch
Property, the 109 Acres Property and the Paradise Point Property.
2.5.
The definition of “Marketing Agreement” contained in Section 1.8(Z) of the Existing Agreement is hereby deleted
and amended and restated in its entirety as follows:
2
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“Marketing Agreement” means that certain Amended and Restated Marketing and Promotions Agreement, dated as of
December 31, 2007, by and among Bass Pro, Inc., BCLLC, Bluegreen, the Company and the other parties thereto, as the same
may be amended from time to time.
2.6.
The definition of “Timeshare Projects” contained in Section 1.8(LL) of the Existing Agreement is hereby deleted
and amended and restated in its entirety as follows:
“Timeshare Projects” means collectively the Big Cedar Timeshare Project, the Long Creek Ranch Timeshare Project, the
109 Acres Timeshare Project, and the Paradise Point Timeshare Project, together with such other Resort Interest Programs
as may be owned, developed and sold by the Company from time to time.
2.7.
All references in the Existing Agreement to the term “Red Rock Bluff Property” are hereby deleted and replaced
with the term “Long Creek Ranch Property”.
2.8.
All references in the Existing Agreement to the term “Red Rock Bluff Timeshare Project” are hereby deleted and
replaced with the term “Long Creek Ranch Timeshare Project”.

2.9.
All references in the Existing Agreement to the term “Red Rock Bluff Business Plan” are hereby deleted and
replaced with the term “Long Creek Ranch Business Plan”.
2.10.
All references in this Amendment and in the Existing Agreement to the term “Agreement” shall refer to the Existing
Agreement, as amended hereby and from time to time.
3.

Amendment to Section 1.9. Section 1.9 of the Existing Agreement is hereby amended as follows:
3.1.

The following line is hereby deleted from Section 1.9:

Red Rock Bluff Business Plan
3.2.

6.9(B)(1)

The following lines are hereby inserted in Section 1.9, in their appropriate locations based upon alphabetical order:

Long Creek Ranch Business Plan

6.9(B)(1)

109 Acres Business Plan

6.9(D)(1)

109 Acres Master Land Use and Development Plan

6.9(D)(8)

Paradise Point Business Plan

6.9(E)(1)

Paradise Point Master Land Use and Development Plan

6.9(E)(8)
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4.
Update to Exhibit A. Exhibit A to the Existing Agreement is hereby deleted, and amended and restated in its entirety by
the Exhibit A attached to this Amendment, which updates the Members’ Capital Accounts and Member Loan amounts as of December 31,
2009.
5.

Amendment to Section 6.7. Section 6.7 of the Existing Agreement is hereby amended as follows:
5.1.

Section 6.7(B) is hereby deleted and amended and restated in its entirety as follows:
(B) Sell, lease, exchange, transfer, encumber or otherwise dispose of the Big Cedar Timeshare Property, the Long Creek
Ranch Property, the 109 Acres Property or the Paradise Point Property (other than in the ordinary course of the Business);

5.2.

Section 6.7(H) is hereby deleted and amended and restated in its entirety as follows:
(H) Acquire any real estate or any interest therein (other than the Big Cedar Timeshare Property, the Long Creek Ranch
Property, the 109 Acres Property or the Paradise Point Property), or acquire any other property or assets not related to the
Business;

6.

Amendments to Section 6.9. Section 6.9 of the Existing Agreement is hereby amended as follows:
6.1.

The first sentence of Section 6.9 is hereby deleted and amended and restated in its entirety as follows:
The Members shall cooperate in good faith to continue development of timeshare units and amenities at the Big Cedar
Timeshare Project and the Long Creek Ranch Timeshare Project and will

develop the Paradise Point Timeshare Project and the 109 Acres Timeshare Project, on such budgets and timelines, and to
such specifications, as provided herein and/or as otherwise agreed by the Members (provided that the Management
Committee shall have the authority to approve the Annual Budget, Business Plan, and ordinary course of business
deviations from such budget and plan).
6.2.
The second line of Section 6.9(A)(2) is hereby amended to delete the reference to “Ten Million Dollars
($10,000,000)” and to insert “Five Million Dollars ($5,000,000)” in lieu thereof. The Members acknowledge that the requirements
set forth in Section 6.9(A)(2) of the Agreement (as amended hereby) have not yet been fully satisfied, and reaffirm that such
requirements are still binding obligations of the Company and the Members, as applicable.
4
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6.3.
The caption for Section 6.9(B) set forth in the Existing Agreement is hereby deleted and replaced with the
following: “Long Creek Ranch Development”.
6.4.
Section 6.9(C) is hereby amended by deleting the phrase “the Big Cedar Timeshare Project and Red Rock Bluff
Timeshare Project” and replacing it with the phrase “each of the Timeshare Projects”.
6.5.
The following is inserted as Section 6.9(D) and Section 6.9(E) immediately following Section 6.9(C) of the
Existing Agreement:
(D)109 Acres Property Development.
(1) No later than December 31, 2010, the Members will agree upon a business plan which forecasts the life
of the 109 Acres Timeshare Project (the “109 Acres Business Plan.”) The 109 Acres Business Plan will be solely a
projection, without representation or warranty, express or implied.
(2) Notwithstanding any other provision hereof to the contrary, the 109 Acres Timeshare Project shall be
developed in accordance with the 109 Acres Business Plan.
(3) Schedule 6.9(D)(3) to this Amendment, which is hereby inserted as Schedule 6.9(D)(3) to the
Agreement, sets forth schedules of expenses incurred by Bluegreen and BCLLC on or before the date hereof in connection
with the acquisition of the 109 Acres Property (the “109 Acres Expenses”). The Company shall reimburse Bluegreen and
BCLLC for the 109 Acres Expenses incurred by Bluegreen and BCLLC, respectively, at the 109 Acres Closing. All future
expenses in respect to the acquisition, development, design construction, operation, management, marketing and sale of the
109 Acres Timeshare Project are the obligations of and shall be paid by the Company.
(4)Except as set forth in Sections 2.2(B) and 6.9(D)(3) no Member shall be entitled to any reimbursement
of any amounts expended in connection with the acquisition, development, design construction, operation, management,
marketing and sale of the 109 Acres Timeshare Project unless all Members have consented in writing, recognizing that
Bluegreen may reimburse itself for expenses incurred on behalf of the Company as provided in Section 2.7, so long as
Bluegreen provides to BCLLC a monthly accounting of all such reimbursements as required by Section 2.7.
(5)The Members and the Management Committee shall cause the Company to develop and construct all
amenities and facilities necessary to support the full development of the 109 Acres Timeshare Project, in a design and on a
timeline consistent with the 109 Acres Business Plan or as otherwise agreed upon by Bluegreen and BCLLC.
5
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(6)The 109 Acres Timeshare Project shall be designed and constructed so that the quality of the timeshare
units are comparable in quality to the existing villa units and cabins at the Big Cedar Timeshare Project.
(7)BCLLC shall have ultimate approval rights as to design and construction of the 109 Acres Timeshare
Project. The 109 Acres Timeshare Project shall be completed as expeditiously as possible as agreed to by the Members.
(8)Bluegreen and BCLLC shall agree on a Master Use and Development Plan for the 109 Acres Timeshare
Project (the “109 Acres Master Use and Development Plan.” The 109 Acres Master Use and Development Plan shall
initially be prepared by Bluegreen, at the expense of the Company, no later than December 31, 2010. The 109 Acres
Master Use and Development Plan shall provide that the architectural design and product quality of the 109 Acres
Timeshare Project, which shall be consistent with and complementary to the architectural and product quality of the
existing Big Cedar Timeshare Project. Within thirty (30) days of the final approval of the 109 Acres Master Use and
Development Plan, the Management Committee shall authorize and approve the form of two Easement Agreements
related to: (i) the use of Big Cedar Lodge amenities by the occupants (whether owners, guests, tenants or exchange users)
of the 109 Acres Timeshare Project; and (ii) the use of the 109 Acres Timeshare Project amenities by the occupants of the
Big Cedar Lodge; and, upon such approval, recommend the same to the Members for their approval. Upon Member
approval, such Easement Agreements shall be filed and recorded at the direction of the Management Committee and the
Members.
(E)Paradise Point Property Development.
(1) No later than December 31, 2010, the Members will agree upon a business plan which forecasts the life
of the Paradise Point Timeshare Project (the “Paradise Point Business Plan.”) The Paradise Point Business Plan will be
solely a projection, without representation or warranty, express or implied.
(2) Notwithstanding any other provision hereof to the contrary, the Paradise Point Timeshare Project shall
be developed in accordance with the Paradise Point Business Plan.
(3) Schedule 6.9(E)(3) to this Amendment, which is hereby inserted as Schedule 6.9(E)(3) to the
Agreement, sets forth schedules of expenses incurred by Bluegreen and BCLLC on or before the date hereof in connection
with the acquisition of the Paradise Point Property (the “Paradise Point Expenses”). The Company shall reimburse
Bluegreen and BCLLC for the Paradise Point Expenses incurred by Bluegreen and BCLLC, respectively, at the Paradise
Point Closing. All future expenses in respect to the acquisition, development, design construction, operation, management,
marketing and sale of
6
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the Paradise Point Timeshare Project are the obligations of and shall be paid by the Company.
(4)Except as set forth in Section 2.2(B) and 6.9(E)(3), no Member shall be entitled to any reimbursement of
any amounts expended in connection with the acquisition, development, design construction, operation, management,
marketing and sale of the Paradise Point Timeshare Project unless all Members have consented in writing, recognizing that
Bluegreen may reimburse itself for expenses incurred on behalf of the Company as provided in Section 2.7, so long as
Bluegreen provides to BCLLC a monthly accounting of all such reimbursements as required by Section 2.7.

(5)The Members and the Management Committee shall cause the Company to develop and construct all
amenities and facilities necessary to support the full development of the Paradise Point Timeshare Project, in a design and
on a timeline consistent with the Paradise Point Business Plan or as otherwise agreed upon by Bluegreen and BCLLC.
(6)The Paradise Point Timeshare Project shall be designed and constructed so that the quality of the
timeshare units are comparable in quality to the existing villa units and cabins at the Big Cedar Timeshare Project.
(7)BCLLC shall have ultimate approval rights as to design and construction of the Paradise Point Timeshare
Project. The Paradise Point Timeshare Project shall be completed as expeditiously as possible.
(8)Bluegreen
and BCLLC shall agree on a Master Use and Development Plan for the Paradise Point Timeshare Project (the “Paradise
Point Master Use and Development Plan.” The Paradise Point Master Use and Development Plan shall initially be prepared
by Bluegreen, at the expense of the Company, no later than December 31, 2010. The Paradise Point Master Use and
Development Plan shall provide that the architectural design and product quality of the Paradise Point Timeshare Project,
which shall be consistent with and complementary to the architectural and product quality of the existing Big Cedar
Timeshare Project.
7 .
Amendment to Section 7.4. Section 7.4 of the Existing Agreement is hereby amended by deleting the word “and”
immediately prior to subsection (iv), and inserting the following, immediately after sub-section (iv) and before the term “(“Approved
Agreements”)”:
and (v) management services to be provided to the timeshare owners’ associations relating to the 109 Acres Timeshare
Project and the Paradise Point Timeshare Project
8.
Amendment to Section 7.6. Section 7.6(C)(1) of the Existing Agreement is hereby deleted and amended and restated in
its entirety as follows:
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(1) Bluegreen agrees, on behalf of itself and its Affiliates, that neither Bluegreen nor any of its Affiliates
shall participate directly or indirectly in the development, construction, ownership, sales, franchise, license, financing,
management or operation of, or enter into any agreement regarding, any timeshare development, Resort Interest Program,
Fractional Interest Development or timeshare project that: (A) (i) is similar in design to any of the Timeshare Projects; (ii)
is similar in theme to any of the Timeshare Projects; or (iii) contains (or will contain) timeshare estates or interests (or
portions thereof), units or other interests that are (or will be) marketed or sold at a price equal to or greater than the least
expensive timeshare estates or interests (or portions thereof), units or other interests marketed or sold at the Big Cedar
Timeshare Property, the Long Creek Ranch Property, the 109 Acres Property or the Paradise Point Property; and (B)
which is located or proposed to be located within the “Restricted Area.” “Restricted Area” shall mean the area located
within fifty (50) miles from any point of the Big Cedar Timeshare Property, the Long Creek Ranch Property, the 109 Acres
Property or the Paradise Point Property.
9 .
Amendment to Section 7.8. Section 7.8(A) of the Existing Agreement is hereby deleted and amended and restated in its
entirety as follows:
(A)General. It is acknowledged by the Members that Bluegreen is in the business of developing, marketing and
selling Resort Interest Programs, including timeshare projects. It is further acknowledged by the parties that there may
arise the occasion where Bluegreen may consider developing a timeshare project based on the same concept as any of the
Timeshare Projects at other locations, which timeshare project will contain timeshare estates or interests (or portions
thereof),

units or other interests that will be marketed or sold at a price equal to or greater than the least expensive timeshare estates
or interests (or portions thereof), units or other interests marketed or sold at the Big Cedar Timeshare Property, the Long
Creek Ranch Property, the 109 Acres Property or the Paradise Point Property (any such timeshare project, a “ Proposed
Project”). Bluegreen agrees that, subject to the limitations set forth in thisSection 7.8, BCLLC shall have the exclusive,
irrevocable and absolute right to “Participate” (as defined below) with Bluegreen in the development of a Proposed Project.
A timeshare project shall be deemed to be based on the same concept as any of the Timeshare Projects if it is founded upon
an outdoor/wilderness/rustic theme, utilizing lodges and/or cabins, and using similar materials and architectural design. The
right to “Participate” shall mean the right to co-develop and/or provide marketing and promotional services as such codevelopment or providing of services may be mutually agreed to by BCLLC on the one hand, and Bluegreen on the other.
8
CH\1167130.6
10.

Amendments to Section 7.10.

10.1.
Section 7.10(B) of the Existing Agreement is hereby amended by deleting the phrase “at the Red Rock Bluff
Timeshare Project” and replacing it with the following phrase: “at the Long Creek Ranch Timeshare Project, the 109 Acres
Timeshare Project and the Paradise Point Timeshare Project”.
10.2.
Section 7.10(D)(1)(i) of the Existing Agreement is hereby amended by deleting the phrase “at the Big Cedar
Timeshare Project and the Red Rock Bluff Timeshare Project” and replacing it with the following phrase: “at the Timeshare
Projects”.
11.

New Section 7.12.
11.1.

The following is inserted as Section 7.12 immediately following Section 7.11 of the Existing Agreement:

Section 7.12.

Non-Solicitation and No-Hire

(A)
Bluegreen and the Company agree that, so long as this Agreement is effective, without the prior written
consent of the BCLLC, neither Bluegreen, the Company nor any of their respective representatives will solicit or cause to be
solicited the employment of, or employ, any person who is now or hereafter employed by the BCLLC, provided, however, that
Bluegreen and the Company may solicit or cause to be solicited the employment of, or employ, any person whose employment
at BCLLC has terminated more than one year prior to such solicitation or employment by Bluegreen or the Company.
(B)
BCLLC agrees that, so long as this Agreement is effective, without the prior written consent of the
Company or Bluegreen, as applicable, neither BCLLC nor any of its representatives will solicit or cause to be solicited the
employment of, or employ, any person who is now or hereafter employed by the Company or Bluegreen, provided, however,
that BCLLC may solicit or cause to be solicited the employment of, or employ, any person whose employment at the Company
or Bluegreen has terminated more than one year prior to such solicitation or employment by BCLLC.
1 2 .
Amendment to Section 10.1. Section 10.1 of the Existing Agreement is hereby amended by deleting the phrase:
“Attention: Toni Miller”.

13.

New Schedules and Exhibits.

13.1.
Schedule 2 to the Existing Agreement is hereby deleted, and amended and restated in its entirety by the Schedule
2 attached to this Amendment.
13.2.

Exhibit H to this Amendment is hereby inserted as Exhibit H to the Agreement.
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13.3.

Exhibits I-1 and I-2 to this Amendment are hereby inserted as Exhibits I-1 and I-2 to the Agreement.

14.
Severability. If any provision of this Amendment, or the application of any such provision to any Person or circumstance
shall be held to be illegal, invalid or unenforceable under present or future Laws effective during the term hereof, the remainder of the
Agreement, or the application of such provision to any other Persons or circumstances, shall not be affected thereby and shall be construed
and enforced as if such illegal, invalid, or unenforceable provision had never comprised a part hereof. In lieu of such illegal, invalid, or
unenforceable provision, there shall be added automatically as a part hereof a provision as similar in terms to such illegal, invalid or
unenforceable provision, as may be possible and be legal, valid and enforceable.
15.
Exhibits and Schedules. Every exhibit and schedule attached to this Amendment and referred to herein is incorporated in
this Amendment by reference.
16.
Effect of Headings. Headings and captions contained in this Amendment in no way define or limit the scope or intent of
this Amendment.
1 7 .
Governing Law. THIS AMENDMENT SHALL BE GOVERNED AND INTERPRETED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF DELAWARE WITHOUT REFERENCE TO ITS INTERNAL CONFLICTS OF LAWS PRINCIPLES.
18.
Counterparts. This Amendment may be executed in one or more counterparts, all of which shall be considered one and the
same amendment, and shall become effective when one or more counterparts shall have been signed by each party and delivered to each
other party. Facsimile, email and .pdf signatures hereon shall, for all purposes, be considered originals.
19.
No Other Changes; Conflicts. Except as herein modified, the provisions of the Existing Agreement shall remain unchanged
and in full force and effect. In the event of any conflict between the provisions of the Existing Agreement and the provisions of this
Amendment, the provisions of this Amendment shall control.
[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the undersigned have executed this Amendment as of the date first written above.
BLUEGREEN VACATIONS UNLIMITED, INC.,

a Florida Corporation
By:
Please
Print
Name:
Its:

BIG CEDAR, L.L.C.,
a Missouri limited liability company
By:
James A. Hagale
President

CH\1167130
Schedule 2
Approved Agreements
1.
Amended and Restated Marketing & Promotions Agreement dated as of December 31, 2007, by and among BCLLC,
Bluegreen, the Company, and the other parties thereto, as amended by that certain Amendment No. 1 to Amended and Restated Marketing
and Promotions Agreement dated as of June 26, 2010 and that certain Amendment No. 2 to Amended and Restated Marketing and
Promotions Agreement of even date herewith, as the same may be further amended from time to time.
2.
Amended and Restated Operational Services and Integration Agreement, dated as of December 31, 2007, by and among
BCLLC, the Company, Big Cedar Wilderness Club Condominium Association, Inc. (f/k/a Big Cedar Resort Club Owners Association, Inc.)
and Bluegreen Wilderness Club at Long Creek Ranch Condominium Association, Inc., as amended pursuant to that certain First
Amendment to Amended and Restated Operational Services and Integration Agreement of even date herewith, as the same may be further
amended from time to time.
3.
Amended and Restated Servicing Agreement, dated as of December 31, 2007, by and among Bluegreen Corporation, the
Company and BCLLC, as amended pursuant to that certain First Amendment to Amended and Restated Servicing Agreement of even date
herewith, as the same may be further amended from time to time.
4.
Amended and Restated Administrative Services Agreement, dated as of December 31, 2007, by and among Bluegreen, the
Company and BCLLC, as amended pursuant to that certain First Amendment to Amended and Restated Administrative Services Agreement
of even date herewith, as the same may be further amended from time to time.
5.
Easement Agreement by and among BCLLC and Three Johns Company (n/k/a American Sportsman Holdings Co.) as
Grantors, and the Company and the Big Cedar Resort Club Owners Association, Inc. (n/k/a Big Cedar Wilderness Club Condominium
Association, Inc.) as Grantees, dated as of June 15, 2000, as amended pursuant to that certain Amendment to Easement Agreement of even
date herewith, as the same may be further amended from time to time.

6.
Agreement and Limited Waiver, entered into as of February 18, 2010 but effective as of May 1, 2009, by and among
Bluegreen, BCLLC, and Bluegreen / Big Cedar Vacations, LLC, as the same may be amended from time to time.
7.
Operational Services and Integration Agreement by and among BCLLC, the Company and 109 Acres Timeshare Owners
Association Inc. of even date herewith, as the same may be amended from time to time.
8.
Tour Agreement by and among BCLLC, Bluegreen, and the Company dated ____ 2005, as amended pursuant to that certain
Amendment to Tour Agreement of even date herewith but effective as of June 16, 2010, as the same may be further amended from time to
time.
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Schedule 6.9(D)(3)
109 Acres Expenses
Bluegreen Expenses

BCLLC Expenses

$0

$0

CH\1167130
Schedule 6.9(E)(3)
Paradise Point Expenses
Bluegreen Expenses

BCLLC Expenses

$0

Item: Legal Fees to Latham & Watkins LLP
Dates: Nov. 1, 2009 to Sept. 30, 2010
Amount: $100,000
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EXHIBIT A

MEMBERS
Member Name and
Address
Bluegreen Vacations Unlimited, Inc.
4960 Conference Way North
Suite 100
Boca Raton, Florida 33431
Big Cedar, L.L.C.
2500 East Kearney Street
Springfield, MO 65898

December 31, 2010 Capital Account

Member Loans

Percentage Interest

$38,345,077.00 (Book)

$0

51%

$0

49%

$[____________]1 (Tax)
$36,968,007.00 (Book)
$[___________]2 (Tax)

_________________________
1
To be completed once information becomes available based upon tax returns.
2
To be completed once information becomes available based upon tax returns.
CH\1167130
EXHIBIT H
109 ACRES PROPERTY
CH\1167130
EXHIBIT I-1
PARADISE POINT PROPERTY
CH\1167130
EXHIBIT I-2
BUILDING 8 OF PARADISE POINT PROPERTY
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AMENDMENT NO. 2 TO
AMENDED AND RESTATED OPERATING AGREEMENT
OF BLUEGREEN/BIG CEDAR VACATIONS, LLC
a Delaware limited liability company
THIS AMENDMENT NO. 2 TO AMENDED AND RESTATED OPERATING AGREEMENT OF BLUEGREEN/BIG CEDAR
VACATIONS, LLC (this “ Amendment”), dated as of August 31, 2016, is made and entered into by and among those Persons identified on
Exhibit A to this Amendment (the “Members”).
WITNESSETH
WHEREAS, Bluegreen/Big Cedar Vacations, LLC, a Delaware limited liability company (the “Company”), is currently governed
by that certain Amended and Restated Operating Agreement of Bluegreen/Big Cedar Vacations, LLC, dated as of December 31, 2007, as
amended by that certain Amendment No. 1 to Amended and Restated Operating Agreement of Bluegreen/Big Cedar Vacations, LLC, dated
as of October 1, 2010 (the “Existing Agreement”), for the purpose of setting forth the understandings and agreements of the Members with
respect to the organization and operation of the Company and the scope and conduct of its business; and
WHEREAS, the Members desire to amend the Existing Agreement on the terms and conditions set forth herein.
NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and the
mutual promises contained herein, the Members hereby agree to amend the Existing Agreement as follows:
1.
Definitions. Capitalized terms used but not otherwise defined herein shall have the meanings ascribed thereto in the Existing
Agreement, as amended hereby.
2.

Amendments to Section 1.8 and Modification of Other Terms.
2.1.

The definition of “Big Cedar Owners’ Association ” set forth in Section 1.8(I) of the Existing Agreement is hereby
deleted, amended and restated in its entirety, as follows, and inserted in its appropriate location within Section 1.8
based upon alphabetical order:
“Big Cedar Owners’ Association ” means Big Cedar Wilderness Club Condominium Association, Inc., a Missouri not
for profit corporation.

2.2

The following definition is hereby inserted in Section 1.8 of the Existing Agreement, in the appropriate location
based upon alphabetical order:
“Long Creek Ranch Owners’ Association” means Bluegreen Wilderness Club at Long Creek Ranch Condominium
Association, Inc., a Missouri not for profit corporation.
1

3.

Amendments to Section 6.1. Section 6.1 of the Existing Agreement is hereby amended as follows:
3.1.

Section 6.1(A) is hereby deleted and amended and restated in its entirety as follows:
(A)

3.2.

Subject to the provisions of the Act and the terms of this Agreement, including, without limitation, Section 6.7
through and including Section 6.12, the business and affairs of the Company shall be managed under the
direction and control of a management committee (the “Management Committee”) which shall consist of five
(5) individuals (each, a (“Manager”), who need not be Members.
Section 6.1(B) is hereby deleted and amended and restated in its entirety as follows:

(B)

3.3.

At all times and for all purposes, Bluegreen shall have the irrevocable power, authority and right to appoint
three (3) Managers and BCLLC shall have the irrevocable power, authority and right to appoint two (2)
Managers. Those Members so empowered may remove and replace their designated Manager(s) on written
notice to all Members.
Section 6.1(C) is hereby deleted and amended and restated in its entirety as follows:

(C)

Except as otherwise expressly provided in this Agreement, any action or decision permitted or required to be
taken by the Management Committee shall require the approval of three (3) of the Managers.

4.
Amendment to Section 7.10(D)(1). Section 7.10(D)(1) of the Existing Agreement is hereby amended by adding the words
“and the Long Creek Ranch Owners’ Association” after each of the two references of “Big Cedar Owners’ Association” in the last sentence.
5.
Amendment to Section 7.10(D)(2). Section 7.10(D)(2) of the Existing Agreement is hereby amended by adding the words
“and/or the Long Creek Ranch Owners’ Association” after the words “Big Cedar Owners’ Association” in the third sentence.
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6.

Amendments to Section 10.7. Section 10.7 of the Existing Agreement is hereby amended as follows:
6.1.

Section 10.7(D) is hereby deleted and amended and restated in its entirety as follows:
(D)

6.2.

In the event of any dispute or disagreement between the Members, such party shall give written notification of
such dispute or disagreement to, if such party is Bluegreen, Bluegreen Affiliates or the Company, the chief
executive officer (“CEO”), or the person then performing the duties of the CEO at BC as designated by BC
(“BC CEO”) and if such party is BCLLC or any BCLLC Affiliates, to James A. Hagale or the person then
performing the duties at BCLLC currently performed by James A. Hagale as designated by BCLLC (together
with the BC CEO, the “CEOs”); and the CEOs shall communicate with each other promptly with a view to
resolving such dispute or disagreement within ninety (90) days of commencing any negotiations (or such
extended period as the CEOs agree is appropriate in any such case). The foregoing shall be a condition
precedent to applicability of the remedies set forth in this Section 10.7. During any period of such
communications, all services prior to any claimed default shall continue without any alteration or modification,
except as acceptable to the party receiving such services.
All references in this Amendment and in the Existing Agreement to the term “Agreement” shall refer to the
Existing Agreement, as amended hereby and from time to time.

7.
Severability. If any provision of this Amendment, or the application of any such provision to any Person or circumstance
shall be held to be illegal, invalid or unenforceable under present or future Laws effective during the term hereof, the remainder of the
Agreement, or the application of such provision to any other Persons or circumstances, shall not be affected thereby and shall be construed
and enforced as if such illegal, invalid, or unenforceable provision had never comprised a part hereof. In lieu of such illegal, invalid, or
unenforceable provision, there shall be added automatically as a part hereof a provision as similar in terms to such illegal, invalid or
unenforceable provision, as may be possible and be legal, valid and enforceable.
8.
Exhibits and Schedules. Every exhibit and schedule attached to this Amendment and referred to herein is incorporated in this
Amendment by reference.
9.
Amendment.

Effect of Headings. Headings and captions contained in this Amendment in no way define or limit the scope or intent of this

1 0 .
Governing Law. THIS AMENDMENT SHALL BE GOVERNED AND INTERPRETED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF DELAWARE WITHOUT REFERENCE TO ITS INTERNAL CONFLICTS OF LAWS PRINCIPLES.
11.
Counterparts. This Amendment may be executed in one or more counterparts, all of which shall be considered one and the
same amendment, and shall become effective when one or more counterparts shall have been signed by each party and delivered to each
other party. Facsimile, email and .pdf signatures hereon shall, for all purposes, be considered originals.
12.
No Other Changes; Conflicts. Except as herein modified, the provisions of the Existing Agreement shall remain unchanged
and in full force and effect. In the event of any conflict between the provisions of the Existing Agreement and the provisions of this
Amendment, the provisions of this Amendment shall control to the extent of such inconsistency.
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IN WITNESS WHEREOF, the undersigned have executed this Amendment as of the date first written above.
BLUEGREEN VACATIONS UNLIMITED, INC.
a Florida corporation
By:
/s/
Please Print Name:
Its:
BIG CEDAR, L.L.C.,
a Missouri limited liability company
By:
/s/
Please Print Name:
Its:
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Exhibit 10.7
SETTLEMENT AGREEMENT AND AMENDMENT NO. 3 TO THE
AMENDED AND RESTATED MARKETING AND PROMOTIONS AGREEMENT

This Settlement Agreement and Amendment is entered into this 13th day of June 2019 by and among
Bluegreen Vacations Unlimited, Inc. (“Bluegreen”) on the one hand and Bass Pro, LLC and Big Cedar, LLC
(“Bass Pro”) on the other hand. Bluegreen and Bass Pro are collectively referred to herein as the “Parties”.
WHEREAS, the Parties are party to the Amended and Restated Marketing and Promotions Agreement
dated December 31, 2007, as amended (the “Marketing Agreement”) and the Bluegreen/Big Cedar Vacations,
LLC Joint Venture Operating Agreement dated December 31, 2007 (the “Joint Venture”) (collectively, the
Marketing Agreement and Operating Agreement as of the date of this agreement are defined as the “Existing
Agreements”) ;
WHEREAS, disputes have arisen under the Marketing Agreement and Bass Pro filed an action styled Bass
Pro, LLC and Big Cedar, LLC vs Bluegreen Vacations Unlimited, Inc . in the United States District Court for the
Western District of Missouri and Bluegreen has filed a counterclaim against Bass Pro in that action (the
“Lawsuit”);
WHEREAS, the Parties wish to settle the pending lawsuit and resolve the disputes between the Parties on
the terms set forth herein.
WHEREAS, as part of the settlement, the Parties agree to amend the Existing Agreements per the terms
and agreements set forth below.
NOW THEREFORE, for good and valuable consideration, the sufficiency of which is agreed and
acknowledged, the parties agree as follows:
1.

Settlement Payment

Within 15 days after the execution of this Settlement Agreement and Amendment, Bluegreen will
pay to Bass Pro $20 million and an additional $4 million each January 1st, starting in 2020 throuh January 1, 2024
(a total of 5 payments in the amount of $4 million each). In addition, Bass Pro will be entitled to keep the
remaining annual prepaid amount paid by Bluegreen to Bass Pro pursuant to the Marketing Agreement.
2.

Access to Stores and Marketing Channels

Effective immediately upon execution of this Settlement Agreement and Amendment, Bluegreen
will be permitted exclusive access to the Bass Pro Marketing Channels as defined in the Marketing Agreement
and full, exclusive access to the same marketing channels of Cabela’s stores. Bass Pro agrees to immediately put
Bluegreen’s kiosks back in place where the kiosks were previously located in each of the Bass Pro stores in the
same condition as they were on May 24, 2019.
3.

Amendment of Marketing Agreement

The Marketing Agreement is hereby amended as follows:
a.
Bluegreen shall pay Bass Pro a fixed annual fee of $70,000 per store actually accessed by
Bluegreen, excluding the Joint Venture Feeder Stores, plus $32.00 per net vacation package sold (less
cancellations/refunds within 45 days of the sale), excluding package sales in the Joint Venture Feeder Stores,
subject to the following minimum number of stores:
i. Bass Pro Shops: no less than 60 stores annually. Notwithstanding the foregoing, should
there be less than 60 Bass Pro stores open, the minimum requirement shall be no more than the
number of Bass Pro stores open for business. Bluegreen, however, has the option to leave a store or
stores if store traffic in such store or stores falls by 25% or more year over year. If those traffic
reduction conditions were met and Bluegreen invoked the option to exit a store or stores, the
minimum number of stores required under this paragraph would be reduced accordingly.
ii Cabela’s: (i) no less than 10 stores for the period from July 1, 2019 through December
31, 2019 (ii) no less than an additional 30 stores from the period January 1, 2020 through
December 31, 2020 (for a total of 40 stores); and (iii) no less than 20 additional stores for the period
from January 1, 2021 through December 31, 2021 (for a total of 60 stores). After December 31,
2021, the minimum number of Cabela’s stores will be 60 stores annually until expiration of the
Amended Marketing Agreement on December 31, 2024. Notwithstanding the foregoing, should
there be less Cabela’s stores open than the minimum requirement above during the relevant time
periods, the minimum requirement shall be no more than the number of Cabela’s stores open for
business during such time period. Bluegreen, however, has the option to leave a store or stores if
store traffic in such store or stores falls by 25% or more year over year. If those traffic reduction
conditions were met and Bluegreen invoked the option to exit a store or stores, the minimum
number of stores required under this paragraph would be reduced accordingly.
b.
The $70,000 annual payment will be made on January 1 st of each calendar year starting
January 1, 2020. Payment for 2019 shall be due within 15 days after the execution of this Settlement
Agreement and Amendment (prorated for 2019 based on such effective date). The $32.00 net vacation package
sales portion of the fee will be paid monthly in arrears for net vacation package sales commencing on the
effective date of this Settlement Agreement and Amendment . This means that the $32.00 net vacation package
sales fee will be paid within 20 days following the month when the 45-day cancellation period expires.

c.
If the required minimum stores identified above are available and not accessed for either
Bass Pro or Cabela’s stores, Bluegreen will pay Bass Pro an $80,000 annual payment for the number of stores
below the minimum.
d.
After this Settlement Agreement and Amendment is executed, the fees payable under the
Marketing Agreement shall be as provided in this Settlement Agreement and Amendment in lieu of the
payments required by the Marketing Agreement before this Agreement modified those terms.
e.
The payment provided in paragraph 1, herein, shall settle and resolve all claims asserted
by Bass Pro in the Lawsuit as to the method of calculation used by Bluegreen in the period before execution of
this Settlement Agreement and Amendment and claims for any other amounts that would have been due to Bass
Pro through the effective date of the Settlement Agreement and Amendment.
f.
Any and all complaints that directly relate to Bass Pro, the Joint Venture or Big Cedar, or
arising out of any Bass Pro Marketing channel and relating in any way to Bluegreen (collectively, the
"Complaints") shall continue to be promptly reported to Bass Pro, but in no event later than 30 days after receipt
by Bluegreen. In addition, Bass Pro will report any Complaints to Bluegreen promptly, but in no event later
than 30 days after receipt by Bass Pro.
g.
The resolution of Complaints shall be managed by a new customer service team
physically located on the Big Cedar campus. The cost of the Big Cedar on-site campus team will be mutually
agreed-upon and borne by Bluegreen. To the extent that the Big Cedar campus team cannot fully and adequately
resolve a Complaint, the issue will be resolved through discussions between designated senior Bass Pro and
Bluegreen management.
h.
The parties agree that Bluegreen in-store sales representatives for the 8 Joint Venture
Feeder Stores will be paid based on a compensation model which includes a base salary and a commission,
with the commission portion to be determined based 50% on sales performance and 50% on customer service
criteria. This compensation structure will be used in the 8 Joint Venture Feeder Stores for no less than 12
months. During this same time period, Bluegreen agrees to study how this compensation model may be applied
to all remaining stores.
i.
Bluegreen agrees to incorporate customer service and customer engagement guidelines
into manager and associate compensation plans for all stores. Bass Pro will provide, for Bluegreen’s
consideration, the guidelines provided to Bass Pro/Cabela’s credit card kiosk associates.
j.
Bluegreen agrees to implement additional sales training and conduct requirements that
both parties jointly agree upon, which will include an agreement that Bluegreen sales representatives will
continue to stay within 10 feet of the Bluegreen kiosks when engaged in any sales activity or communications
with customers. Bluegreen will terminate sales representatvies who do not abide by Bluegreen Bass Pro
personnel conduct requirements.Bass Pro

will provide, for Bluegreen’s consideration, the sales training and conduct requirements provided to Bass
Pro/Cabela’s credit card kiosk associates.
k.
Bluegreen agrees to continue testing changes to its sales processes with updated podium
presentations, etc., with a goal of shortening the sales presentation time and will share its new sales process
updates with Bass Pro for implementation at the Joint Venture’s sales centers.
l.

Bluegreen agrees to improve the quality of kiosks up to mutually agreed standards.

m.
Bluegreen agrees to retain a third-party firm to monitor and report on all
on-line Complaints and provide monthly reports received from that third-party firm to Bass Pro. These on-line
comments and Complaints shall also be received by the Joint Venture for resolution through the Big Cedar
campus on-site team. Bass Pro agrees to report to Bluegreen in writing any on-line comments and Complaints
received in the Bass Pro stores.
n.
The Big Cedar on-site team will have authority and discretion to resolve Complaints
through rescission so long as granting rescission is consistent with Bluegreen’s overall rescission policy.
o.
The Joint Venture will continue to have the right to resell Joint Venture customer
inventory acquired through Complaint resolution.
p.
Bluegreen will have full and exclusive access to Cabela’s stores to staff Bluegreen sales
representatives at kiosks and to place kiosks in advantageous locations similar to those provided in the Bass Pro
stores.
q.
Bluegreen will, to the extent available to it, continue selling to the Joint Venture tours
developed from Choice Hotels at a rate of $230/tour during the 12 months beginning July 1, 2019 through June
30, 2020. After June 30, 2020, the Joint Venture may enter into a reciprocal tour sale agreement with
Bluegreen on similar terms. Under any agreement entered into after June 30, 2020, any change in the tour
purchase cost can be made only upon 90 days prior written notice. Bluegreen will not assess any other charges
to the Joint Venture that are associated with the delivery of services in support of the tour packages sold by the
JV, including bookings, etc.
4.

Public Statements

The parties will issue a joint press release to be filed simultaneously with the execution of this
Amendment in the form attached as Exhibit 1. Bass Pro understands that Bluegreen has certain disclosure
obligations required under applicable laws and regulations. Bluegreen agrees to provide Bass Pro prior notice of
and an opportunity to review filings that relate to the execution of this Settlement Agreement and Amendment .

5.

Contributions to Wonders of Wildlife

Bluegreen, or an affiliated charitable foundation, will contribute $5.00 per net vacation package
sold (less cancellations/refunds within 45 days) to the Wonders of Wildlife Foundation, with appropriate
marketing/recognition of Bluegreen’s donation. The minimum annual gift will be $700,000 per year. The 2019
gift payment of $700,000 will be made within 30 days of the execution of this Settlement Agreement and
Amendment . Subsequent to 2019, minimum gift payments for 2020 and thereafter will be paid on January 1st of
each year, with a “true-up” to account for any additional amounts due based on the annual number of net vacation
packages sold (less cancelations/refunds within 45 days) paid by February 15th of each subsequent calendar year.
6.

Dispute Resolution and Governing Law:

a.
In lieu of any and all dispute resolution provisions provided for in the Marketing
Agreement or the Operating Agreement of the Joint Venture , the Parties agree that any and all disputes arising
from the agreements between the parties that are not resolved by mutual agreement shall be resolved in binding
arbitration conducted by a single arbitrator who shall be a former state or Federal Delaware judge selected
through the JAMS process. Unless otherwise agreed by the parties, any in person proceedings will be held in
Kansas City, Missouri and such arbitration proceedings will be conducted pursuant to the JAMS rules and
procedures, except that any arbitration must be completed within 90 days of the selection of the arbitrator
notwithstanding any JAMS rules or procedures to the contrary. The parties further agree not to request that the
appointed arbitrator extend the 90-day deadline and time period once an arbitration has been initiated. No party
may in the future unilaterally terminate any agreement or unilaterally refuse to perform obligations under any
agreement until and unless such actions are adjudicated through the arbitration process and determined to be
appropriate by an interim or final arbitration award.
b.
7.

Delaware law shall govern this Settlement Agreement and Amendment.

Amendment of Operating Agreement

a.
Bluegreen has discretion to appoint three members of the Joint Venture Management
Committee. Shawn Pearson shall be one of the initial Bluegreen-appointed members.
b.
Bass Pro has discretion to appoint two members of the Joint Venture Management
Committee. Jim Hagale shall be one of the initial Bass Pro-appointed members.
c.
Bluegreen agrees to move forward with development of the currently approved cabins
and Long Creek phase 3. Further, Bluegreen will approve an additional 10 cabins on the basis of proformas
similar to those of the previously approved 6 cabins and subject to a mutual agreement on the location.
Bluegreen and Bass Pro agree to meet within 30 days of the effective date of the Amended Marketing
Agreement to discuss the development of a comprehensive master plan, including, among other things, a hotel
concept and development of

the 109 acres, that calls for governance of the location, type of structures, proformas, costs, anticipated sell out
and hurdle rates, including sale of 15 acres from the Joint Venture and construction management. It is
anticipated that the parties will meet to discuss options to address the Joint Venture inventory shortage.
d.
The Joint Venture will manage the Joint Venture Feeder Stores and bear the costs of
operating and revenues generated from the Joint Venture Feeder Stores.
8.

Mutual Releases and Dismissal of Lawsuit

Bass Pro hereby releases and forever discharges Bluegreen of all claims, causes of action, suits,
charges, complaints, or demands in law or equity, whether any such liability is known or unknown against
Bluegreen and any Bluegreen’s officers, directors, employees, agents, representatives, subsidiaries, affiliates,
heirs, executors, administrators, assigns and successors arising from acts or omissions occurring prior to
execution of this Settlement Agreement and Amendment or that were or could have been presented in case
number 6:19-cv-031430RK, Bass Pro, LLC et al v. Bluegreen Vacations Unlimited, Inc., in the District Court for
the Western District of Missouri.
Bluegreen hereby releases and forever discharges Bass Pro of all claims, causes of action, suits,
charges, complaints, or demands in law or equity, whether any such liability is known or unknown against Bass
Pro and any Bass Pro’s officers, directors, employees, agents, representatives, subsidiaries, affiliates, heirs,
executors, administrators, assigns and successors arising from acts or omissions occurring prior to execution of
this Settlement Agreement and Amendment or that were or could have been presented in case number 6:19-cv031430RK, Bass Pro, LLC et al v. Bluegreen Vacations Unlimited, Inc., in the District Court for the Western
District of Missouri.
Notwithstanding the releases and waivers, the parties’ past conduct may be considered as
evidence of a course of conduct with respect to any future claims of breach or bad acts alleged to have occurred
after the execution of the Amendment.
9.

Miscellaneous

Severability. If any provision of this Amendment, or the application of any such provision to any
Person or circumstance shall be held to be illegal, invalid or unenforceable under present or future Laws effective
during the term hereof, the remainder of this Amendment, or the application of such provisions to any other
Persons to circumstance, shall not be affected thereby and shall be construed and enforced as if such illegal,
invalid, or unenforceable provisions had never comprised a part hereof. In lieu of such illegal, invalid, or
unenforceable provision, there shall be added automatically as a part hereof a provision as similar in terms to such
illegal, invalid or unenforceable provision, as me be possible and be legal, valid and enforceable.

Effect of Headings. Headings and captions contained in this Amendment in no way define or
limit the scope or intent of this Amendment.
Counterparts. This Amendment may be executed in one or more counterparts, all o\f which shall
be considered one ad the same agreement and shall become effective when one or more counterparts shall have
been signed by each party and delivered to each other party. Facsimile, email and .pdf signatures hereon shall,
for all purposes, be considered originals.
No Other Changes; Conflicts. Except as herein provided, the provisions of the Existing
Agreement shall remain unchanged and in full force and effect. In the event of any conflict between the
provisions of the Existing Agreements and the provisions of this Amendment, the provisions of this Amendment
shall control.

Effective as of the date first written above.
BLUEGREEN VACATIONS UNLIMITED, INC.
By:
Print Name:
Title:

BLUEGREEN/BIG CEDAR VACATIONS, LLC
By: Bluegreen Vacations Unlimited, Inc., its Managing Member
By:
Print Name:
Title:

BIG CEDAR, L.L.C
By:
Print Name:
Title:

BASS PRO, INC.
By:
Print Name:
Title:
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FIRST AMENDMENT TO
LOAN DOCUMENTS
This FIRST AMENDMENT TO LOAN DOCUMENTS, dated as of July 25, 2019 (this “Amendment”), is by
and
among
BLUEGREEN
VACATIONS
UNLIMITED,
INC. ,
a
Florida
corporation
(the
“Borrower”), BLUEGREEN VACATIONS CORPORATION (f.k.a. Bluegreen Corporation), a Florida corporation
(the “Guarantor” and, together with the Borrower, collectively, the “Loan Parties”) and FIFTH THIRD BANK, an
Ohio banking corporation (the “Lender”). Capitalized terms used herein and not otherwise defined herein shall have the
meanings ascribed thereto in (including by incorporation by reference pursuant to Section 13 of) the Guaranty.
WITNESSETH
WHEREAS, the Borrower, the Guarantor and the Lender entered into various Loan Documents to evidence,
secure and otherwise document the loan made by the Lender to the Borrower in an original principal amount of
$4,920,000, including that certain (a) Amended and Restated Promissory Note (the “Note”), dated as of August 13, 2014,
made by the Borrower and payable to the order of the Lender and (b) Amended and Restated Guaranty, dated as of
August 13, 2014 (as amended, supplemented, restated, replaced or otherwise modified from time to time, the
“Guaranty”) made by the Guarantor in favor of the Lender ;
WHEREAS, the Loan Parties have requested that the Lender amend certain provisions of the Loan Documents;
and
WHEREAS, the Lender is willing to make such amendments to the Loan Documents, in accordance with and
subject to the terms and conditions set forth herein.
NOW, THEREFORE, in consideration of the agreements hereinafter set forth, and for other good and valuable
consideration, the receipt and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

Article 1
AMENDMENTS
1.1
follows:

Amendments to Section 24 of the Guaranty. Section 24 of the Guaranty is hereby amended as

(a) Clause (b) of Section 24 (the “Maximum Leverage Ratio” covenant) is amended by deleting the
reference to “3.00 to 1.00” appearing therein and inserting “2.25 to 1.00” in its place.
(b) Clause (c) of Section 24 (the “Minimum Liquidity” covenant) is amended by deleting the phrase to
“Twenty-Five Million and No/Dollars ($25,000,000)” appearing therein and inserting the phrase “Forty Million
and No/Dollars ($40,000,000)” in its place.
(c) Clause (a) of Section 24 is amended and restated in its entirety to read as follows:
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(a)
Minimum Fixed Charge Coverage Ratio. The Guarantor shall not, as of the last
day of each fiscal year of the Guarantor, permit the Fixed Charge Coverage Ratio to be less than
1.25 to 1.00.
(d) Clause (d) of Section 24 is deleted in its entirety.
(e) The following new definitions shall be included in Section 24 in appropriate alphabetical order:
“Bass Pro Shops Dispute” means the claims made against the Guarantor in Bass Pro,
LLC and Big Cedar, LLC v. Bluegreen Vacations Unlimited, Inc., Case No. 6:19-cv-03143,
brought in the United States District Court for the Western District of Missouri.
“BFC Controlled Affiliate” means any other Person that is controlled by, or under
common control with, BBX Capital Corporation (f.k.a. BFC Financial Corporation). For
purposes of this definition, “control” means the power to direct or cause the direction of
management and policies of a Person, whether by contract or otherwise.
“Fixed Charge Coverage Ratio” means, as of any date of determination, the ratio of (a)
Adjusted EBITDA, less Unfinanced Capital Expenditures for the four (4) quarters then ended, less
dividends, stock repurchases and other restricted payments, including any restricted payments
made to BBX Capital Corporation (f.k.a. BFC Financial Corporation) or any BFC Controlled
Affiliate in accordance with the Tax Sharing Agreement, in each case, paid in cash during such
four (4) quarter-period, less, without duplication, the aggregate amount of federal, state, local
and foreign income taxes, in each case, paid in cash during such four (4) quarter-period, to (b) the
sum of (i) the aggregate principal amount of regularly scheduled or mandatory redemptions or
similar acquisitions for value of outstanding Debt for borrowed money or regularly scheduled
principal payments (and, for the avoidance of doubt, not voluntary prepayments) made during the
four (4) quarters then ended (other than any such payments made in respect of recourse and nonrecourse Receivable-Backed Notes Payable of the Guarantor and its Subsidiaries or any such
payments made in respect of Debt of the Guarantor and its Subsidiaries that is secured by
timeshare inventory of the Guarantor or any of its Subsidiaries and such payments are required to
be made as such timeshare inventory is sold (which inventory is expensed by the Guarantor
and/or each applicable Subsidiary as cost of goods sold)), and (ii) Other Interest Expense paid in
cash during such four (4) quarter-period.
“Tax Sharing Agreement” means that certain Agreement to Allocate Consolidated Income
Tax Liabilities and Benefits, effective as of May 1, 2015, by and among BFC Financial
Corporation and its Subsidiaries named therein.
“Unfinanced Capital Expenditures” shall mean the purchase by the Guarantor and its
Subsidiaries of property, plant and equipment or other fixed assets (as opposed to inventory)
which is not funded with purchase money Debt or other term Debt.
2
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(f) The definition of “Adjusted EBITDA” appearing in Section 24 is amended by (i) deleting the “and”
appearing immediately prior to clause (f) of such definition and (ii) inserting a new clause (g) of such definition
to read in its entirety as follows:
and (g) to the extent deducted in calculating such Income (Loss), any extraordinary,
unusual or non-recurring cash charges, expenses or losses for such accounting period arising out
of the Bass Pro Shops Dispute, including (i) charges associated with the cash settlement of the
Bass Pro Shops Dispute and (ii) costs, fees and expenses incurred by the Guarantor in connection
with the Bass Pro Shops Dispute, including costs, fees and expenses relating to any advisors, legal
counsel or counsels engaged by the Guarantor in connection with of the Bass Pro Shops Dispute
(net of the aggregate amount in respect of insurance or similar reimbursement, indemnity or other
payments actually received in cash by the Guarantor in connection with the settlement of the Bass
Pro Shops Dispute);
(g) The definition of “Debt” appearing in Section 24 is amended and restated in its entirety to read as
follows:
“Debt” means, with respect to any Person at any date, (a) all indebtedness of such Person
for borrowed money or for the deferred purchase price of property or services (other than current
liabilities incurred in the ordinary course of business and payable in accordance with customary
trade practices or amounts payable under “earn out” arrangements as and solely to the extent
future revenues are realized and equal or exceed the amount of such “earn out”), (b) all
obligations of such Person under capital leases, (c) all obligations of such Person in respect of
acceptances issued or created for the account of such Person, (d) all liabilities secured by any
Lien on any property owned by such Person even though such Person has not assumed or
otherwise become liable for the payment thereof, and (e) all indebtedness of other Persons to the
extent guaranteed by such Person, but excluding (x) Subordinated Debt of such Person and (y) all
recourse and non-recourse Receivable-Backed Notes Payable of such Person.
(h) Each of the following definitions appearing in Section 24 shall be deleted in its entirety : “Debt
Service” and “Debt Service Coverage Ratio”.
1.2
Amendments to Loan Documents. Each of the Loan Documents is hereby amended such that any
reference in any such Loan Document to “Bluegreen Corporation” shall be a reference to “Bluegreen Vacations
Corporation”.
Article 2
CONDITIONS TO EFFECTIVENESS
2.1
Closing Conditions. This Amendment shall be deemed effective as of June 28, 2019 (the “Amendment
Effective Date”) upon satisfaction of the following conditions (in each case, in form and substance reasonably acceptable
to the Lender):
(a) Executed Amendment. The Lender shall have received a copy of this Amendment duly executed by
each of the Loan Parties and by the Lender.
3
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(b) Default. After giving effect to this Amendment, no Guaranty Event of Default or other Event of
Default shall exist.
(c) Fees and Expenses. The Lender shall have received from the Borrower such fees and expenses that
are payable in connection with the consummation of the transactions contemplated hereby.
(d) Miscellaneous. All other documents and legal matters in connection with the transactions
contemplated by this Amendment shall be reasonably satisfactory in form and substance to the Lender and its
counsel.

Article 3
MISCELLANEOUS
3.1
Amended Terms . On and after the Amendment Effective Date, all references to any of the Loan
Documents shall hereafter mean such particular Loan Document as amended by this Amendment. Except as
specifically amended hereby or otherwise agreed, the Loan Documents are hereby ratified and confirmed and shall
remain in full force and effect according to its terms.
3.2
FATCA. For purposes of determining withholding Taxes imposed under the Foreign Account Tax
Compliance Act (FATCA), from and after the Amendment Effective Date, the Borrower and the Lender shall treat the
Loan Documents as not qualifying as a “grandfathered obligation” within the meaning of Treasury Regulation Section
1.1471-2(b)(2)(i).
3.3
as follows:

Representations and Warranties of Loan Parties. Each of the Loan Parties represents and warrants

(a) It has taken all necessary action to authorize the execution, delivery and performance of this
Amendment.
(b) This Amendment has been duly executed and delivered by such Loan Party and constitutes such
Loan Party’s legal, valid and binding obligation , enforceable in accordance with its terms, except as such
enforceability may be subject to (i) bankruptcy, insolvency, reorganization, fraudulent conveyance or transfer,
moratorium or similar laws affecting creditors’ rights generally and (ii) general principles of equity (regardless
of whether such enforceability is considered in a proceeding at law or in equity).
(c) No consent, approval, authorization or order of, or filing, registration or qualification with, any court
or governmental authority or third party is required in connection with the execution, delivery or performance
by such Person of this Amendment.
(d) The representations and warranties set forth in the Loan Documents are true and correct as of the
date hereof (except for those which expressly relate to an earlier date).
(e) After giving effect to this Amendment, no event has occurred and is continuing which constitutes a
Guaranty Event of Default or any other Event of Default.
(f) The Mortgage continues to create a valid security interest in, and lien upon, the real property and
related fixtures described therein, in favor of the Lender, which security interests
4
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and liens are perfected in accordance with the terms of the Mortgage and related documentation and prior
to all other liens other than liens otherwise permitted under any of the Loan Documents.
(g) None of the obligations of the Loan Parties arising under any of the Loan Documents (including the
Obligations) are reduced or modified by this Amendment, nor are any subject to any offsets, defenses or
counterclaims.
3.4
Reaffirmation of Obligations. Each Loan Party hereby ratifies each Loan Document to which it is a
party, and acknowledges and reaffirms (a) that it is bound by all terms of each such Loan Document applicable to it and
(b) that it is responsible for the observance and full performance of its respective obligations therein (including the
Obligations).
3.5
Documents.

Loan Document. This Amendment shall constitute a Loan Document for all purposes of the Loan

3.6
Expenses. The Borrower agrees to pay all reasonable costs and expenses of the Lender in connection
with the preparation, execution and delivery of this Amendment, including without limitation the reasonable fees and
expenses of the Lender’s legal counsel.
3.7
Further Assurances. The Loan Parties agree to promptly take such action, upon the request of the
Lender, as is necessary to carry out the intent of this Amendment.
3.8
Entirety. This Amendment and the other Loan Documents embody the entire agreement among the
parties hereto and supersede all prior agreements and understandings, oral or written, if any, relating to the subject
matter hereof.
3.9
Counterparts; Telecopy. This Amendment may be executed in any number of counterparts, each of
which when so executed and delivered shall be an original, but all of which shall constitute one and the same
instrument. Delivery of an executed counterpart of a signature page of this Amendment or any other document required
to be delivered hereunder, by fax transmission or e-mail transmission (e.g. “pdf” or “tif”) shall be effective as delivery
of a manually executed counterpart of this Agreement. Without limiting the foregoing, upon the request of any party,
such fax transmission or e-mail transmission shall be promptly followed by such manually executed counterpart.
3.10
No Actions, Claims, Etc . As of the date hereof, each of the Loan Parties hereby acknowledges and
confirms that it has no knowledge of any actions, causes of action, claims, demands, damages and liabilities of whatever
kind or nature, in law or in equity, against the Lender, or the Lender’s officers, employees, representatives, agents,
counsel or directors arising from any action by such persons, or failure of such persons to act under any Loan
Document on or prior to the date hereof.
3.11
GOVERNING LAW . THIS AMENDMENT SHALL BE GOVERNED BY, AND SHALL BE
CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF FLORIDA.
3.12
Successors and Assigns. This Amendment shall be binding upon and inure to the benefit of the
parties hereto and their respective successors and permitted assigns.
3.13
General Release. In consideration of the Lender’s willingness to enter into this Amendment , each
Loan Party hereby releases and forever discharges the Lender and i t s predecessors, successors, assigns, officers,
managers, directors, employees, agents, attorneys, representatives, and affiliates (hereinafter all of the above
collectively referred to as the “Bank Group”), from any and all claims,
5
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counterclaims, demands, damages, debts, suits, liabilities, actions and causes of action of any nature whatsoever,
including, without limitation, all claims, demands, and causes of action for contribution and indemnity, whether
arising at law or in equity, whether known or unknown, whether liability be direct or indirect, liquidated or
unliquidated, whether absolute or contingent, foreseen or unforeseen, and whether or not heretofore asserted,
which any Loan Party may have or claim to have against any of the Bank Group in any way related to or
connected with the Loan Documents and the transactions contemplated thereby.
3.14
Consent to Jurisdiction; Service of Process; Waiver of Jury Trial . The jurisdiction, service of
process and waiver of jury trial provisions set forth in Section 8 of the Note are hereby incorporated by reference,
mutatis mutandis.

3.15
6
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IN WITNESS WHEREOF the parties hereto have caused this Amendment to be duly executed on the date first
above written.
BORROWER:
BLUEGREEN VACATIONS UNLIMITED, INC.
By:_______________________________________
Name:
Paul Humphrey
Title:
Vice President
GUARANTOR:
BLUEGREEN VACATIONS CORPORATION
By:_______________________________________
Name:
Paul Humphrey
Title:
SVP, Finance, Capital Markets and
Mortgage Operations
Bluegreen Corporation
First Amendment to Credit Agreement
#48161573

FIFTH THIRD BANK,
as the Lender
By:_______________________________________
Name:
Title:
Signature Page to First Amendment to
Loan Documents
#69318673
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SECOND AMENDMENT TO
AMENDED AND RESTATED CREDIT AGREEMENT
AND OTHER LOAN DOCUMENTS
This SECOND AMENDMENT TO AMENDED AND RESTATED CREDIT AGREEMENT AND
OTHER LOAN DOCUMENTS, dated as of July 25, 2019 (this “Amendment”), is by and among BLUEGREEN
VACATIONS CORPORATION (f.k.a. Bluegreen Corporation), a Florida corporation (the “Borrower”), the
Guarantors party hereto, t h e Lenders party hereto a n d FIFTH THIRD BANK, an Ohio banking corporation, as
administrative agent (in such capacity, the “Administrative Agent”) and as the letter of credit issuer (in such capacity, the
“L/C Issuer”). Capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed thereto
in the Amended and Restated Credit Agreement.
WITNESSETH
WHEREAS, the Borrower, the Subsidiaries of the Borrower from time to time party thereto (the “ Guarantors”),
certain banks and financial institutions from time to time party thereto (the “ Lenders”), the L/C Issuer and the
Administrative Agent are parties to that certain Amended and Restated Credit Agreement, dated as of December 16,
2016 (as amended, supplemented, extended, restated, replaced, or otherwise modified from time to time , the “Credit
Agreement”);
WHEREAS, the Loan Parties have requested t h a t t h e Lenders amend certain provisions of the Credit
Agreement; and
WHEREAS, the Lenders party hereto are willing to make such amendments to the Credit Agreement, in
accordance with and subject to the terms and conditions set forth herein.
NOW, THEREFORE, in consideration of the agreements hereinafter set forth, and for other good and valuable
consideration, the receipt and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

Article 1
AMENDMENTS TO CREDIT AGREEMENT
1.1
Amendment to Section 1.1 (Amendment to Existing Definition). Section 1.1 of the Credit
Agreement is hereby amended by amending the definition of “Adjusted EBITDA” appearing therein by (i) deleting the
“and” appearing immediately prior to clause (f) of such definition and (ii) inserting a new clause (g) of such definition
to read in its entirety as follows:
and (g) to the extent deducted in calculating such Income (Loss), any extraordinary, unusual or
non-recurring cash charges, expenses or losses for such accounting period arising out of the Bass Pro
Shops Dispute, including (i) charges associated with the cash settlement of the Bass Pro Shops Dispute
and (ii) costs, fees and expenses incurred by the Borrower in connection with the Bass Pro Shops Dispute,
including costs, fees and expenses relating to any advisors, legal counsel or counsels engaged by the
Borrower in
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connection with of the Bass Pro Shops Dispute ( net of the aggregate amount in respect of insurance or
similar reimbursement, indemnity or other payments actually received in cash by the Borrower in
connection with the settlement of the Bass Pro Shops Dispute);
1.2
Amendment to Section 1.1 (New Definition). Section 1.1 of the Credit Agreement is hereby further
amended by inserting the following new definition in appropriate alphabetical order to read as follows:
“Bass Pro Shops Dispute” means the claims made against the Borrower in Bass Pro, LLC and
Big Cedar, LLC v. Bluegreen Vacations Unlimited, Inc., Case No. 6:19-cv-03143, brought in the United
States District Court for the Western District of Missouri.
1.3
Amendments to Loan Documents. Each of the Loan Documents is hereby amended such that any
reference in any such Loan Document to “Bluegreen Corporation” shall be a reference to “Bluegreen Vacations
Corporation”.

Article 2
CONDITIONS TO EFFECTIVENESS
2.1
Closing Conditions. This Amendment shall be deemed effective as of June 28, 2019 (the “Amendment
Effective Date”) upon satisfaction of the following conditions (in each case, in form and substance reasonably acceptable
to the Administrative Agent):
(a) Executed Amendment. The Administrative Agent shall have received a copy of this Amendment
duly executed by each of the Loan Parties, the Required Lenders and the Administrative Agent.
(b) Default. After giving effect to this Amendment, no Potential Default or Event of Default shall exist.
(c) Fees and Expenses.
(i) The Administrative Agent shall have received from the Borrower, for the account of each
Lender that executes and delivers a signature page hereto to the Administrative Agent by 5:00 p.m. (ET)
on or before July 25, 2019 (each such Lender, a “Consenting Lender”, and collectively, the “Consenting
Lenders”), an amendment fee in an amount equal to 5.0 basis points on (A) the aggregate Revolving
Commitments of such Consenting Lender and (B) the outstanding principal amount of the Term Loans
held by such Consenting Lender, in each case, on and as of the Amendment Effective Date.
(ii) The Administrative Agent shall have receive d from the Borrower such other fees and
expenses that are payable in connection with the consummation of the transactions contemplated
hereby.
(d) Miscellaneous. All other documents and legal matters in connection with the transactions
contemplated by this Amendment shall be reasonably satisfactory in form and substance to the Administrative
Agent and its counsel.
2
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Article 3
MISCELLANEOUS
3.1
Amended Terms. On and after the Amendment Effective Date, all references to the Credit Agreement
in each of the Loan Documents shall hereafter mean the Credit Agreement as amended by this Amendment. Except as
specifically amended hereby or otherwise agreed, the Credit Agreement is hereby ratified and confirmed and shall
remain in full force and effect according to its terms.
3.2
FATCA. For purposes of determining withholding Taxes imposed under the Foreign Account Tax
Compliance Act (FATCA), from and after the Amendment Effective Date, the Borrower and the Administrative Agent
shall treat (and the Lenders hereby authorize the Administrative Agent to treat) the Credit Agreement as not qualifying
as a “grandfathered obligation” within the meaning of Treasury Regulation Section 1.1471-2(b)(2)(i).
3.3
as follows:

Representations and Warranties of Loan Parties. Each of the Loan Parties represents and warrants

(a) It has taken all necessary action to authorize the execution, delivery and performance of this
Amendment.
(b) This Amendment has been duly executed and delivered by such Loan Party and constitutes such
Loan Party’s legal, valid and binding obligation , enforceable in accordance with its terms, except as such
enforceability may be subject to (i) bankruptcy, insolvency, reorganization, fraudulent conveyance or transfer,
moratorium or similar laws affecting creditors’ rights generally and (ii) general principles of equity (regardless
of whether such enforceability is considered in a proceeding at law or in equity).
(c) No consent, approval, authorization or order of, or filing, registration or qualification with, any court
or governmental authority or third party is required in connection with the execution, delivery or performance
by such Person of this Amendment.
(d) The representations and warranties set forth in Section 5 of the Credit Agreement are true and correct
as of the date hereof (except for those which expressly relate to an earlier date).
(e) After giving effect to this Amendment, no event has occurred and is continuing which constitutes a
Potential Default or an Event of Default.
(f) T h e Collateral Documents continue to create a valid security interest in, and Lien upon, the
Collateral, in favor of the Administrative Agent, for the benefit of the Lenders, which security interests and
Liens are perfected in accordance with the terms of the Collateral Documents and prior to all Liens other than
Permitted Liens.
(g) The Obligations are not reduced or modified by this Amendment and are not subject to any offsets,
defenses or counterclaims.
3.4
Reaffirmation of Obligations. Each Loan Party hereby ratifies the Credit Agreement and each other
Loan Document to which it is a party, and acknowledges and reaffirms (a) that it is bound by all terms of the Credit
Agreement and each such Loan Document applicable to it and (b) that it is responsible for the observance and full
performance of its respective Obligations.
3
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3.5
Agreement.

Loan Document. This Amendment shall constitute a Loan Document under the terms of the Credit

3.6
Expenses. The Borrower agrees to pay all reasonable costs and expenses of the Administrative Agent
in connection with the preparation, execution and delivery of this Amendment, including without limitation the
reasonable fees and expenses of the Administrative Agent’s legal counsel.
3.7
Further Assurances. The Loan Parties agree to promptly take such action, upon the request of the
Administrative Agent, as is necessary to carry out the intent of this Amendment.
3.8
Entirety. This Amendment and the other Loan Documents embody the entire agreement among the
parties hereto and supersede all prior agreements and understandings, oral or written, if any, relating to the subject
matter hereof.
3.9
Counterparts; Telecopy. This Amendment may be executed in any number of counterparts, each of
which when so executed and delivered shall be an original, but all of which shall constitute one and the same
instrument. Delivery of an executed counterpart of a signature page of this Amendment or any other document required
to be delivered hereunder, by fax transmission or e-mail transmission (e.g. “pdf” or “tif”) shall be effective as delivery
of a manually executed counterpart of this Agreement. Without limiting the foregoing, upon the request of any party,
such fax transmission or e-mail transmission shall be promptly followed by such manually executed counterpart.
3.10
No Actions, Claims, Etc . As of the date hereof, each of the Loan Parties hereby acknowledges and
confirms that it has no knowledge of any actions, causes of action, claims, demands, damages and liabilities of whatever
kind or nature, in law or in equity, against the Administrative Agent, the Lenders, or the Administrative Agent’s or the
Lenders’ respective officers, employees, representatives, agents, counsel or directors arising from any action by such
Persons, or failure of such Persons to act under the Credit Agreement on or prior to the date hereof.
3.11
GOVERNING LAW . THIS AMENDMENT SHALL BE GOVERNED BY, AND SHALL BE
CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK ,
WITHOUT REGARD TO CONFLICTS OF LAW PROVISIONS (OTHER THAN SECTIONS 5-1401 AND 51402 OF THE NEW YORK GENERAL OBLIGATIONS LAW).
3.12
Successors and Assigns. This Amendment shall be binding upon and inure to the benefit of the
parties hereto and their respective successors and permitted assigns.
3.13
General Release. In consideration of the Administrative Agent ’s and each Lender’s willingness to
enter into this Amendment, each Loan Party hereby releases and forever discharges the Administrative Agent, the L/C
Issuer, the Lenders and each such Person’s respective predecessors, successors, assigns, officers, managers,
directors, employees, agents, attorneys, representatives, and affiliates (hereinafter all of the above collectively referred
to as the “Bank Group”), from any and all claims, counterclaims, demands, damages, debts, suits, liabilities, actions
and causes of action of any nature whatsoever, including, without limitation, all claims, demands, and causes of action
for contribution and indemnity, whether arising at law or in equity, whether known or unknown, whether liability be
direct or indirect, liquidated or unliquidated, whether absolute or contingent, foreseen or unforeseen, and whether or not
heretofore asserted, which any Loan Party may have or claim to have against any of the Bank Group in any way related
to or connected with the Loan Documents and the transactions contemplated thereby.
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3.14
Consent to Jurisdiction; Service of Process; Waiver of Jury Trial . The jurisdiction, service of
process and waiver of jury trial provisions set forth in Sections 10.14 and 10.20 of the Credit Agreement are hereby
incorporated by reference, mutatis mutandis.

3.15
5
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IN WITNESS WHEREOF the parties hereto have caused this Amendment to be duly executed on the date first
above written.
BORROWER:
BLUEGREEN VACATIONS CORPORATION
By:_______________________________________
Name: Anthony M. Puleo
Title: EVP, CFO and Treasurer
GUARANTORS:
BLUEGREEN VACATIONS UNLIMITED, INC.
By:_______________________________________
Name: Anthony M. Puleo
Title: Vice President and Treasurer
BLUEGREEN ASSET MANAGEMENT
CORPORATION
BLUEGREEN COMMUNITIES OF GEORGIA,
LLC
BLUEGREEN COMMUNITIES, LLC
BLUEGREEN CORPORATION OF
TENNESSEE
BLUEGREEN GOLF CLUBS, INC.
BLUEGREEN GUARANTY CORPORATION
BLUEGREEN HOLDCO, LLC
BLUEGREEN HOLDING CORPORATION
(TEXAS)
BLUEGREEN LOUISIANA, LLC
BLUEGREEN MANAGEMENT RESOURCES,
LLC
BLUEGREEN NEVADA, LLC
By:_______________________________________
Name: Anthony M. Puleo
Title:
Vice President and Treasurer of each of the
Guarantors listed above

Bluegreen Corporation
First Amendment to Credit Agreement
#48161573

GUARANTORS (cont.):
BLUEGREEN NEW JERSEY, LLC
BLUEGREEN PROPERTIES OF VIRGINIA
INC.
BLUEGREEN PURCHASING & DESIGN, INC.
BLUEGREEN RESORTS MANAGEMENT, INC.
BLUEGREEN SERVICING LLC
BLUEGREEN SOUTHWEST LAND, INC.
BLUEGREEN SPECIALTY FINANCE, LLC
BXG CONSTRUCTION, LLC
BXG MINERAL HOLDINGS, LLC
CATAWBA FALLS, LLC
ENCORE REWARDS, INC.
FAMILY FUN COMPANY, LLC
GREAT VACATION DESTINATIONS, INC.
JORDAN LAKE PRESERVE CORPORATION
LEISURE CAPITAL CORPORATION
LEISURE COMMUNICATION NETWORK
INC.
MANAGED ASSETS CORPORATION
NEW ENGLAND ADVERTISING
CORPORATION
OUTDOOR TRAVELER DESTINATIONS, LLC
PINNACLE VACATIONS, INC.
By:_______________________________________
Name: Anthony M. Puleo
Title:
Vice President and Treasurer of each of the
Guarantors listed above
BLUEGREEN TREASURY SERVICES LLC
By:_______________________________________
Name: Anthony M. Puleo
Title:
President and Treasurer

Signature Page to Second Amendment to
Amended and Restated Credit Agreement
#69128085

BLUEGREEN SOUTHWEST ONE, L.P.
BLUEGREEN COMMUNITIES OF TEXAS, L.P.
By:
Bluegreen Southwest Land, Inc.,
as General Partner
By:_______________________________________
Name: Anthony M. Puleo
Title:
Vice President and Treasurer

BLUEGREEN BEVERAGE, LLC
By:
Bluegreen Vacations Unlimited, Inc.,
Its Sole Manager
By:_______________________________________
Name: Anthony M. Puleo
Title:
Vice President and Treasurer
Signature Page to Second Amendment to
Amended and Restated Credit Agreement
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ADMINISTRATIVE AGENT:
FIFTH THIRD BANK,
as Administrative Agent
By:_______________________________________
Name:
Title:

Signature Page to Second Amendment to
Amended and Restated Credit Agreement
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LENDERS:
FIFTH THIRD BANK,
as a Lender and L/C Issuer
By:_______________________________________
Name:
Title:

Signature Page to Second Amendment to
Amended and Restated Credit Agreement
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BANK OF AMERICA, N.A.,
as a Lender
By:_______________________________________
Name:
Title:

Signature Page to Second Amendment to
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CITY NATIONAL BANK OF FLORIDA,
as a Lender
By:_______________________________________
Name:
Title:

Signature Page to Second Amendment to
Amended and Restated Credit Agreement
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KEYBANK NATIONAL ASSOCIATION,
as a Lender
By:_______________________________________
Name:
Title:

Signature Page to Second Amendment to
Amended and Restated Credit Agreement
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ZB, N.A., DBA NATIONAL BANK OF ARIZONA,
as a Lender
By:_______________________________________
Name:
Title:
Signature Page to Second Amendment to
Amended and Restated Credit Agreement
#69128085



Exhibit 31.1

I, Alan B. Levan, certify that:
1)

I have reviewed this quarterly report on Form 10-Q of BBX Capital Corporation;

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:

5)

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

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: August 7, 2019
By: /s/ Alan B. Levan
Alan B. Levan,
Chairman of the Board and
Chief Executive Officer



Exhibit 31.2

I, Raymond S. Lopez, certify that:
1)

I have reviewed this quarterly report on Form 10-Q of BBX Capital Corporation;

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:

5)

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

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: August 7, 2019
By: /s/Raymond S. Lopez
Raymond S. Lopez,
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 Corporation (the “Company”) for the quarter ended June 30, 2019
as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Alan B. Levan, Chairman of the Board and Chief
Executive 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: August 7, 2019

/s/ Alan B. Levan
Name: Alan B. Levan
Title: Chairman of the Board and Chief Executive Officer



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 Corporation (the “Company”) for the quarter ended June 30, 2019,
as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Raymond S. Lopez, 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: August 7, 2019

/s/Raymond S. Lopez
Name: Raymond S. Lopez
Title: Chief Financial Officer

