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SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549
FORM 10-K

b Annual Report Pursuant to Section 13 or 15(d) of the Securities Exchange Act
of 1934

For the Year Ended December 31, 2004
OR
o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(D) OF

Commission File Number
34-027228

BankA tlantic Bancorp, Inc.

(Exact name of registrant as specified in its Charter)

Florida 65-0507804
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)
1750 East Sunrise Boulevard 33304
Ft. Lauderdale, Florida (Zip Code)

(Address of principal executive offices)

(954) 760-5000
(Registrant s telephone number, including area code)

SECURITIES REGISTERED PURSUANT TO SECTION 12(B) OF THE ACT:

Name of Each Exchange on Which Registered

New York Stock Exchange
Title of Each Class
Class A Common Stock, Par Value $0.01 Per Share
Indicate, by check mark, if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not
contained herein, and will not be contained, to the best of registrant s knowledge, in definitive proxy or information

statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K. p

Table of Contents



Edgar Filing: BANKATLANTIC BANCORP INC - Form 10-K

Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or
15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the
Registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.
YESpNOo

Indicate by check mark whether the registrant is an accelerated filer (as defined in Rule 12b-2 of the Act). YES
pNOo

The aggregate market value of the voting common equity held by non-affiliates was $833 million computed by
reference to the closing price of the Registrant s Class A Common Stock on June 30, 2004.

The number of shares of Registrant s Class A Common Stock outstanding on March 3, 2005 was 55,294,160.
The number of shares of Registrant s Class B Common Stock outstanding on March 3, 2005 was 4,876,124.

Portions of the 2004 Annual Report to Stockholders of the Registrant are incorporated in Parts I, IT and IV of
this report. Portions of the Proxy Statement of the Registrant relating to the Annual Meeting of shareholders are
incorporated in Part III of this report.
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PART I

ITEM 1. BUSINESS

Except for historical information contained herein, the matters discussed in this document contain

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 ), that involve
substantial risks and uncertainties. When used in this document and in any documents incorporated by reference
herein, the words anticipate, believe, estimate, may, intend, expect and similar expressions identify certain of
forward-looking statements. Actual results, performance, or achievements could differ materially from those
contemplated, expressed, or implied by the forward-looking statements contained herein. These forward-looking
statements are based largely on the expectations of BankAtlantic Bancorp, Inc. (the Company ) and are subject to a
number of risks and uncertainties that are subject to change based on factors which are, in many instances, beyond the
Company s control. These include, but are not limited to, risks and uncertainties associated with: the impact of
economic, competitive and other factors affecting the Company and its operations, markets, products and services;
credit risks and loan losses, and the related sufficiency of the allowance for loan losses; changes in interest rates and
the effects of, and changes in, trade, monetary and fiscal policies and laws including their impact on BankAtlantic s net
interest margin; adverse conditions in the stock market, the public debt market and other capital markets and the
impact of such conditions on our activities and the value of our assets; BankAtlantic s seven-day banking initiative,
extended midnight branch banking hours initiatives, branch expansion and branch renovation initiatives, and other
growth initiatives not being successful or producing results which do not justify their costs; the impact of periodic
testing of goodwill and other intangible assets for impairment; achieving the benefits of the prepayment of the Federal
Home Loan Bank advances; and the costs related to the correction of compliance deficiencies associated with the
USA Patriot Act, anti-money laundering laws and the Bank Secrecy Act, and whether or to what extent monetary or
other penalties relating to these compliance deficiencies will be imposed on the Company by regulators or other
federal agencies. Further, this document contains forward-looking statements with respect to RB Holdings, Inc., which
are subject to a number of risks and uncertainties including but not limited to the risks and uncertainties associated
with its operations, products and services, changes in economic or regulatory policies, its ability to recruit and retain
financial consultants, the volatility of the stock market and fixed income markets, as well as its revenue mix, the
success of new lines of business; and additional risks and uncertainties that are subject to change and may be outside
of Ryan Beck s control. In addition to the risks and factors identified above, reference is also made to other risks and
factors detailed in reports filed by the Company with the Securities and Exchange Commission. The Company
cautions that the foregoing factors are not exclusive.

The Company

We are a Florida-based financial services holding company and own BankAtlantic and RB Holdings, Inc. ( Ryan
Beck ), the parent company of Ryan Beck & Co., Inc. Through these subsidiaries, we provide a full line of products
and services encompassing consumer and commercial banking, brokerage services and investment banking. We report
our operations through three business segments consisting of BankAtlantic, Ryan Beck and BankAtlantic Bancorp, the
parent company.

Our Internet website address is www.bankatlanticbancorp.com. Our annual report on Form 10-K, quarterly
reports on Form 10-Q, current reports on Form 8-K and all amendments to those reports are available free of charge
through our website, as soon as reasonably practicable after such material is electronically filed with, or furnished to,
the SEC. Our Internet website and the information contained in or connected to our website are not incorporated into
this Annual Report on Form 10-K.
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As of December 31, 2004, we had total consolidated assets of approximately $6.4 billion and stockholders
equity of approximately $469 million. On December 31, 2003, we completed the spin-off of our wholly owned real
estate development subsidiary, Levitt Corporation. At the date of the spin-off, Levitt Corporation had approximately
$393 million in assets and $126 million in consolidated stockholders equity.
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BankAtlantic is a federally-chartered, federally-insured savings bank organized in 1952. It is one of the largest
financial institutions headquartered in Florida and provides traditional retail banking services and a wide range of
commercial banking products and related financial services through 74 branches or stores in southeast Florida and the
Tampa Bay area, primarily in the metropolitan areas surrounding the cities of Miami, Ft. Lauderdale, West Palm
Beach and Tampa Bay area, which are located in the heavily-populated Florida counties of Miami-Dade, Broward,

Palm Beach, Hillsborough and Pinellas. These counties had a combined population of more than 6.4 million in 2004,
representing 37% of Florida s total population.

BankAtlantic s primary business activities include:
attracting checking and savings deposits from individuals and business customers,
originating commercial real estate, business, consumer and small business loans,
purchasing wholesale residential loans from third parties,

making investments in mortgage-backed securities, tax certificates and other securities.
BankAtlantic s business strategy focuses on the following key areas:

Continuing the Florida s Most Convenient Bank Initiative. BankAtlantic began its Florida s Most Convenient
Bank initiative in 2002. This initiative, which includes offering free checking, seven-day banking, extended

lobby hours, including some stores open 9:00 am until midnight, a 24-hour customer service center and other

new products and services is an integral part of BankAtlantic s strategy to position itself as a customer-oriented

bank and increase its low cost deposit accounts. BankAtlantic continues to institute marketing programs in its

stores that include sales training programs, outbound telemarketing requirements and incentive compensation
programs that enable its banking personnel to earn additional income for producing profitable business.

Increasing Low Cost Deposits. BankAtlantic s low cost deposits are comprised of demand deposit, NOW
checking accounts and savings accounts. From December 31, 2001 to December 31, 2004, the balances of its low
cost deposits increased 200% from approximately $600 million to approximately $1.8 billion. These low cost
deposits represented 53% of BankAtlantic s total deposits at December 31, 2004, compared to 26% of total
deposits at December 31, 2001. BankAtlantic intends to continue to seek to increase its low cost deposits through
strong sales and marketing efforts, new products offerings, commitment to customer service and the Florida s
Most Convenient Bank initiative.

Growing the Loan Portfolio while Concentrating On Core Lending Competencies. BankAtlantic intends to
grow its core commercial and retail banking business with an emphasis on commercial real estate loans, one to
four family residential loans, and small business and consumer loans. BankAtlantic attributes its success in these
lending areas to several key factors, including disciplined underwriting and expertise in its markets. Further,
BankAtlantic intends to limit activities in non-core lending areas, such as credit card, international, non-mortgage
syndication and indirect lending.

Expanding the Retail Network. BankAtlantic intends to grow its retail network both internally through a
branding initiative and de novo expansion and externally through acquisitions if attractive opportunities are
presented which are consistent with BankAtlantic s growth strategy. BankAtlantic generally seeks to expand into
relatively faster growing and higher deposit level markets within Florida. We currently intend to open at least 6
new stores in 2005 while, over the next 18 24 months, renovating the interior of all existing stores during 2005
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and 2006 with a consistent design.
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Maintaining its Strong Credit Culture. BankAtlantic believes it has put in place stringent underwriting
standards and has developed and instituted credit training programs for its banking officers which emphasize
underwriting and credit analysis. It has also developed systems and programs which it believes will enable it to
offer sophisticated products and services without exposing the Bank to unnecessary credit risks.
BankAtlantic offers a number of lending products to its customers. Its primary lending products include
commercial real estate loans, commercial business loans, standby letters of credit and commitments, consumer loans,
small business loans and residential loans.

Commercial Real Estate: BankAtlantic provides commercial real estate loans for the acquisition, development
and construction of various property types, as well as the refinancing and acquisition of existing income-producing
properties. These loans are primarily secured by property located in Florida. Commercial real estate loans typically are
based on a maximum of 80% of the collateral s appraised value, and generally require that one or more of the
principals of the borrowing entity guarantee these loans. Most of these loans have variable interest rates and are
indexed to either prime or LIBOR rates.

Additionally, BankAtlantic purchases participations in commercial real estate loans that are originated by other
financial institutions, typically known as lead banks. These transactions are underwritten as if we were originating the
loan, applying all normal underwriting standards. The lead bank administers the loan and provides periodic reports on
the progress of the project for which the loan was made. Major decisions regarding the loan are made by the
participants on either a majority or unanimous basis. As a result, the lead bank generally can not significantly modify
the loan without either majority or unanimous consent of the participants. BankAtlantic sometimes acts as a lead bank
and sells participations in its loans to other lenders. This reduces its exposure on projects and may be required in order
to stay within the regulatory loans to one borrower limitations.

Commercial Business: BankAtlantic makes commercial business loans generally to medium size companies
located throughout Florida, but primarily in the South Florida and the Tampa Bay areas. It lends on both a secured and
unsecured basis, although the majority of its loans are secured. Commercial business loans are typically secured by the
accounts receivable, inventory, equipment, real estate, and/or general corporate assets of the borrowers. Commercial
business loans generally have variable interest rates that are prime or LIBOR-based. These loans typically are
originated for terms ranging from one to five years.

Standby Letters of Credit and Commitments: Standby letters of credit are conditional commitments issued by
BankAtlantic to guarantee the performance of a customer to a third party. The credit risk involved in issuing letters of
credit is the same as extending loans to customers. BankAtlantic may hold certificates of deposit, liens on corporate
assets and liens on residential and commercial property as collateral for letters of credit. BankAtlantic issues
commitments for commercial real estate and commercial business loans.

Consumer: Consumer loans are primarily loans to individuals originated through BankAtlantic s retail network
and sales force. The majority of its originations are home equity lines of credit secured by a second mortgage on the
primary residence of the borrower. Home equity lines of credit have prime-based interest rates and generally mature in
15 years. All other consumer loans generally have fixed interest rates with terms ranging from one to five years.

Small Business: BankAtlantic makes small business loans to companies located primarily in South Florida,
along the Treasure Coast of East Florida and in the Tampa Bay area. Small business loans are primarily originated on
a secured basis and do not exceed $1.0 million for non-real estate secured loans and $1.5 million for real estate
secured loans. These loans are originated with maturities primarily ranging from one to three years or upon demand;
however, loans collateralized by real estate could have terms of up to fifteen years. Lines of credit extended to small
businesses are due upon demand. Small business loans typically have either fixed or variable prime-based interest
rates.
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Residential: BankAtlantic purchases residential loans in the secondary markets that have been originated by
other institutions. These loans, which are serviced by independent servicers, are secured by
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properties located throughout the United States. When BankAtlantic purchases residential loans, it evaluates the
originator s underwriting of the loans and, for certain individual loans, performs confirming credit analysis. Residential
loans are typically purchased in bulk and are generally non-conforming loans due to the size and characteristics of the
individual loans. BankAtlantic sets guidelines for loan purchases relating to loan amount, type of property, state of
residence, loan-to-value ratios, the borrower s sources of funds, appraised amounts, and loan documentation. In 2003,
BankAtlantic began a program in which it originates residential loans to customers that are then sold on a servicing
released basis to a correspondent. It also originates certain residential loans, which are primarily made to low to
moderate income borrowers in order to comply with standards under the Community Reinvestment Act. The
underwriting of these loans generally follows government agency guidelines with independent appraisers typically
performing on-site inspections and valuations of the collateral.

The composition of the loan portfolio was (in millions):

Loans receivable:

Real estate loans:

Residential

Home Equity

Construction and development
Commercial

Small business

Loans to Levitt Corporation
Other loans:

Commercial business

Small business - non-mortgage
Due from foreign banks
Consumer

Residential loans held for sale
Discontinued loan products (1)

Total

Adjustments:

Undisbursed portion of loans in

process
Unearned discounts
(premiums)

Allowance for loan losses

Total loans receivable, net

Banker s acceptances

1y

2004
Amount Pct%

$2,066
457
1,454
1,075
124

9

85
67

18
5
8

5,368

768

()

46
$4,555

$

45.35
10.03
31.92
23.61
2.72
0.19

1.88
1.46

0.41
0.10
0.18

117.85

16.86

(0.02)

1.01

100.00

100.00

2003
Amount Pct%

1,344  37.00
334 9.19
1,345  37.05
1,064  29.30
108 2.97
18 0.50

81 222

52 1.43
22 0.60

2 0.06

35 0.98
4,405 121.30
728  20.05
) (0.01

46 1.26
3,631 100.00
100.00

In prior periods BankAtlantic discontinued the origination of syndication, lease financings and indirect

consumer loans and made major modifications to the underwriting process for small business loans.
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As of December 31,
2002 2001 2000

Amount Pct% Amount Pct% Amount Pct%
1,378 4030 1,112 39.76 1,316 46.17%

262 7.65 167 5.96 125 4.38

1,266 37.00 1,144 40.93 938 32.90

755 22.09 522 18.67 369 12.95

94 2.76 36 1.28 10 0.35

82 2.40 76 2.72 85 2.97

49 1.45 34 1.23 21 0.72

1 0.05 64 2.25

25 0.73 26 0.92 33 1.16

5 0.17

71 2.08 153 5.48 285 10.01

3,982 11646 3276 117.17 3,246 113.86

512 14.97 434 15.53 344 12.08

) 3 0.09 1 0.05 4 0.13

48 1.40 45 1.59 47 1.65
3,419 100.00 2,796 100.00 2,851 100.00%
100.00 100.00 1 100.00%
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In addition to its lending activities, BankAtlantic also invests in securities as described below:

Securities Available for Sale: BankAtlantic invests in securities available for sale, consisting principally of
investments in obligations of the U.S. government or its agencies, such as mortgage-backed securities and real estate
mortgage investment conduits (REMICs). Also included in securities available for sale are tax exempt municipal
bonds. These are debt obligations issued by states, cities, counties and other governmental entities to raise money to
build schools, highways, hospitals, sewer systems and other projects for the public good. The available for sale
securities portfolio serves as a source of liquidity while at the same

4
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time providing a means to moderate the effects of interest rate changes. The decision to purchase and sell securities is
based upon a current assessment of the economy, the interest rate environment and our liquidity requirements.

Investment Securities and Tax Certificates: BankAtlantic s portfolio of investment securities held to maturity at
December 31, 2004 consisted of tax exempt municipal bonds and tax certificates. Tax certificates are evidences of tax
obligations that are sold through auctions or bulk sales by various state and local taxing authorities on an annual basis.
The tax obligation arises when the property owner fails to timely pay the real estate taxes on the property. Tax
certificates represent a priority lien against the real property for the delinquent real estate taxes. The minimum
repayment, in order to satisfy the lien, is the certificate amount plus the interest accrued through the redemption date
and applicable penalties, fees and costs. Tax certificates have no payment schedule or stated maturity. If the certificate
holder does not file for the deed within established time frames, the certificate may become null and void.
BankAtlantic s experience with this type of investment has been favorable because the rates earned are generally
higher than many alternative investments and substantial repayments typically occur over a two-year period.

The composition, yields and maturities of BankAtlantic s securities available for sale and investment securities
and tax certificates were as follows (dollars in thousands):

Corporate
Mortgage- Bond Weighted
Tax Tax-Exempt Backed and Average
Certificates Securities Securities Other Total Yield
December 31, 2004
Maturity: (1)
One year or less $ 118,725 $ $ $ 250 $ 118,975 8.69%
After one through five years 48,006 3,071 61 335 51,473 8.38
After five through ten years 84,800 763 85,563 5.29
After ten years 244,734 499,693 744,427 4.63
Fair values (2) $ 166,731 $ 332,605 $ 500,517 $ 585 $ 1,000,438 5.37%
Amortized cost (2) $ 166,731 $ 332,024 $ 498,504 $ 585 $ 997,844 5.50%
Weighted average yield
based On fair values 8.69% 5.75% 4.01% 4.99% 5.37%
Weighted average maturity
(yrs) 2.0 12.15 25.55 1.91 17.14
December 31, 2003
Fair values (2) $ 190,906 $ $ 338,751 $ 585 $ 530,242 5.90%
Amortized cost (2) $ 190,906 $ $ 332,898 $ 585 $ 524,389 6.40%
December 31, 2002
Fair values (2) (3) $ 194,074 $ $ 706,050 $ 15,262 $ 915,386 6.26%
Amortized cost (2) (3) $ 194,074 $ $ 684,085 $ 14,794 $ 892,953 6.34%
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(1)  Except for tax certificates, maturities are based upon contractual maturities. Tax certificates do not have stated
maturities, and estimates in the above table are based upon historical repayment experience (generally 1 to
2 years).

(2)  Equity and tax exempt securities held by the parent company with a cost of $50.7 million, $17.6 million and
$4.8 million and a fair value of $53.7 million, $20.9 million, $5.2 million, at December 31, 2004, 2003 and
2002, respectively, were excluded from the above table.

(3)  Includes $14.8 million of private collateralized mortgage obligations secured by non-residential real estate at
December 31, 2002.
A summary of the amortized cost and gross unrealized appreciation or depreciation of estimated fair value of
tax certificates and investment securities and available for sale securities follows (in thousands):

5
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December 31, 2004 (1)
Gross Gross
Amortized Unrealized Unrealized Estimated
Cost Appreciation Depreciation Fair Value
Tax certificates and investment securities:
Tax certificates:
Cost equals market $166,731 $ $ $ 166,731
Investment securities :
Market over cost 54,199 302 54,501
Cost over market 79,363 777 78,586
Securities available for sale:
Investment securities :
Cost equals market 585 585
Market over cost 131,947 2,062 134,009
Cost over market 66,515 1,006 65,509
Mortgage-backed securities:
Market over cost 281,431 4,036 285,467
Cost over market 217,073 2,023 215,050
Total $997,844  $ 6,400 $ 3,806  $ 1,000,438

1)  The above table excludes Parent Company investment securities and securities available for sale with a book
value of $6.8 million and $43.9 million, respectively, and a fair value of $7.1 million and $46.6 million,
respectively, at December 31, 2004.

In part to fund its lending and other activities, BankAtlantic utilizes deposits, secured advances and other
borrowed funds.

Deposits: BankAtlantic offers checking and savings accounts to individuals and business customers. These
include commercial demand deposit accounts, retail demand deposit accounts, savings accounts, money market
accounts, certificates of deposit, various NOW accounts, IRA and Keogh retirement accounts, brokered certificates of
deposit and public funds. BankAtlantic solicits deposits from customers in its geographic market through advertising
and relationship banking activities primarily conducted through its sales force and store network. Products such as
Totally Free Checking, Totally Free Savings and Totally Free Online Banking and Billpay are the lead programs of its
marketing strategy to obtain new customers. See note #7 to the Notes to Consolidated Financial Statements for more
information regarding BankAtlantic s deposit accounts.

Federal Home Loan Bank ( FHLB ) Advances: BankAtlantic is a member of the FHLB and can obtain secured
advances from the FHLB of Atlanta. These advances can be collateralized by a security lien against its residential
loans, certain commercial loans and its securities. In addition, BankAtlantic must maintain certain levels of FHLB
stock for outstanding advances. See note #8 to the Notes to Consolidated Financial Statements for more information
regarding BankAtlantic s FHLB Advances.

Other Short-Term Borrowings: BankAtlantic s short-term borrowings consist of securities sold under
agreements to repurchase and federal funds borrowings. Securities sold under agreements to repurchase include a sale
of a portion of its current investment portfolio (usually mortgage-backed securities and REMICs) at a negotiated rate
and an agreement to repurchase the same assets on a specified future date. BankAtlantic issues repurchase agreements
to institutions and to its customers. These transactions are collateralized by securities in its investment portfolio but
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are not insured by the FDIC. Federal funds borrowings occur under established facilities with various
federally-insured banking institutions to purchase federal funds. BankAtlantic uses these facilities on an overnight
basis to assist in managing its cash flow requirements. These federal fund lines are subject to periodic review, may be
terminated at any time by the issuer institution and are unsecured. BankAtlantic also has a facility with the Federal
Reserve Bank of Atlanta
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for secured advances. These advances are collateralized by a security lien against its consumer loans. See note #9 to
the Notes to Consolidated Financial Statements for more information regarding BankAtlantic s short term borrowings.

Other borrowings: At December 31, 2004, BankAtlantic s other borrowings consisted of a $22.0 million floating
rate subordinated debenture, a floating rate mortgage-backed bond with an outstanding balance of $10.0 million and
$5.6 million of floating rate development notes associated with a joint venture acquired in connection with the
Community acquisition.

Banking Industry Risk

Banking is a business that depends on interest rate differentials. In general, a bank s net interest income, which is
the difference between the interest paid on its deposits and its other borrowings and the interest received on its loan
and securities holdings, constitutes a major portion of its earnings.

Changes in interest rates can significantly impact BankAtlantic s net interest income, the cost of purchasing
residential mortgage loans in the secondary market and the valuation of its assets and liabilities. In particular, changes
in market interest rates, changes in the relationships between short-term and long-term market interest rates or changes
in the relationships between different interest rate indices can affect the interest rates received on interest-earning
assets differently than the interest rates paid on interest-bearing liabilities. This difference could result in an increase
in interest expense relative to interest income and therefore reduce BankAtlantic s net interest income.

Loan prepayments are also affected by interest rates. Loan prepayments generally accelerate as interest rates
fall. Prepayments in a declining interest rate environment reduce BankAtlantic s net interest income and adversely
affect its earnings because:

BankAtlantic often pays premiums to acquire loans and mortgage-backed securities, which it amortizes
over the life of the asset. If loans or securities are prepaid, the unamortized premium is charged off; and

The yield BankAtlantic earns on the reinvestment of funds that it receives on the prepayment of loans and
securities is generally less than the yield that it earned on the prepaid assets.

Thus, the earnings and growth of BankAtlantic are significantly affected by interest rates, which are subject to
the influence of economic conditions generally, both domestic and foreign, and also to the monetary and fiscal
policies of the United States and its agencies, particularly the Federal Reserve Board. The nature and timing of any
changes in such policies or general economic conditions and their effect on BankAtlantic cannot be controlled and are
extremely difficult to predict.

Additionally, BankAtlantic is exposed to the risk that borrowers or counter-parties may default on their
obligations to it. Credit risk arises through the extension of loans and leases, certain securities, letters of credit,
financial guarantees and through counter-party exposure on trading and wholesale loan transactions. In an attempt to
manage this risk, BankAtlantic establishes policies and procedures to manage both on and off-balance sheet (primarily
loan commitments) credit risk, and it monitors the application of these policies and procedures throughout the
Company. BankAtlantic s loan portfolio includes $2.5 billion of loans secured by residential real estate and $2.5 billion
of commercial real estate and construction and development loans, which are subject to declines in real estate values.
Further, the real estate collateralizing its commercial real estate and construction and development loans is
concentrated in Broward, Miami-Dade, Palm Beach and Hillsborough Counties in Florida and, as such, the credit
quality of these loans could be impacted by declines in the economy generally or in the real estate markets in these
areas or by local natural disasters, such as hurricanes, causing a decline in the value of property collateralizing the
loans.
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BankAtlantic attempts to manage credit exposure to individual borrowers and counter-parties on an aggregate
basis including loans, securities, letters of credit, and unfunded commitments. Credit
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personnel analyze the creditworthiness of individual borrowers or counter-parties, and limits are established for the
total credit exposure to any one borrower or counter-party. Credit limits are subject to varying levels of approval by
senior line and credit risk management.

Depending upon the condition of the local and national economy, BankAtlantic could experience a decline in
credit quality that may result in loan losses and a material adverse effect on the Company s earnings.

The banking industry is an industry subject to multiple layers of regulation. A risk of doing business in the
banking industry is that any failure to comply with any of these regulations can result in substantial penalties,
significant restrictions on business activities and growth plans or limitations on dividend payments, depending upon
the type of violation and various other factors. A description of the primary regulations applicable to BankAtlantic is
set forth below under Regulations and Supervision BankAtlantic . We are taking steps to correct identified
deficiencies in BankAtlantic s compliance with the USA Patriot Act, various anti-money laundering laws and the Bank
Secrecy Act, and are cooperating with regulators and incurring costs in connection with correcting such deficiencies
(See Management s Discussion and Analysis of Results of Operations and Financial Condition BankAtlantic Liquidity
and Capital Resources .)

Ryan Beck

Ryan Beck is a full service broker-dealer headquartered in Florham Park, New Jersey. Ryan Beck operates on a
nationwide basis through a network of 39 offices in 14 states. In addition to offering traditional brokerage products to
individual investors, Ryan Beck is engaged in sector-oriented investment banking and capital markets activities.

Ryan Beck intends to focus on the following key areas:

Investment Banking. Ryan Beck has a well established investment banking group proactively focused on
financial institutions. Recently Ryan Beck s strategy has been to diversify its operations through the addition of
investment bankers and capital markets expertise focused on other sectors, such as consumer products and
services, and business services. Ryan Beck s investment banking activities include managing underwritten public
offerings, serving as placement agent on institutional private financings and acting as an advisor on merger and
acquisitions.

Private Client Group. In April 2002, Ryan Beck acquired certain of the assets and assumed certain of the
liabilities of Gruntal & Co., LLC. This transaction enabled Ryan Beck to significantly increase its private client
group revenues. The table below shows Ryan Beck s private client group statistics before the Gruntal transaction
and at December 31, 2004.

December 31, 2004  December 31, 2001

Financial Consultants 450 80
Customer Accounts 136,000 27,000
Customer Assets $18 billion $4 billion

Capital Markets. Ryan Beck operates both equity and fixed income capital markets groups. Both groups
incorporate trading, institutional sales and syndicate activities. Ryan Beck makes a market in over 700 equity
securities, principally financial institution stocks. Equity capital markets also incorporate a research department
with over 134 companies under coverage in four industry sectors.
As a registered broker-dealer with the SEC, Ryan Beck operates on a fully-disclosed basis through its clearing
firm, Pershing LLC. Clients consist primarily of:
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financial institutions, institutional clients (including mutual funds, pension funds, trust companies,
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insurance companies, LBO funds, private equity sponsors, merchant banks and other long-term investors), and

other corporate clients.

Ryan Beck s investment banking activities primarily focus on financial institutions, middle market and emerging
growth companies and municipal finance, including managing underwritten public offerings, serving as placement
agent on institutional private financings and acting as an advisor on merger and acquisitions. Ryan Beck s operations
also include trading, research and institutional sales. Its trading activities include making markets in approximately
700 securities, and it continues to gain industry diversification. Ryan Beck s research area employs 10 publishing
analysts that cover approximately 35 closed end funds and 134 companies in four industry sectors. Additionally, it
employs a Chief Market Strategist who provides economic and global market commentary. Its Institutional Equity
Sales staff provides investment ideas and proprietary investment banking products to nearly 1,000 accounts across the
United States.

Brokerage Industry Risk

The securities business is, by its nature, subject to various risks, particularly in volatile or illiquid markets,
including the risk of losses resulting from the underwriting or ownership of securities, customer fraud, employee
errors and misconduct, failures in connection with the processing of securities transactions and litigation. Ryan Beck s
business and its profitability are affected by many factors including:

The volatility and price levels of the securities markets,

The volume, size and timing of securities transactions,

The demand for investment banking services,

The level and volatility of interest rates,

The availability of credit,

Legislation affecting the business and financial communities,
The economy in general and

The volatility of equity and debt securities held in inventory.

Markets characterized by low trading volumes and depressed prices generally result in reduced commissions
and investment banking revenues as well as losses from declines in the market value of securities positions. Moreover,
Ryan Beck is likely to be adversely affected by negative economic developments in the mid-Atlantic region or the
financial services industry in general.

A major portion of Ryan Beck s assets and liabilities are securities owned or securities sold but not yet
purchased. Securities owned and securities sold but not yet purchased are associated with trading activities conducted
both as principal and as agent on behalf of individual and institutional investor clients of Ryan Beck and are accounted
for at fair value in our financial statements. The fair value of these trading positions is generally based on listed
market prices. If listed market prices are not available or if liquidating the positions would reasonably be expected to
impact market prices, fair value is determined based on other relevant factors, including dealer price quotations, price
quotations for similar instruments traded in different markets or management s estimates of amounts to be realized on
settlement. As a consequence, volatility in either the stock or fixed-income markets could result in adverse changes in
our financial results. Trading transactions as principal involve making markets in securities, which are held in
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inventory to facilitate sales to and purchases from customers. As a result of this activity, Ryan Beck may be required
to hold securities during declining markets.

Parent Company

The Parent Company is a holding company. Our operations are limited and primarily include the financing of
the capital needs of our subsidiaries. We obtain our funds from dividends from our subsidiaries, issuances of equity
and debt securities, and returns on our portfolio investments, as well as borrowings from unrelated financial

institutions. We provide funds to our subsidiaries for capital, the

9
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financing of acquisitions and other general corporate purposes. Our largest expense is interest expense on debt, and
depending on interest rates, this expense could increase or decrease significantly as much of our debt is indexed to
floating rates.

The Parent Company also maintains a portfolio of publicly traded securities and privately held equity securities
that subject it to equity pricing risks arising in connection with changes in the relative values due to changing market
and economic conditions. Volatility or a decline in the financial markets can negatively impact our net income as a
result of devaluation of these investments.

A summary of the carrying value and gross unrealized appreciation or depreciation of estimated fair value of
publicly traded securities and privately held equity securities follows (in thousands):

December 31, 2004
Gross Gross
Carrying Unrealized Unrealized Estimated
Fair
Value Appreciation Depreciation Value
Publicly traded securities:
Publicly traded tax exempt securities $20,860 $ $ 24) $ 20,836
Publicly traded equity securities 23,025 2,679 25,704
Privately held equity securities
Limited partnership (1) 5,000 345 5,345
Investment securities (2) 1,800 1,800
Total $50,685 % 3,024 § (24) $ 53,685
December 31, 2003
Gross Gross
Carrying  Unrealized Unrealized  Estimated
Fair
Value Appreciation Depreciation Value
Publicly traded securities:
Publicly traded equity securities $15,775 % 3400 % $ 19,175
Privately held equity securities
Investment securities (2) 1,800 1,800
Total $17,575 % 3,400 $ $ 20975

(1)  The limited partnership invests in companies in the financial services industry.

(2) Investment securities consist of equity instruments purchased through private placements and are accounted for
at historical cost adjusted for other-than-temporary declines in value.

As of December 31, 2004, we had approximately $263.4 million of indebtedness outstanding at the holding
company level, including $263.3 million of junior subordinated debentures with maturities ranging from 2032 to
2033. The degree to which we are leveraged poses risks to our operations, including the risk that our cash flow will
not be sufficient to service our outstanding debt and that we may not be able to obtain additional financing or
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refinancing. If we are forced to utilize all or most of our cash flow for the purpose of servicing debt, we will not be

able to use those funds for other purposes. Our ability to meet these obligations is largely dependent on BankAtlantic s
and Ryan Beck s ability to pay dividends to us, which will depend on the results of operations, financial condition and
capital requirements of each subsidiary. See Regulations and Supervision and Management s Discussion and Analysis
Liquidity and Capital Resources .

Employees

Management believes that its relations with its employees are satisfactory. The Company currently maintains
comprehensive employee benefit programs that are considered by management to be generally competitive with
programs provided by other major employers in its markets.

10
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The Company s number of employees at the indicated dates was:

December 31, 2004 December 31, 2003

Full- Part- Full- Part-

Time Time Time time
BankAtlantic 1,507 286 1,301 204
Ryan Beck 985 39 1,011 31
Total 2,492 325 2,312 235

Competition

The banking and financial services industry is very competitive. Legal and regulatory developments have made
it easier for new and sometimes unregulated entities to compete with us. Consolidation among financial service
providers has resulted in fewer very large national and regional banking and financial institutions holding a large
accumulation of assets. These institutions may have significantly greater resources, a wider geographic presence or
greater accessibility than we have. As consolidation continues among large banks, we expect additional smaller
institutions to try to exploit our market. Our primary method of competition is emphasis on customer service and
convenience, including our Florida s Most Convenient Bank initiatives.

We face substantial competition for both loans and deposits. Competition for loans comes principally from
other banks, savings institutions and other lenders. This competition could decrease the number and size of loans that
we make and the interest rates and fees that we receive on these loans.

We compete for deposits with banks, savings institutions and credit unions, as well as institutions offering
uninsured investment alternatives, including money market funds and mutual funds. These competitors may offer
higher interest rates than we do, which could decrease the deposits that we attract or require us to increase our rates to
attract new deposits. Increased competition for deposits could increase our cost of funds and adversely affect our
ability to generate the funds necessary for our lending operations.

Ryan Beck is engaged in investment banking, securities brokerage and asset management activities, all of which
are extremely competitive businesses. Competitors include all of the member organizations of the New York Stock
Exchange and NASD, banks, insurance companies, investment companies and financial consultants. Like other firms,
Ryan Beck s business has been affected by consolidation within the financial services industry and the entry of
non-traditional competitors, including banks and online financial services providers. The firm competes with other
trading, investment banking, brokerage and financial advisory firms for clients, market share and personnel.

Ryan Beck competes for individual and institutional clients on the strength of the range of products it offers, the
quality of its services, its financial resources and fair pricing. The firm s competitive position depends, to some extent,
on existing economic conditions and government policies.

The ability to attract, retain and motivate qualified employees for all areas of the firm s business, including
financial consultants, investment bankers, trading professionals and other personnel, affects Ryan Beck s ability to
compete effectively. Another critical element influencing Ryan Beck s ability to compete is a strong infrastructure,
including financial control, accounting and other data processing systems.
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We are a unitary savings and loan holding company within the meaning of the Home Owners Loan Act, as
amended ( HOLA ). As such, we are registered with the Office of Thrift Supervision
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( OTS ) and are subject to OTS regulations, examinations, supervision and reporting requirements. In addition, the OTS
has enforcement authority over us. Among other things, this authority permits the OTS to restrict or prohibit activities
that are determined to be a serious risk to the financial safety, soundness or stability of a subsidiary savings bank.

HOLA prohibits a savings bank holding company, directly or indirectly, or through one or more subsidiaries,
from acquiring another savings institution or holding company thereof without prior written approval of the OTS;
acquiring or retaining, with certain exceptions, more than 5% of a non-subsidiary savings institution, a non-subsidiary
holding company, or a non-subsidiary company engaged in activities other than those permitted by HOLA; or
acquiring or retaining control of a depository institution that is not insured by the FDIC. In evaluating an application
by a holding company to acquire a savings institution, the OTS must consider the financial and managerial resources
and future prospects of the company and savings institution involved, the effect of the acquisition on the risk to the
insurance funds, the convenience and needs of the community and competitive factors.

As a unitary savings and loan holding company, we generally are not restricted under existing laws as to the
types of business activities in which we may engage, provided that the Bank continues to satisfy the Qualified Thrift
Lending ( QTL ) test. See Regulation of Federal Savings Banks QTL Test  for a discussion of the QTL requirements. If
we were to make a non-supervisory acquisition of another savings institution or of a savings institution that meets the
QTL test and is deemed to be a savings institution by the OTS and that will be held as a separate subsidiary, we would
become a multiple savings and loan holding company and would be subject to limitations on the types of business
activities in which we can engage. HOLA limits the activities of a multiple savings institution holding company and
its non-insured institution subsidiaries primarily to activities permissible for bank holding companies under
Section 4(c)(8) of the Bank Holding Company ( BHC ) Act, subject to the prior approval of the OTS, and to other
activities authorized by OTS regulation.

Transactions between the Bank, including any of the Bank s subsidiaries, and us or any of the Bank s affiliates,
are subject to various conditions and limitations. See Regulation of Federal Savings Banks Transactions with Related
Parties. The Bank must file a notice with the OTS prior to any declaration of the payment of any dividends or other
capital distributions to us. See Regulation of Federal Savings Banks Limitation on Capital Distributions.

BankAtlantic

The Bank is a federal savings association and is subject to extensive regulation, examination, and supervision
by the OTS, as its chartering agency and primary regulator, and the FDIC, as its deposit insurer. The Bank s deposit
accounts are insured up to applicable limits by the Bank Insurance Fund ( BIF ) and the Savings Association Insurance
Fund ( SAIF ), which are administered by the FDIC. The Bank must file reports with the OTS and the FDIC concerning
its activities and financial condition, and it must obtain regulatory approvals prior to entering into certain transactions,
such as mergers with, or acquisitions of, other depository institutions or forming certain types of subsidiaries. The
OTS and the FDIC conduct periodic examinations to assess the Bank s safety and soundness and compliance with
various regulatory requirements. This regulation and supervision establishes a comprehensive framework of activities
in which a savings bank can engage and is intended primarily for the protection of the insurance fund and depositors.
The OTS and the FDIC have significant discretion in connection with their supervisory and enforcement activities and
examination policies. Any change in such applicable policies, whether by the OTS, the FDIC or the Congress, could
have a material adverse impact on us, the Bank, and our operations.

The following discussion is intended to be a summary of the material banking statutes and regulations
applicable to the Bank, and it does not purport to be a comprehensive description of such statutes and regulations, nor

does it include every federal and state statute and regulation applicable to the Bank.
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Regulation of Federal Savings Banks

Business Activities. The Bank derives its lending and investment powers from the HOLA and the regulations of
the OTS thereunder. Under these laws and regulations, the Bank may invest in mortgage loans secured by residential
and commercial real estate, commercial and consumer loans, certain types of debt securities, and limited other assets.
The Bank may also establish service corporations to engage in activities not otherwise permissible for the Bank,
including certain real estate equity investments and securities and insurance brokerage. These investment powers are
subject to limitations, including, among others, limitations that require debt securities acquired by the Bank to meet
certain rating criteria and that limit the Bank s aggregate investment in various types of loans to certain percentages of
capital and/or assets.

Loans to One Borrower. Under HOLA, savings banks are generally subject to the same limits on loans to one
borrower as are imposed on national banks. Generally, under these limits, a savings bank may not make a loan or
extend credit to a single or related group of borrowers in excess of 15% of the bank s unimpaired capital and surplus.
Additional loans or extensions of credit are permitted of up to 10% of unimpaired capital and surplus if they are fully
secured by readily- marketable collateral. Such collateral includes certain debt and equity securities and bullion, but
generally does not include real estate. At December 31, 2004, the Bank s limit on loans to one borrower was
$76 million. At December 31, 2004, the Bank s largest aggregate amount of loans to one borrower was $56 million and
the second largest borrower had an aggregate balance of $55.75 million.

QTL Test. HOLA requires a savings bank to meet a Qualified Thrift Lending ( QTL ) test by maintaining at least
65% of its portfolio assets in certain qualified thrift investments in at least nine months of the most recent
twelve-month period. A savings bank that fails the QTL test must either operate under certain restrictions on its
activities or convert to a bank charter. At December 31, 2004, the Bank maintained 74.9% of its portfolio assets in
qualified thrift investments. The Bank had also satisfied the QTL test in each of the prior 12 months and, therefore,
was a qualified thrift lender.

Capital Requirements. The OTS regulations require savings banks to meet three minimum capital standards:
(a) a tangible capital ratio requirement of 1.5% of total assets as adjusted under the OTS regulations; (b) a risk-based
capital ratio requirement of 8% of core and supplementary capital to total risk-based assets; and (c) a core capital ratio
(as defined under OTS regulations). For a depository institution that has been assigned the highest composite rating of
1 under the Uniform Financial Institutions Rating, the minimum core capital ratio is 3%. For any other depository
institution, the minimum core capital ratio is 4%, unless a higher capital ratio is warranted by the particular
circumstances or risk profile of the depository institution. In determining the amount of risk-weighted assets for
purposes of the risk-based capital requirement, a savings bank must compute its risk-based assets by multiplying its
assets and certain off-balance sheet items by risk-weights assigned by the OTS capital regulations. The OTS monitors
the interest rate risk management of individual institutions. The OTS may impose an individual minimum capital
requirement on institutions that exhibit a high degree of interest rate risk.

At December 31, 2004, the Bank exceeded all applicable regulatory capital requirements. See note #15 to the
Notes to the Consolidated Financial Statements for actual capital amounts and ratios.

There currently are no regulatory capital requirements directly applicable to BankAtlantic Bancorp as a unitary
savings and loan holding company apart from those applicable to BankAtlantic.

Limitation on Capital Distributions. OTS regulations currently impose limitations upon capital distributions by
savings institutions, such as cash dividends, payments to repurchase or otherwise acquire the savings institution s
shares, payments to shareholders of another institution in a cash-out merger, and other distributions charged against
capital if the institution would not be well capitalized after the distribution. A savings institution must provide the

Table of Contents 29



Edgar Filing: BANKATLANTIC BANCORP INC - Form 10-K

OTS with at least 30 days written notice prior to declaring any capital distribution; however, in some circumstances, a
savings institution is required to

13

Table of Contents 30



Edgar Filing: BANKATLANTIC BANCORP INC - Form 10-K

Table of Contents

apply for prior approval of a distribution instead of providing notice. The OTS may prohibit a distribution on safety
and soundness grounds or if minimal capital requirements would not be met after the distribution.

Liquidity. The Bank is required to maintain sufficient liquidity to ensure its safe and sound operation. The
Bank s liquidity ratio, which was 6.91% at December 31, 2004, was adequate.

Assessments. Savings institutions are required by OTS regulation to pay semi-annual assessments to the OTS to
fund OTS operations. The regulations base the assessment for individual savings institutions on three components:
(a) the size of the institution on which the basic assessment is based; (b) the institution s supervisory condition; and
(c) the complexity of the institution s operations. The Bank s assessment expense during the year ended December 31,
2004 was approximately $713,000.

Branching. Subject to certain limitations, HOLA and the OTS regulations permit federally chartered savings
banks to establish branches in any state or territory of the United States, provided they have, among other things,
adequate capital, meet Community Reinvestment Act requirements (as described below), or do not present any basis
for supervisory objection. Also, limitations on branching may be imposed in connection with failure to comply fully
with applicable regulations regarding its operations, including anti-terrorism and anti-money laundering regulations.

Community Reinvestment. Under the Community Reinvestment Act ( CRA ), a savings institution has a
continuing and affirmative obligation consistent with its safe and sound operation to help meet the credit needs of its
entire community, including low and moderate income neighborhoods. The CRA requires the OTS to assess the
institution s record of meeting the credit needs of its community and to take such record into account in its evaluation
of certain applications by the institution. The OTS assigns institution a rating of outstanding, satisfactory, needs to
improve ,or substantial non-compliance. The CRA requires all institutions to disclose their CRA ratings to the public.
The Bank received a satisfactory CRA rating in its most recent evaluation.

Transactions with Related Parties. The Bank s authority to engage in transactions with its affiliates is limited by

OTS regulations, by Sections 23A and 23B of the Federal Reserve Act ( FRA ), and by Regulation W of the Federal
Reserve Board ( FRB ) implementing Sections 23A and 23B of the FRA. In general, an affiliate of the Bank is any
company that controls the Bank or any other company that is controlled by a company that controls the Bank,
excluding the Bank s subsidiaries other than non-bank insured depository institutions and financial subsidiaries. Under
these regulations, covered transactions and certain other transactions with affiliates must be on terms and conditions
that are consistent with safe and sound banking practices and substantially the same, or at least as favorable to the
institution or its subsidiary, as those for comparable transactions with non-affiliated parties. These regulations limit
the amount of covered transactions in which a savings institution may engage and set collateralization requirements.

Covered transactions generally include loans or extensions of credit to an affiliate, purchases of securities issued by an
affiliate, purchases of assets from an affiliate, and certain other transactions. Additionally, a savings institution may
not extend credit to an affiliate other than its subsidiary, unless the affiliate engages only in activities permissible for
bank holding companies. A savings institution also is prohibited from acquiring securities issued by an affiliate other
than shares of the affiliate.

Sections 22(g) and 22(h) of the FRA, Regulation O of the FRB, and Section 402 of the Sarbanes-Oxley Act
( Sarbanes-Oxley ), impose limitations on loans and extensions of credit from BankAtlantic and the Company to its
executive officers, directors and principal shareholders and their related interests.

Enforcement. Under the Federal Deposit Insurance Act ( FDI Act ), the OTS has primary enforcement
responsibility over savings banks and has the authority to bring enforcement action against all institution-affiliated
parties, including any controlling stockholder or any shareholder, attorney, appraiser and accountant who knowingly
or recklessly participates in any violation of applicable law or regulation, breach of fiduciary duty, or certain other
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adverse effect on an insured savings bank or cause it more than minimal loss. In addition, the FDIC has back-up
authority to take enforcement action for unsafe and unsound practices. Formal enforcement action includes the
issuance of a capital directive, cease and desist order, removal of officers and/or directors, institution of proceedings
for receivership or conservatorship and termination of deposit insurance.

Examination. Effective November 30, 2004, the OTS adopted new procedures for examination of savings
institutions. A savings institution must demonstrate to the OTS its ability to manage its compliance responsibilities by
establishing an effective and comprehensive oversight and monitoring program. The degree of compliance oversight
and monitoring by the institution s management will determine the scope and intensity of the OTS examinations of the
institution. Institutions with significant management oversight and monitoring of compliance will receive a Level 1
examination, which is the least intrusive examination. The OTS will conduct a Level II or III examination of
institutions with less oversight.

Standards for Safety and Soundness. Pursuant to the requirements of the FDI Act, the OTS, together with the
other federal bank regulatory agencies, has adopted the Interagency Guidelines Prescribing Standards for Safety and
Soundness ( Guidelines ). The Guidelines prescribe safety and soundness standards relating to internal controls and
information systems, internal audit systems, loan documentation, credit underwriting, interest rate exposure, asset
growth, asset quality, earnings and compensation, fees and benefits. In general, the Guidelines require, among other
things, appropriate systems and practices to identify and manage the risks and exposures specified in the Guidelines. If
the OTS determines that a savings institution fails to meet any standard prescribed by the Guidelines, the OTS may
require the institution to submit to the OTS an acceptable plan to achieve compliance.

Real Estate Lending Standards. The OTS and the other federal banking agencies adopted regulations to
prescribe standards for extensions of credit that are secured by real estate or are made for the purpose of financing the
construction of improvements on real estate. The OTS regulations require each savings bank to establish and maintain
written internal real estate lending standards that are consistent with OTS guidelines and with safe and sound banking
practices and which are appropriate to the size of the bank and the nature and scope of its real estate lending activities.

Prompt Corrective Regulatory Action. Under the OTS Prompt Corrective Action Regulations, the OTS is
required to take certain, and is authorized to take other, supervisory actions against undercapitalized savings
institutions, such as: requiring compliance with a capital restoration plan; restricting asset growth, acquisitions,
branching and new lines of business; and, in extreme cases, appointment of a receiver or conservator. The severity of
the action required or authorized to be taken increases as a savings institution s capital deteriorates. For these purposes,
a savings institution is placed in one of five categories based on its capital. Generally, a savings institution is treated as

well capitalized (the strongest capital category) if its ratio of total capital to risk-weighted assets is at least 10%), its
ratio of core capital to risk-weighted assets is at least 6%, its ratio of core capital to total assets is at least 5%, and it is
not subject to any order or directive by the OTS to meet a specific capital level. The most recent examination from the
OTS categorized the Bank as well capitalized .

Insurance of Deposit Accounts. Savings banks are subject to a risk-based assessment system for determining the
deposit insurance assessments to be paid by each bank. The FDIC assigns an institution to one of three capital
categories based on the institution s financial information as of the reporting period. The institution is also assigned to
a supervisory subgroup based upon a supervisory evaluation provided to the FDIC by the institution s primary federal
regulator and information that the FDIC determines to be relevant to the institution s financial condition and the risk
posed to the deposit insurance funds. An institution s assessment rate depends on the capital category and supervisory
category to which it is assigned. Insurance assessment rates currently range from 0.0% of deposits for an institution in
the highest category (i.e., well-capitalized and financially sound, with no more than a few minor weaknesses) to
0.27% of deposits for an institution in the lowest category (i.e., undercapitalized and substantial supervisory concern).
The FDIC is authorized to raise the assessment rates in certain circumstances, which would affect institutions in all
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could raise rates in the future. Increases in deposit insurance premiums could have an adverse effect on the Company s
earnings. At December 31, 2004 BankAtlantic was assigned to the well-capitalized category.

The Deposit Insurance Funds Act of 1996 recapitalized the SAIF and expanded the assessment base for the
payments of Financing Corporation ( FICO ) bonds. FICO bonds were sold by the federal government in order to
finance the recapitalization of SAIF and BIF insurance funds. The quarterly adjusted rate of assessment for FICO
bonds is 0.0152% for both BIF-and SAIF-insured institutions.

Privacy and Security Protection The Gramm-Leach-Bliley Act ( GLBA ) imposes requirements on financial
institutions to protect customer privacy. GLBA generally prohibits disclosure of customers = non-public personal
information to persons not affiliated with the financial institution, unless the customer has been given the opportunity
to object and has not objected to such disclosure. Financial institutions must disclose their privacy policies to
customers annually. Financial institutions are further required to maintain policies and procedures to safeguard their
customers  non-public personal information. The Bank has policies and procedures designed to comply with GLBA
and applicable customer privacy regulations.

Insurance Activities. As a federal savings bank, the Bank is generally permitted to engage in certain insurance
activities through subsidiaries. OTS regulations promulgated pursuant to GLBA prohibit depository institutions from
conditioning the extension of credit to individuals upon either (a) the purchase of an insurance product or annuity or
(b) an agreement by the consumer not to purchase an insurance product or annuity from an entity that is not affiliated
with the depository institution. The regulations also require prior disclosure of this prohibition to potential insurance
product or annuity customers.

Federal Home Loan Bank System. The Bank is a member of the Federal Home Loan Bank ( FHLB ) of Atlanta,
which is one of the regional FHLB s composing the FHLB System. Each FHLB provides a central credit facility
primarily for its member institutions. The Bank, as a member of the FHLB of Atlanta, is required to acquire and hold
shares of capital stock in the FHLB. The Bank was in compliance with this requirement with an investment in FHLB
stock at December 31, 2004 of $78.6 million. Any advances from a FHLB must be secured by specified types of
collateral, and all long-term advances may be obtained only for the purpose of providing funds for residential housing
finance. The FHLB of Atlanta paid dividends on the capital stock of $1.7 million during the year ended December 31,
2004. If dividends were reduced or interest on future FHLB advances increased, the Bank s net interest income would
likely also be reduced.

Federal Reserve System. The Bank is subject to provisions of the FRA and the FRB s regulations, pursuant to
which depository institutions may be required to maintain non-interest-earning reserves against their deposit accounts
and certain other liabilities. Currently, reserves must be maintained against transaction accounts (primarily NOW and
regular interest and non-interest bearing checking accounts). The FRB regulations establish the specific rates of
reserves that must be maintained, and the Bank is in compliance with those reserve requirements. Required reserves
must be maintained in the form of vault cash, a non-interest-bearing account at a Federal Reserve Bank, or a
pass-through account as defined by the FRB. The effect of this reserve requirement is to reduce interest-earning assets.
The balances maintained to meet the reserve requirements imposed by the FRB may be used to satisfy liquidity
requirements imposed by the OTS. FHLB System members are also authorized to borrow from the Federal Reserve
"discount window,  but FRB regulations require such institutions to exhaust all FHLB sources before borrowing from a
Federal Reserve Bank. As of December 31, 2004, the Bank was in compliance with the FRB reserve requirement.

Anti-Terrorism and Anti-Money Laundering Regulations. The Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 ( USA Patriot Act ) provides the federal
government with additional powers to address terrorist threats. By way of amendments to the Bank Secrecy Act, Title
III of the USA Patriot Act puts in place measures intended to encourage information-sharing among bank regulatory
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laundering programs that include, at a minimum: (a) internal policies, procedures and controls designed to implement
and maintain the institution s compliance with all of the requirements of the USA Patriot Act, Bank Secrecy Act and
related laws and regulations; (b) systems and procedures for monitoring and reporting of suspicious transactions and
activities; (c) a designated compliance officer; (d) employee training; (e) an independent audit function to test the
anti-money laundering program; (f) procedures to verify the identity of each customer upon the opening of accounts;
and (g) heightened due diligence procedures applicable to certain foreign accounts and relationships. The final rules

on the USA Patriot Act, including the Section 326 requirements for Customer Identification Programs , were effective
October 1, 2003. Under Section 326, each institution must develop a Customer Identification Program ( CIP ) as part of
its anti-money laundering program. The purpose of the CIP is to enable the institution to determine the true identity

and anticipated account activity of each customer. To make this determination, among other things, the institution

must collect certain information from customers at the time they enter into the customer relationship with the

institution. This information must be verified within a reasonable time through documentary and non-documentary
methods. Furthermore, all customers must be screened against any Section 326 government lists of known or

suspected terrorists. In 2004, deficiencies were identified in the Bank s compliance with anti-terrorism and anti-money
laundering laws and regulations (see Management Discussion and Analysis of Results of Operation and Financial
Condition BankAtlantic Liquidity and Capital Resources. )

Consumer Protection. The Bank is subject to federal and state consumer protection statutes and regulations,
including the Fair Credit Reporting Act ( FCRA ), the Equal Credit Opportunity Act, the Fair Housing Act, the Truth in
Lending Act, the Truth in Savings Act, the Real Estate Settlement Procedures Act and the Home Mortgage Disclosure
Act. Among other things, these acts: (a) require lenders to disclose credit terms in meaningful and consistent ways;

(b) prohibit discrimination against an applicant in any consumer or business credit transaction; (c) prohibit
discrimination in housing-related lending activities; (d) require certain lender banks to collect and report applicant and
borrower data regarding loans for home purchase or improvement projects; (e) require lenders to provide borrowers
with information regarding the nature and cost of real estate settlements; (f) prohibit certain lending practices and limit
escrow account amounts with respect to real estate transactions; and (g) prescribe penalties for violations of the
requirements of consumer protection statutes and regulations.

The Fair and Accurate Credit Transactions Act of 2003 ( FACT Act ) amended FCRA, and certain of its
provisions that require changes to financial institution procedures. Financial institutions must implement policies and
procedures that track identity theft incidents, provide identity-theft victims with evidence of fraudulent transactions
upon request, block from reporting to consumer reporting agencies credit information resulting from identity theft,
notify customers of adverse information concerning the customer in consumer reporting agency reports, and notify
customers when reporting negative information concerning the customer to a consumer reporting agency. The Bank is
in the process of revising its policies and procedures to implement FACT Act requirements.

Ryan Beck

The securities industry in the United States is subject to extensive regulation under both federal and state laws.
The SEC is the federal agency charged with administration of the federal securities laws. Much of the regulation of
broker-dealers has been delegated to self-regulatory authorities, principally the NASD and, in the case of
broker-dealers that are members of a securities exchange, the particular securities exchange. These self-regulatory
organizations conduct periodic examinations of member broker-dealers in accordance with rules they have adopted
and amended from time to time, subject to approval by the SEC.

Securities firms are also subject to regulation by state securities commissions in those states in which they do
business. As of December 31, 2004, Ryan Beck was registered as a broker-dealer in 50 states and the District of
Columbia. The principal purpose of regulation and discipline of broker-dealers is the protection of clients and the
securities markets, rather than protection of creditors and stockholders of broker-dealers. The regulations to which
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funds and securities, capital structure of securities firms, record-keeping and reporting, fee arrangements, disclosure to
clients and the conduct of directors, officers and employees.

Additionally, legislation, changes in rules promulgated by the SEC and self-regulatory authorities or changes in
the interpretation or enforcement of existing laws and rules may directly affect the operations and profitability of
broker-dealers. The SEC, self-regulatory authorities and state securities commissions may conduct administrative
proceedings which can result in censure, fine, suspension or expulsion of a broker-dealer, its officers or employees.
Such administrative proceedings, whether or not resulting in adverse findings, can require substantial expenditures.
The profitability of broker-dealers could also be affected by rules and regulations that impact the business and
financial communities in general, including changes to the laws governing taxation, antitrust regulation and electronic
commerce.

Securities held in custody by Pershing for Ryan Beck s customer accounts are protected to an unlimited amount.
The Securities Investors Protection Corporation (SIPC) provides $500,000 of coverage, including $100,000 for claims
for cash. Pershing provides the remaining coverage through a commercial insurer. The account protection applies
when a SIPC member firm fails financially and is unable to meet obligations to securities customers, but it does not
protect against losses from the rise and fall in the market value of investments.

Ryan Beck is also subject to anti-terrorism and anti-money laundering regulations, including those under the
USA Patriot Act, similar to those applicable to BankAtlantic.

Ryan Beck is subject to the net capital provision of Rule 15¢3-1 under the Securities Exchange Act of 1934.
The Net Capital Rule specifies minimum net capital requirements that are intended to ensure the general financial
soundness and liquidity of broker-dealers. Failure to maintain the required net capital may subject a firm to suspension
or expulsion by the NASD, certain punitive actions by the SEC and other regulatory bodies, and ultimately may
require a firm s liquidation. At December 31, 2004, Ryan Beck was in compliance with all applicable capital
requirements.

Ryan Beck operates under the provisions of paragraph (k)(2)(ii) of Rule 15¢3-3 of the SEC as a fully disclosed
broker and, accordingly, customer accounts are carried on the books of the clearing broker. However, Ryan Beck safe
keeps and redeems municipal bond coupons for the benefit of its customers. Accordingly, Ryan Beck is subject to the
provisions of SEC Rule 15¢3-3 relating to possession or control and customer reserve requirements and was in
compliance with such provisions at December 31, 2004.
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ITEM 2. PROPERTIES

The Company s and BankAtlantic s principal and executive offices are located at 1750 East Sunrise Boulevard,
Fort Lauderdale, Florida, 33304. In addition to its branches, BankAtlantic owns three buildings and leases four
locations, which house its back office operations. The lease expiration dates for the four back office locations range

from 2006-2009. The following table sets forth owned and leased branch offices at December 31, 2004:

Miami-
Dade Broward Palm Beach  Tampa Bay
Owned full-service branches 4 11 26 3
Leased full-service branches 8 12 5 5
Total full-service branches 12 23 31 8
Lease expiration dates 2005-2012 2005-2012 2005-2011 2006-2008

BankAtlantic also maintains two ground leases in Broward County, with one expiring in 2006 and the other

expiring in 2072.

During 2002, BankAtlantic purchased a $14.3 million office facility in Broward County to consolidate its
headquarters and back office operations into a centralized facility. As of December 31, 2004 BankAtlantic had
incurred approximately $24.5 million in renovation costs. The total estimated cost to renovate the facility is
approximately $29.4 million, and the facility is expected to be completed during the second quarter of 2005.

At December 31, 2004 Ryan Beck s office space includes leased facilities in the following states with year of

lease expiration:

Number
Lease of

Locations Expiration Offices
California 2006 1
Connecticut 2005 2009 3
Florida 2005 2010 2
Georgia 2005 1
[linois 2008 1
Maryland 2009 1
Massachusetts 2006 2008 4
Nevada 2005 1
New Jersey 2006 2019 7
New York 2005 2011 7
Ohio 2008 1
Pennsylvania 2006 2011 5
Virginia 2007 1
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ITEM 3. LEGAL PROCEEDINGS

In the ordinary course of business, the Company and its subsidiaries are parties to lawsuits as plaintiff or
defendant involving its bank operations, lending, tax certificates, securities sales, brokerage and underwriting and
acquisitions. Although the Company believes it has meritorious defenses in all current legal actions, the outcome of
the various legal actions is uncertain. Management, based on discussions with legal counsel, believes results of
operations or financial condition will not be significantly impacted by the resolution of these matters.
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ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
None.
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PART II

ITEM 5. MARKET FOR REGISTRANT S COMMON EQUITY,
RELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES

The Company s Class A common stock is traded on the New York Stock Exchange under the symbol BBX . BFC
Financial Corporation ( BFC ) is the sole holder of the Company s Class B common stock and there is no trading market
for the Company s Class B common stock. The Class B common stock may only be owned by BFC or its affiliates and
is convertible into Class A common stock on a share for share basis.

On March 3, 2005, there were approximately 909 record holders and 55,294,160 shares of the Class A common
stock issued and outstanding. In addition, there were 4,876,124 shares of Class B common stock outstanding at
March 3, 2005.

The following table sets forth, for the periods indicated, the high and low sale prices of the Class A common

stock as reported by the New York Stock Exchange:

Class A Common

Stock Price
High Low
For the year ended December 31, 2004 $20.08 $13.70
Fourth quarter 20.08 16.06
Third quarter 19.25 17.40
Second quarter 18.53 14.37
First quarter 19.00 13.70
For the year ended December 31, 2003 $ 14.40 $ 6.48
Fourth quarter 14.40 10.60
Third quarter 11.55 8.89
Second quarter 9.10 7.15
First quarter 7.42 6.48

Because our Class A Common Stock is listed on the New York Stock Exchange, our chief executive officer is
required to make, and he has made, an annual certification to the New York Stock Exchange stating that he was not
aware of any violation by us of the corporate governance listing standards of the New York Stock Exchange. Our
chief executive officer made his annual certification to that effect to the New York Stock Exchange on May 19, 2004.
In addition, we have filed, as exhibits to this Annual Report on Form 10-K, the certifications of our principal
executive officer and principal financial officer required under Sections 906 and 302 of the Sarbanes-Oxley Act of
2002 regarding the quality of our public disclosure.

On December 31, 2003, the Company completed the spin-off of its wholly owned real estate development
subsidiary, Levitt Corporation ( Levitt ), by means of a distribution to its stockholders of all of the outstanding capital
stock of Levitt. As a result of the spin-off, the Company no longer owns any shares of capital stock of Levitt. On
December 31, 2003, the last trading day before consummation of the Levitt spin-off, the closing price of the Class A
common stock was $19.00. On January 2, 2004, the first trading day after consummation of the Levitt spin-off, the
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closing price of the Class A common stock was $14.81. The high and low sale prices in the above table for the year
ended December 31, 2003 were adjusted to reflect the Levitt spin-off. The adjusted market sales prices were obtained
from a nationally recognized quotation service.
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See Regulation and Supervision - Limitation on Capital Distributions and Management s Discussion and
Analysis  Liquidity and Capital Resources for a description of certain limitations on the payment of dividends by our
subsidiaries. Subject to the results of operations and regulatory capital requirements, the Company has indicated that it
will seek to declare regular quarterly cash dividends on its common stock. The declaration and payment of dividends
will depend upon, among other things, indenture restrictions, loan covenants, the results of operations, financial
condition and cash requirements of the Company and on the ability of BankAtlantic to pay dividends or otherwise
advance funds to the Company, which payments and distributions are subject to OTS approval and regulations and
based upon BankAtlantic s regulatory capital levels and net income. BankAtlantic and Ryan Beck paid $15.0 million
and $5.0 million, respectively, of dividends to the Company during the year ended December 31, 2004. This was the
first dividend payment from Ryan Beck to the Company since we acquired Ryan Beck in June 1998. Future dividend
payments by Ryan Beck will depend upon the results of operations, financial condition and capital requirements of
Ryan Beck.

The cash dividends paid by the Company were as follows:

Cash Dividends Cash Dividends

Per Per

Share of Class B Share of Class A

Common Stock Common Stock
Fiscal year ended December 31, 2004 $ 0.136 $ 0.136
Fourth quarter 0.035 0.035
Third quarter 0.035 0.035
Second quarter 0.033 0.033
First quarter 0.033 0.033
Fiscal year ended December 31, 2003 $ 0.128 $ 0.128
Fourth quarter 0.033 0.033
Third quarter 0.033 0.033
Second quarter 0.031 0.031
First quarter 0.031 0.031

The following table lists all securities authorized for issuance and outstanding under the Company s equity
compensation plans at December 31, 2004:

Number of securities
remaining available

for
future issuance
under
Number of equity compensation
securities to Weighted-average plans
be issued upon exercise price excluding
exercise of outstanding
of outstanding outstanding
Plan category options options options
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Equity compensation plans approved by

security holders 6,092,480 $ 6.81 596,393
Equity compensation plans not approved

by security holders 82,365(1) 4.89

Total 6,174,845 $ 6.79 596,393

(1)  During 1999, non-qualifying options for 751 shares of Class A common stock were granted to each employee
of BankAtlantic except certain executive officers under the BankAtlantic Bancorp
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1999 non-qualifying stock option plan. The options were granted with exercise prices equal to the fair value on
the grant date with a ten year term. All outstanding options under the BankAtlantic Bancorp 1999 non-qualifying
stock option plan were vested as of December 31, 2004.
In January 2004, the Compensation Committee adjusted all outstanding options to acquire Class A common

stock that were outstanding prior to the Levitt spin-off to reflect the change in intrinsic value of the options that

resulted from the spin-off.

Purchases of equity securities by the issuer and affiliated purchasers during the 2004 fourth quarter were:

Period

October 1, 2004 through October 31,
2004

November 1, 2004 through
November 30, 2004

December 1, 2004 through
December 31, 2004

Total

Total Average
Number of Price
Shares
Purchased per Share
$
86,487(1) 18.41
2,127(1) 19.99
88,614 $ 18.45

Total
Number of
Shares
Purchased as
Part of
Publicly
Announced
Plans
or Programs

2

Maximum Number
of Shares That
May Yet Be
Purchased

Under the Plans or

Programs

(1) The amount represents the number of shares of the Company s Class A Common Stock redeemed by the Company
as consideration for the payment of the exercise price and minimum withholding taxes of stock options exercised

during the period.

(2) The Company currently has no plan or program to repurchase its equity securities.
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ITEM 6. SELECTED CONSOLIDATED FINANCIAL DATA

For the Years Ended December 31,

(In thousands except share and per share data) 2004 2003 2002 2001 2000

Income Statement

Total interest income $260,555 $261,849 $303,387 $324,026 $326,574

Total interest expense 87,722 113,217 148,891 186,912 206,082

Net interest income 172,833 148,632 154,496 137,114 120,492

Provision for (recovery from) loan losses (5,109) (547) 14,077 16,905 29,132

Securities activity, net 3,730 (1,553) (10,223) 3,597 2,226

Litigation settlement 22,840

Other non-interest income 318,219 283,267 181,972 81,338 84,827

Impairment of goodwill (1) 6,624

Other non-interest expense 412,053 368,872 283,967 158,030 146,253

Income from continuing operations before income

taxes 110,678 62,021 28,201 40,490 32,160

Provision for income taxes 39,910 23,424 9,051 17,960 13,516

Income from continuing operations 70,768 38,597 19,150 22,530 18,644

Discontinued operations, net of tax 29,120 22,543 8,492 6,070

Income before extraordinary items and

cumulative effect of a change in accounting

principle 70,768 67,717 41,693 31,022 24,714

Extraordinary item, net of tax 23,749

Cumulative effect of a change in accounting

principle (15,107) 1,138

Net income 70,768 67,717 50,335 32,160 24,714

Amortization of goodwill, net of tax 3,903 3,887

Net income adjusted to exclude goodwill

amortization $ 70,768 $ 67,717 $ 50,335 $ 36,063 $ 28,601

Performance ratios

Return on average assets (2) 1.34% 0.70% 0.35% 0.48% 0.42%

Return on average equity (2) 1591 7.84 4.41 7.40 7.31

Average equity to average assets 8.40 8.92 8.03 6.48 5.81

Dividend payout ratio (3) 11.48 19.50 36.51 23.44 20.82
25
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For the Years Ended December 31,

(In thousands except share and per share data) 2004 2003 2002 2001 2000

Diluted earnings per share (4)

Diluted earnings from continuing operations $ 1.11 $ 062 $ 032 $ 047 $ NA

Diluted earnings per share from discontinued operations 0.46 0.35 0.16 N/A

Diluted earnings per share from extraordinary items 0.37 N/A

Diluted earnings (loss) per share from cumulative effect of

a change in accounting principle (0.23) 0.02 N/A

Diluted earnings per share 1.11 1.08 0.81 0.65 N/A

Diluted earnings per share from amortization of goodwill 0.08 N/A

Diluted earnings per share adjusted for goodwill

amortization $ 1.11 $ 1.08 $ 0.81 $ 0.73 $ N/A

Per Class A common share data (4)

Diluted earnings from continuing operations $ NNA $ NNA  $ NA $ NA §$ 043

Diluted earnings from discontinued operations N/A N/A N/A N/A 0.11

Diluted earnings from extraordinary items N/A N/A N/A N/A

Diluted earnings per share N/A N/A N/A N/A 0.54

Diluted earnings per share from amortization of goodwill N/A N/A N/A N/A 0.07

Diluted earnings per share adjusted for amortization of

goodwill $ N/A $ NNA  $ NA $ N/A $ 0.61

Per Class B common share data (4)

Diluted earnings from continuing operations NA $ NA $ NA §$ NA § 041

Diluted earnings from discontinued operations N/A N/A N/A N/A 0.10

Diluted earnings from extraordinary items N/A N/A N/A N/A

Diluted earnings per share N/A N/A N/A N/A 0.51

Diluted earnings per share from amortization of goodwill N/A N/A N/A N/A 0.06

Diluted earnings per share adjusted for amortization of

goodwill N/A $ NNA $ NA $ N/A $ 057

Per common share data

Cash dividends declared per common share Class A $0.136  $0.128 $0.120 $0.112  $0.101

Cash dividends declared per common share Class B 0.136 0.128 0.120 0.110 0.092

Book value per share (5) 7.81 6.98 8.05 7.50 6.80

Tangible book value per share (5) 6.36 5.48 6.46 6.82 5.44
26
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For the Years Ended December 31,

(In thousands except share and per share data) 2004 2003 2002 2001 2000
Balance Sheet (at year end)

Loans receivable, net (6) $4,599,048 $3,686,153 $3,372,630 $2,774238 $2,853,804
Securities 1,196,134 675,782 1,106,552 1,340,881 1,266,186
Total assets 6,356,777 4,831,549 5,421,011 4,654,486 4,617,300
Deposits 3,457,202 3,058,142 2,920,555 2,276,567 2,234,485
Securities sold under agreements to repurchase and

other short term borrowings 401,643 138,809 116,279 467,070 669,202
Other borrowings (7) 1,845,504 1,082,066 1,671,361 1,312,208 1,337,909
Stockholders equity 469,265 413,452 469,334 435,673 248,821

Asset quality ratios for BankAtlantic
Non-performing assets, net of reserves, as a percent
of total loans, tax certificates and repossessed

assets 0.19% 0.36% 0.86% 1.49% 1.09%
Loan loss allowance as a percent of

non-performing loans 582.18 422.06 235.61 114.44 193.30
Loan loss allowance as a percent of total loans 1.00 1.24 1.38 1.57 1.62
Capital ratios for BankAtlantic:

Total risk based capital 10.80% 12.06% 11.89% 12.90% 11.00%
Tier I risk based capital 9.19 10.22 10.01 11.65 9.74
Leverage 6.83 8.52 7.26 8.02 6.66

1. The impairment of goodwill during the year ended December 31, 2001 resulted from the termination of the
operations of Leasing Technology Inc. ( LTI ). We acquired LTI, a company engaged in the equipment
leasing and finance business, in March 1998. During 2001, after an extensive review of its operations, we
concluded that LTI would not be able to meet performance expectations and we terminated its operations.
We determined that the goodwill associated with the LTI acquisition was impaired, resulting in a
$6.6 million goodwill impairment charge.

2. The return on average assets is equal to income from continuing operations (numerator) divided by average
consolidated assets (denominator) during the respective year. The return on average equity is equal to
income from continuing operations (numerator) divided by average consolidated equity
(denominator) during the respective year. Income from continuing operations excludes the income from
(i) Levitt Corporation for the years ended December 31, 2000 through 2003, (ii) Cumberland Advisors, Inc.
for the years ended December 31, 2000 through 2003, (iii) The GMS Group LLC for the years ended
December 31, 2003 and 2002 and (iv) BankAtlantic s mortgage servicing business for the year ended
December 31, 2000. While income from continuing operations (numerator) excludes income from these
discontinued operations, average consolidated assets includes the assets of the discontinued operations.
Average consolidated equity (denominator) was not adjusted for the $126 million reduction in retained
earnings related to the December 31, 2003 spin-off of Levitt Corporation.

3. Cash dividends declared on common shares divided by income from continuing operations.
4. In periods prior to December 31, 2001, our capital structure included a dividend premium for our Class A

common shareholders. As a consequence of the dividend structure, we used the two-class method to
calculate our earnings per share. During the 2001 second quarter, our shareholders voted to equalize the
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dividend payable on the Class A Common Stock and Class B Common Stock. As a result, effective as of
January 1, 2001 we no longer use the two-class method to calculate our earnings per share. Subsequent to the
elimination of the two-class method of computing earnings per share effective January 1, 2001, the
Company computed earnings per share by aggregating both Class A and Class B common stock. As a
consequence the earnings (numerator) were not allocated between Class A and Class B common stock as in
the two-class method and the weighted average shares and common stock equivalent shares outstanding
component (denominator) of earnings per share were combined into one aggregate amount of weighted
average diluted common shares outstanding.

The denominator of book value and tangible book value per share was computed by combining the number
of Class A and Class B shares outstanding at year end for all periods.

Includes $0, $233,000, $0, $5,000, and $1.3 million of banker s acceptances in 2004, 2003, 2002, 2001, and
2000, respectively.

Other borrowings consist of FHLB advances, subordinated debentures, notes, bonds payable, guaranteed
preferred beneficial interests in Company s junior subordinated debentures and junior subordinated
debentures.
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ITEM 7. MANAGEMENT S DISCUSSION AND ANALYSIS OF RESULTS OF
OPERATIONS AND FINANCIAL CONDITION

Introduction

BankAtlantic Bancorp, Inc. is a Florida-based financial services holding company offering a full range of products
and services through BankAtlantic, our wholly-owned banking subsidiary, and RB Holdings, Inc., our wholly-owned
parent company of our broker-dealer subsidiary, Ryan Beck. As of December 31, 2004, we had total consolidated
assets of approximately $6.4 billion, deposits of approximately $3.5 billion and shareholders equity of approximately
$469 million.

The following events have occurred during the past three years that have had a significant impact on the Company s
results of operations:

In March 2002, BankAtlantic acquired Community Savings Bancshares, Inc., the parent company of Community
Savings, F.A. ( Community ), and immediately merged Community into BankAtlantic. Community had its
headquarters and branches in our South Florida market and had approximately $909 million in assets and

$637 million in deposits on the date of acquisition.

Also, in April 2002, Ryan Beck acquired certain of the assets and assumed certain liabilities of the former
broker-dealer known as Gruntal & Co., LLC. Before this acquisition, Ryan Beck had 130 account executives
located in 9 offices, principally in the New Jersey/New York metropolitan area and southeast Florida. This
transaction added over 400 additional consultants and 25 new offices to Ryan Beck s operations. Ryan Beck
currently has over 450 financial consultants in 39 offices and now has a substantial east coast presence, along with
offices in the mid-west and west coast.

Effective December 31, 2003, we spun-off our wholly-owned real estate development subsidiary, Levitt

Corporation ( Levitt ), which is now traded on the New York Stock Exchange under the symbol LEV . Levitt had
approximately $393 million in total assets and $126 million in shareholders equity at December 31, 2003. This
transaction was effected by means of a distribution to our stockholders of all of the outstanding capital stock of
Levitt.

In April 2002, BankAtlantic embarked upon its Florida s Most Convenient Bank initiative to attract retail
customers. This campaign includes seven-day branch banking and extended weekday hours, along with a 24/7 live
customer service center, Totally Free Checking, free online banking, Totally Free Change Exchange coin counters,
and dozens of additional product and service initiatives. During 2004 BankAtlantic began an initiative to extend
branch operating hours to midnight and began offering free internet bill-paying services. BankAtlantic also
announced a plan to grow its retail network through de novo expansion while renovating its existing branches to
further its branding as Florida s Most Convenient Bank. While the initiatives have resulted in increased expenses,
we believe this marketing campaign has contributed to significant new deposit account openings and growth in low
cost deposits at BankAtlantic.

BankAtlantic Bancorp, Inc. Consolidated Results of Operations

Net income increased to $70.8 million in 2004 from $67.7 million in 2003 and $50.3 million in 2002. Included in
these totals is income from discontinued operations (primarily relating to Levitt) of $29.1 million in 2003 and
$22.5 million in 2002. Additionally, in 2002, the Company realized an extraordinary gain of $23.7 million associated
with the Gruntal transaction because the fair value of the assets acquired exceeded the purchase price. Also in 2002,
the Company realized a loss of $15.1 million due to the initial implementation of FAS 142 concerning goodwill
impairment. The Company performed the required goodwill impairment test and determined that the goodwill
assigned to the Ryan Beck
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subsidiary was impaired. The Company performed its annual goodwill impairment test again in 2004 and 2003 and
concluded that no further goodwill impairment existed.

Income from continuing operations increased to $70.8 million in 2004 from $38.6 million in 2003 and

$19.1 million in 2002. A reconciliation of income from continuing operations from each of the Company s primary
business segments follows (in thousands):

For the Years Ended December 31,

2004 2003 2002
BankAtlantic $ 48,540 $ 42,129 $ 45,109
Ryan Beck 17,483 9,645 (2,448)
Parent Co. 4,745 (13,177) (23,511)
Total $ 70,768 $ 38,597 $ 19,150

A detailed discussion of the result of operations of each of these business segments follows.

BankAtlantic Results of Operations

Summary

In April 2002, BankAtlantic launched its Florida s Most Convenient Bank marketing campaign, and this
initiative continues to drive growth in new customer generation. Since the beginning of 2002, BankAtlantic has
opened nearly 410,000 new checking and savings accounts, and the fourth quarter of 2004 marked the twelfth
consecutive quarter of double-digit growth in new low cost checking and savings account openings. Since January 1,
2002, total low cost deposits have increased from approximately $600 million to approximately $1.8 billion, an
increase of 200%. Non-interest bearing demand deposits now constitute 26% of deposit funding, up from 21% last
year and 13% before initiation of the campaign. We expect these trends to continue as we increase our advertising
expenditures, create other marketing programs and maintain our commitment to superior customer service.

Subject to changes in the interest rate environment, we expect our net interest income to improve in 2005. During
2004, the net interest margin was positively impacted by management s decision to prepay certain of our high rate
FHLB Advances in 2003 and 2004. Although we incurred penalties that decreased earnings in those periods, we
prepaid these fixed rate advances with the expectation that it would lower our funding costs and improve our net
interest margin in future periods. We believe the impact of this decision will be realized to an increasing extent
beginning in 2005. We also believe that our Florida s Most Convenient Bank campaign will contribute to
decreasing the average cost of our deposit funding as balances of non-interest bearing and other low cost deposits
continue to grow and increasingly constitute a larger percentage of our total deposit funding.

Our credit quality continued to improve. The ratio of non-performing loans to total loans declined to 0.17% at
year-end. In 2004, we had net recoveries of $5.5 million vs. net charge offs of $1.1 million for 2003 and $19.8 million
for 2002, and the associated ratio of net charge-offs (recoveries) to average outstanding loans declined during each of
these respective years to (0.14%), 0.03% and 0.57%. In addition to lower loan charge-offs, in 2004 we were successful
in recovering and collecting loans in our commercial real estate loan and leasing portfolios which had been charged
off. We cannot assure that we will have similar success in future periods and expect to experience higher net
charge-off ratios.
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Also, because of our continued emphasis on the origination and purchase of loans collateralized by real estate,
which have lower historical loss experiences than our discontinued loan products and our non-real estate loans, the
trend in our ratio of the allowance for loan losses to total loans outstanding has declined to 1.00% at December 31,
2004 from 1.62% at the 2000 year-end. This trend, combined with net recoveries from loans charged off during prior
periods, necessitated a negative provision for loan losses of $5.1 million in 2004. We believe that our credit ratios
reflect the improving credit quality of our loans.
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Although we do not foresee significant changes in the quality of our loan portfolio, we caution that changes in the
local or national economy, or changes within certain industries, could have a dramatic impact on the performance of
our loans.

Our non-interest income continued to improve during 2004, due primarily to increased fees associated with the
additional new deposit accounts opened during the year. We believe that we will continue to experience an increase in
non-interest income during 2005 as we continue our Florida s Most Convenient Bank initiatives and expand and
renovate our branch network.

Our non-interest expenses increased significantly during 2004 due primarily to the costs linked to our marketing
initiatives, including the hiring of new employees to service customers and advertising expenditures to promote our
Florida s Most Convenient Bank campaign. We also incurred higher expenses associated with regulatory
compliance and internal audit costs relating to compliance with the Sarbanes-Oxley Act. We believe that expenses
related to compliance will be less in 2005 than 2004, but that expenses related to our marketing initiatives will
continue to increase during 2005 as we continue to implement the Florida s Most Convenient Bank initiatives.
Additionally, our branch expansion and renovation plans will also result in increased non-interest expense.

The follow