CONSOLIDATED-TOMOKA LAND CO.

PROXY IS SOLICITED BY THE BOARD OF DIRECTORS
FOR ANNUAL MEETING OF SHAREHOLDERS
APRIL 28, 2004

The undersigned hereby appoints William H. McMunn and Bruce W.
Teeters, each or either of them, as Proxies, each with the power to
appoint his substitute, and hereby authorizes them to represent, and
to vote, as designated below, all the shares of common stock of
Consolidated-Tomoka Land Co. held of record by the undersigned on
March 1, 2004, at the annual meeting of shareholders to be held April
28, 2004, or any adjournment or postponement thereof.

Election of three Class I Directors for three-year terms ending in
2007 and one Class III Director for a two-year term ending in 2006.

[ ] FOR all nominees listed below [ ] WITHHOLD AUTHORITY to vote
(except as marked to for all nominees listed
the contrary below) below

To withhold authority to vote for any individual nominee, strike a
line through the nominee's name in the list below.

Class I. John C. Adams, Bob D. Allen, and David D. Peterson
Class III. Gerald L. DeGood

In their discretion, the Proxies are authorized to vote upon such
other business as may properly come before the meeting.

CONSOLIDATED-TOMOKA LAND CO.
PROXY

This proxy when properly executed will be voted in the manner directed
herein by the undersigned shareholder. If no direction is made, this
proxy will be voted for the proposal.

Please sign exactly as name appears below. When shares are held by
joint tenants, both should sign. When signing as attorney, executor,
administrator, trustee or guardian, please give full title as such. If
signing for a corporation, or partnership, authorized person should
sign full corporation or partnership name and indicate capacity in
which they sign.

(if held jointly)

PLEASE MARK, SIGN, DATE, AND RETURN THE PROXY CARD PROMPTLY USING
THE ENCLOSE ENVELOPE.

CONSOLIDATED-TOMOKA LAND CO.
Post Office Box 10809
Daytona Beach, Florida 32120-0809

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
April 28, 2004

To the Shareholders:

The annual meeting of shareholders of Consolidated-Tomoka Land Co., a
Florida corporation (the "Company"), will be held at the LPGA
International Clubhouse, 1000 Champions Drive, Daytona Beach, Florida,
on Wednesday, April 28, 2004, at ten o'clock in the morning for the
following purposes:

1. To elect three directors to serve for a tree-year term
expiring at the annual meeting of shareholders to be held
in 2007 and to elect one director to serve for a two-year
term expiring at the annual meeting of shareholders to be
held in 2006.

2. To transact such other business as may properly come
before the meeting or any adjournment thereof.

Shareholders of record at the close of business on March 1, 2004, are



entitled to notice of, and to participate in and vote at the meeting.

A complete list of shareholders as of the record date will be
available for shareholders' inspection at the Corporate Offices at
1530 Cornerstone Boulevard, Suite 100, Daytona Beach, Florida, for at
least ten days prior to the meeting.

By Order of the Board of Directors
/S/ Linda Crisp
Linda Crisp

Corporate Secretary

Daytona Beach, Florida
March 25, 2004

All shareholders are requested to date and sign the enclosed proxy and
return it promptly in the accompanying envelope. This proxy is
revocable by you at any time before it is exercised by notifying the
corporate secretary of the Company in writing or by submitting a
properly executed, later-dated proxy. Signing a proxy will not affect
your right either to attend the meeting and vote your shares in person
or to give a later proxy.

A COPY OF THE COMPANY'S MOST RECENT FORM 10-K ANNUAL REPORT FILED WITH
THE SECURITIES AND EXCHANGE COMMISSION WILL BE FURNISHED, WITHOUT
CHARGE, TO ANY SHAREHOLDER UPON WRITTEN REQUEST DIRECTED TO THE
COMPANY'S SECRETARY, P. 0. BOX 10809, DAYTONA BEACH, FLORIDA 32120-0809.

1

CONSOLIDATED-TOMOKA LAND CO.
PROXY STATEMENT

INTRODUCTION

This proxy statement and the enclosed form of proxy are being
sent to the shareholders of Consolidated-Tomoka Land Co., a Florida
corporation (the "Company"), on or about March 25, 2004, in
connection with the solicitation by the Board of Directors of the
Company of proxies to be used at the annual meeting of shareholders to
be held on Wednesday, April 28, 2004 (and at any adjournment or
adjournments thereof), for the purposes set forth in the accompanying
notice of annual meeting. Shareholders who execute proxies retain the
right to revoke them at any time before they are exercised by sending
written notice to the secretary of the Company, by submitting a
properly executed, later-dated proxy, or by attending the annual
meeting and electing to vote in person.

The cost of preparing, assembling, and mailing material in
connection with this solicitation will be borne by the Company.

At the close of business on March 1, 2004, there were 5,634,662
shares of common stock, $1 par value, of the Company outstanding.
Each holder of common stock of record on that date is entitled to one
vote for each share held by such shareholder on every matter submitted
to the meeting. The Company's Articles of Incorporation and Bylaws do
not provide for cumulative voting for the election of directors, which
is permitted but not required by Florida law.

See "Security Ownership of Certain Beneficial Owners and
Management" below for information as to the beneficial ownership of
common stock of the Company as of March 1, 2004 by each director of
the Company and by all directors and executive officers as a group.

PROPOSAL 1: ELECTION OF DIRECTORS

The Company's Articles of Incorporation divide the Board of
Directors into three classes, as nearly equal as possible. At the
2004 annual meeting of shareholders, three Class I directors and one
Class III director are to be elected, each to hold office until the
annual meeting of shareholders to be held in 2007 and 2006,
respectively, or until their successors are elected and qualified.

It is the intention of the persons named in the accompanying form
of proxy to vote such proxy for the election as directors of the
persons named below who have been recommended to the Board of
Directors by the Corporate Governance Committee as nominees for Class
I and Class III unless authority to do so is withheld.

All nominees for election as directors are now directors. Each



nominee has indicated his willingness to serve if elected. If any
nominee should be unable to serve, which is not now anticipated, the
proxy will be voted for such other persons as shall be determined by
the persons named in the proxy in accordance with their judgment.



The election of Messrs. Adams, Allen, Peterson, and DeGood will
require the affirmative vote of the holders of a plurality of the
shares present or represented at the meeting. The Board of Directors
of the Company recommends a vote "for" the election of Messrs. Adams,
Allen, and Peterson as directors in Class I, and "for" the election of
Mr. DeGood as a director in Class III. Proxies solicited by the Board
will be so voted unless shareholders specify in their proxies a
contrary choice. Abstentions will be treated as shares represented at
the meeting, but not voting, so they will have no effect on the
outcome of the voting to elect directors. Broker non-votes will not
be considered as shares represented at the meeting.

Additional information concerning the nominees and the directors
appears below.
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