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Item 1.01. Entry into a Material Definitive Agreement.

On October 15, 2019,  Consolidated Tomoka Land Co. (the “Company”) sold a controlling interest in its
wholly-owned subsidiary, Crisp39 SPV LLC to Flacto, LLC (“Flacto”),  Magnetar Longhorn Fund LP
(“Longhorn”) and Magnetar Structured Credit Fund, LP (“Magnetar SCF” and collectively with Flacto
and Longhorn, the “Magnetar Investors”)  pursuant to an Interest Purchase Agreement (the “Purchase
Agreement”), for $97 million. Crisp39 SPV LLC holds the approximately 5,300 acres of undeveloped
land in Daytona Beach, Florida (the “Land JV”). The transactions contemplated under the Purchase
Agreement closed on October 16, 2019.

The Land JV is governed by an Amended and Restated Limited Liability Company Agreement dated
October 15, 2019 (the “LLC Agreement”), among the Company and the Magnetar Investors.  As a result
of the closing of the Purchase Agreement, the Magnetar Investors collectively own a notional 66.50%
 interest in the Land JV, and the Company owns a notional 33.50%  interest in the Land  JV (collectively
the Company and the Magnetar Investors are herein referred to as the “JV Partners”).  The LLC
Agreement includes, but is not limited to, the following terms:

Management.

The Company will serve as the initial manager of the Land JV (the “Manager”) and is responsible for
day-to-day operations at the direction of the JV Partners.  All major decisions and certain other actions
that can be made by the Manager must be approved by the unanimous consent of the JV Partners (the
“Unanimous Actions”).  Unanimous Actions include such matters as the approval of pricing for all land
parcels in the Land JV,  approval of contracts for the sale of land that contain material revisions to the
standard purchase contract of the Land JV, entry into any lease agreement affiliated with the Land JV,
entering into listing or brokerage agreements, approval and amendment of the Land JV’s operating
budget;  obtaining financing for the Land JV; admission of additional members; and dispositions of the
Land JV’s real property for amounts less than the approved release prices.  Pursuant to the LLC
Agreement the Land JV  will pay the Manager a management fee in the initial amount of $20,000 per
month, which amount will be evaluated on a quarterly basis and reduced based on the value of real
property that remains in the Land JV. The LLC Agreement provides that the Crisp39 JV will generate
certain minimum distribution levels over the course of the first six years of the operation of the Crisp39
JV (the “Minimum Distribution Hurdles”). Should any two consecutive Minimum Distribution Hurdles
not be met, the Magnetar Investors may remove the Manager, upon written notice to CTO. 

Capital and Cash Distributions.

The Magnetar Investors made initial capital contributions to the Land JV for working capital purposes
of $750,000, bringing the Magnetar Investors’ total invested capital in the Land JV to $97,750,000.  The
Land JV members may be requested to make additional contributions of capital in the event the Land
JV’s cash on hand is insufficient for costs consistent with the Land JV’s operating budget.  The
Company and the Magnetar Investors are generally entitled to distributions of cash amounts on an
annual basis, with the Magnetar Investors having a priority to those distributions as follows: (i) a
preferred return of 12.875% on the Magnetar Investors’ invested capital, and (ii) a  return of their
invested capital. Should the JV Partners make certain contributions that, pursuant to the LLC
Agreement, were defined as Excess Capital Contributions, those contributions would have a first
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priority on distributions to include a return of the capital and a return on the capital at a set preferred
return rate. Thereafter,the Company would be entitled to cash distributions from the Land JV that was a
return of any additional capital contributions made.  After the above-described priority distributions, the
remaining cash available for distribution, if any, would be split between the JV Partners, with the
Company receiving 90% of such distributions and the Magnetar Investors receiving 10%.

Restrictions on Transfer; Right of First Refusal.

The LLC Agreement contains provisions restricting the transfer of interests in the Land JV other than
permitted transfers.  Each Magnetar Investor, for a period of three years (the “Transfer Period”),  is
entitled to transfer all, but not less than all, of their interest in the Land JV by providing written notice to
the Company.

In the event a Magnetar Investor desires to transfer its interest in the Land JV during the Transfer
Period, the Company may elect to purchase all (but note less than all) of the Magnetar Investor’s interest
on the same terms of sale and at the same purchase price as the third-party.

The foregoing description of the Purchase Agreement and the LLC Agreement does not purport to be
and is not complete and is subject to and qualified in its entirety by reference to the Purchase Agreement
and the LLC Agreement.

A copy of the Purchase Agreement has been filed herewith to provide investors and security holders
with information regarding its terms.  It is not intended to provide any other factual information about
the Company or the other parties or their respective businesses.  The representations, warranties and
covenants contained in the Purchase Agreement have been made solely for the purposes of the Purchase
Agreement and as of the specific dates therein, are solely for the benefit of parties to the Purchase
Agreement, are subject to certain limitations agreed upon by the contracting parties, and may be subject
to standards of materiality applicable to the contracting parties that differ from those applicable to
stockholders.  Investors and security holders are not third-party beneficiaries under the Purchase
Agreement and should not rely on the representations, warranties or covenants or any descriptions
thereof as characterizations of the actual state of facts or condition of the parties thereto or any of their
respective subsidiaries or affiliates.  Moreover, information concerning the subject matter of the
representations and warranties may change after the date of the Purchase Agreement, which subsequent
information may or may not be fully reflected in the Company’s public disclosures.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this
report to be signed on its behalf by the undersigned thereunto duly authorized.
 
    Company Name
    
Date: October 21, 2019  By: /s/ Mark E. Patten
   Mark E. Patten,

   
Senior Vice President and Chief

Financial Officer
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