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Item 1.01 Entry into a Material Definitive Agreement

On March 21, 2016, Consolidated-Tomoka Land Co., a Florida corporation (the "Company"), and its subsidiaries entered into a Consent and Amendment of the Amended and Restated Revolving Credit Agreement (the
“Amendment”) with Bank of Montreal, which acted as Administrative Agent for the lenders thereunder. The Amendment modifies certain terms of the Company’s Amended and Restated Revolving Credit Agreement
effective as of September 30, 2015, including, among other things, (i) modifying certain non-cash or non-recurring items in the calculation of adjusted EBITDA and eliminating stock repurchases from the calculation of fixed
charges, both of which are part of the calculation of the fixed charge coverage ratio financial covenant, (ii) the addition of a measure for the fixed charge coverage ratio that must be met before the Company may repurchase
shares of its own stock, and (iii) providing a consent of the lenders regarding the amount of the Company’s stock repurchases since the third quarter of 2015.  As of the date of the Amendment, the Company cannot complete
any additional repurchases of its own common stock until the required fixed charge coverage ratio is achieved.

Item 9.01 Financial Statements and Exhibits.
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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: March 28, 2016  By:  /s/ Mark E. Patten
    Mark E. Patten,
    Senior Vice President and Chief Financial Officer
 
 



CONSENT AND FIRST AMENDMENT TO AMENDED AND RESTATED CREDIT AGREEMENT

This Consent and First Amendment to Amended and Restated Credit Agreement (herein, this “First Amendment”) is entered into as of March 21, 2016, among
Consolidated-Tomoka Land Co., a Florida corporation (the “Borrower”), the Guarantors party hereto, the Lenders party hereto and Bank of Montreal, as Administrative Agent (the
“Administrative Agent”).

PRELIMINARY STATEMENTS

A. The Borrower, the Guarantors party thereto (the “Guarantors”), the financial institutions party thereto (the “Lenders”), and the Administrative Agent entered
into that certain Amended and Restated Credit Agreement, dated as of April 20, 2015 (such Amended and Restated Credit Agreement, as amended, being referred to herein as the “Credit
Agreement”).  All capitalized terms used herein without definition shall have the same meanings herein as such terms have in the Credit Agreement.

B. The Borrower has requested that the Administrative Agent and the Lenders (i) consent to stock repurchases made by Borrower during the fiscal quarters ending
September 30, 2015 and December 31, 2015 and during the period from January 1, 2016 to March 21, 2016 without meeting the conditions for repurchases under Section 8.8(n) of the
Credit Agreement (the “Prior Stock Repurchases”) and (ii) amend and restate the definitions of (x) “EBITDA” and (y) “Fixed Charges”, effective as of September 30, 2015 (the
“Effective Date”), and the Administrative Agent and the Lenders are willing to do so on the terms and conditions set forth herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as follows:  

SECTION 1. CONSENT.

Subject to the satisfaction of the conditions precedent set forth in Section 3 below, the Administrative Agent and the Lenders hereby consent to the Prior Stock
Repurchases; provided that, notwithstanding this consent, each such repurchase shall be deemed to have been made pursuant to Section 8.8(n) of the Credit Agreement as of the date
made.

SECTION 2. AMENDMENTS.

Subject to the satisfaction of the conditions precedent set forth in Section 3 below, the Credit Agreement shall be and hereby is amended, effective as of the Effective Date,
as follows:

2.1. The definition of “EBITDA” contained in Section 5.1 of the Credit Agreement is hereby amended and restated in its entirety as follows:

“EBITDA” means, for any period, determined on a consolidated basis of the Borrower and its Subsidiaries, in accordance with GAAP, the sum of
net income
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(or loss) plus: (i) depreciation and amortization expense, to the extent included as an expense in the calculation of net income (or loss); (ii) Interest Expense;
(iii) income tax expense, to the extent included as an expense in the calculation of net income (or loss); (iv) extraordinary, unrealized or non‑recurring losses,
including (A) impairment charges, (B) losses from the sale of real property, and (v) non-cash compensation paid to employees of Borrower in the form of
Borrower’s equity securities, minus: (a) extraordinary, unrealized or non-recurring gains, including (x) the write-up of assets and (y) gains from the sale of
real property and (b) income tax benefits. 

2.2. The definition of “Fixed Charges” contained in Section 5.1 of the Credit Agreement is hereby amended and restated in its entirety as follows:

“Fixed Charges” means, for any Rolling Period, (a) Interest Expense, plus (b) scheduled principal amortization paid on Total Indebtedness
(exclusive of any balloon payments or prepayments of principal paid on such Total Indebtedness), plus (c) Dividends and required distributions on the
Borrower’s equity securities for such Rolling Period plus (d) all income taxes (federal, state and local) paid by Borrower during such Rolling Period.

2.3. Clause (n) of Section 8.8 of the Credit Agreement is hereby amended and restated in its entirety as follows:

(n) stock repurchases of Borrower’s stock not to exceed $17,000,000 in the aggregate as permitted hereunder; provided that no stock
repurchases shall be permitted unless the ratio of (i) Adjusted EBITDA for the immediately preceding Rolling Period to (ii) the sum of (A) Fixed Charges for
the immediately preceding Rolling Period, plus (B) the amount of any repurchases of the Borrower’s equity securities by Borrower or an Affiliate during the
immediately preceding Rolling Period, plus (C) the amount of such stock repurchases then proposed included on a pro forma basis, is at least 1.75 to 1.00.

2.4 The last paragraph of Section 8.8 of the Credit Agreement is hereby amended and restated in its entirety as follows:

Investments of the type described in clauses (f), (j), (k), (l), (m), and (n) immediately preceding shall at no time exceed in the aggregate at any one time
outstanding 30% of the Total Asset Value of the Borrower and its Subsidiaries at such time.  In addition, investments of the type described in clauses (f), (j),
(k), (l), (m), (n) and (o) shall only be permitted if after giving effect to such investment and any Capital Expenditures with respect to Golf Courses the
Revolving Credit Availability would permit the Borrower to borrow at least $5,000,000 of Revolving Loans. Prior to Borrower or any Subsidiary making any
investment described in clauses (f), (j), (k), (l), (m), (n) and (o), Borrower shall deliver to the Administrative Agent a written certification with accompanying
calculations showing compliance with the requirements of the prior sentence.  Prior to Borrower making stock
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repurchases after the date hereof, Borrower shall deliver to Administrative Agent a written certification of compliance with the requirements set forth in
clause (n) above. In determining the amount of investments, acquisitions, loans, and advances permitted under this Section, investments and acquisitions
shall always be taken at the book value (as defined in GAAP) thereof, and loans and advances shall be taken at the principal amount thereof then remaining
unpaid.

2.5 Schedule I to the form of Compliance Certificate attached to the Credit Agreement is hereby replaced by Exhibit A attached hereto.

SECTION 3. CONDITIONS PRECEDENT.

The effectiveness of this First Amendment is subject to the satisfaction of all of the following conditions precedent:

3.1. The Borrower, the Guarantors, all Lenders and the Administrative Agent shall have executed and delivered to the Administrative Agent this First
Amendment.

3.2 The Administrative Agent shall have received a written certificate of an Authorized Representative of Borrower that (i) either affirms that
there have been no change to Borrower’s articles of incorporation and bylaws or attaches any amendments to Borrower’s articles of incorporation and/or bylaws and (ii)
attaches thereto a copy of the certificate of good standing for the Borrower (dated no earlier than thirty (30) days prior to the date hereof) from the office of the secretary of
state of its incorporation and of each state in which it is required to the qualified to do business as a foreign corporation or organization and resolutions of the Borrower’s
Board of Directors (or similar governing body) authorizing the execution and delivery of this First Amendment and performance of this First Amendment and the Credit
Agreement as amended by this First Amendment, together with specimen signatures of the persons authorized to execute such documents on the Borrower’s behalf.

3.3. The Borrower shall have paid to the Administrative Agent all fees and expenses (including pursuant to Section 4.2 hereof) due in connection with
this First Amendment.

3.4 Legal matters incident to the execution and delivery of this First Amendment shall be reasonably satisfactory to the Administrative Agent and its
counsel.

SECTION 4. REPRESENTATIONS.

In order to induce the Administrative Agent and the Lenders to execute and deliver this First Amendment, the Borrower hereby represents to the Administrative Agent and
the Lenders that (a) after giving effect to this First Amendment, the representations and warranties set forth in Section 6 of the Credit Agreement are and shall be and remain true and
correct in all material respects as of the date hereof (or, if any such representation and warranty is expressly stated to have been made as of a specific date, as of such specific date) and
(b) no Default or Event of
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Default has occurred and is continuing under the Credit Agreement or shall result after giving effect to this First Amendment.

SECTION 5. MISCELLANEOUS.

5.1. Except as specifically amended herein, the Credit Agreement shall continue in full force and effect in accordance with its original terms.  Reference to this
specific First Amendment need not be made in the Credit Agreement, the Notes, the other Loan Documents, or any other instrument or document executed in connection therewith, or in
any certificate, letter or communication issued or made pursuant to or with respect to the Credit Agreement, any reference in any of such items to the Credit Agreement being sufficient to
refer to the Credit Agreement as amended hereby.

5.2. The Borrower agrees to pay on demand all reasonable costs and out-of-pocket expenses of or incurred by the Administrative Agent in connection with the
negotiation, preparation, execution and delivery of this First Amendment, including the reasonable fees and out-of-pocket expenses of counsel for the Administrative Agent.

5.3. Each Guarantor consents to the amendments and modifications to the Credit Agreement as set forth herein and confirms all of its obligations under its Guaranty
remain in full force and effect.  Furthermore, each Guarantor acknowledges and agrees that the consent of the Guarantors, or any of them, to any further amendments to the Credit
Agreement shall not be required as a result of this consent having been obtained.

5.4. This First Amendment is a Loan Document.  This First Amendment may be executed in any number of counterparts, and by the different parties on different
counterpart signature pages, all of which taken together shall constitute one and the same agreement.  Any of the parties hereto may execute this First Amendment by signing any such
counterpart and each of such counterparts shall for all purposes be deemed to be an original.  Delivery of executed counterparts of this First Amendment by Adobe portable document
format (a “PDF”) via e-mail or by facsimile shall be effective as an original.  This First Amendment shall be governed by the internal laws of the State of New York.

[SIGNATURE PAGES FOLLOW]
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This First Amendment to Amended and Restated Credit Agreement is entered into as of the date and year first above written

“BORROWER”

CONSOLIDATED-TOMOKA LAND CO., a Florida corporation

 By : /s/ Mark E. Patten_________________
 Name:  Mark E. Patten
 Title:  Senior Vice President and Chief Financial Officer

[SIGNATURE PAGE TO FIRST AMENDMENT TO CONSOLIDATED-TOMOKA LAND CO.
AMENDED AND RESTATED CREDIT AGREEMENT]



 

“GUARANTORS”

INDIGO DEVELOPMENT LLC,
a Florida limited liability company

By:  Consolidated -Tomoka Land Co.
 a Florida corporation
 Its Managing Member

By: /s/ Mark E. Patten_______________
 Name:  Mark E. Patten
 Title:  Senior Vice President and Chief Financial Officer

INDIGO HENRY LLC,
a Florida limited liability company

By:  Consolidated -Tomoka Land Co.
 a Florida corporation,
 Its Sole Member

By: /s/ Mark E. Patten_______________
 Name:  Mark E. Patten
 Title:  Senior Vice President and Chief Financial Officer

GOLDEN ARROW FIRST ST SARASOTA LLC,
a Delaware limited liability company

By:  Consolidated -Tomoka Land Co.
 a Florida corporation,
 Its Manager

By: /s/ Mark E. Patten_________________
 Name:  Mark E. Patten
 Title:  Senior Vice President and Chief Financial Officer

[SIGNATURE PAGE TO FIRST AMENDMENT TO CONSOLIDATED-TOMOKA LAND CO.
AMENDED AND RESTATED CREDIT AGREEMENT]



 

GOLDEN ARROW DAYTONA ISB LLC,
a Delaware limited liability company

By:  Consolidated -Tomoka Land Co.
 a Florida corporation,
 Its Manager

By: /s/ Mark E. Patten_________________
Name:  Mark E. Patten
Title:  Senior Vice President and Chief Financial Officer

LHC15 GLENDALE AZ, LLC,
a Delaware limited liability company

By:  Consolidated -Tomoka Land Co.
 a Florida corporation,
 Its Sole Member

By: /s/ Mark E. Patten_____________
 Name:  Mark E. Patten
 Title:  Senior Vice President and Chief Financial Officer

LHC15 RIVERSIDE FL, LLC,
a Delaware limited liability company

By:  Consolidated -Tomoka Land Co.
 a Florida corporation,
 Its Sole Member

 
 By: /s/ Mark E. Patten_________________
 Name:  Mark E. Patten
 Title:  Senior Vice President and Chief Financial Officer

[SIGNATURE PAGE TO FIRST AMENDMENT TO CONSOLIDATED-TOMOKA LAND CO.
AMENDED AND RESTATED CREDIT AGREEMENT]



 

Accepted and Agreed to.

“ADMINISTRATIVE AGENT AND L/C ISSUER”

BANK OF MONTREAL, as L/C Issuer and as Administrative Agent
 

 By: /s/ Gwendolyn Gatz_________________Name:  Gwendolyn Gatz
 Title:  Vice President

“LENDERS”

BANK OF MONTREAL, as a Lender and Swing Line Lender

 
 By: /s/ Gwendolyn Gatz_________________Name:  Gwendolyn Gatz
 Title:  Vice President

[SIGNATURE PAGE TO FIRST AMENDMENT TO CONSOLIDATED-TOMOKA LAND CO.
AMENDED AND RESTATED CREDIT AGREEMENT]



 
BRANCH BANKING AND TRUST COMPANY

By: /s/ Ryan G. Tiedeberg________
 Name:Ryan G. Tiedeberg
 Title:Senior Vice President

 
 

[SIGNATURE PAGE TO FIRST AMENDMENT TO CONSOLIDATED-TOMOKA LAND CO.
AMENDED AND RESTATED CREDIT AGREEMENT]



 

WELLS FARGO BANK, NATIONAL ASSOCIATION

By: /s/ William T. Starkey_______________
 Name:William T. Starkey
 Title:Senior Vice President

 

[SIGNATURE PAGE TO FIRST AMENDMENT TO CONSOLIDATED-TOMOKA LAND CO.
AMENDED AND RESTATED CREDIT AGREEMENT]



 

EXHIBIT A
TO FIRST AMENDMENT TO CREDIT AGREEMENT

SCHEDULE I
TO COMPLIANCE CERTIFICATE

_________________________________________________

COMPLIANCE CALCULATIONS
FOR AMENDED AND RESTATED CREDIT AGREEMENT DATED AS OF APRIL 20, 2015, AS AMENDED

CALCULATIONS AS OF _____________, _______
 

A.Maximum Total Indebtedness to Total Asset Value Ratio (Section 8.20(a))  

1.Total Indebtedness $___________

2.Total Asset Value as calculated on Exhibit A hereto ___________

3.Ratio of Line A1 to A2 ____:1.0

4.Line A3 must not exceed 0.60:1.0

5.The Borrower is in compliance (circle yes or no) yes/no
 
B.Maximum Secured Indebtedness to Total Asset Value Ratio

(Section 8.20(b))

 

1.Secured Indebtedness $___________

2.Total Asset Value as calculated on Exhibit A hereto ___________

3.Ratio of Line B1 to B2 ____:1.0

4.Line B3 must not exceed 0.40:1.0

5.The Borrower is in compliance (circle yes or no) yes/no

C.Minimum Adjusted EBITDA to Fixed Charges Ratio (Section 8.20(c))  

1.Net Income $___________

2.Depreciation and amortization expense ___________

3.Interest Expense ___________

4.Income tax expense ___________

 



 

5.Extraordinary, unrealized or non-recurring losses ___________

6.Extraordinary, unrealized or non-recurring gains ___________

7.Income tax benefits ___________

8.Non-Cash Compensation Paid in Equity Securities ___________

9.Annual Capital Expenditure Reserve ___________

10.Sum of Lines C2, C3, C4 and C5 ___________

11.Sum of Lines C6 and C7, C8 and C9 ___________

12.Line C1 plus Line C10 minus Line C11 (“Adjusted EBITDA”) ___________

13.Interest Expense ___________

14.Principal Amortization Payments ___________

15.Dividends ___________

16.Income Taxes Paid ___________

17.Sum of Lines C13, C14, C15 and C16 (“Fixed Charges”) ___________

18.Ratio of Line C11 to Line C17 ____:1.0

19.Line C18 shall not be less than 1.75:1.0

20.The Borrower is in compliance (circle yes or no) yes/no

D.Maximum Secured Recourse Indebtedness to Total Asset Value Ratio
(Section 8.20(d))

 

1.Secured Recourse Indebtedness $___________

2.Total Asset Value as calculated on Exhibit A hereto ___________

3.Ratio of Line D1 to Line D2 ____:1.0

4.Line D3 shall not exceed 0.05:1.0

5.The Borrower is in compliance (circle yes or no) yes/no

E.Tangible Net Worth (Section 8.20(e))  

1.Tangible Net Worth $___________

2.Aggregate net proceeds of Stock and Stock Equivalent offerings ___________

3.75% of Line E2 ___________

4.$102,905,490 plus Line E3 ___________

5.Line E1 shall not be less than Line E4  

 



 

6.The Borrower is in compliance (circle yes or no) yes/no

F.Investments (Corporate Debt in REC/REITS) (Section 8.8(f))  

1.Investments in debt of listed real estate companies and real estate
investment trusts

$__________

2.Line F1 shall not exceed $15,000,000  

3.The Borrower is in compliance (circle yes or no) yes/no

G.Investments (Joint Ventures) (Section 8.8(j))  

1.Cash Investments in Joint Ventures $___________

2.Total Asset Value ___________

3.Line G1 divided by Line G2 ___________

4.Line G3 shall not exceed 10% of Total Asset Value  

5.The Borrower is in compliance (circle yes or no) yes/no

H.Investments (Assets Under Development) (Section 8.8(k))  

1.Assets Under Development $___________

2.Total Asset Value ___________

3.Line H1 divided by Line H2 ___________

4.Line H3 shall not exceed 7.5% of Total Asset Value  

5.The Borrower is in compliance (circle yes or no) yes/no

I.Investments (Mortgage Loans, Mezzanine Loans and Notes Receivable)
(Section 8.8(l))

 

1.Mortgage Loans, Mezzanine Loans and Notes Receivable $___________

2.Total Asset Value ___________

3.Line I1 divided by Line I2 ___________

4.Line I3 shall not exceed 25% of Total Asset Value  

5.The Borrower is in compliance (circle yes or no) yes/no

J.Investments (Ground Leases) (Section 8.8(m))  

1.Investments in Ground Leases other than Permitted Ground Lease
Investments

$___________

2.Total Asset Value ___________

 



 

3.Line J1 divided by Line J2 ___________

4.Line J3 shall not exceed 20% of Total Asset Value  

5.The Borrower is in compliance (circle yes or no) yes/no

K.Investments (Stock Repurchases) (Section 8.8(n))  

1.Aggregate amount of Borrower’s stock repurchases $___________

2.Line K1 shall not exceed $17,000,000  

3.The Borrower is in compliance (circle yes or no) yes/no

L.Investments (Land Assets and CDD Bonds) (Section 8.8(o))  

1.Land Assets $___________

2.CDD Bonds ___________

3.Line L1 plus Line L2 ___________

4.Total Asset Value ___________

5.Line L3 divided by Line L4 ___________

6.Line L2 shall not exceed $3,500,000 and Line L5 shall not exceed
20% of Total Asset Value

 

7.The Borrower is in compliance (circle yes or no) yes/no

M.Aggregate Investment Limitation to Total Asset Value (Section 8.8)  

1.Sum of Lines F1, G1, H1, I1, J1 and K1 $___________

2.Total Asset Value ____________

3.Line M1 divided by Line M2 ___________

4.Line M3 shall not exceed 30% of Total Asset Value  

5.The Borrower is in compliance (circle yes or no) yes/no

N.Golf Course Capital Expenditures (Section 8.22)  

1.Aggregate Amount of Capital Expenditures for Golf Courses $___________

2.Line N1 shall not exceed $250,000  

3.The Borrower is in compliance (circle yes or no) yes/no
  

 

 



 
EXHIBIT A TO SCHEDULE I

TO COMPLIANCE CERTIFICATE
OF CONSOLIDATED-TOMOKA LAND CO.

This Exhibit A, with a calculation date of __________,______,  is attached to Schedule I to the Compliance Certificate of Consolidated-Tomoka Land Co. dated April 20,
2015, as amended, and delivered to Bank of Montreal, as Administrative Agent, and the Lenders party to the Credit Agreement, as amended, referred to therein.  The undersigned hereby
certifies that the following is a true, correct and complete calculation of Total Asset Value for Rolling Period most recently ended:

[Insert Calculation]
 
 

CONSOLIDATED-TOMOKA LAND CO.
 
 

 By:
   Name:
   Title:

 



 
EXHIBIT B TO SCHEDULE I

TO COMPLIANCE CERTIFICATE
OF CONSOLIDATED-TOMOKA LAND CO.

This Exhibit B, with a calculation date of __________,______,   is attached to Schedule I to the Compliance Certificate of Consolidated-Tomoka Land Co. dated April 20,
2015, as amended, and delivered to Bank of Montreal, as Administrative Agent, and the Lenders party to the Credit Agreement, as amended, referred to therein.  The undersigned hereby
certifies that the following is a true, correct and complete calculation of Property NOI for all Properties for Rolling Period most recently ended:
 
PROPERTY PROPERTY

INCOME

MINUS PROPERTY EXPENSES

(WITHOUT CAP. EX. RESERVE

OR MANAGEMENT FEES)

MINUS ANNUAL

CAPITAL

EXPENDITURE

RESERVE

MINUS GREATER OF 3% OF

RENTS OR ACTUAL

MANAGEMENT FEES

EQUALS PROPERTY NOI

 $________ - $___________     = $________
 $________ - $___________     = $________
 $________ - $___________     = $________
 $_______ - $___________     = $________

 
TOTAL PROPERTY NOI FOR ALL
PROPERTIES: $_____________
 

CONSOLIDATED-TOMOKA LAND CO.
 
 

 By:
   Name:
   Title:

 
 
 

 


