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Item 8.01. Other Events.

As previously disclosed, the Board of Directors of CTO Realty Growth, Inc., a Florida corporation (the
“Company”) declared, on November 9, 2020, a special distribution on its shares of common stock in an aggregate
amount of $55.8 million (the “Special Distribution”), payable to shareholders of record as of the close of business on
November 19, 2020 (the “Record Date”) in a combination of cash and the Company’s common stock.  The Company
expects that the Special Distribution will be paid on December 21, 2020.

As of the Record Date, the Company had 4,716,793 shares of common stock outstanding.  Based on such amount,
the Special Distribution is approximately $11.83 per share of the Company’s common stock.  The Company will pay
the Special Distribution in a combination of cash and Company common stock, subject to the total amount of cash to
be distributed being limited to an aggregate of $5.58 million (the “Maximum Cash Amount”) (excluding any cash paid
in lieu of issuing fractional shares), which represents 10% of the aggregate amount of the Special Distribution, with the
remainder of the Special Distribution to be paid in shares of the Company’s common stock.  Shareholders have the
right to elect, on or prior to 5:00 p.m. Eastern Time on December 7, 2020 (the “Election Deadline”), to be paid the
Special Distribution all in common stock (a “Share Election”) or all in cash (a “Cash Election”), subject to the
Company not exceeding the Maximum Cash Amount.

As previously disclosed, the actual amount of cash that will be paid to shareholders who make the Cash Election
will depend on whether the aggregate amount of all Cash Elections exceeds the Maximum Cash Amount.  If the
aggregate amount of Cash Elections exceeds the Maximum Cash Amount, the payment of cash will be made on a pro
rata basis to shareholders making the Cash Election in an aggregate amount equal to the Maximum Cash Amount, with
the balance paid in shares.  Shareholders who make a Share Election will receive all shares.  The number of shares of
common stock to be distributed will be determined based on the volume weighted average price of the common stock
during the three trading days immediately following the Election Deadline.  For shareholders receiving shares, cash
will be paid in lieu of fractional shares so that shareholders receive a whole number of shares of common stock.
 Shareholders who fail to timely return a properly completed election form, or who fail to make an election through the
internet via the website provided in the accompanying materials explaining the election process, before the Election
Deadline, will be treated as having made a Share Election.

On or about November 20, 2020, Computershare Trust Company, N.A., the Company’s election and disbursing
agent, began distributing election materials, including a cover letter from John P. Albright, the Company’s President
and Chief Executive Officer, an election form and accompanying materials containing information regarding the
Special Distribution, to shareholders of record as of the Record Date.  A copy of each of the cover letter, the election
form and the accompanying materials is furnished herewith as Exhibit 99.1, Exhibit 99.2 and Exhibit 99.3,
respectively.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

99.1 Cover letter for the Special Distribution Election Form, dated November 19, 2020.
99.2 Special Distribution Election Form.
99.3 Accompanying materials regarding the Special Distribution.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

   
   
   



SIGNATURE

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 hereunto duly authorized.

CTO Realty Growth, Inc.
(Registrant)

Date: November 23, 2020 By: /s/ Matthew M. Partridge
Matthew M. Partridge
Senior Vice President & Chief Financial Officer



Exhibit 99.1

November 19, 2020

To the Shareholders of CTO Realty Growth, Inc.:

As previously announced, the board of directors of CTO Realty Growth, Inc., a Florida corporation
(“CTO”), unanimously approved a plan for CTO to be subject to tax as a real estate investment trust
(“REIT”) for U.S. federal income tax purposes commencing with CTO’s taxable year ending December 31,
2020. In satisfaction of certain requirements for qualification and taxation as a REIT, on November 9, 2020,
CTO’s board of directors declared a special distribution on shares of CTO’s common stock in an aggregate
amount of $55.8 million, or approximately $11.83 per share (the “Special Distribution”). The Special
Distribution is to ensure that CTO has distributed all of its previously undistributed earnings and profits
attributable to taxable periods ended on or prior to December 31, 2019. CTO expects to pay the Special
Distribution on December 21, 2020, to shareholders of record as of the close of business on November 19,
2020.

You may elect to receive payment of the Special Distribution either entirely in shares of CTO
common stock or entirely in cash, subject to an aggregate maximum amount of cash that will be distributed.
 We are furnishing you with the enclosed election form and accompanying materials explaining the election
process and providing important information regarding the Special Distribution, including the aggregate
limit on cash that will be distributed.  Please review the enclosed election form and accompanying materials
carefully.  If you are a shareholder of record, please submit your completed election form to Computershare
Trust Company, N.A., CTO’s election and disbursing agent, as soon as possible and no later than 5:00 p.m.,
Eastern Time, on December 7, 2020.  You may also make your election through the internet via the website
provided in the accompanying materials explaining the election process.  If your shares are held in the name
of a bank, broker or nominee, please inform the bank, broker or nominee of your election in accordance
with instructions provided by your bank, broker or nominee as soon as possible so that the bank, broker or
nominee can make an election on your behalf no later than 5:00 p.m., Eastern Time, on December 7, 2020.
 If you have any questions or need any assistance, please call Georgeson LLC, the information agent for the
Special Distribution, toll-free at 1-800-676-0098.

Thank you for your continued support of CTO.

Sincerely,

/s/ John P. Albright
John P. Albright
President and Chief Executive Officer



SPECIAL DISTRIBUTION ELECTION FORM

ACCOUNT CODE <<acct.code>>  CONTROL CODE <<PIN>>

Exhibit 99.2

Computershare Trust Company, N.A.
P.O. Box 505000

Louisville, KY 40233-5000
Call Toll-Free: 866-647-8872

Non U.S. Shareholders: 781-575-2137

CTO REALTY GROWTH, INC.
SPECIAL DISTRIBUTION EXPECTED TO BE PAID DECEMBER 21, 2020

BEFORE COMPLETING THIS FORM, PLEASE READ ALL OF THE ACCOMPANYING MATERIALS WITH CARE.

To be effective, Computershare must receive this election form no later than 5:00 p.m., Eastern Time, on
December 7, 2020. If your election form is received with neither of the boxes clearly marked, your election form
is received with both boxes marked, or you otherwise fail to return a properly completed election form in the
manner specified below by the above deadline, you will be treated as having made a Share Election, and you
will receive the Special Distribution entirely in shares of CTO common stock (plus cash in lieu of any fractional
share).

If you are a shareholder of record and you have any questions about completing or submitting this election
form, or you need a new election form, please call Georgeson LLC at 1-800-676-0098.

IF YOU ARE A REGISTERED HOLDER AND WISH TO MAKE YOUR ELECTION THROUGH THE
INTERNET, PLEASE ACCESS WWW.CTOSPECIALDISTRIBUTION.COM AND FOLLOW THE 
INSTRUCTIONS ON THE SITE.  TO ENTER THE SITE YOU WILL BE REQUIRED TO PROVIDE YOUR 
ACCOUNT CODE AND CONTROL CODE THAT ARE PRINTED IN THE GRAY BAR ABOVE ON THIS 
ELECTION FORM. IF YOU CHOOSE TO RETURN THE ELECTION FORM BY MAIL, PLEASE 
COMPLETE AND RETURN IN THE ENCLOSED COURTESY REPLY ENVELOPE SO THAT IT IS 
RECEIVED PRIOR TO THE DEADLINE NOTED ABOVE.

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -  - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - 
- - - -

▲ FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED COURTESY REPLY ENVELOPE ▲

ELECTIONS MUST BE INDICATED
IN BLACK INK, AS IN THIS EXAMPLE X



CTO REALTY GROWTH, INC.

SHARE ELECTION CASH ELECTION

I ELECT TO RECEIVE THE SPECIAL
DISTRIBUTION ENTIRELY IN SHARES OF CTO
COMMON STOCK (PLUS CASH IN LIEU OF ANY
FRACTIONAL SHARE).

I ELECT TO RECEIVE THE SPECIAL
DISTRIBUTION ENTIRELY IN CASH (SUBJECT TO
PRORATION IF THE AGGREGATE AMOUNT OF
ALL CASH ELECTIONS EXCEEDS THE MAXIMUM
CASH AMOUNT, AS DESCRIBED IN THE
ACCOMPANYING MATERIALS).

Shareholder(s) sign here Date
IMPORTANT: Please sign this election form exactly as
your name(s) appear(s) herein. 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.



SPECIAL DISTRIBUTION ELECTION FORM

On November 9, 2020, the board of directors of CTO Realty Growth, Inc., a Florida corporation (“CTO”), declared a
special distribution on shares of its common stock in an aggregate amount of $55.8 million, or approximately $11.83 per
share (the “Special Distribution”). The Special Distribution is to ensure that all of CTO’s previously undistributed
earnings and profits attributable to taxable periods ended on or prior to December 31, 2019 have been distributed.  CTO
expects to pay the Special Distribution on December 21, 2020.

Each shareholder of CTO has the option to elect to receive the Special Distribution entirely in shares of CTO common
stock (a “Share Election”) or entirely in cash (a “Cash Election”), subject to the amount of cash to be distributed being
limited to an aggregate of $5.58 million (the “Maximum Cash Amount”) (excluding any cash paid in lieu of issuing
fractional shares), which represents 10% of the aggregate amount of the Special Distribution. The actual amount of
cash that will be paid to shareholders who make the Cash Election will depend on whether the aggregate amount of all
Cash Elections exceeds the Maximum Cash Amount. If the aggregate amount of Cash Elections exceeds the Maximum
Cash Amount, the payment of cash will be made on a pro rata basis to shareholders making the Cash Election in an
aggregate amount equal to the Maximum Cash Amount, with the balance paid in shares of CTO common stock.
Shareholders who make a Share Election will receive all shares. Cash will be paid in lieu of fractional shares so that
shareholders receive a whole number of shares of common stock. If you do not return a properly completed election
form, or fail to return it in the manner or by the deadline specified below, you will be treated as having made a Share
Election.

If you hold shares of CTO common stock of record, please complete and sign this election form and return it to
Computershare, the election agent, in the enclosed postage-paid envelope as soon as possible. You may also make
you election through the internet via the website address noted above.  To be effective, Computershare must receive
your election by no later than 5:00 p.m., Eastern Time, on December 7, 2020. You may change your election by
delivering to the election agent a new, properly completed election form bearing a later date than your previously
submitted election form or by making a new election through the internet via the website address noted above by 5:00
p.m., Eastern Time, on December 7, 2020. The election form should be completed only by holders of record as of
November 19, 2020. If your shares are held in the name of a bank, broker or nominee, please promptly inform such
bank, broker or nominee of the election (or any revocation of an election) they should make on your behalf in
accordance with the instructions given by such bank, broker or nominee.

Please check only one of the two boxes to indicate whether you elect to receive the Special Distribution entirely in
shares of CTO common stock or entirely in cash (subject to proration, as described above and in the accompanying
materials). If you check more than one box or fail to check any box clearly, you will be treated as having made a Share
Election.

All shares of CTO common stock issued in connection with the Special Distribution will be issued in book-entry form.

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -  - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - 
- - - -

▲ FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED COURTESY REPLY ENVELOPE ▲

CTO REALTY GROWTH, INC.

PLEASE COMPLETE, SIGN AND RETURN THIS ELECTION FORM NO LATER THAN
5:00 P.M., EASTERN TIME, ON DECEMBER 7, 2020



Exhibit 99.3

THE SPECIAL DISTRIBUTION

As previously announced, the board of directors of CTO Realty Growth, Inc., a Florida corporation

(“CTO” or “us”), unanimously approved a plan for CTO to be subject to tax as a real estate investment trust

(“REIT”) for U.S. federal income tax purposes commencing with its taxable year ending December 31,

2020. In satisfaction of certain requirements for qualification and taxation as a REIT, on November 9, 2020,

CTO’s board of directors declared a special distribution on shares of CTO common stock in an aggregate

amount of $55.8 million, or approximately $11.83 per share (the “Special Distribution”), payable to

shareholders of record as of the close of business on November 19, 2020. The Special Distribution is to

ensure that all of CTO’s previously undistributed earnings and profits attributable to taxable periods ended

on or prior to December 31, 2019 have been distributed. We expect to pay the Special Distribution on

December 21, 2020. Shareholders have the option to elect to receive the Special Distribution entirely in

shares of CTO common stock (a “Share Election”) or entirely in cash (a “Cash Election”), subject to the

amount of cash to be distributed being limited to an aggregate of $5.58 million (the “Maximum Cash

Amount”) (excluding any cash paid in lieu of issuing fractional shares), which represents 10% of the

aggregate amount of the Special Distribution. The actual amount of cash that will be paid to shareholders

who make the Cash Election will depend on whether the aggregate amount of all Cash Elections exceeds the

Maximum Cash Amount. If the aggregate amount of Cash Elections exceeds the Maximum Cash Amount,

the payment of cash will be made on a pro rata basis to shareholders making the Cash Election in an

aggregate amount equal to the Maximum Cash Amount, with the balance paid in shares. Shareholders who

make a Share Election will receive all shares. Cash will be paid in lieu of fractional shares so that

shareholders receive a whole number of shares of common stock. Shareholders who fail to return a properly

completed election form or make an election via the website provided before 5:00 p.m., Eastern Time, on

December 7, 2020 (the “Election Deadline”), will be treated as having made a Share Election.

Our shares of common stock are listed on the NYSE American under the symbol “CTO.”  The

value per share of common stock for purposes of the Special Distribution will be determined based on the

volume weighted average price of the common stock during the three trading days immediately following

the Election Deadline.
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The total number of shares of common stock that we will issue in connection with the Special

Distribution will be determined by dividing (i) the aggregate amount of the Special Distribution ($55.8

million), less the total amount of cash to be paid as part of the Special Distribution ($5.58 million, assuming

the Cash Election is fully subscribed), or approximately $50.2 million, by (ii) the volume weighted average

price of our common stock during the three trading days immediately following the Election Deadline.

Based on a price of $41.77 per share of our common stock (the closing price per share of CTO common

stock on November 18, 2020), we estimate that approximately 1.2 million shares of common stock will be

issued in the Special Distribution.  However, the actual number of shares of common stock issued could

vary substantially from this estimate, depending on the elections made by shareholders and changes in the

stock price.

To make a Share Election or a Cash Election, please complete and sign the enclosed election form

and return it to Computershare Trust Company, N.A., our election and disbursing agent (“Computershare”)

as soon as possible but no later than 5:00 p.m., Eastern Time, on December 7, 2020.  You may also make

your election through the internet by accessing www.ctospecialdistribution.com and following the

instructions on the site.  You may change your election by delivering a new, properly completed, election

form bearing a later date than your previously submitted election form to Computershare or by making a

new election through the internet via the website address noted above by 5:00 p.m., Eastern Time, on

December 7, 2020.

If you fail to make a timely election, you will be treated as having made a Share Election and

will receive the Special Distribution entirely in shares of CTO common stock.

Before making your election, you should carefully read and consider the accompanying

materials.  If your shares are held in the name of a bank, broker or nominee, please promptly inform

the bank, broker or nominee, in accordance with the instructions of the bank, broker or nominee, of

the election (or any revocation of an election) they should make on your behalf.
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CTO REALTY GROWTH, INC.

ACCOMPANYING MATERIALS REGARDING THE SPECIAL DISTRIBUTION

ALL SHAREHOLDER ELECTIONS MUST BE RECEIVED BY COMPUTERSHARE
SHAREOWNER SERVICES LLC BY 5:00 P.M., EASTERN TIME, ON DECEMBER 7, 2020 (THE
“ELECTION DEADLINE”).  ELECTIONS MAY BE SUBMITTED OR RESUBMITTED AT ANY
TIME PRIOR TO THE ELECTION DEADLINE BUT NOT THEREAFTER.  IF YOU DO NOT
RETURN THE ENCLOSED ELECTION FORM OR MAKE YOUR ELECTION VIA THE
WEBSITE PROVIDED BY THE ELECTION DEADLINE, YOU WILL BE TREATED AS
HAVING ELECTED TO RECEIVE SHARES OF COMMON STOCK.

Why am I receiving this document and the enclosed election form?

You have received this document and the enclosed election form because our records indicate that

you owned shares of common stock of CTO Realty Growth, Inc., a Florida corporation (“CTO” or “us”), as

of the close of business on November 19, 2020 (the “Record Date”).  On November 9, 2020, in connection

with CTO’s previously announced conversion to a real estate investment trust (“REIT”) for U.S. federal

income tax purposes commencing with its taxable year ending December 31, 2020, CTO’s board of

directors (the “Board”) declared a special distribution on shares of CTO common stock in an aggregate

amount of $55.8 million (approximately $11.83 per share), payable to shareholders of record as of the

Record Date (the “Special Distribution”).  Shareholders have the option to elect to receive the Special

Distribution entirely in shares of CTO common stock (a “Share Election”) or entirely in cash (a “Cash

Election”), subject to the amount of cash to be distributed being limited to an aggregate of $5.58 million

(the “Maximum Cash Amount”) (excluding any cash paid in lieu of issuing fractional shares), which

represents 10% of the aggregate amount of the Special Distribution.  This document provides you with

information about the Special Distribution and references an enclosed election form that you can complete

to indicate whether you wish to make a Share Election or a Cash Election.  You may also make your

election through the internet by accessing www.ctospecialdistribution.com and following the instructions on

the site.

Why is CTO paying the Special Distribution, and when will the Special Distribution be paid?

The Special Distribution will be paid to ensure satisfaction of certain requirements for qualification

and taxation as a REIT under the Internal Revenue Code of 1986, as amended (the “Code”), including the

requirement that a REIT distribute any earnings and profits accumulated during years when the REIT or its

predecessor was taxed as a C corporation.  As such, in order to elect REIT status commencing with its

taxable year ending December 31, 2020, CTO must declare one or more distributions to its shareholders, on

or before December 31, 2020, of its previously undistributed earnings and profits attributable to the taxable

periods ended on or prior to December 31, 2019 (“Pre-REIT Conversion Earnings and Profits”).  
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We expect to pay the Special Distribution on December 21, 2020, to shareholders of record as of the

close of business on the Record Date.

Does the payment of the Special Distribution mean CTO will be subject to tax as a REIT?

We have completed various steps necessary for us to begin operating in conformity with the

requirements for qualification and taxation as a REIT under the Code for our taxable year ending December

31, 2020.  We believe that these steps in conjunction with payment of the Special Distribution will enable us

to meet the requirements for qualification and taxation as a REIT under the Code for our taxable year

ending December 31, 2020.

However, qualification as a REIT involves the application to our operations of highly technical and

complex Code provisions, as well as various factual determinations concerning matters and circumstances

not entirely within our control.  There are only limited judicial and administrative interpretations of these

provisions.  Even a technical or inadvertent violation could jeopardize our REIT qualification.  We can

provide no assurance whether we will achieve qualification and taxation as a REIT under the Code for our

taxable year ending December 31, 2020, or continued qualification for taxable years thereafter.  In addition,

the Board may revoke or otherwise terminate our REIT election, without the approval of our shareholders,

if it determines that it is no longer in CTO’s best interests to qualify as a REIT.

Will I receive the Special Distribution in common stock or cash?

Prior to the Election Deadline, you have the right to make a Share Election or a Cash Election,

provided that the aggregate amount of cash to be distributed will be limited to the Maximum Cash Amount

(excluding any cash paid in lieu of issuing fractional shares), with the remainder of the Special Distribution

to be paid in shares of CTO’s common stock.  If you fail to return a properly completed election form or

make your election via the website provided before the Election Deadline, you will be treated as having

made a Share Election.

If you make a Share Election, you will receive the Special Distribution entirely in shares of

common stock.  There is no limit on the aggregate amount of the Special Distribution that will be issued in

shares of common stock.  If all shareholders make a Share Election, CTO will issue the full amount of the

Special Distribution in shares of common stock.  The number of shares of common stock you will receive

will be based on the volume weighted average price of CTO common stock during the three trading days

immediately following the Election Deadline.

If the Maximum Cash Amount is fully subscribed, the total number of shares of common stock to

be issued in the Special Distribution will be determined by dividing $50.22 million by the volume weighted

average price of the common stock during the three trading days immediately following the Election
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Deadline.  Based on a price of $41.77 per share of our common stock (the closing price per share of CTO

common stock on November 18, 2020), if the Maximum Cash Amount is fully subscribed, we estimate that

approximately 1.2 million shares of common stock will be issued in the Special Distribution, or

approximately 0.25 shares of common stock for each outstanding share of common stock.  The actual

number of shares of common stock issued will depend on the number of shareholders making a Cash

Election and the volume weighted average price of our common stock on the valuation dates, and could

vary substantially from this estimate.  We will pay cash in lieu of issuing any fractional shares, but cash paid

in lieu of fractional shares will not count toward the Maximum Cash Amount.

All common stock issued in connection with the Special Distribution will be issued in book-entry

form, regardless of whether the shares of common stock you currently own are in book-entry form or

represented by a physical certificate.

Because the Maximum Cash Amount is limited to $5.58 million, the actual amount of cash that will

be paid to shareholders who make the Cash Election will depend on whether the aggregate amount of all

Cash Elections exceeds the Maximum Cash Amount.  If the aggregate amount of Cash Elections exceeds

the Maximum Cash Amount, the payment of cash will be made on a pro rata basis to shareholders making

the Cash Election in an aggregate amount equal to the Maximum Cash Amount, with the balance paid in

shares of common stock.  As a result, if you make a Cash Election and the aggregate amount of all

Cash Elections exceeds the Maximum Cash Amount, you will not receive the entire Special

Distribution in cash, despite your election to receive all cash.  Instead, you will receive a portion in cash

and the remaining portion in shares of common stock.  The number of shares of common stock you will

receive will be based on the volume weighted average price of CTO common stock during the three trading

days immediately following the Election Deadline.  All cash payments to which a shareholder is entitled

will be rounded to the nearest whole cent.

How do I make a Cash Election or a Share Election with respect to the Special Distribution?

We have enclosed an election form with this document so that you can inform us whether you want

to receive the Special Distribution in cash or common stock.  You may only elect one method of payment

for the Special Distribution with respect to all common stock you own in each separate account as of the

Record Date.  To make a Cash Election or a Share Election, complete and sign the election form and return

it to Computershare in the enclosed, postage-paid envelope as soon as possible but no later than the Election

Deadline of 5:00 p.m., Eastern Time, on December 7, 2020.  You may also make your election through the

internet by accessing www.ctospecialdistribution.com and following the instructions on the site.  The

submission of an election form with respect to the Special Distribution will constitute the electing
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shareholder’s representation and warranty that such shareholder has full power and authority to make such

election.

If you do not return a properly completed election form or make your election via the website

provided before the Election Deadline, you will be treated as having made a Share Election and will receive

the Special Distribution entirely in shares of common stock.

We will resolve, in our sole discretion, any question as to the validity, form, eligibility (including

time of receipt) and acceptance by us of any election form for the Special Distribution, and our decision

regarding any such questions will be final and binding.  We reserve the absolute right to reject, in our sole

discretion, any and all election forms that we determine are not in proper form, not received by the Election

Deadline, ineligible or otherwise invalid or the acceptance of which may, in the opinion of our counsel, be

unlawful.  We also reserve the absolute right to waive any defect or irregularity in the election form

submitted by any particular shareholder, whether or not similar defects or irregularities are waived for other

shareholders.  No valid election will be deemed to have been made until all defects or irregularities have

been cured or waived to our satisfaction.  Neither we nor Computershare nor any other person will be under

any duty to give notification of any defects or irregularities in election forms or incur any liability for failure

to give any such notification.  Our interpretation of the terms and conditions of the Special Distribution will

be final and binding.

How should I send in my election form?

The election form should be returned in the enclosed, postage-paid envelope, or in accordance with

the delivery instructions on the enclosed election form, as soon as possible, and no later than the Election

Deadline.  If your shares are held through a bank, broker or nominee, please promptly inform the bank,

broker or nominee of your election as instructed in the following question and response.  The method of

delivery of the election form is at the option and risk of the shareholder making the election.  The delivery

will be deemed made only when the election form is actually received by Computershare.

You may also make your election through the internet by accessing www.ctospecialdistribution.com

and following the instructions on the site.

What if my shares of common stock are held in the name of a bank, broker or nominee?

If your shares are held in the name of a bank, broker or nominee, please promptly inform the bank,

broker or nominee of the election (or any revocation of an election) they should make on your behalf in

accordance with the instructions provided by the bank, broker or nominee.  If your shares of common stock

are held in the name of a bank, broker or nominee, and you do not inform the bank, broker or nominee, in
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accordance with the instructions provided by the bank, broker or nominee, of the election they should make

on your behalf, the bank, broker or nominee may not make an election on your behalf.

Can I change my election?

Once made, a shareholder’s election is only revocable by returning a new, properly completed,

election form or by making a new election through the internet via the website provided prior to the

Election Deadline.  After the Election Deadline, a shareholder election will be irrevocable.  Shareholders

entitled to the Special Distribution who fail to make an election by the Election Deadline will be treated as

having made a Share Election.

Is there other information I should consider when making an election?

Before making your election, you are urged to carefully read (i) our Annual Report on Form 10-K

for the fiscal year ended December 31, 2019, including the sections entitled “Risk Factors” and “Forward-

Looking Statements and Risk Factors,” (ii) our Quarterly Reports for the quarterly periods ended March 31,

2020, June 30, 2020 and September 30, 2020, including the sections entitled “Risk Factors” and “Forward-

Looking Statements,” (iii) our Current Reports on Form 8-K filed on January 30, 2020, February 6, 2020,

February 19, 2020, February 27, 2020, May 4, 2020, July 2, 2020, August 3, 2020, September 3, 2020,

September 9, 2020, October 29, 2020 and November 13, 2020, as updated by our subsequent filings with

the Securities and Exchange Commission (the “SEC”), and (iv) other documents we file with the SEC.

The value of my stock holdings declined substantially on November 18, 2020. Was this because of the
Special Distribution or the decision to convert to a REIT?

The decline in CTO’s stock price on November 18, 2020, the ex-dividend date for the Special

Distribution, can be largely attributed to the expected payment of the Special Distribution on December 21,

2020.  Because trades made on the NYSE American on or after November 18, 2020, will generally not

settle until after the Record Date, our shares began trading without the entitlement to the Special

Distribution on November 18, 2020.  Consequently, the stock price, which is based on trades between

market participants, declined as a reflection of the fact that any new buyer of our stock would not be entitled

to receive the Special Distribution.  While shareholders of record as of the close of business on November

19, 2020, are entitled to the Special Distribution, their account balances generally may not reflect the value

of the pending Special Distribution expected to be paid in December 2020.

If I have questions about the election form, whom should I contact?

If you are a shareholder of record and you have any questions about completing or submitting the

election form, or need a new election form, please call Georgeson LLC, the information agent for the

Special Distribution, at 1-800-676-0098.  If your shares are held in the name of a bank, broker or nominee,
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and such bank, broker or nominee has any questions, they may call the information agent at the number

above.

What are the material U.S. federal income tax consequences of the Special Distribution?

The following Q&As provide a brief summary of the material U.S. federal income tax

consequences generally applicable under current law to the Special Distribution.  The information below

does not address all considerations that may be relevant to a particular holder in light of its particular

circumstances, including shareholders who are subject to special provisions of the Code.  For purposes of

this discussion, a “U.S. Holder” is a beneficial owner of our common stock that is, for U.S. federal income

tax purposes: (i) a citizen or resident of the United States; (ii) a corporation (including an entity treated as a

corporation for U.S. federal income tax purposes) that is created or organized in or under the laws of the

United States, any of its states or the District of Columbia; (iii) an estate whose is subject to U.S. federal

income taxation regardless of its source; or (iv) a trust if (1) a court within the United States is able to

exercise primary supervision over the administration of the trust and one or more United States persons (as

defined in Section 7701(a)(30) of the Code) have the authority to control all substantial decisions of the

trust or (2) if has a valid election in place to be treated as a United States person.  A “Non-U.S. Holder” is a

beneficial owner of our common stock that is not a U.S. shareholder, a partnership (or entity treated as a

partnership for U.S. federal income tax purposes) or a tax-exempt shareholder.  If a partnership (including

any entity treated as a partnership for U.S. federal income tax purposes) is a beneficial owner of our

common stock, the tax treatment of a partner in the partnership generally will depend upon the status of the

partner and the activities and status of the partnership.  If you are a partner in a partnership holding our

common stock, you should consult your tax advisor regarding the consequences of the Special Distribution

to you.

Shareholders are urged to consult their tax advisors regarding the particular U.S. federal,

state, local or other tax consequences to them of the Special Distribution in light of their particular

circumstances.

Is the Special Distribution taxable for U.S. federal income tax purposes?

Shareholders receiving the Special Distribution will be required to include the full amount of the

Special Distribution in income to the extent of our current and accumulated earnings and profits, as

determined for U.S. federal income tax purposes, regardless of whether the Special Distribution is received

in cash, common stock, or a combination of cash and common stock.  As a result, shareholders may be

required to pay income tax with respect to the Special Distribution in excess of the cash dividends received.

 Furthermore, with respect to certain non-U.S. shareholders, we may be required to withhold U.S. federal
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income tax with respect to the Special Distribution, including in respect of all or a portion of the Special

Distribution that is payable in common stock.

What is the tax basis of any common stock that I receive in the Special Distribution?

The tax basis of any common stock received in the Special Distribution will generally be equal to

the amount of the income recognized with respect to the distribution of such common stock as described in

the preceding question.

What is the expected character of the income associated with the Special Distribution for U.S. federal
income tax purposes for noncorporate U.S. Holders?

For noncorporate U.S. Holders, (1) the portion of the Special Distribution that is attributable to our

Pre-REIT Conversion Earnings and Profits will generally be taxable at the 20% U.S. federal income tax rate

for “qualified dividend income” and (2) the portion of the Special Distribution that is attributable to our

earnings and profits for our 2020 taxable year will generally be taxable at the maximum 29.6% U.S. federal

income tax rate applicable to “qualified REIT dividends.”  In the case of (2), the U.S. Holder receiving the

Special Distribution must have held our common stock for at least 46 days (taking into account certain

special holding period rules) of the 91-day period beginning 45 days before our common stock becomes ex-

dividend and cannot be under an obligation to make related payments with respect to a position in

substantially similar or related property.  If these requirements are not met, the U.S. Holder will generally be

taxable at the maximum 37% U.S. federal income tax rate applicable to ordinary income.

The remainder of the Special Distribution is expected to be treated as a return of capital.  To the

extent that the portion of the Special Distribution that is a return of capital does not exceed the adjusted

basis of the U.S. Holder’s common stock in respect of which the Special Distribution was made, it will not

be taxable but rather will reduce the adjusted basis of common stock.  To the extent that the portion of the

Special Distribution that is a return of capital exceeds the adjusted basis of a U.S. Holder’s common stock,

it will generally be included in income as long-term capital gain, or short-term capital gain if the common

stock has been held for one year or less.

For some U.S. Holders, the Special Distribution and any distributions considered related under

Section 1059 of the Code may be considered an “extraordinary dividend.”  An “extraordinary dividend” is a

dividend that is equal to at least 10% of a shareholder’s adjusted basis in the related stock.  A noncorporate

U.S. Holder that receives an extraordinary dividend and later sells its the related stock at a loss will be

treated as realizing a long-term capital loss, regardless of its holding period in its common stock, to the

extent of the extraordinary dividend.
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Individuals, trusts and estates whose income exceeds certain thresholds are also subject to an

additional 3.8% Medicare tax on a portion of the Special Distribution.  U.S. Holders are urged to consult

their tax advisors regarding the implications of the additional Medicare tax.

If I elect to receive the Special Distribution all in cash, will the cash I receive be sufficient to cover my
tax liability?

The amount of cash received by a shareholder who makes a Cash Election is ultimately dependent

on the elections of all other shareholders.  However, the minimum amount of cash to be received by a

shareholder making a Cash Election will not be less than 10% of the shareholder’s entire entitlement under

the Special Distribution.  Nonetheless, as discussed above, shareholders must include the full amount of the

Special Distribution in income to the extent of our current and accumulated earnings and profits, as

determined for U.S. federal income tax purposes, regardless of whether the Special Distribution is received

in cash, common stock, or a combination of cash and common stock.  Whether or not the cash received will

be sufficient to cover a shareholder’s tax liability is entirely dependent upon the shareholder’s particular tax

situation.  Each shareholder’s tax situation is unique, and therefore, shareholders are urged to consult their

tax advisors regarding the particular U.S. federal, state, local or other tax consequences to them.

What are the U.S. federal income tax consequences for corporate U.S. Holders that receive the Special
Distribution?  Is the Special Distribution paid to corporate U.S. Holders eligible for the dividends
received deduction for corporations?

The Special Distribution will generally be characterized as ordinary income for corporate U.S.

Holders.  No portion of the Special Distribution will be eligible for the dividends received deduction for

corporations.

What are the U.S. federal income tax consequences for a Non-U.S. Holder?

The rules governing the U.S. federal income taxation of Non-U.S. Holders are complex, and the

following discussion is intended only as a summary of these rules.  For example, the following discussion

does not address U.S. citizens or residents who have expatriated, Non-U.S. Holders who are individuals

present in the United States for 183 days or more during the taxable year and who have a “tax home” in the

United States, Non-U.S. Holders who are engaged in a U.S. trade or business, and other special classes of

Non-U.S. Holders.  If you are a Non-U.S. Holder, we urge you to consult with your tax advisor to determine

the impact of the U.S. federal income tax laws, including any tax return filing and other reporting

requirements, with respect to your ownership of common stock and the payment of the Special Distribution.

The portion of the Special Distribution received by Non-U.S. Holders that is (i) paid out of our

earnings and profits (including the Pre-REIT Conversion Earnings and Profits), (ii) not designated as a

capital gain dividend, and (iii) not effectively connected with a U.S. trade or business of the Non-U.S.



11

Holder will be subject to U.S. withholding tax at the rate of 30%, unless reduced by an applicable income

tax treaty.  To the extent that the cash portion of the Special Distribution with respect to a Non-U.S. Holder

is insufficient to satisfy the required withholding, we or other applicable withholding agents may collect the

amount required to be withheld by reducing to cash a sufficient portion of the common stock that the Non-

U.S. Holder would otherwise receive or by withholding from other property held in the Non-U.S. Holder’s

account with the withholding agent, and the Non-U.S. Holder may bear brokerage or other costs for this

withholding procedure.  To the extent the Special Distribution exceeds our earnings and profits (including

the Pre-REIT Conversion Earnings and Profits), such excess will generally represent a return of capital and

will not be taxable to a Non-U.S. Holder to the extent that it does not exceed the adjusted basis of the Non-

U.S. Holder’s common stock in respect of which the Special Distribution was made, but rather, will reduce

the adjusted basis of such common stock.  To the extent that a portion of the Special Dividend that is treated

as a return of capital exceeds the Non-U.S. Holder’s adjusted basis in our common stock, such portion will

give rise to tax liability if the Non-U.S. Holder would otherwise be subject to tax on any gain from the sale

or exchange of its common stock, as discussed below.  If withholding is applied to any portion of the

Special Distribution that represents a return of capital, rather than a dividend out of our earnings and profits,

the Non-U.S. Holder must nevertheless reduce its tax basis in its common stock by the amount of returned

capital and may file for a refund from the IRS for the amount of withheld tax in excess of its actual tax

liability.

If our common stock constitutes a United States real property interest (“USRPI”) under Foreign

Investment in Real Property Tax Act of 1980, as amended (“FIRPTA”), as described below, subject to the

exceptions discussed below, the portion of the Special Distribution that is treated as a return of capital in

excess of the Non-U.S. Holder’s basis in our common stock will generally be subject to net income taxation,

including any applicable capital gains preferential rates, in the same manner as a U.S. Holder.  We believe

that our common stock is treated as a USRPI.  However, even if our common stock is a USRPI, a Non-U.S.

Holder will not be subject to tax under FIRPTA if we are a “domestically controlled qualified investment

entity,” defined as a REIT in which, at all times during a specified testing period, less than 50% in value of

its stock is held directly or indirectly by Non-U.S. Holders, or, even if we are not a domestically controlled

qualified investment entity, if our common stock is “regularly traded on an established securities market”

and the Non-U.S. Holder held, actually or constructively, 10% or less of our common stock at all times

during the shorter of the Non-U.S. Holder’s holding period in the common stock or the five years preceding

payment of the Special Distribution.

We cannot assure you that are or will remain a domestically-controlled qualified investment entity;

however, we believe that our common stock is regularly traded on an established securities market.
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In addition, a “qualified shareholder” or a “qualified foreign pension fund” who holds our common

stock directly or indirectly (through one or more partnerships) will not be subject to U.S. federal income tax

under FIRPTA.  However, while a “qualified shareholder” will not be subject to FIRPTA, non-United States

persons who hold interests in the “qualified shareholder” (other than interests solely as a creditor) and hold

more than 10% of our common stock, either through the “qualified shareholder” or otherwise, will still be

subject to FIRPTA.

In addition, under FIRPTA, any portion of the Special Distribution made to a Non-U.S. Holder that

is attributable to our REIT taxable income for our 2020 taxable year and that is treated as being attributable

to gains from sale or dispositions of USRPIs will, except as described below, be subject to U.S. federal

income tax under FIRPTA at the rates applicable to U.S. Holders.  Unless the exception described in the

next paragraph applies, we will be required to withhold tax equal to 21% of the maximum amount that

could have been designated as a capital gain dividend with respect to such USRPIs.  A corporate Non-U.S.

Holder that is not entitled to treaty relief or exemption also may be subject to the 30% branch profits tax.  

Notwithstanding the foregoing, any such portion of the Special Distribution will not be subject to

FIRPTA, but instead will be treated in the same manner as ordinary income dividends (as discussed above),

provided that (i) our common stock is regularly traded on an established securities market located in the

United States, and (ii) the recipient Non-U.S. Holder did not own more than 10% of our common stock  at

any time during our 2020 taxable year.  As noted above, we believe that our common stock is regularly

traded on an established securities market in the United States.

The portion of the Special Distribution treated as a dividend may be subject to additional

withholding under the Foreign Tax Account Compliance Act in the case of Non-U.S. Holders that fail to

satisfy applicable disclosure, certification or other requirements.

Non-U.S. Holders are urged to consult their tax advisors regarding the U.S. federal, state,

local and foreign income and other tax consequences of the Special Distribution.


