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Preliminary Note Regarding Forwar d-L ooking Statements.

Certain matters discussed in the report contain “forward-looking statements’ within the meaning of
Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of
1934, as amended. The words or phrases “ anticipate,” “estimate,” "believe,” “budget,” “continue,” “could,”
“intend,” “may,” “plan,” “potential,” “predict,” “seek,” “should,” “will,” “would,” “expect,” “objective,”
“projection,” “forecast,” “goal,” “guidance,” “outlook,” “effort,” “target” and similar expressions identify
forward-looking statements. Such statements reflect management’ s current views with respect to financial
resultsrelated to future events and are based on assumptions and expectations that may not be realized and are
inherently subject to risks and uncertainties, many of which cannot be predicted with accuracy and some of
which might not even be anticipated. Future events and actual results, financia or otherwise, may differ,
perhaps materially, from the results discussed in the forward-looking statements. Risk factors discussed in
Item 1A of this Form 10-Q and other factors that might cause differences, some of which could be material,
include, but are not limited to: the possibility that we may be unable to find appropriate investment
opportunities; levels of construction activity in the markets served by our mining properties, demand for
apartments in Washington D.C.: our ability to obtain zoning and entitlements necessary for property
development; the impact of lending and capital market conditions on our liquidity, our ability to finance
projects or repay our debt; general real estate investment and devel opment risks; vacanciesin our properties;
risks associated with devel oping and managing propertiesin partnership with others; competition; our ability to
renew leases or re-lease spaces asleases expire; illiquidity of real estateinvestments; bankruptcy or defaults of
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tenants; the impact of restrictions imposed by our credit facility; the level and volatility of interest rates;
environmental liabilities; inflation risks; cyber security risks; aswell as other riskslisted fromtimeto timein
our SEC filings, including but not limited to, our annual and quarterly reports. We haveno obligation torevise
or update any forward-looking statements, other than asimposed by law, as aresult of future events or new
information. Readers are cautioned not to place undue reliance on such forward-looking statements.

These forward-looking statements are made as of the date hereof based on management’ s current expectations,
and the Company does not undertake an obligation to update such statements, whether as a result of new
information, future events or otherwise. Additional information regarding these and other risk factors may be
found in the Company’ s other filings made from time to time with the Securities and Exchange Commission.



PART |
Item 1. BUSINESS.

FRP Holdings, Inc. was incorporated on April 22, 2014 in connection with a corporate reorganization that
preceded the Spin-off of Patriot Transportation Holding, Inc. The Company’ s successor issuer wasformed on
July 20, 1998. The business of the Company is conducted through our wholly-owned subsidiaries FRP
Development Corp., aMaryland corporation and Florida Rock Properties, Inc., aFloridacorporation, and the
various subsidiaries of each.

Our Business. FRP Hoaldings, Inc. (the “Company”) is a holding company engaged in various rea estate
businesses. The segments of the Company include: (i) leasing and management of commercial properties
owned by the Company (the “ Asset Management Segment”), (ii) leasing and management of mining royalty
land owned by the Company (the “Mining Royalty Lands Segment”), (ii) real property acquisition,
entitlement, development and construction primarily for apartment, retail, warehouse, and office buildings
either alone or through joint ventures (the “Development Segment”), (iv) leasing and management of a
residential apartment building (the “ Stabilized Joint Venture Segment”).

On May 21, 2018, the Company completed the disposition of 40 industrial warehouse properties and three
additiona land parcelsto an affiliate of Blackstone Real Estate Partners V111, L.P. for $347.2 million. One
warehouse property valued at $11.7 million was excluded from the sale due to the tenant exercising itsright of
first refusal to purchase the property. These properties comprised substantially all the assets of our Asset
M anagement segment and have been reclassified as discontinued operations for al periods presented.

The Asset Management Segment owns, leases and manages commercial properties. Price, location, rental
gpace availahility, flexibility of design and property management services are the major factors that affect
competition in the office rental market. The Company experiences considerable competition in al of its
markets. Our tenants are not concentrated in any one particular industry.

Our Mining Royalty Lands Segment owns several properties comprising approximately 15,000 acres currently
under lease for mining rents or royalties (not including the 4,280 acres owned in our Brooksvillejoint venture
with Vulcan Materials). Other than onelocationin Virginia, all of these propertiesarelocated in Floridaand
Georgia.

Our Devel opment Segment owns and continuously monitorsthe “ highest and best use” of parcels of land that
arein various stages of development. The overall strategy for this segment isto convert all of our non-income
producing property into income-producing property through (i) an orderly process of constructing new
apartment, retail, warehouse, and office buildings to be operated by the Company or (ii) asaeto, or joint
venture with, third parties. Additionally, our Development segment will form joint ventures on new
developments of land not previously owned by the Company.

The Stabilized Joint V enture Segment owns, leases and manages a305-unit residential apartment building with
approximately 18,000 sq. ft. of first floor retail space. We have renamed this segment from RiverFront on the
Anacostiato the Stabilized Joint V enture segment as we intend to transfer additional joint ventures from our
Development segment into this segment as they reach stabilization.

Competition. As adeveloper, we compete with numerous devel opers, owners and operators of real estate,
many of whom own properties similar to ours in the same submarkets in which our properties are located.
Price, location, rental space availability, flexibility of design and property management services are the magjor
factors that affect competition.

Customers. In the Mining Royalty Lands segment, we have a total of five tenants currently leasing our
mining locations and one particular tenant (Vulcan Materials Company) accounted for 29.9% of the
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Company’s consolidated revenuesin 2018. An event affecting Vulcan’s ability to perform under its lease
agreements could materially impact the Company’ s results.

Salesand Marketing. We use national brokerage firmsto assist usin marketing our vacant properties. Our
hands on in-house management team focuses on tenant satisfaction during the life of the lease which we have
found to be very beneficial with respect to our tenant renewal success rate over the years.

Financial Information. Financial information isdiscussed by industry segment in Note 12 to the consolidated
financial statementsincluded in the accompanying 2018 Annual Report to Shareholders, which isincorporated
herein by reference.

Environmental Matters. The Company incurs costs from time to time to investigate and remediate
environmental contamination onitsreal estate. The Company's mining leases contain provisionsunder which
the lessee is responsible for environmental liabilities and reclamation of mining sites at least to the extent
required by law.

Seasonality. The Company’ sbusinessis subject to limited seasonality factors dueto the cyclical nature of our
mining customers businesses. Revenues generally decline dightly during winter months.

Employees. The Company employed 10 people and was provided services by 3 executive officers under a
related party agreement at December 31, 2018.

Company Website. The Company’ s website may be accessed at www.frpholdings.com. All of our filings
with the Securities and Exchange Commission are accessible through our website promptly after filing. This
includes annual reportson Form 10-K, proxy statements, quarterly reports on Form 10-Q, current reportsfiled
or furnished on Form 8-K and all related amendments.

Item 1A. RISK FACTORS.

Our future results may be affected by a number of factors over which we have little or no control. The
following issues, uncertainties, and risks, among others, should be considered in evaluating our business and
outlook. Also, note that additional risks not currently identified or known to us could al so negatively impact
our business or financial results.

Risks Relating to our Business

A declinein theeconomic conditionsin Baltimoreand Washington, D.C. markets could adver sely affect
our business.

Nearly al of our commercia properties are located in the Baltimore area and Washington, D.C. We are,
therefore, subject to increased exposure (positive or negative) to economic and other competitive factors
specific to marketsin confined geographic areas. Our operations may also be affected if too many competing
properties are built in these markets. An economic downturn in these markets could adversely affect our
operation. We cannot be sure that these markets will continue to grow or demand the type of assetsin our
portfalio.

Sincethe Spin-off of Patriot, FRP has shared executiveswith Patriot so those executivesdo not devote
their full time and attention to the Company.

Under the terms of the now amended Transition Services Agreement between FRP and Patriot, Patriot now
providesthe services of two of itsexecutive officersto FRP. John D. Milton, Jr. serves as General Counsel for
Patriot and John D. Klopfenstein, Controller and Chief Accounting Officer, servesin the same capacity with
FRP under the Transition Services Agreement. John D. Klopfenstein spends approximately 50% of histime
working for FRP pursuant to the terms of the Transition Services Agreement and both companies sharein 50%
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of the costs (including overhead); John D. Milton, Jr. spends about 25% of his time working for Patriot and
75% of histime for FRP and his costs (including overhead) are shared in these proportions. FRP could be
adversely impacted by lack of the full-time focus of these executives during theterm of the Transition Services
Agreement. In addition, these executives may face conflicts of interest, or the appearance thereof, if thereisa
dispute under the agreements between Patriot and FRP or a future business transaction.

We conduct a significant portion of our operations through joint ventures, which may lead to
disagreementswith our joint venture partnersand adver sely affect our interestsin thejoint ventures.

We currently are aparty to joint ventures relating to Phase | and Phase |1 of our Riverfront on the Anacostia
development, our Brooksville property and our Maryland office park development. We may enter into
additional joint venturesin the future. In each of our existing joint ventures, the consent of our joint venture
partner isrequired to take certain actions, and in some caseswill share equal voting control. Our joint venture
partners, as well as future partners, may have interests that are different from ours which may result in
conflicting views asto the conduct of thejoint ventures. In the event that we have a disagreement with ajoint
venture partner asto the resolution of aparticular issueto come before the joint venture, or asto the conduct or
management of the joint venture generally, we may not be able to resolve such disagreement in our favor and
such adisagreement could have amaterial adverse effect on our interest in the joint venture or on the business
of the joint venture generally.

Our business may be adver sely affected by seasonal factorsand harsh weather conditions.

The Mining Royalty Lands Segment and the Development Segment could be adversely affected by reduced
construction and mining activity during periods of inclement weather. Thesefactorscould cause our operating
resultsto fluctuate from quarter to quarter. An occurrence of unusually harsh or long-lasting inclement weather
such as hurricanes, tornadoes and heavy snowfalls could have an adverse effect on our operations and
profitability.

Our revenuesdepend in part on construction sector activity, which tendsto be cyclical.

Our Mining Royalty Lands Segment revenues are derived from royalties on construction aggregates mined on
our properties. Thus, our results depend in part on residential, commercia and infrastructure construction
activity and spending levels. The construction industry in our markets tends to be cyclical. Construction
activity and spending levels vary across our markets and are influenced by interest rates, inflation, consumer
spending habits, demographic shifts, environmental laws and regulations, employment levels and the
availability of funds for public infrastructure projects. Economic downturns may lead to recessions in the
construction industry, either in individual markets or nationally.

Our operationsaresubject to variousenvironmental lawsand regulations, theviolation of which could
result in substantial finesor penalties.

Liability for environmental contamination on real property owned by the Company may include thefollowing
costs, without limitation: investigation and feasibility study costs, remediation costs, litigation costs, oversight
costs, monitoring costs, ingtitutional control costs, penalties from state and federal agencies and third-party
claims. These costs could be substantial and in extreme cases could exceed the value of the contaminated
property. Moreover, on-site operations may be suspended until certain environmental contamination is
remediated and/or permits are received, and governmental agencies can impose permanent restrictionson the
manner in which a property may be used depending on the extent and nature of the contamination. This may
result in a breach of the terms of the lease entered into with our tenants. Governmental agencies also may
create liens on contaminated sites for damages it incurred to address such contamination. In addition, the
presence of hazardous substances at, on, under or from a property may adversely affect our ability to sell the
property or borrow funds using the property as collateral, thus harming our financial condition.

The presence of contaminated material at our RiverFront on the Anacostia development site will
subject usto substantial environmental liability and costs as construction proceeds.
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With respect to our RiverFront on the Anacostia site in Washington, D.C., preliminary environmental testing
has indicated the presence of contaminated material that will have to be specially handled in excavation in
conjunction with construction. While we have recovered and will continue to seek partial reimbursement for
these costs from neighboring property owners, we still expect to incur significant environmental costs in
connection with construction.

During the quarter ending December 31, 2015, management successfully completed negotiations and entered
into a $3.0 million settlement of environmental claims on al four phases against our former tenant at the
Riverfront on the Anacostia property and continues to pursue settlement negotiations with other potentialy
responsible parties. The total remediation expense for Phase | of this development was $1.833 million.

The Company executed aletter of intent with MRP Realty in May 2016 to develop Phase Il of the Riverfront
on the Anacostia project and recorded an estimated environmental remediation expense of $2.0 million for the
Company’s estimated liability under the proposed agreement. The Company substantially completed the
remediation and reduced the estimated liability in the quarter ending September 30, 2018 by $465,000.

The Company has no obligation to remediate this contamination on Phases 111 and 1V of the development until
such time asit makes acommitment to commence construction on each phase. The Company'sactual expense
to address thisissue may be materially higher or lower than the expense previoudy recorded depending upon
the actual costsincurred.

Uninsured losses could significantly reduce our earnings.

We sdlf-insure for a portion of our claims exposure resulting from workers' compensation, auto liability,
genera liability and employees health insurance. We also are responsible for our legal expenses relating to
such claims. We maintain insurance above the amounts for which we self-insure with licensed insurance
carriers. Although we believe the aggregate insurance limits should be sufficient to cover reasonably expected
claims, it is possible that one or more claims could exceed our aggregate coverage limits. Additionally, there
are certain losses, such aslossesfrom hurricanes, terrorism, wars or earthquakes, whereinsuranceislimited or
not economicaly justifiable. If the Company experiences an uninsured loss of real property, we could lose
both the invested capital and anticipated revenues associated with such property. We accrue currently for
estimated incurred losses and expenses and periodically evaluate and adjust our claims accrued liability to
reflect our experience. However, ultimate results may differ from our estimates, which could result in losses
greater than accrued amounts.

We may beunableto renew leases or re-lease properties asleases expire.

When a lease expires, a tenant may elect not to renew it. If that occurs, we may not be able to lease the
property on similar terms. The terms of renewal or re-lease (including the cost of required renovations and
concessionsto tenants) may belessfavorablethan the prior lease. If weare unableto leaseall or substantially
all of our properties, or if therenta rates upon such re-leasing are significantly lower than expected rates, our
cash generated before debt repayments and capital expenditures may be adversely affected.

We may beunableto lease currently vacant properties.

If we are unable to obtain leases sufficient to cover carrying costs, then our cash flows may be adversely
affected.

Thebankruptcy or insolvency of significant tenantswith long-term leasesmay adver sely affect income
produced by our properties.

Should tenants default on their obligations, our cash flow would be adversdly affected, and we may not beable
to find another tenant to occupy the space under similar terms or may have to make expendituresto retrofit or
divide the space. Additionally, we may have to incur anon-cash expense for asignificant amount of deferred
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rent revenue generated from the accounting requirement to straight-line rental revenues. The bankruptcy or
insolvency of a major tenant may also adversely affect the income produced by a property. |If any of our
tenants become adebtor in acase under the U.S. Bankruptcy Code, we cannot evict that tenant solely because
of its bankruptcy. The bankruptcy court may authorize the tenant to reject and terminate its lease with the
Company. Our claim against such atenant for unpaid future rent would be subject to astatutory limitation that
may be substantially less than the remaining rent actually owed to us under thetenant’ slease. Any shortfallin
rent payments could adversely affect our cash flow.

Our inability to obtain necessary approvals for property development could adversdly affect our
profitability.

We may be unableto abtain, or incur delaysin obtaining, necessary zoning, land-use, building, occupancy and
other required governmental permits and authorizations, which could result in increased costs or abandonment
of certain projects. Before we can develop a property, we must obtain a variety of approvalsfrom local and
state governments with respect to such matters as zoning, density, parking, subdivision, site planning and
environmental issues. Legidation could impose moratoriums on new real estate development or land-use
conversions from mining to development. These factors may reduce our profit or growth and may limit the
value of these properties.

Real estate investmentsare not asliquid as other types of assets.

Theilliquid nature of real estate investmentsmay limit our ability to react promptly to changesin economic or
other conditions. In addition, significant expenditures associated with rea estate investments, such as
mortgage payments, real estate taxes and maintenance costs, are generally not reduced when circumstances
cause areduction inincome from theinvestments. Thus, theilliquid nature of our rea estate investmentscould
adversely affect our profitability under certain economic conditions.

Our debt service obligations may have adver se consequences on our business operations.

We use debt to finance our operations, including acquisitions of properties. Our use of debt may have adverse
conseguences, including the following:

. Our cash flows from operations may not be sufficient to meet required payments of principal
and interest.

. We may be forced to dispose of one or more of our properties, possibly on disadvantageous
terms, to make payments on our debt.

. We may default on our debt obligations, and the lenders may foreclose on our propertiesthat
collateralize those loans.

. A foreclosure on one of our properties could create taxableincome without any accompanying
cash proceeds to pay the tax.

. We may not be able to refinance or extend our existing debt.

. Theterms of any refinancing or extension may not be asfavorable asthetermsof our existing
debt.

. We may not be able to issue debt on unencumbered properties under reasonable terms to
finance growth of our portfolio of properties.

. We may be subject to asignificant increasein the variabl e interest rates on our unsecured and
secured lines of credit, which could adversely impact our operations.

. Our debt agreements have yield maintenance requirements that result in a penalty if we
prepay loans.

On May 21, 2018 in conjunction with the sal e of the warehouse busi ness the Compani es mortgages noteswere
prepaid and the credit linewith First Tennessee Bank, N.A. wasterminated. Asof December 31, 2018, we had
outstanding non-recourse mortgage indebtedness of $90,000,000, secured by devel oped real estate properties
having a carrying value of $138,762,000.



Our uncollateralized revolving credit agreement restricts our ability to engage in some business
activities.

Our uncollateralized revolving credit agreement contains customary negative covenants and other financial and
operating covenants that, among other things:

restricts our ability to incur certain additional indebtedness;

restricts our ability to make certain investments;

restricts our ability to merge with another company;

restricts our ability to pay dividends,

requires us to maintain financia coverage ratios; and

requires us to not encumber certain assets except as approved by the lenders.

Theserestrictions could cause usto default on our unsecured line of credit or negatively affect our operations.

The replacement of LIBOR with an alternative reference rate may adver sely affect interest expense
related to outstanding debt.

On July 27, 2017, the Financial Conduct Authority, or FCA, announced that it would phase out LIBOR asa
benchmark by the end of 2021. It is unclear whether new methods of calculating LIBOR will be established
such that it continuesto exist after 2021. When LIBOR ceasesto exist, we may need to amend the credit and
loan agreementswith our lendersthat utilize LIBOR asafactor in determining the interest rate based on anew
standard that is established, if any. The transition to an aternative rate will require careful and deliberate
consideration and implementation so asto not disrupt the stability of financial markets. Thereisno guarantee
that a transition from LIBOR to an dternative will not result in financial market disruptions, significant
increases in benchmark rates, or borrowing costs to borrowers, any of which could have an adverse effect on
our business, results of operations and financia condition.

Fluctuationsin value of Bond Portfolio and losses on bonds sold.

As of December 31, 2018, the Company had total investments of $165,212,000 in corporate bonds with
maturities ranging from 2020 through 2024. The Company measuresthe fair value of these investmentson a
quarterly basis and recognizes the unrealized gain or loss in its comprehensive income. As a result, the
Company’ s comprehensive income will be impacted by factors outside our control such as fluctuations in
interest rates that impact the value of our investment portfolio. The Company could incur losses should it sell
the bonds prior to maturity or if the bond issuer does not redeem the bond at par.

Our Asset Management and Development Segments face competition from numer ous sour ces.

As a developer of apartments, retail, flexible warehouse and office space, we compete with numerous
developers, owners and operators of rea estate, many of whom own properties similar to ours in the same
submarkets in which our properties are located. If our competitors offer space at rental rates below current
market rates, or below the rental rates we currently charge our tenants, we may lose potential tenants and we
may be pressured to reduce our rental rates to an amount lower than we currently charge in order to retain
tenants when our tenants’' leases expire. Asaresult, our financial condition, results of operations, cash flow
and ability to satisfy our debt service obligations could be materialy adversely affected.

Construction costs may be higher than anticipated.

Our long-term business plan includes a number of construction projects. The construction costs of these
projects may exceed origina estimates and possibly make the completion of a property uneconomical.
Building material commodity shortages, construction delays or stoppages or rapidly escalating construction
costs may out-pace market rents, which would adversely affect our profits. The market environment and
existing lease commitments may not allow us to raise rents to cover these higher costs.
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Risks Relating to our Common Stock

Certain shareholders have effective control of a significant percentage of FRP's common stock and
likely will control the outcome of any shareholder vote.

Asof December 31, 2018, our Chief Executive Officer, John D. Baker, |1 beneficially owned approximately
13.9% of the outstanding shares of our common stock (80.2% of such shares are held in trust under which
voting power is shared with other family members) and certain of his family members beneficially own an
additional 18.7% of the outstanding shares of our common stock. Asaresult, theseindividual s effectively may
have the ability to direct the election of all members of our board of directors and to exercise a controlling
influence over its business and affairs, including any determinationswith respect to mergersor other business
combinations involving the Company, its acquisition or disposition of assets, its borrowing of monies, its
issuance of any additional securities, its repurchase of common stock and its payment of dividends.

Provisionsin our articles of incorporation and bylaws and certain provisions of Florida law could
delay or prevent a changein control of FRP.

The existence of some provisions of our articles of incorporation and bylaws and Floridalaw could discourage,
delay or prevent a change in control of FRP that a shareholder may consider favorable. These include
provisions:

e providing that directors may be removed by our shareholders only for cause;

e authorizing alarge number of shares of stock that are not yet issued, which would allow FRP' sboard
of directors to issue shares to persons friendly to current management, thereby protecting the
continuity of its management, or which could be used to dilute the stock ownership of persons seeking
to obtain control of FRP,

e prohibiting shareholders from calling special meetings of shareholders or taking action by written
consent; and

e imposing advance notice requirements for nominations of candidates for election to our board of
directors at the annual shareholder meetings.

These provisions apply even if atakeover offer may be considered beneficial by some shareholdersand could
delay or prevent an acquisition that our board of directors determines is not in the Company’s or the
shareholders' best interests.

FRP may issuepreferred stock with termsthat could dilutethevoting power or reducethevalueof our
common stock.

Our articles of incorporation authorize us to issue, without the approval of our shareholders, one or more
classes or series of preferred stock having such designations, powers, preferences and relative, participating,
optional and other rights, and such qualifications, limitations or restrictions as our board of directorsgenerally
may determine. Theterms of one or more classes or series of preferred stock could dilute the voting power or
reduce the value of FRP's common stock. For example, FRP could grant holders of preferred stock theright to
elect some number of its directorsin all events or on the happening of specified events or the right to veto
specified transactions. Similarly, the repurchase or redemption rights or dividend, distribution or liquidation
preferences FRP could assign to holders of preferred stock could affect the residua value of the common stock.

Item 1B. UNRESOLVED STAFF COMMENTS.

None.

10



Item 2. PROPERTIES.

The Company owns (predominately in fee simple but also through ownership of interestsin joint ventures)
over 20,000 acres of land in Florida, Georgia, Maryland, Virginia, Delaware and the District of Columbia.
Thisland is generaly held by the Company in four distinct segments (i) Asset Management Segment (land
owned and operated asincome producing rental propertiesin the form of commercia properties), (i) Mining
Royalty Lands Segment (land owned and leased to mining companiesfor royaltiesor rents), (iii) Development
Segment (land owned and held for investment to be further devel oped for futureincome production or salesto
third parties), and (iv) Stabilized Joint V enture Segment (a 305-unit apartment building with retail on thefirst
floor).

Asset Management Segment. On May 21, 2018, the Company completed the disposition of 40 industria
warehouse properties and three additional land parcelsto an affiliate of Blackstone Real Estate PartnersVIII,
L.P. for $347.2 million. One warehouse property valued at $11.7 million was excluded from the sale due to
thetenant exercisingitsright of first refusal to purchasethe property. These propertiescomprised substantially
all the assets of our Asset Management segment and have been reclassified as discontinued operationsfor all
periods presented.

As of December 31, 2018, the Asset Management Segment owned three commercia properties as follows:

1) 34 Loveton Circlein suburban Baltimore County, Maryland consists of one office building totaling 33,708
sguare feet (24% of the space is occupied by the Company for use as our Baltimore headquarters).

2) 7030 Dorsey Run Road in Howard County, Maryland consists of one office building totaling 63,122 square
feet.

3) 155 E. 21% Street in Duval County, Floridawas an office building property that remainsunder lease through
March 2026. We permitted the tenant to demolish all structures on the property during 2018.

Mining Royalty Lands Segment — Mining Properties. The following table summarizes the Company's
mining royalty lands and estimated reserves at December 31, 2018 asubstantial portion of which areleased to
Vulcan Materials.

Tons of
Tons Sold Estimated
inYear Reserves
Ended at
12/31/2018  12/31/2018
(000’'s) (000's)
The Company owns nine locations
currently being mined in Grandin,
Ft. Myers, Keuka, Newberry,
and Astatula, Florida; Columbus,
Macon, and Tyrone, Georgia;
and Manassas, Virginia comprising
approximately 12,742 acres. 7,704 449,302
The Company owns four locations that
are leased for mining but are not currently
being mined in Marion County and Lake
Louisaand Lake Sand in Lake County,
Florida and Forest Park Georgia
comprising approximately 2,452 acres. 0 73,369
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This table excludes the Brooksville, Florida property, approximately 4,280 acres, as it was transferred on
October 4, 2006 to a joint venture with Vulcan Materials Company (“Vulcan Materials’ or “Vulcan™) for
future devel opment.

In May 2014, the Company entered into an amendment to our lease agreement for our Ft. Myers location
requiring that the mining be accelerated and that the mining plan be conformed to accommodate the future
construction of up to 105 residential dwelling units around the mined lakes. In return, the Company agreed to
sall Lee County aright of way for aconnector road that would benefit the residential areaon our property and
to place a conservation easement on part of the property. In April 2017, Lee County issued aMine Operating
Permit that permits mining activity to take place on land owned by the Company in Ft. Myers. This action
fully entitled the property and allowed V ulcan to begin production. Mining commenced in September 2017.

In November 2017, Lake County commissioners voted to approve apermit to Cemex to mine the Company’s
landin Lake Louisa, Florida. The county should issuethe mining permit during 2019. After an environmental
survey and compl eting the work necessary to prepare this site to become an active sand mine, Cemex expects
to begin mining during 2020.

Mining Royalty Lands Segment - Brooksville Joint Venture. On October 4, 2006, a subsidiary of the
Company (Florida Rock Properties, Inc.) entered into a Joint Venture Agreement with Vulcan Materials
Company to jointly own and develop approximately 4,280 acres of land near Brooksville, Floridaas amixed-
use community. InApril 2011, the Florida Department of Community Affairsissued itsFinal Order approving
the development of the Project consisting of 5,800 residential dwelling units and over 600,000 square feet of
commercia and 850,000 of light industrial uses. The Master Plan zoning for the Project was approved by the
County in August 2012. Vulcan Materiasstill mines on the property and the Company receives 100% of the
royalty on all tons sold at the Brooksville location. 1n 2018, 342,000 tons were sold, and estimated reserves
were 4,906,000 as of December 31, 2018. During 2017, the Company agreed to extend the mining lease on
this property for an additiona ten years, through the year 2032, in exchange for a requirement to increase
production 100,000 tons by December 31, 2023.

Mining Royalty L ands Segment - Other Properties. The segment also owns an additiona 1,875 acres of
investment propertiesin Gulf Hammock (approximately 1,600 acres currently on the market for $4.0 million),
Brooksville, Palatka, and Polk County, Florida and Y atesville, Georgia.

Development Segment — War ehouse/Office Land.
At December 31, 2018 this segment owned the following future devel opment parcels:

1) 15 acres of horizontaly developed land available for future construction of an additional 187,550
square feet of warehouse/office product at Lakeside Business Park in Harford County, Maryland.

2) 17.5acresof horizontally developed land available for future construction of 164,500 square feet of
retail and office buildings representing our 50% interest in ajoint venture at Windlass Run Business
Park in Baltimore County, Maryland.

3) 33 acres of horizontally developed land including one 93,450-square-foot warehouse under
construction for completion in the spring of 2019 and two or three lots available for 234,450 square
feet of warehouse, office, hotel and flex buildings at Hollander 95 Business Park in Baltimore City,
Maryland.

Development Segment —Land Held for Investment or Sale.

1) TheRiverFront on the Anacostia property isab5.8-acre parcel of real estate in Washington D.C. that
frontsthe AnacostiaRiver and is adjacent to the Washington Nationals Baseball Park. The approved
planned unit development permits the Company to develop a four building, mixed use project,
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2)

3)

4)

containing approximately 545,800 square feet of office and retail uses and approximately 569,600
sguarefeet of residential and hotel uses. The approved devel opment would include numerous publicly
accessible open spaces and awaterfront esplanade along the Anacostia River. Thefirst building was
completed through a joint venture and became our fourth business segment in July 2017, the
Stabilized Joint Venture Segment. Construction on the second building commenced in 2018.

On August 24, 2015, in anticipation of commencing construction of the new Frederick Douglass
bridge at alocation immediately to the West of the existing bridge, the District of Columbiafiled a
Declaration of Taking for atotal of 7,390 square feet of permanent easement and a 5,022-square-foot
temporary construction easement on land along the western boundary of the land that will ultimately
hold Phase Il and IV. Previously, the Company and the District had conceptually agreed to aland
swap with no compensation that would have permitted the proposed new bridge, including
construction easements, to be on property wholly owned by the District. Asaresult, the Planned Unit
Development was designed and ultimately approved by the Zoning Commission as if the land swap
would occur once the District was ready to move forward with the new bridge construction. In
September 2016 the Company received $1,115,400 as settlement for the easement. The Company will
continueto seek an agreement from the District that the existing bridge easement will terminate when
the new bridge has been placed in service and the existing bridge has been removed. The Company’s
position isthat otherwise Phase IV will be adversely impacted, and additional compensation or other
relief will be due the Company.

The Hampstead Trade Center property in Hampstead, Carroll County, Maryland isa 118-acre parcel
located adjacent to the State Route 30 bypass. The parcel was previoudy zoned for industria use. On
December 22, 2018, The Town of Hampstead re-awarded FRP its request for rezoning with a30-day
apped period. No appea wasfiled, therefore, FRP can now moveforward withitsresidential concept
plan. Management believesthisto be ahigher and best use of the property. Wearefully engaged in
the formal process of seeking PUD entitlementsfor this 118-acretract in Hampstead, Maryland, now
known as “Hampstead Overlook”.

Bryant Street Partnerships. On December 24, 2018 the Company and MRP Realty formed four 4
partnerships to purchase and develop approximately 5 acres of land at 500 Rhode Island Ave NE,
Washington, D.C. This property isthefirst phase of the Bryant Street Master Plan. The property is
located in an Opportunity Zone, which provides tax benefits in the new communities devel opment
program as established by Congressin the Tax Cuts and Jobs Act of 2017.

The Square 664E property is approximately 2 acres and sits on the Anacostia River at the base of
South Capitol Street approximately 1 mile down river from our RiverFront onthe Anacostia property.
Thisproperty is currently under lease to Vulcan Materialsfor use asaconcrete batch plant. Thelease
terminates on August 31, 2021 and V ulcan has the option to renew for one additional period of five
(5) years. Inthe quarter ending December 31, 2014, the District of Columbia announced that it had
selected Buzzard Point for the future site of the new DC United major |eague soccer stadium. The
selected stadium location is separated from our property by just one small industrial lot. In March
2017 reconstruction of the bulkhead was completed at a cost of $4.2 million in anticipation of future
high-rise devel opment.

Stabilized Joint Venture Segment.

We have renamed this segment from RiverFront on the Anacostia to the Stabilized Joint V enture segment as
weintend to transfer additional joint ventures from our Development segment into this segment asthey reach
stabilization.

In 2014, approximately 2.1 acres (Phase I) of the total 5.8-acres was contributed to ajoint venture owned by
the Company (77%) and our partner, MRP Realty (23%), and construction commenced in October 2014 ona
305-unit residentia apartment building with approximately 18,000 sq. ft. of first floor retail space. Lease up
commenced in May 2016 and rent stabilization of the residential units of 90% occupied was achieved in the
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third quarter of 2017. The attainment of stabilization resulted in achange of control for accounting purposesas
the veto rights of the minority shareholder lapsed and the Company becamethe primary beneficiary. Assuch,
beginning July 1, 2017, the Company consolidated the assets (at current fair value based on a third-party
opinion), liabilities and operating results of the joint venture. This consolidation resulted in a gain on
remeasurement of investment in real estate partnership of $60,196,000 of which $20,469,000 was attributed to
the noncontrolling interest. The Company used the fair value amount to cal culate adjusted ownership under
the Conversion election. As such for financial reporting purposes effective July 1, 2017 the Company
ownership is based upon this substantive profit-sharing arrangement and is 66.0% on a prospective basis.

Item 3. LEGAL PROCEEDINGS.

Note 14 to the consolidated financial statements included in the accompanying 2018 Annual Report to
Shareholdersisincorporated herein by reference.

In April 2018, The Gill Corporation (“Gill"), atenant of the Company, purportedly exercised itsright of first
refusal to purchase awarehouse property located in Harford County, Maryland, for apurchase price of $11.7
million. This warehouse property was scheduled to be sold to an affiliate of Blackstone Real Estate in the
transaction that closed in June 2018. Gill has declined to close on the purchase pursuant to the right of first
refusal, contending that the Company has an obligation to replace the roof at an estimated cost of $664,900.
Gill has subsequently sued the Company to enforce theright of first refusal and to require the Company to pay
the cost of replacing the roof or, in the aternative, for damages. The Company believesthat these claims are
without merit and is vigorously defending the action.

Item 4. MINE SAFETY DISCLOSURES.

None.

PART I

Item 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER
MATTERSAND ISSUER PURCHASES OF EQUITY SECURITIES.

There were approximately 355 holders of record of FRP Holdings, Inc. common stock, $.10 par value, as of
December 31, 2018. The Company's common stock istraded on the Nasdag Stock Market (Symbol FRPH).

Price Range of Common Stock. Information concerning stock pricesisincluded under the caption "Quarterly
Results' on page 7 of the Company's 2018 Annual Report to Shareholders, and such information is
incorporated herein by reference.

Dividends. The Company has not paid a cash dividend in the past and it is the present policy of the Board of
Directors not to pay cash dividends. Information concerning restrictions on the payment of cash dividendsis
included in Note 5 to the consolidated financia statementsincluded in the accompanying 2018 Annual Report
to Shareholders and such information is incorporated herein by reference.

Securities Authorized for | ssuance Under Equity Compensation Plans. Information regarding securities
authorized for issuance under equity compensation plans is included in Item 12 of Part |1l of this Annual
Report on Form 10-K and such information isincorporated herein by reference.

Purchases of Equity Securities by the Issuer and Affiliated Purchasers
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(c)
Total

Number of
Shares (d)
Purchased Approximate
@ As Part of Dollar Vaue of
Total (b) Publicly Shares that May
Number of Average Announced Y et Be Purchased
Shares Price Paid Plans or Under the Plans
Period Purchased per Share Programs or Programs (1)
October 1
Through
October 31 — $ — — $ 4,883,000
November 1
Through
November 30 37039 % 49.14 37,039 $ 3,063,000
December 1
Through
December 31 84778 % 46.15 84,778 $ 9,150,000
Total 121817 % 47.06 121,817

(1) On February 4, 2015, the Board of Directors authorized management to expend up to $5,000,000 to
repurchase shares of the Company’ s common stock from time to time as opportunitiesarise. On December
5, 2018, the Board of Directors approved a $10,000,000 increase in the Company’s stock repurchase
authorization.

Item 6. SELECTED FINANCIAL DATA.

Information required in responseto this Item 6 isincluded under the caption "Five Y ear Summary" on page 7
of the Company's 2018 Annual Report to Shareholders and such information is incorporated herein by
reference.

Item 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATION.

Information required in response to Item 7 is included under the caption "Management’s Discussion and
Analysis of Financial Condition and Results of Operation" on pages 8 through 18 of the Company’s 2018
Annual Report to Shareholders and such information is incorporated herein by reference.

Item 7.A QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.

Interest Rate Risk - We are exposed to the impact of interest rate changes through our variable-rate
borrowings under Credit Agreement with Wells Fargo.

Under the Wells Fargo Credit Agreement, the applicable margin for borrowings at December 31, 2018 was
LIBOR plus 1.4%. The applicable margin for such borrowingswill beincreased in the event that our debt to
capitalization ratio as calculated under the Wells Fargo Credit Agreement Facility exceeds atarget level.

The Company did not have any variable rate debt outstanding at December 31, 2018, so asensitivity analysis
was not performed to determine the impact of hypothetical changesin interest rates on the Company’ sresults
of operations and cash flows.
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For our debt instruments with variable interest rates, changes in interest rates affect the amount of interest
expenseincurred. Thefollowing table providesinformation about the Company’ slong-term debt and variable
rate debt outstanding at December 31, 2018 (dollars in thousands):

There Fair
Liabilities: 2019 2020 2021 2022 2023  after Tota Value
Scheduled
maturities of
long-term debt:
Fixed Rate $ — $ — $ 127 $ 1556 $ 1,622 $86,695 $ 90,000 $ 88,789
Average interest rate 4125% 4.125% 4.125% 4.125% 4.125% 4.125%

Item 8. FINANCIAL STATEMENTSAND SUPPLEMENTARY DATA.

Information required in responseto this Item 8 isincluded under the caption " Quarterly Results' on page 7 and
on pages 19 through 33 of the Company's 2018 Annua Report to Shareholders. Such information is
incorporated herein by reference.

Item 9. CHANGESIN AND DISAGREEMENTSWITH ACCOUNTANTSON ACCOUNTING AND
FINANCIAL DISCLOSURE.

None.

Item 9A. CONTROLS AND PROCEDURES.

CONCLUSION REGARDING THE EFFECTIVENESS OF DISCLOSURE CONTROLS AND
PROCEDURES

Under the supervision and with the participation of our management, including our principal executive officer,
principal financial officer and chief accounting officer, we conducted an evaluation of our disclosure controls
and procedures, as such termsisdefined under Rule 13a-15(e) promulgated under the Securities Exchange Act
of 1934, as amended (the “Exchange Act”). Based on this evaluation, our principal executive officer, our
principal financia officer and our chief accounting officer concluded that our disclosure controls and
procedures were effective as of the end of the period covered by this Annual Report.

MANAGEMENT'SREPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

Our management is responsible for establishing and maintaining adequate internal control over financial
reporting, as such term is defined in Exchange Act Rule 13a-15(f). Under the supervision and with the
participation of our management, including our principal executive officer, principal financia officer and
principal accounting officer, we conducted an evaluation of the effectiveness of our interna control over
financial reporting based on the framework in the Internal Control-Integrated Framework (2013) issued by the
Committee of Sponsoring Organizations of the Treadway Commission (COSO). Based on our evaluation
under the framework in the Internal Control-Integrated Framework (2013), our management concluded that
our internal control over financial reporting was effective as of December 31, 2018.

Hancock Askew & Co., LLP, the independent registered certified public accounting firm that audited the
consolidated financia statements included in this Annual Report on Form 10-K, has also audited the
effectiveness of our internal control over financia reporting as of December 31, 2018, as stated in their report
which appearsin Item 8.
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CHANGE IN INTERNAL CONTROL OVER FINANCIAL REPORTING

During the fourth quarter of 2018, there were no changesin our internal control over financia reporting that
have materially affected, or are reasonably likely to materially affect, our internal control over financial

reporting.
INHERENT LIMITATIONSOVER INTERNAL CONTROLS

Our internal control over financia reporting is designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of consolidated financial statementsfor external purposes
in accordance with generally accepted accounting principles. Our internal control over financia reporting
includes those policies and procedures that:

i pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of our assets,

ii. provide reasonabl e assurance that transactions are recorded as hecessary to permit preparation
of consolidated financial statements in accordance with generally accepted accounting
principles, and that our receipts and expenditures are being made only in accordance with
authorizations of our management and directors; and

iii. provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use or disposition of our assets that could have a material effect on the
consolidated financial statements.

Internal control over financia reporting cannot provide absolute assurance of achieving financia reporting
objectives because of its inherent limitations, including the possibility of human error and circumvention by
collusion or overriding of controls. Accordingly, even an effectiveinternal control system may not prevent or
detect material misstatementson atimely basis. Also, projections of any evaluation of effectivenessto future
periods are subject to the risk that controls may become inadequate because of changesin conditionsor that the
degree of compliance with the policies or procedures may deteriorate.

ITEM 9B. OTHER INFORMATION.

None.

PART |11
Item 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE.

Information regarding the Company’ s executive officersand directors (including the disclosure regarding audit
committee financia experts), required in response to this Item 10, isincluded under the captions “Board of
Directors and Corporate Governance- Our Board of Directors,” “Board of Directors and Corporate
Governance- Board Leadership,” “Board of Directorsand Corporate Governance- Board Committees,” “Board
of Directors and Corporate Governance- Business Conduct Policies,” “ Securities Ownership- Section 16(a)
Beneficia Ownership Reporting Compliance,” and “Compensation Discussion and Analysis’ in the
Company's Proxy Statement and such information isincorporated herein by reference. The Proxy Statement
will be filed with the Securities and Exchange Commission not later than March 31, 2019.
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The Company has adopted a Financial Code of Ethical Conduct applicableto its principal executive officers,
principal financial officersand principal accounting officers. A copy of thisFinancial Code of Ethical Conduct
isfiled as Exhibit 14 to thisForm 10-K. The Financial Code of Ethical Conduct isavailable on our web site at
www.frpholdings.com under the heading Corporate Governance.

Item 11. EXECUTIVE COMPENSATION.

Information required in response to this Item 11 is included under the captions "Board of Directors and
Corporate Governance- Board Committeess Compensation Committee,” “Non-Employee Director
Compensation,” “ Compensation Discussion and Analysis’ and “ Executive Compensation” in the Company's
Proxy Statement and such information isincorporated herein by reference. The Proxy Statement will befiled
with the Securities and Exchange Commission not later than March 31, 2019.

[tem 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT AND RELATED STOCKHOLDER MATTERS.

Information required in responseto thisItem 12 isincluded under the captions* Securities Ownership” inthe
Company's Proxy Statement and such information isincorporated herein by reference. The Proxy Statement

will be filed with the Securities and Exchange Commission not later than March 31, 2019.

Equity Compensation Plan Information

Number of Securities
remaining available

Number of Securities for future issuance
to be issued upon Weighted average  under equity
exercise of exercise price of compensation plans
outstanding options, outstanding options,  (excluding securities
warrants and rights warrantsand rights  reflected in column (a))
Plan Category @ (b) ©
Equity compensation plans
approved by security holders 147538 $ 33.48 490,310
Equity compensation plans
not approved by security holders 0 0 0
Tota 147,538 $ 33.48 490,310

Item 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR
INDEPENDENCE.

Information required in responseto this Item 13 isincluded under the caption “ Related Party Transactions’ and
“Board of Directors and Corporate Governance- Director Independence’ in the Company's Proxy Statement

and such information isincorporated herein by reference. The Proxy Statement will befiled with the Securities
and Exchange Commission not later than March 31, 2018.

Item 14. PRINCIPAL ACCOUNTING FEESAND SERVICES.
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Information required in responseto thisItem 14 isincluded under the captions* Independent Registered Public
Accounting Firm” in the Company’s Proxy Statement and such information is incorporated herein by
reference. The Proxy Statement will be filed with the Securities and Exchange Commission not later than
March 31, 2019.

PART IV
[tem 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULE.
(@ (1) and (2) Financial Statements and Financial Statement Schedule.

Theresponseto thisitemis submitted asaseparate section. Seelndex to Financial Statements
and Financial Statement Schedule on page 23 of this Form 10-K.

(3) Exhibits.

The response to this item is submitted as a separate section. See Exhibit Index on pages 21
through 22 of this Form 10-K.

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, theregistrant has
duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

FRP Hoaldings, Inc.

Date: March 15, 2019 By JOHN D. BAKERIII
John D. Baker Il
Chief Executive Officer
(Principal Executive Officer)

By JOHN D. MILTON, JR.
John D. Milton, Jr.
Executive Vice President, Treasurer,
Secretary and Chief Financial Officer
(Principa Financial Officer)

By JOHN D. KLOPFENSTEIN
John D. Klopfenstein
Controller and Chief Accounting
Officer (Principal Accounting Officer)
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Pursuant to the requirements of the Securities Exchange Act of 1934, thisreport has been signed below by the
following persons on behalf of the registrant and in the capacities indicated on March 15, 2019.

/s/ John D. Baker Il

John D. Baker Il

Executive Chairman and
Chief Executive Officer
(Principa Executive Officer)

/s John D. Milton, Jr.

John D. Milton, Jr.

Executive Vice President, Treasurer,
Secretary and Chief Financial Officer
(Principal Financia Officer)

/¢/ John D. Klopfenstein

John D. Klopfenstein

Controller and Chief Accounting Officer
(Principa Accounting Officer)

/s William H. Walton
William H. Walton
Director

/s Charles E. Commander I
Charles E. Commander 1|
Director

/s H. W. Shad Ill
H. W. Shad Ill
Director

/s Martin E. Stein, Jr.
Martin E. Stein, Jr.
Director
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EXHIBIT INDEX
Item 15(a)(3)

Separation and Distribution Agreement, dated as of January 30, 2015, by and between FRP
Holdings, Inc. and Patriot Transportation Holding, Inc., incorporated by referenceto Exhibit 2.1 to
the Company’ s Form 8-K filed on February 3, 2015.

Second Amended and Restated Articlesof Incorporation of FRP Holdings, Inc., adopted February 4,
2015, incorporated by reference to Exhibit 3.1 of the Company’ s Form 10-Q filed on May 8, 2015.
Third Amended and Restated Bylaws of FRP Holdings, Inc., adopted February 3, 2016,
incorporated by reference to Exhibit 3(ii) to the Company’s Form 8-K filed on February 5, 2016.
Articles IIl, V and X of the Second Amended and Restated Articles of Incorporation of FRP
Holdings, Inc, incorporated by reference to Exhibit 3.1 of this Form 10-K..

Tax Matters Agreement, dated January 30, 2015 by and between FRP Holdings, Inc. and Patriot
Transportation Holding, Inc., incorporated by referenceto Exhibit 10.1 to the Company’ sForm 8-K
filed on February 3, 2015.

Employee Matters Agreement, dated January 30, 2015 by and between FRP Holdings, Inc. and
Patriot Transportation Holding, Inc., incorporated by reference to Exhibit 10.2 to the Company’s
Form 8-K filed on February 3, 2015.

Transition Services Agreement, dated January 30, 2015 by and between FRP Holdings, Inc. and
Patriot Transportation Holding, Inc., incorporated by reference to Exhibit 10.3 to the Company’s
Form 8-K filed on February 3, 2015.

Credit Agreement dated January 30, 2015, by and between FRP Holdings, Inc. and Wells Fargo
Bank, N.A., incorporated by referenceto exhibit 10.1 of the Company’ s Form 10-Q filed on May 8,
2015.

Summary of Medical Reimbursement Plan of FRP Holdings, Inc., incorporated by referenceto an
exhibit filed with Form 10-K for the fiscal year ended September 30, 1993. File No. 33-26115.
Summary of Management Incentive Compensation Plans, incorporated by reference to an exhibit
filed with Form 10-K for the fiscal year ended September 30, 1994. File No. 33-26115.
Management Security Agreements between the Company and certain officers, incorporated by
reference to aform of agreement previoudy filed (as Exhibit (10)(1)) with Form S-4 dated December
13, 1988. File No. 33-26115.

FRP Holdings, Inc. 2006 Stock Incentive Plan, incorporated by reference to an appendix to the
Company’ s Proxy Statement dated December 29, 2005. File No. 33-26115.

FRP Holdings, Inc. 2016 Equity Incentive Plan, incorporated by reference to an appendix to the
Company’ s Proxy Statement dated December 22, 2016.

Joint Venture Agreement between Florida Rock Industries, Inc. and Florida Rock Properties,
incorporated by referenceto an exhibit filed with Form 10-K for thefiscal year ended September 30,
2006. File No. 33-26115.

L etter Agreement between the Company and David H. deVilliers, Jr., incorporated by referenceto
an exhibit filed with Form 10-Q for the quarter ended December 31, 2007. File No. 33-26115.

L etter Agreement between the Company and John D. Klopfenstein, incorporated by referenceto an
exhibit filed with Form 10-Q for the quarter ended December 31, 2007. File No. 33-26115.
Limited Liability Company Agreement of RiverFront Investment Partners | LLC. Between FRP
RiverFront | LLC and MRP SE Waterfront Residential LLC. incorporated by referenceto an exhibit
filed with Form 10-Q for the quarter ended June 30, 2013. File No. 33-26115.

Loan Agreement dated November 17, 2017 between Riverfront Holdings |, LLC and EagleBank,
incorporated by reference to Exhibit 10.15 of the Company’ s Form 10-K filed on March 16, 2018.
The Company's 2018 Annual Report to shareholders, portions of which are incorporated by
referencein this Form 10-K. Those portions of the 2018 Annual Report to Shareholders which are
not incorporated by reference shall not be deemed to be filed as part of this Form 10-K.

Financial Code of Ethical Conduct between the Company, Chief Executive Officersand Financia
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211

231

311
31.2
31.3
321

99.1

Managers, adopted December 3, 2014, incorporated by reference to Exhibit 14 to the Company’s
Form 10-Q filed on November 9, 2017.

Subsidiaries of Registrant at December 31, 2018: Florida Rock Properties, Inc. (a Florida
corporation); FRP Development Corp. (a Maryland corporation); 34 Loveton Center LLC (a
Maryland limited liability company); Oz LLC(aMaryland limited liability company); 1502 Quarry,
LLC(aMaryland limited liability company); FRP Lakeside LLC #1 (aMaryland limited company);
FRP Lakeside LLC #2 (aMaryland limited liability company); FRP Lakeside LLC #3 (aMaryland
limited liability company); FRP Lakeside LLC #4 (a Maryland limited liability company); FRP
Lakeside LLC #5 (aMaryland limited liability company); FRP Hillside LLC (aMaryland limited
liability company); FRP Hillside LLC #2 (aMaryland limited liability company); FRPHillsideLLC
#3 (a Maryland limited liability company); FRP Hillside LLC #4 (a Maryland limited liability
company); FRP Windsor LLC (a Maryland limited liability company); FRP Dorsey LLC (a
Maryland limited liability company); FRP Bird River LLC (aMaryland limited liability company);
FRP Interchange LLC (aMaryland limited liability company); FRP AzaleaLL C (aMaryland limited
liability company); FRP Manassas LLC (a Maryland limited liability company); FRP Hampstead
LLC (aMaryland limited liability company); FRP Hollander 95 LLC (aMaryland limited liability
company); FRP 10820 Gilroy Road LLC (a Maryland limited liability company); FRP Transit
Business Park (aMaryland limited liability company); FRP Kelso LLC (aMaryland limited liability
company); FRP Oregon Avenue LLC (aMaryland limited liability company); FRP Preston Court
LLC (aMaryland limited liability company); FRP Port Capital LLC (a Maryland limited liability
company); Brooksville Quarry, LLC (a Florida limited liability company, 50% owned by the
Company); Lake Louisa, LLC (a Florida limited liability company); FRP Riverfront I, LLC (a
Delaware limited liability company); Riverfront Investment Partners |, LLC (a Delaware limited
liability company, 77.14% owned by the Company); BC Redlty, LLC (aMaryland limited liability
company, 50% owned by the Company); FRP Riverfront Il, LLC (a Delaware limited liability
company); Riverfront Investment Partners Phase Il, LLC (a Delaware limited liability company,
80% owned by the Company); FRP Cranberry Run, LLC (aMaryland limited liability company);
FRP Bryant Street Phase I-AC OZ Fund, LLC (aDistrict of Columbia limited liability company);
FRP Bryant Street Phase |-B OZ Fund, LLC (aDistrict of Columbialimited liability company); FRP
Bryant Street Phase I-D OZ Fund, LLC (a District of Columbia limited liability company); FRP
Bryant Street Phase I-E OZ Fund, LLC (aDistrict of Columbialimited liability company); Bryant
Venture Phase I-A&C, LLC (aDistrict of Columbialimited liability Company, 61.36% owned by
the Company); Bryant VVenture Phase |-B, LLC (aDistrict of Columbialimited liability Company,
61.36% owned by the Company); Bryant Venture Phase |-D, LLC (aDistrict of Columbialimited
liability Company, 61.36% owned by the Company); Bryant Venture Phase|-E, LLC (aDistrict of
Columbia limited liability Company, 61.36% owned by the Company).

Consent of Hancock Askew & Co., Inc., Independent Registered Certified Public Accounting Firm,
appears on page 24 of this Form 10-K.

Certification of John D. Baker II.

Certification of John D. Milton, Jr.

Certification of John D. Klopfenstein.

Certification of Chief Executive Officer, Chief Financial Officer, and Chief Accounting Officer
under Section 906 of the Sarbanes-Oxley Act of 2002.

Information Statement of Patriot Transportation Holding, Inc., dated January 12, 2015, incorporated
by reference to the Company’s Form 8-K filed on January 13, 2015.

101.INS XBRL Instance Document

101.XSD XBRL Taxonomy Extension Schema

101.CAL XBRL Taxonomy Extension Calculation Linkbase
101.DEF XBRL Taxonomy Extension Definition Linkbase
101.LAB XBRL Taxonomy Extension Label Linkbase
101.PRE XBRL Taxonomy Extension Presentation Linkbase
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FRP HOLDINGS, INC.
INDEX TO FINANCIAL STATEMENTSAND FINANCIAL STATEMENT SCHEDULE
(Item 15(a) (1) and 2))

Page
Consolidated Financia Statements:
Consolidated balance sheets at December 31, 2018 and December 31, 2017 21(a)
For the years ended December 31, 2018 and 2017
Consolidated statements of income 19(a)
Consolidated statements of comprehensive income 20(a)
Consolidated statements of cash flows 22(a)
Consolidated statements of shareholders' equity 23(a)
Notes to consolidated financia statements 24-35(a)
Reports of Independent Registered Certified Public Accounting Firm 37-38(a)
Selected quarterly financial data (unaudited) 7(a)
Consent of Independent Registered Certified Public Accounting Firm 24(b)
Report of Independent Registered Certified Public Accounting Firm
on Financial Statement Schedule 24(b)
Consolidated Financial Statement Schedule:
Il — Real estate and accumulated depreciation and depletion 25-26(b)

@ Refersto the page number in the Company's 2018 Annual Report to Shareholders. Such information is
incorporated by reference in Item 8 of this Form 10-K.

(b) Refers to the page number in this Form 10-K

All other schedules have been omitted, asthey are not required under therelated instructions, areinapplicable,
or because the information required is included in the consolidated financial statements.
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Exhibit 23

CONSENT OF INDEPENDENT REGISTERED CERTIFIED PUBLIC ACCOUNTING FIRM

FRP Holdings, Inc.
Jacksonville, Florida

We hereby consent to theincorporation by referencein the Registration Statementson Form S-8 (No. 333-
55132, 333-125099, and 333-131475) of FRP Holdings, Inc. of our reportsdated March 15, 2019, relating
to the consolidated financial statements and the effectiveness of FRP Holdings, Inc.’ sinternal control over
financial reporting which appear in the Annual Report to Shareholders incorporated by reference herein.
We also consent to the incorporation by reference of our report dated March 15, 2019 relating to the
financial statement schedule, which appearsin this Form 10-K.

Hancock Askew & Co.,LLP

Savannah, Georgia
March 15, 2019

REPORT OF INDEPENDENT REGISTERED CERTIFIED PUBLIC ACCOUNTING FIRM ON
FINANCIAL STATEMENT SCHEDULE

The Shareholders and Board of Directors
FRP Holdings, Inc.:

Our audit of the consolidated financial statementsreferred toin our report dated March 15, 2019 appearing
inthe 2018 Annual Report to Shareholders of FRP Holdings, Inc. (which report and consolidated financia
statements areincorporated by referencein this Annual Report on Form 10-K) also included an audit of the
financia statement schedulelisted in Item 15(a)(2) of this Form 10-K. Thefinancial statement scheduleis
the responsibility of the Company’s management. Our responsibility is to express an opinion on the
financial statement schedule based on our audit. In our opinion, the financia statement schedule presents
fairly, in al material respects, the information set forth therein when read in conjunction with the related
consolidated financial statements.

Hancock Askew & Co.,LLP

Savannah, Georgia
March 15, 2019
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FRP HOLDINGS, INC.
SCHEDULE Il (CONSOLIDATED)-REAL ESTATE & ACCUMULATED DEPRECIATION AND
DEPLETION (dollars in thousands)
DECEMBER 31, 2018

Cost Gross amount Year Depreciation
Initia cost capitalized at which Accumulated .
Encumb- . . of Date Life
County to subsequent carried at Depreciation .
rances - - Constr-  Acquired Computed
Company to end of period & Depletion . .
- uction on:
acquisition (@
Mining Royalty Lands
Alachua, FL $ 1,442 % 0 $ 1,442 $ 167 n/a 4/86 unit
Clayton, GA 369 0 369 5 n/a 4/86 unit
Fayette, GA 685 200 885 98 n/a 4/86 unit
Lake, FL 403 0 403 158 n/a 4/86 unit
Lake, FL 1,083 0 1,083 998 n/a 4/86 unit
Lake Louisa, FL 11,039 0 11,039 0 n/a 5/12 unit
Lee FL 4,690 13 4,703 70 n/a 4/86 unit
Monroe, GA 792 0 792 296 n/a 4/86 unit
Muscogee, GA 369 (45) 324 324 n/a 4/86 unit
Prince William, VA 298 0 298 298 n/a 4/86 unit
Putnam, FL 15,002 37 15,039 4,714 n/a 4/86 unit
Putnam, FL 302 2 300 283 n/a 4/86 5yr.
Spalding, GA 20 0 20 0 n/a 4/86 n/a
Marion, FL 1,180 5 1,185 600 n/a 4/86 unit
Investment Property 1,620 (101) 1,519 702 n/a 4/86 n/a
0 39,294 107 39,401 8,713
Asset Management Properties
Duvdl, FL 198 0 198 39 n/a 4/86 25yr.
Anne Arundel, MD 666 10,670 11,336 3,604 2012 7/07 39yr.
Baltimore Co, MD 439 4,832 5,271 3,146 1990 10/89 39yr.
0 1,303 15,502 16,805 6,789
Development Properties
Carroll, MD 4,720 3,018 7,738 0 n/a 3/08 n/a
Baltimore City, MD 988 9,551 10,539 212 2018 12/10 39yr.
Harford, MD 1,571 111 1,682 0 n/a 8/95 39yr.
Washington D.C. 2,957 5,053 8,010 1,908 n/a 4/86 15yr.
Washington D.C. 3,811 4,669 8,480 303 n/a 10/97 n/a
0 14,047 22,402 36,449 2,423
Residential Rental Properties
Washington D.C. 88,789 6,165 142,593 148,758 9,996 2016 07/17 39yr.

GRAND TOTALS $ 88,789 $ 60809 $ 180604 $ 241,413 $ 27921

(a) The aggregate cost for Federa income tax purposesis $86,834.
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FRP HOLDINGS, INC.

SCHEDULE Il (CONSOLIDATED) - REAL ESTATE AND
ACCUMULATED DEPRECIATION AND DEPLETION

Gross Carrying Cost of Real Estate:
Balance at beginning of period

Additions during period:
Amounts capitalized

Deductions during period:
Cost of real estate sold
Other

Balance at close of period

Accumulated Depreciation & Depletion:

Balance at beginning of period

Additions during period:
Charged to cost & expense

Deductions during period:
Real estate sold
Other

Balance at close of period

(In thousands)

Y ear ended Y ear ended
December 31, December 31,
2018 2017
$ 243,165 240,302

7,025 2,896

(8) —

(8,769) (33)

$ 241,413 243,165
$ 26,228 24,173
5,609 2,088

(3,916) (33)

$ 27,921 26,228
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Annual Report 2018

CONSOLIDATED FINANCIAL HIGHLIGHTS
(Amounts in thousands except per share amounts)

Twelve months ended
December 31, December 31, %
2018 2017 Change
Revenues $ 22,022 15,602 41.1
Operating profit $ 1,962 1,041 88.5
Gain on remeasurement of investment in rea
estate partnership $ — 60,196 (100.0)
Income from continuing operations $ 959 49,548 (98.1)
Income from discontinued operations, net $ 122,129 11,003 1,010.0
Income (loss) attributable to noncontrolling interest $ (1,384) 18,801 (107.4)
Net income attributable to the Company $ 124,472 41,750 198.1
Per common share:
Income from continuing operations:
Basic $ 0.10 4.97 (98.0)
Diluted $ 0.09 4,94 (98.2)
Income from discontinued operations, net:
Basic $ 12.16 1.10 1005.5
Diluted $ 12.09 1.10 999.1
Net income attributable to the Company:
Basic $ 12.40 4.19 195.9
Diluted $ 12.32 4.16 196.2
Total Assets $ 505,488 418,734 20.7
Total Debt (including discontinued operations) $ 88,789 118,317 (25.0)
Shareholders Equity $ 364,607 243,530 497
Common Shares Outstanding 9,969 10,015 (0.5
Book Value Per Common Share $ 36.57 24.32 50.4

BUSINESS. FRP Holdings, Inc. is a holding company engaged in the real estate business, namdly (i) leasing and
management of commercial properties owned by the Company, (ii) leasing and management of mining royalty land
owned by the Company, (iii) real property acquisition, entitlement, development and construction primarily for
apartment, retail, warehouse, and office, (iv) leasing and management of a residential apartment building. The
Company disposed of al but one of itswarehouse propertiesin May 2018. The Company’ s operating subsidiariesare
FRP Development Corp. and Florida Rock Properties, Inc.

STRATEGY. Our strategy will consist of are-deployment of proceeds from the May 2018 warehouse sale into asset
classes that allow management to exploit its knowledge and expertise. The asset classes of choice are mix-use, raw
land, existing buildings, and strategic partnerships located in core markets with growth potential. Emphasis will be
placed on generating returns through opportunistic disposition versus cash-flow and long-term appreciation.

OBJECTIVE. Westrivetoimprove shareholder value through (1) active engagement with properties and partnersto
grow asset value, (2) contributing our operating expertise and connectionsto maximize value and NOI growth, and (3)
manage our capital structure in an efficient and responsible manner, with awatchful eye on projected future market
conditions and trendsto facilitate timely disposition of selected assets, (4) balancing growth against market pressure.
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To Our Shareholders,

2018 was among the moreimportant yearsin the history of thiscompany. Our mining royalty segment had itsbiggest year
ever interms of both revenue and operating profit; we began construction at Hollander Business Park on our very first 32-
foot clear building; and we broke ground on Phase || of RiverFront on the Anacostia, now known as“ TheMaren.” But all
of those events, important as they are, pale in comparison to the importance of the sale of our industrial real estate
portfolio. This asset sale provides us with substantial liquidity as we head into a period of time when dry powder may
proveto beat apremium. Atthevery least, it givesusthe very enviable problem of what to do with a substantial amount
of money. We have said before that because we believe we sold at the top, we are not anxiousto turn around and reinvest
at thetop. Though we believethereare still someinvestment opportunitiesout there right now that make financial sense—
our most recent joint venture with MidAtlantic Realty Partners (MRP) in northeast Washington, DC is an excellent
example—wewould like to hold on to most of the cash until asset prices cool off and the economic future becomesalittle
clearer. Inthe event of arainy day, we would like to be the company selling umbrellas.

Asset M anagement

The vast mgjority of what constituted our asset management segment was part of the asset sale earlier thisyear. Asa
result, most of the segment was reclassified as discontinued operationsand all that remains of the segment arethree office
properties. Total revenues in this segment were $2,309,000, up $25,000 or 1.1%, over the same period last year.
Operating profit was $898,000, up $17,000 compared to last year.

Mining Royalty

Tota revenuesin this segment were $8,139,000 versus $7,241,000 in the same period last year. Total operating profitin
this segment was $7,290,000, an increase of $725,000 versus $6,565,000 in the same period last year. As mentioned
previoudly, thisisthis segment’ smost financially successful year ever and it really speaksto both the economic recovery of
the markets served by our properties since the downturn as well as the pricing power of the aggregates industry.

Pervading most businesses and financial markets is a growing concern that the economy has peaked, and arecession is
imminent. Whileit isinevitablethat this period of economic growth, almost unprecedented in its length, will eventually
come to an end, there are a number of factors in the aggregates industry to temper even the most pessimistic economic
forecasts. Aggregates consumption is still well below its peak both at a national level (2.4 billion tonsin 2017 vs 3.4
billion in 2006) and for this company (8 million tons this year vs. 11 million tons in 2006). These numbers do not
necessarily indicate that there is room to grow volumes, but rather that if thisisthe peak, it isasignificantly less frothy
peak with aless precipitous drop than the industry experienced after 2006. Furthermore, this sustained period of low
unemployment has created ameaningful backlog of projects. The bottleneck of labor, while mitigating the degreeto which
our industry could grow, has kept and probably will continue to keep demand steady. Still looming and still elusiveisthe
overhaul of our nation’ sinfrastructure. Theneed isrea asisthe political consensusfrom both parties. Though it remains
to be seen when urgency and need will trandate into action, it is a matter of ‘when” and not “if.”

Our reserves of morethan half abillion tonsrepresent a“long” bet onthe Virginia, Georgia, and Floridamarkets served by
our properties. Bath the mining leases and the potential “second lives’ of these propertiesreflect our confidencein the
long term future growth in this segment.

Development

Our overall goal in this segment is to convert all our non-income producing lands into income production. Whether
through the orderly devel opment of our existing properties, joint ventures, and/or selling land to acquire devel oped assets,
this segment is how we leverage and convert potential shareholder value into actual income.

In keeping with thisplan, during the second quarter of 2018, we began construction on a94,350-square-foot spec building
at Hollander BusinessPark. ThisClass“A” facility will be our first building with a 32-foot clear and should comeonline
in the second quarter of 2019. Thisyear we also made major progressin our joint venturewith St. John Properties on what
remained of our Windlass Run Business Park. Thejoint venturefinished shell construction on itstwo office buildingsin
November 2018, while shell construction on the two retail buildings wrapped up in January 2019. We are now in the

28



process of leasing up the space.

In April, we began construction on Phase Il of our RiverFront on the Anacostia project, now known as“TheMaren.” The
building will house 264 apartments and 7,000 square feet of retail space with construction expected to be competed inthe
first half of 2020. Finally, in December 2018, the Company entered into ajoint venture agreement with MRP for thefirst
phase of amultifamily, mixed-use project in northeast Washington, DC a ong the Metro known as*“ Bryant Street.” FRP
contributed $32 million in cash for the purchase of common equity and another $23 million in cash for the purchase of
preferred equity to thejoint venture. The development isin what isknown as an “ Opportunity Zone” and will defer and
possibly reduce the tax liability related to this past year’s asset sale.

Theremaining pad sitesin our inventory today are fully entitled, located in business parksin two different submarketsin
the Baltimore area, and can support an additional +/- 500,000 square feet of warehouse/office buildings. We plan to
develop them in atimely, deliberate manner and find a buyer once each building is fully leased.

Beyond our potential commercial sites, we have three interesting pieces of property in Square 664E, the former Hampstead
Trade Center, and our Ft. Myers quarry.

Square 664E, our two acres on the Anacostia River at the base of South Capitol Street in an areanamed Buzzard Point, is
approximately one mile down river from Dock 79, the Maren, and the remaining two phases of our RiverFront on the
Anacostiaproperty. Thisproperty iscurrently under leaseto Vulcan Materialsuntil 2021 with an option to renew through
2026. Asdevelopment continuesin the Buzzard Point areasurrounding the D.C. United’ snewly opened Audi Field, this
property may prove to be our next RiverFront.

Though Hampstead was originally purchased asacommercial business park, management determined that the best usefor
the property was residential, and we have sought to rezone the property for that use in order to sell it and redeploy this
capital into assets with more near-term income producing potential. We arefully engaged intheformal process of seeking
PUD entitlements for this 118-acre tract.

Finally, now that Vulcan is starting to mine the reserves at Ft. Myers, we anticipate that the second life of that quarry will
be upon uswithin eight years. Once our reserves are depleted on the devel opable segment of the property, we will have
land in place around two lakes sufficient to accommodate up to 105 one-acre, waterfront, residential lots. The saleof that
many lots of that size in that market should provide significant value to our shareholders.

We will continue to monitor all our sites and their markets and remain opportunistic regarding their best use.

Stabilized Joint Venture

2018 wasthefirst full year of having Dock 79 consolidated on to the Company’ sbooks. Average occupancy for 2018 was
94.77% and at the end of the year, Dock 79 was 96.39% leased and 95.08% occupied. Over the course of the year,
58.40% of expiring leases renewed with an averageincreasein rent of 3.29%. The strength of these numbers, particularly
the ability to push rents as more and more supply has entered that submarket, speaks to what a special property thisis.

In the twelve months since this letter last found you, we have clearly become a very different company, but the most
important part of FRP remainsthe same—we still have some of the best assetsin the businesseswe areinvolved in and our
management team remains committed to maximizing the value of your investment. Central to both thoseissuesishow we
decideto redeploy the proceeds of the warehouse sale, so please, at therisk of repeating ourselves, rest assured that we will
not squander thisopportunity. Once again, we thank you not only for your continued interest and support, but asofor the
faith in management your continued stake in this company signifies. Thisisyour company and we take that fact neither
lightly nor for granted.

Respectfully yours,
John D. Baker Il

C.E.O. and Executive Chairman
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OPERATING PROPERTIES

The Company owns, directly or through interests in joint ventures, over 20,000 acres of land in Florida, Georgia,
Maryland, Virginia, Delaware and the District of Columbia. Thisland isgenerally held by the Company in four distinct
segments (i) Asset Management Segment (land owned and operated asincome producing rental propertiesin theform of
office building properties), (ii) Mining Royalty Lands Segment (land owned and |eased to mining companiesfor royalties
or rents), (iii) Development Segment (land owned and held for investment to be further developed for future income
production or salesto third parties), and (iv) Stabilized Joint V enture Segment (a 305-unit apartment building with retail
on the first floor).

Asset Management Segment. On May 21, 2018, the Company completed the disposition of 40 industrial warehouse
properties and three additional land parcelsto an affiliate of Blackstone Real Estate Partners V111, L.P. for $347.2 million.
One warehouse property valued at $11.7 million was excluded from the sale due to the tenant exercising itsright of first
refusal to purchasethe property. These properties comprised substantially all the assets of our Asset Management segment
and have been reclassified as discontinued operations for al periods presented.

As of December 31, 2018, the Asset Management Segment owned three commercia properties as follows:

1) 34 Loveton Circlein suburban Baltimore County, Maryland consists of one office building totaling 33,708 square feet
(24% of the spaceis occupied by the Company for use as our Baltimore headquarters).

2) 7030 Dorsey Run Road in Howard County, Maryland consists of one office building totaling 63,122 square fest.
3) 155 E. 21% Street in Duva County, Florida was an office building property that remains under lease through March
2026. We permitted the tenant to demolish all structures on the property during 2018.

Mining Royalty L ands Segment —Mining Properties. The following table summarizes the Company's mining royalty
lands and estimated reserves at December 31, 2018 a substantial portion of which are leased to Vulcan Materials.

Tons of
Tons Sold Estimated
inYear Reserves
Ended at
12/31/2018 12/31/2018
(000’'s) (000’'s)
The Company owns nine locations
currently being mined in Grandin,
Ft. Myers, Keuka, Newberry,
and Astatula, Florida; Columbus,
Macon, and Tyrone, Georgia;
and Manassas, Virginia comprising
approximately 12,742 acres. 7,704 449,302
The Company owns four locations that
are leased for mining but are not currently
being mined in Marion County and Lake Louisa
and Lake Sand in Lake County, Florida
and Forest Park Georgia comprising
approximately 2,452 acres. 0 73,369
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Thistable excludesthe Brooksville, Florida property, approximately 4,280 acres, asit wastransferred on October 4, 2006
to ajoint venture with Vulcan Materials Company (“Vulcan Materials’) for future development.

In May 2014 the Company entered into an amendment to our lease agreement for our Ft. Myers|ocation requiring that the
mining be accelerated and that the mining plan be conformed to accommodate the future construction of up to 105
residential dwelling units around the mined lakes. In return, the Company agreed to sell Lee County aright of way for a
connector road that would benefit the residential area on our property and to place a conservation easement on part of the
property. In April 2017, Lee County issued a Mine Operating Permit that permits mining activity to take place on land
owned by the Company in Ft. Myers. This action fully entitled the property and allowed Vulcan to begin production.
Mining commenced in September 2017.

In November 2017, Lake County commissionersvoted to approve apermit to Cemex to minethe Company’slandin Lake
Louisa, Florida. The county should issue the mining permit during 2019. After an environmenta survey and completing
the work necessary to prepare this site to become an active sand mine, Cemex expects to begin mining during 2020.

Mining Royalty Lands Segment - Brooksville Joint Venture. On October 4, 2006, a subsidiary of the Company
(FloridaRock Properties, Inc.) entered into a Joint Venture Agreement with V ulcan Materia s Company to jointly own and
develop approximately 4,280 acres of land near Brooksville, Floridaasamixed-use community. InApril 2011, the Florida
Department of Community Affairsissued its Final Order approving the devel opment of the Project consisting of 5,800
residential dwelling units and over 600,000 square feet of commercial and 850,000 of light industrial uses. The Master
Plan zoning for the Project was approved by the County in August 2012. Vulcan Materials still mineson the property and
the Company receives 100% of the royalty on al tons sold at the Brooksvillelocation. 1n 2018, 342,000 tonswere sold,
and estimated reserves were 4,906,000 as of December 31, 2018. During 2017, the Company agreed to extend the mining
lease on this property for an additional ten years, through the year 2032, in exchange for a requirement to increase
production 100,000 tons by December 31, 2023.

Mining Royalty L ands Segment - Other Properties. The segment also owns an additional 1,875 acres of investment
propertiesin Gulf Hammock (approximately 1,600 acres currently on the market for $4.0 million), Brooksville, Palatka,
and Polk County, Florida and Y atesville, Georgia.

Development Segment — War ehouse/Office Land.
At December 31, 2018 this segment owned the following future devel opment parcels:

1) 15 acresof horizontally developed land available for future construction of an additional 187,550 square feet of
warehouse/office product at Lakeside Business Park in Harford County, Maryland.

2) 17.5 acres of horizontally developed land available for future construction of 164,500 sguare feet of office
buildings representing our 50% interest in ajoint venture at Windlass Run Business Park in Baltimore County,
Maryland.

3) 33 acres of horizontally developed land including one 93,450-square-foot warehouse under construction for
completion in the spring of 2019 and2 or 3 lots available for 234,450 square feet of warehouse, office, hotel and
flex buildings at Hollander 95 Business Park in Baltimore City, Maryland.

Development Segment —Land Held for Investment or Sale.

1) The RiverFront on the Anacostia property is a 5.8-acre parcel of real estate in Washington D.C. that fronts the
Anacostia River and is adjacent to the Washington Nationals Baseball Park. The approved planned unit
development permits the Company to develop a four building, mixed use project, containing approximately
545,800 square feet of office and retail uses and approximately 569,600 square feet of residential and hotel uses.
The approved development would include numerous publicly accessible open spaces and awaterfront esplanade
along the Anacostia River. The first building was completed through a joint venture and became our fourth
segment in July 2017, the Stabilized Joint V enture Segment. Construction on the second building commencedin
2018.
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On August 24, 2015, in anticipation of commencing construction of the new Frederick Douglass bridge at a
location immediately to the West of the existing bridge, the District of Columbiafiled a Declaration of Taking for
atotal of 7,390 square feet of permanent easement and a 5,022-sgquare-foot temporary construction easement on
land along the western boundary of the land that will ultimately hold Phaselll and 1. Previously, the Company
and the District had conceptually agreed to a land swap with no compensation that would have permitted the
proposed new bridge, including construction easements, to be on property wholly owned by the District. Asa
result, the Planned Unit Development was designed and ultimately approved by the Zoning Commission asif the
land swap would occur once the District was ready to move forward with the new bridge construction. In
September 2016 the Company received $1,115,400 as settlement for the easement. The Company will continueto
seek an agreement from the District that the existing bridge easement will terminate when the new bridge hasbeen
placed in service and the existing bridge has been removed. The Company’ s position isthat otherwise Phase IV
will be adversely impacted and additional compensation or other relief will be due the Company.

2) The Hampstead Trade Center property in Hampstead, Carroll County, Maryland is a 118-acre parcel located
adjacent to the State Route 30 bypass. The parcel was previously zoned for industrial use. On December 22,
2018, The Town of Hampstead re-awarded FRP its request for rezoning with a 30-day appeal period. No appead
wasfiled, therefore, FRP can now moveforward with itsresidential concept plan. Management believesthisto be
ahigher and best use of the property. Wearefully engaged in theformal process of seeking PUD entitlementsfor
this 118-acre tract in Hampstead, Maryland, now known as “Hampstead Overlook”.

3) On December 24, 2018 the Company and MRP Realty formed 4 partnerships to purchase and develop
approximately 5 acres of land at 500 Rhode Island Ave NE, Washington, D.C. Thisproperty isthefirst phase of
the Bryant Street Master Plan. The property islocated in an Opportunity Zone, which providestax benefitsinthe

new communities development program as established by Congressin the Tax Cuts and Jobs Act of 2017.

4) The Square 664E property is approximately 2 acres and sits on the Anacostia River at the base of South Capitol
Street approximately 1 mile down river from our RiverFront on the Anacostiaproperty. This property iscurrently
under lease to Vulcan Materials for use as a concrete batch plant. The lease terminates on August 31, 2021 and
Vulcan has the option to renew for one additional period of five (5) years. In the quarter ending December 31,
2014, the District of Columbiaannounced that it had selected an approximate 5 acre site adjacent to this property
for the future construction of the new DC United major league soccer stadium. In March 2017 reconstruction of
the bulkhead was completed at a cost of $4.2 million in anticipation of future high rise development.

Stabilized Joint Venture Segment.

In 2014, approximately 2.1 acres (Phase ) of thetotal 5.8-acreswas contributed to ajoint venture owned by the Company
(77%) and our partner, MRP Realty (23%), and construction commenced in October 2014 on a 305-unit residentia
apartment building with approximately 18,000 sg. ft. of first floor retail space. Lease up commenced in May 2016 and rent
stabilization of the residential units of 90% occupied was achieved in the third quarter of 2017. The attainment of
stabilization resulted in achange of control for accounting purposes as the veto rights of the minority shareholder 1apsed
and the Company became the primary beneficiary. Assuch, beginning July 1, 2017, the Company consolidated the assets
(at current fair value based on athird party opinion), liabilities and operating results of thejoint venture. This consolidation
resulted in again on remeasurement of investment in real estate partnership of $60,196,000 of which $20,469,000 was
attributed to the noncontrolling interest. The Company used thefair value amount to cal cul ate adjusted ownership under
the Conversion election. Assuch for financia reporting purposes effective July 1, 2017 the Company ownership isbased
upon this substantive profit sharing arrangement and is 66.0% on a prospective basis.
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Real Estate Summary Schedule at December 31, 2018 (dollarsin thousands).

Encumb- Gross Net Date

County Rances Book Cost Book Value Acquired
Mining Royalty Lands
Alachua, FL $ 1,442 $ 1,275 4/86
Clayton, GA 369 364 4/86
Fayette, GA 885 787 4/86
Lake, FL 403 245 4/86
Lake, FL 1,083 85 4/86
Lake Louisa, FL 11,039 11,039 5/12
Lee, FL 4,703 4,633 4/86
Monroe, GA 792 496 4/86
Muscogee, GA 324 0 4/86
Prince William, VA 298 0 4/86
Putnam, FL 15,039 10,325 4/86
Putnam, FL 300 17 4/86
Spalding, GA 20 20 4/86
Marion, FL 1,185 585 4/86
Investment Property 1,519 817 4/86
Brooksville Joint Venture 7,449 7,449 4/86

0 46,850 38,137
Asset Management Properties
Baltimore, MD 5,972 2,353 10/89
Duval, FL 198 159 4/86
Anne Arundel, MD 11,336 7,732 7/07

0 17,506 10,244
Development Properties
Batimore, MD 5,976 5,976 12/02
Carroll, MD 7,738 7,738 3/08
Baltimore City, MD 10,539 10,327 12/10
Baltimore County, MD 594 594 n/a
Harford, MD 1,682 1,682 8/95
Washington D.C. 8,010 6,102 4/86
Washington D.C. 8,480 8,177 10/97
Washington D.C. 55,000 55,000 12/18
Washington D.C. 19,864 19,864 5/18

0 117,883 115,460
Riverfront 88,789 148,758 138,762 07/17
Grand Totals @ $ 88,789 $ 330,997 $ 302,603

(1) Includesinvestmentsin joint ventures of $88,883.
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Revenue
2018

$ 936
93
563
150
759
963
451
1,133
364
763
1,506
0

6

146

0

306

8,139

496
730
1,083
2,309

0

0
67
0

0
148
991

1,206
10,368

$ 22,022



Five Year Summary

(Amounts in thousands except per share amounts)

Three months
Y ears ended ended Y ears ended
December 31, December 31, September 30,
2018 2017 2016 2016 2015 2014
Summary of Operations:
Revenues $ 22,022 15,602 2,754 11,306 9,674 8,725
Operating profit $ 1,962 1,041 516 3,236 (633) (1,466)
Interest expense $ 3,103 2,741 — — (50) (44)
Income (loss) from continuing operations $ 959 49,548 (394) 5,010 (526) (675)
Per Common Share:
Basic $ 0.10 4.97 (0.04) 0.51 (0.05) (0.07)
Diluted $ 0.09 4,94 (0.04) 0.51 (0.05) (0.07)
Income from discontinued operations, net $ 122,129 11,003 2,076 7,014 8,798 10,694
Income (loss) attributable to noncontrolling interest ~ $ (1,384) 18,801 0 0 0 0
Net income attributable to the Company $ 124,472 41,750 1,682 12,024 8,272 10,019
Per Common Share:
Basic $ 12.40 4.19 0.17 122 0.85 1.04
Diluted $ 12.32 4.16 0.17 122 0.84 1.03
December 31, September 30,
2018 2017 2016 2016 2015 2014
Financia Summary:
Property and equipment, net $ 206,553 209,914 224,247 220,616 207,205 207,436
Total assets $ 505,488 418,734 266,560 264,789 251,737 312,429
Long-term debt $ 88,789 118,317 40,745 41,932 47,801 55,314
Shareholders equity $ 364,607 243,530 198,820 196,099 182,342 206,315
Net Book Value per common share $ 36.57 24.32 20.05 19.87 18.62 21.26
Other Data:
Weighted average common shares - basic 10,040 9,975 9,879 9,846 9,756 9,629
Weighted average common shares - diluted 10,105 10,040 9,923 9,890 9,827 9,710
Number of employees 10 19 18 18 18 957
Shareholders of record 355 382 414 423 469
Quarterly Results (unaudited)
(Dollars in thousands except per share amounts)
For the Quarter Ended
March 31, June 30, September 30, December 31,
2018 2018 2018 2018 Tota Fisca Year 2018

Revenues $ 5,075 5,553 5,742 5,652 22,022
Operating profit (l0ss) $ 97 (456) 1,668 653 1,962
Income (loss) from continuing operations $ (693) (879) 2,030 501 959
Discontinued operations, net $ 1,722 120,465 (78) 20 122,129
Net income attributable to the Company $ 1,560 119,982 2,224 706 124,472
Earnings per common share (a):

Income (loss) from continuing operations-

Basic $ (0.07) (0.09) 0.20 0.05 0.10

Diluted $ (0.07) (0.09) 0.20 0.05 0.09
Discontinued operations-

Basic $ 0.17 12.01 (0.02) 0.00 12.16

Diluted $ 0.17 11.92 (0.02) 0.00 12.09
Net income attributable to the Company-

Basic $ 0.16 11.96 0.22 0.07 12.40

Diluted $ 0.15 11.87 0.22 0.07 12.32
Market price per common share (b):

High $ 57.30 64.75 67.35 61.43 67.35

Low $ 43.70 55.30 61.75 42.97 42.97
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For the Quarter Ended

March 31, June 30, September 30, December 31,
2017 2017 2017 2017 Total Fiscal Year 2017

Revenues $ 2,635 2,719 5,035 5,213 15,602
Operating profit (l0ss) $ 187 990 (259) 123 1,041
Income from continuing operations $ (353) 125 43,599 6,177 49,548
Discontinued operations, net $ 1,796 1,588 1,585 6,034 11,003
Net income attributabl e to the Company $ 1,443 1,713 25,391 13,203 41,750
Earnings per common share (a):

Income from continuing operations-

Basic $ (0.04) 0.01 4.36 0.62 4.97

Diluted $ (0.04) 0.01 4.33 0.61 4.94
Discontinued operations-

Basic $ 0.18 0.16 0.16 0.60 1.10

Diluted $ 0.18 0.16 0.16 0.60 1.10
Net income attributable to the Company-

Basic $ 0.15 0.17 254 1.32 4.19

Diluted $ 0.14 0.17 2.52 131 4.16
Market price per common share (b):

High $ 44.40 46.90 47.15 47.65 47.65

Low $ 36.00 37.80 43.05 42.35 36.00

(a) Earnings per share of common stock is computed independently for each quarter presented. The sum of the quarterly
net earnings per share of common stock for ayear may not equal the total for the year due to rounding differences.
(b) All prices represent high and low daily closing prices as reported by The Nasdag Stock Market.

MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS.

Thefollowing discussion includes anon-GAA P financial measure within the meaning of Regulation G promulgated by the
Securities and Exchange Commission to supplement the financial results as reported in accordance with GAAP. The non-
GAAPfinancial measure discussed is net operating income (NOI). The Company usesthis metric to analyzeits continuing
operations and to monitor, assess, and identify meaningful trendsin its operating and financia performance. This measure
isnot, and should not be viewed as, asubstitute for GAAP financia measures. Refer to “Non-GAAP Financial Measure’
below in thisannual report for amore detailed discussion, including reconciliations of thisnon-GAAP financia measureto
its most directly comparable GAAP financial measure.

Executive Overview

FRP Holdings, Inc. (“FRP” or the “Company”) is a holding company engaged in the real estate business, namely (i)
mining royalty land ownership and leasing, (ii) land acquisition, entitlement and development primarily for future
warehouse/office or residential building construction, (iii) ownership, leasing, and management of aresidential apartment
building, and (iv) warehouse/office building ownership, leasing and management.

On May 21, 2018, the Company completed the disposition of 40 industrial warehouse properties and three additional land
parcelsto an affiliate of Blackstone Real Estate Partners V111, L.P. for $347.2 million. One warehouse property valued at
$11.7 million was excluded from the sale due to the tenant exercising its right of first refusal to purchase the property.
These properties comprised substantially all the assets of our Asset Management segment and constituted a strategic shift
for the Company and have been reclassified as discontinued operations for al periods presented.

Stahilized Joint V enture became our fourth segment in July 2017 as we consolidated our joint venture which was formed
to construct our first apartment building.

The Company’ s operations areinfluenced by anumber of externa and internal factors. External factorsincludelevels of
economic and industrial activity in the United States and the Southeast, construction activity and costs, aggregates salesby
lessees from the Company’s mining properties, interest rates, market conditions in the Batimore/Northern
VirginiaddWashington DC area, and our ability to obtain zoning and entitlements necessary for property development.
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Internal factors include administrative costs, success in leasing efforts and construction cost management.

Highlights of 2018.

e On May 21, 2018, the Company completed the disposition of 40 industrial warehouse properties and three
additional land parcelsto an affiliate of Blackstone Real Estate Partners VIII, L.P. for $347.2 million.

e In April, we began construction on Phase Il of our RiverFront on the Anacostia project, now known as “The
Maren.” We expect to deliver the building in the first half of 2020.

¢ InDecember 2018, the Company entered into ajoint venture agreement with MRP for the development of thefirst
phase of a multifamily, mixed-use development in northeast Washington, DC known as “Bryant Street.” FRP
contributed $32 million for common equity and another $23 million for preferred equity.

Asset Management Segment.

Asof December 31, 2018, the Asset Management segment owns, |eases and manages three commercial properties. These
assets create revenue and cash flows through tenant rental payments, lease management fees and reimbursements for
building operating costs. The major cash outlays incurred in this segment are for operating expenses, real estate taxes,
building repairs, lease commissions and other lease closing costs, construction of tenant improvements, capital to acquire
existing operating buildings and closing costs related thereto and personnel costs of our property management team.

As of December 31, 2018, the Asset Management Segment owned three commercia properties as follows:

1) 34 Loveton Circlein suburban Baltimore County, Maryland consists of one office building totaling 33,708 square feet
which is 95.2% occupied (24% of the spaceis occupied by the Company for use as our Baltimore headquarters).

2) 7030 Dorsey Run Road in Howard County, Maryland consists of one office building totaling 63,122 square feet which
was 67.9% occupied at December 31, 2018.

3) 155 E. 21% Street in Duva County, Florida was an office building property that remains under lease through March
2026. We permitted the tenant to demolish all structures on the property during 2018.

M anagement focuses on several factorsto measure our success on acomparative basisin this segment. The major factors
we focus on are (1) revenue growth, (2) net operating income, (3) growth in occupied square feet, (4) actua occupancy
rate, (5) average annual occupied squarefeet, (6) average annual occupancy rate (defined asthe occupied squarefeet at the
end of each month during afiscal year divided by the number of monthsto date in that fiscal year as a percentage of the
average number of squarefeet in the portfolio over that sametime period), (7) growth of our portfolio (in squarefeet), and
(8) tenant retention success rate (as a percentage of total square feet to be renewed).

Mining Royalty L ands Segment.

Our Mining Royalty Lands segment owns several properties comprising approximately 15,000 acres currently under lease
for mining rents or royalties (this does not include the 4,280 acres owned in our Brooksville joint venture with Vulcan
Materials). Other than one location in Virginia, al of these properties are located in Florida and Georgia. The typical
lease in this segment requires the tenant to pay us aroyalty based on the number of tons of mined materials sold from our
property during agiven fiscal year multiplied by a percentage of the average annual sales price per ton sold. Asaresult of
thisroyalty payment structure, we do not bear the cost risks associated with the mining operations, however, we are subject
to thecyclical nature of the construction marketsin these states as both volumes and pricestend to fluctuate through those
cycles. In certain locations, typically where the reserves on our property have been depleted but the tenant still has aneed
for the leased land, we collect aminimum annual rental amount. We believe strongly in the potential for future growthin
construction in Florida, Georgia, and Virginiawhich would positively benefit our profitability in thissegment. Our mining
properties had estimated remaining reserves of 528 million tons as of December 31, 2018 after atotal of 8.0 million tons
were consumed in 2018.

The magjor expensesin this segment are comprised of collection and accounting for royalties, management’ s oversight of
the mining leases, land entitlement for post-mining uses and property taxes at our non-leased locationsand at our Grandin
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location which, unlike our other leased mining locations, are not paid by thetenant. Assuch, our cogtsinthisbusinessare
very low as a percentage of revenue, arerelatively stable and are not affected by increasesin production at our locations.
Our current mining tenants include Vulcan Materials, Martin Marietta and Cemex, among others.

Additionally, these locations provide us with excellent opportunities for valuable “ second lives’ for these assetsthrough
proper land planning and entitlement.

Significant “2" life” Mining Lands:

L ocation Acreage | Status

Brooksville, Fl 4,280 +/- | Development of Regiona of Impact and County Land Use and
Master Zoning in place for 5,800 residentia unit, mixed-use
development

Ft. Myers, FL 1,993 +/- | Approval in placefor 105, 1 acre, waterfront residentia lots after

mining compl eted.
Gulf Hammaock, FI 1,600 +/- | Currently on the market
Total | 7,873 +/-

Development Segment.

Through our Development segment, we own and are continuously monitoring for their “highest and best use” several
parcels of land that arein various stages of development. Our overall strategy in this segment isto convert al our non-
income producing lands into income production through (i) an orderly process of constructing new commercia and
residential buildings for us to own and operate or (ii) a sale to, or joint venture with, third parties. Additionally, our
Development segment will purchase or form joint ventures on new developments of land not previously owned by the
Company.

Revenues in this segment are generated predominately from land sales and interim property rents. The significant cash
outlaysincurred in this segment arefor land acquisition costs, entitlement costs, property taxes, design and permitting, the
personnel costs of our in-house management team and horizontal and vertical construction costs.

Since 1990, one of our primary strategies in this segment has been to acquire, entitle and ultimately develop
commercial/industrial business parks providing 5-15 building pads which we typically convert into warehouse/office
buildings. To date, our management team has converted 29 of these padsinto devel oped buildings. Our typical practice
has been to transfer these assets to the A sset M anagement segment on the earlier to occur of (i) commencement of rental
revenueor (ii) issuance of the certificate of occupancy. We have also occasionally sold severa of these pad sitesover time
to third parties.

Development Segment — War ehouse/Office Land.
At December 31, 2018 this segment owned the following future devel opment parcels:

1) 15 acresof horizontally developed land available for future construction of an additional 187,550 square feet of
warehouse/office product at Lakeside Business Park in Harford County, Maryland.

2) 33 acres of horizontally developed land including one 93,450-square-foot warehouse under construction for
completion in the spring of 2019 and two or threelots availablefor 234,450 square feet of warehouse, office, hotel
and flex buildings at Hollander 95 Business Park in Baltimore City, Maryland.

Wewill continueto actively monitor these submarkets where we havelotsready for construction and take advantage of the
opportunities presented to us. We will also look for new parcelsto place into devel opment.

We have three properties that were either spun-off to us from Florida Rock Industries in 1986 or acquired by us from
unrelated 3rd parties. These properties, as aresult of our “highest and best use” studies, are being prepared for income
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generation through sale or joint venture with third parties, and in certain caseswe areleasing these propertieson an interim
basis for an income stream while we wait for the development market to mature.

Significant Investment Lands I nventory:

Approx.
L ocation Acreage | Status NBV
RiverFront on the Anacostia Phase |1 contributed to JV and under
Phases I11-1V 2.5 construction. $6,102,000
Hampstead Trade Center, MD 73 Er?go?ﬁgtld conceptual design program $7,738,000
Square 664E, on the Under lease to Vulcan Materidsas a
AnacostiaRiver in DC 2 concrete batch plant through 2021 with $8,177,000

one 5-year renewal option.

Total 77.5 $22,017,000

RiverFront on the Anacostia Phases I11-1V: This property consists of 2.5 acres on the Anacostia River and is
immediately adjacent to the Washington National’ sbaseball park in the SE Central Business District of Washington, DC.
Once zoned for industrial use and under aground lease, this property isno longer under |ease and has been rezoned for the
construction of approximately 600,000 square feet of “mixed-use” development in two phases. See “ Stabilized Joint
Venture Segment” below for discussion on Phase | and Development Joint Ventures below for discussion of Phase I1.
Phaseslll and IV aredated for office, and hotel/residential buildings, respectively, all with permitted first floor retail uses.

On August 24, 2015, in anticipation of commencing construction of the new Frederick Douglass bridge at a location
immediately to the west of the existing bridge, the District of Columbiafiled a Declaration of Taking for atotal of 7,390
sguare feet of permanent easement and a 5,022-square-foot temporary construction easement on land along the western
boundary of theland that will ultimately hold Phaselll and V. Previoudly, the Company and the District had conceptually
agreed to aland swap with no compensation that would have permitted the proposed new bridge, including construction
easements, to be on property wholly owned by the District. Asaresult, the Planned Unit Development was designed and
ultimately approved by the Zoning Commission as if the land swap would occur once the District was ready to move
forward with the new bridge construction. In September 2016 the Company received $1,115,400 as settlement for the
easement. The Company will continue to seek an agreement from the Didtrict that the existing bridge easement will
terminate when the new bridge has been placed in service and the existing bridge has been removed. The Company’s
position isthat otherwise Phase 1V will be adversely impacted, and additional compensation or other relief will be duethe
Company.

Hampstead Trade Center: We purchased this 118-acre tract in 2005 for $4.3 million in a Section 1031 exchange with
plans of developing it as a commercial business park. The “great recession” caused us to reassess our plans for this
property. Asaresult, Management has determined that the prudent course of action isto attempt to rezone the property for
residential uses and sell the entire tract to another devel oper such that we can redeploy this capital into assets with more
near-term income producing potential. On December 22, 2018, The Town of Hampstead re-awarded FRP its request for
rezoning with a 30-day appeal period. No appea was filed, therefore, FRP can now move forward with its residentia
concept plan. We are fully engaged in the formal process of seeking PUD entitlements for this 118-acre tract in
Hampstead, Maryland, now known as “Hampstead Overlook”.

Square664E, Washington, DC: This property sits on the Anacostia River at the base of South Capitol Streetin an area
named Buzzard Point, approximately 1 mile down river from our RiverFront on the Anacostia property. The Square 664E
property consists of approximately 2 acres and is currently under lease to Vulcan Materials for use as a concrete batch
plant. The lease terminates on August 31, 2021 and V ulcan has the option to renew for one additional period of five (5)
years. Inthe quarter ending December 31, 2014, the District of Columbiaannounced that it had selected Buzzard Point for
the future site of the new DC United magjor league soccer stadium. The selected stadium location is separated from our
property by just one small industrial lot. In March 2017 reconstruction of the bulkhead was completed at a cost of $4.2
million in anticipation of future high-rise development.

The third leg of our Development Segment consists of investments in joint venture for properties in development as
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described below:

Development Segment - Investmentsin Joint Ventures (in thousands):

As of December 31, 2018

Brooksville BC FRP Essexshire RiverFront Bryant Street
Quarry, LLC Readlty, LLC Loan HoldingsIl, LLC Partnerships Totd
Investmentsin real estate, net $ 14,299 21,352 594 38,793 41,821 $ 116,859
Cash and cash equivalents 20 11 — 76 35,670 35,777
Deferred costs 6 8 — — 50 64
Total Assets $ 14,325 21,371 594 38,869 77541 $ 152,700
Secured notes payable $ — 9,549 — — — 8 9,549
Other liabilities 119 38 — 1,887 2,886 4,930
Capital - FRP 7,449 5,892 594 31,347 55,000 100,282
Capital - Third Parties 6,757 5,892 — 5,635 19,655 37,939
Total Liabilities and Capital $ 14,325 21,371 594 38,869 77541 $ 152,700

Brooksville Quarry, LLC.. In 2006, the Company entered into a Joint Venture Agreement with Vulcan Materials
Company to jointly own and devel op approximately 4,300 acres of land near Brooksville, Florida. Under thetermsof the
joint venture, FRP contributed its fee interest in approximately 3,443 acres formerly leased to Vulcan under along-term
mining lease which had anet book value of $2,548,000. V ulcan isentitled to mineaportion of the property until 2032 and
pay royalties to the Company. FRP aso contributed $3,018,000 for one-haf of the acquisition costs of a 288-acre
contiguous parcel. Vulcan contributed 553 acres that it owned as well asits leasehold interest in the 3,443 acres that it
leased from FRP and $3,018,000 for one-half of the acquisition costs of the 288-acre contiguousparcel. Thejoint venture
isjointly controlled by Vulcan and FRP. Distributionswill be made on a50-50 basis except for royalties and depletion
specificaly alocated to the Company. Other income for the year ended December 31, 2018 includes aloss of $61,000
representing the Company’ s portion of the loss of thisjoint venture (not including FRP' s royalty revenues).

BC Realty, LLC (WindlassRun). In March 2016, we entered into an agreement with a Baltimore devel opment company
(St. John Properties, Inc.) to jointly develop the remaining lands of our Windlass Run Business Park. The 50/50
partnership initialy calls for FRP to combine its 25 acres (valued at $7,500,000) with St. John Properties’ adjacent 10
acresfronting on amajor state highway (valued at $3,239,536) which resulted in aninitial cash distribution of $2,130,232
to FRPin May 2016. Thereafter, the venture will jointly devel op the combined propertiesinto amulti-building business
park to consist of approximately 329,000 square feet of single-story office space. The project will take placein severa
phases, with construction of thefirst phase, which includestwo office buildings and two retail buildingstotaling 100,030-
square-feet (inclusive of 27,950 retail), commenced in the fourth quarter of 2017 and projected to stabilize in the fourth
quarter of 2020. The start of subsequent phaseswill follow with thefinal phase commencing in the 4th quarter of 2024.
On September 28, 2017 BC FRP Redlty, LLC obtained $17,250,000 of construction financing commitments for 4
buildings through September 15, 2022 from BB&T at 2.5% over LIBOR. The balance outstanding on these loans at
December 31, 2018 was $9,568,000. Thejoint venture finished shell construction on itstwo office buildingsin November
2018, while shell construction on the two retail buildings wrapped up in January 2019.

EssexshireL oan. On January 27, 2018 the Company entered into aloan agreement with aBaltimore devel oper to bethe
principal capital source of a residentia development venture in Essexshire now known as “Hyde Park.” We have
committed up to $9.2 million in exchange for an interest rate of 10% and a preferred return of 20% after which a
“waterfall” determinesthe split of proceedsfrom sale. Thisproject will hold 125 town homesand 4 singlefamily lotsand
is currently in the entitlement process. The loan balance at December 31, 2018 was $594,000.

RiverFront Holdings!l, LLC. On May 4, 2018, the Company and MRP formed a Joint Venture to devel op Phasell and

closed on construction financing with Eagle Bank. Phase Il on the Anacostia known as The Maren is a250,000-sguare-
foot mixed-use devel opment which supports 264 residential unitsand 7,900 SF of retail. The Company has contributed its
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land with an agreed value of $16.3 million (cost basis of $4.6 million) and $6.2 million of cash. MRP contributed capital
of $5.6 million to the joint venture including development costs paid prior to the formation of the joint venture and a
$725,000 devel opment fee. The Company further agreed to fund $13.75 million preferred equity financing at 7.5% interest
rate of which $8,723,000 was advanced through December 31, 2018. The loan from Eagle Bank allows draws of up to
$71 million during construction at an interest rate of 3.25% over LIBOR. The loan is interest only and matures in 36
monthswith a12-month extension assuming completion of construction and at |east one occupancy. Thereisaprovision
for an additional 72 months extension with a 30-year amortization of principal at 2.15% over seven-year US Treasury
Constant if NOI issufficient for a9% yield. The Company’ sequity interest in the joint ventureis accounted for under the
equity method of accounting as M RP acts as the administrative agent of thejoint venture and overseesand controlsthe day
to day operations of the project. Construction began in April 2018, with substantial completion estimated in June 2020,
and stabilization (meaning 90% of the individual apartments are leased and occupied by third party tenants) in late 2021.

Bryant Street Partnerships. On December 24, 2018 the Company and MRP formed 4 partnerships to purchase and
develop approximately 5 acres of land at 500 Rhode Island Ave NE, Washington, D.C. Thisproperty isthefirst phase of
the Bryant Street Master Plan. The property is located in an Opportunity Zone, which provides tax benefitsin the new
communities development program as established by Congressin the Tax Cutsand Jobs Act of 2017. Thisfirst phaseisa
516,000 SF mixed-use devel opment which supports 488 residential unitsand 86,000 SF of first floor and stand-a oneretail
on approximately 5 acres of the roughly 12-acre site. The Company contributed cash of $32 million in exchange for a
61.36% common equity in the partnership. The Company also contributed cash of $23 million as preferred equity
financing at 8.0% interest rate. The Company recordsinterest incomefor thisloan and alossin equity injoint venturesfor
our 61.36% equity in the partnership. The Company’ sequity interest in the joint ventureisaccounted for under the equity
method of accounting as MRP acts asthe administrative agent of thejoint venture and oversees and controlsthe day to day
operations of the project. Constructionisto beginin 2019, with substantial completion estimated in 2nd quarter 2021, and
stabilization (meaning 90% of theindividual apartments and retail are leased and occupied by third party tenants) in late
2022.

Stabilized Joint Ventur e Segment.

We have renamed this segment from RiverFront on the Anacostiato the Stabilized Joint V enture segment aswe intend to
transfer additional joint ventures from our Development segment into this segment asthey reach stabilization. Currently
the segment only includes one stabilized joint venture which owns, leases and manages one building, Dock 79. Thisasset
creates revenue and cash flows through tenant rental payments, and reimbursements for building operating costs. The
major cash outlaysincurred in this segment arefor property taxes, full service maintenance, property management, utilities,
marketing and our management.

Dock 79. 1n 2014, approximately 2.1 acres (Phasel) of thetotal 5.8-acreswas contributed to ajoint venture owned by the
Company (77%) and our partner, MRP Realty (23%), and construction commenced in October 2014 on a 305-unit
residential apartment building with approximately 18,000 sq. ft. of first floor retail space. Lease up commenced in May
2016 and rent stabilization of the residential units of 90% occupied was achieved in the third quarter of 2017. Upon
reaching stabilization, the Company had, for a period of one year, the exclusiveright to (i) cause thejoint ventureto sell
the property or (ii) cause the Company’ s and MRP' s percentage interests in the joint venture to be adjusted so asto take
into account the contractual payouts assuming a sale at the value of the development at the time of this “Conversion
election”. The attainment of stabilization also resultsin a change of control for accounting purposes as the veto rights of
the minority shareholder lapsed and the Company became the primary beneficiary. Assuch, beginning July 1, 2017, the
Company consolidated the assets (at current fair value based on athird-party opinion), liabilities and operating results of
the joint venture. This consolidation resulted in a gain on remeasurement of investment in rea estate partnership of
$60,196,000 of which $20,469,000 was attributed to the noncontrolling interest. The Company used thefair value amount
to calcul ate adjusted ownership under the Conversion election. Assuch for financial reporting purposes effective July 1,
2017 the Company ownership is based upon this substantive profit-sharing arrangement and is 66.0% on a prospective
basis. Asof December 31, 2018, theresidential unitswere 95.4% occupied and 96.4% leased, whileretail unitsare 76%
leased with just one space remaining.

COMPARATIVE RESULTS OF OPERATIONS
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Consolidated Results

(dollars in thousands) Twelve Months Ended December 31,
2018 2017 Change %

Revenues:

Rental Revenue $ 13219 $ 7815 $ 5,404 69.1%

Mining Royalty and rents 8,050 7,153 897 12.5%

Revenue-Reimbursements 753 634 119 18.8%
Total Revenues 22,022 15,602 6,420 41.1%
Cost of operations:

Depreciation/Depl etion/Amortization 7,898 5,934 1,964 33.1%

Operating Expenses 4,285 2,136 2,149 100.6%

Environmental remediation recovery (465) — (465) *

Property Taxes 2,625 2,016 609 30.2%

Management Company indirect 1,765 1,295 470 36.3%

Corporate Expense 3,952 3,180 772 24.3%
Total cost of operations 20,060 14,561 5,499 37.8%
Total operating profit 1,962 1,041 921 88.5%
Net investment income, including realized losses

of $1,155 and $0 2,672 — 2,672 *
Interest Expense (3,103) (2,7412) (362) 13.2%
Equity in loss of joint ventures (88) (1,598) 1,510 -94.5%
Gain on remeasurement of investment
inreal estate partnership — 60,196 (60,196) *
Gain on investment land sold 40 — 40 *
Income before income taxes 1,483 56,898 (55,415) -97.4%
Provision for income taxes 524 7,350 (6,826) -92.9%
Income from continuing operations 959 49,548 (48,589) -98.1%
Income from discontinued operations, net 122,129 11,003 111,126 1010.0%
Net income 123,088 60,551 62,537 103.3%
Income (loss) attributable to noncontrolling interest (1,384) 18,801 (20,185) -107.4%
Net income attributable to the Company $ 124472 % 41,750 $ 82,722 198.1%

Net income for 2018 was $124,472,000 or $12.32 per share versus $41,750,000 or $4.16 per sharein the same
period last year. Income from discontinued operations for 2018 was $122,129,000 or $12.09 per share versus
$11,003,000 or $1.10 per sharein the same period last year. Corporate expense increased primarily dueto a
$610,000 increasein director stock grantsrelated to the changein fiscal year end and increased market pricein
advance of the grant in the spring. Calendar year 2017 included a gain on remeasurement of investment of
$60.2 million in the Company’s Dock 79 real estate partnership as aresult of the asset’s stabilization and the
ensuing change in control of the partnership for accounting purposes. This changein control brought with it
this substantial and non-taxable gain. The gain is based on the difference between the carrying value and the
fair value of al assets and liabilities in the partnership. Calendar year 2017 also included a gain of
$12,043,000, or $1.20 per share, due to areduction in the provision for income taxes resulting from revaluing
the Company’s net deferred tax liabilities per the Tax Cuts and Jobs Act of 2017.

Total revenues were $22,022,000, up 41.1%, versusthe same period last year, primarily because of the addition
of rental revenues from Dock 79 when its results were consolidated starting in July 2017.

Asset M anagement
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Highlights of 2018
e Revenue was up $25,000, or 1.1%, over the twelve months ended December 31, 2017

Twelve months ended December 31

(dollars in thousands) 2018 % 2017 % Change %

Rental revenue $ 2212 95.8% 2,203 96.5% 9 0.4%
Revenue-reimbursements 97 4.2% 81 3.5% 16 19.8%
Total revenue 2,309 100.0% 2,284 100.0% 25 1.1%
Depreciation, depletion and amortization 540 23.4% 512 22.4% 28 5.5%
Operating expenses 452 19.6% 489 21.4% (37) -7.6%
Property taxes 164 7.1% 148 6.5% 16 10.8%
Management company indirect 102 4.4% 100 4.4% 2 2.0%
Corporate expense 153 6.6% 154 6.7% (1) -0.6%
Cost of operations 1,411 61.1% 1,403 61.4% 8 0.6%
Operating profit $ 898 38.9% 881 38.6% 17 1.9%

Total revenuesin this segment were $2,309,000, up $25,000 or 1.1%, over last year. Operating profit of $898,000 wasup
$17,000 compared to last year.

Mining Royalty L ands Segment Results

Highlights of 2018

e Mining Royalty and rents revenue were up $897,000, or 12.5% versus the twelve months ended December 31,

2017.
Twelve months ended December 31

(dollars in thousands) 2018 % 2017 %

Mining Royalty and rents $ 8,050 98.9% 7,153 98.8%
Revenue-reimbursements 89 1.1% 88 1.2%
Tota revenue 8,139 100.0% 7,241 100.0%
Depreciation, depletion and amortization 198 2.4% 110 1.5%
Operating expenses 168 2.1% 159 2.2%
Property taxes 269 3.3% 240 3.3%
Corporate expense 214 2.6% 167 2.3%
Cost of operations 849 10.4% 676 9.3%
Operating profit $ 7,290 89.6% 6,565 90.7%

Tota revenuesin this segment were $8,139,000 versus $7,241,000 in the same period last year. Total operating profit
in this segment was $7,290,000, an increase of $725,000 versus $6,565,000 in the same period last year.

Development Segment Results
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Highlights of 2018

Construction began on Phase Il of our RiverFront on the Anacostiaproject in April. The substantially completed
environmental remediation cost was $465,000 lower than the $2 million estimated cost recorded in fiscal 2016.

Twelve months ended December 31

(dollars in thousands) 2018 2017 Change

Rental revenue $ 753 785 (32)
Revenue-reimbursements 453 445 8
Tota revenue 1,206 1,230 (24
Depreciation, depletion and amortization 228 337 (109)
Operating expenses 1,198 200 998
Environmental remediation recovery (465) — (465)
Property taxes 1,037 1,108 (7D
Management company indirect 1,312 1,113 199
Corporate expense 1,984 1,231 753
Cost of operations 5,294 3,989 1,305
Operating loss $ (4,088) (2,759) (1,329)

The Devel opment segment isresponsiblefor (i) seeking out and identifying opportunistic purchases of income producing
warehouse/office buildings, and (i) devel oping our non-income producing propertiesinto income production. Operating
expensesincreased $998,000 primarily dueto $276,000 for duediligence costswhich includes, initial legal, archeological,
wetland, contamination, title, traffic, survey, geotechnical, and density (total build-out and use) studies on a potential
acquisition which FRP decided not to pursue, $216,000 for legal feesrelated to seeking reimbursement of environmental
costs from neighboring property owners of our Anacostia property, $151,000 related to eminent domain and other issues
on phases |11 and IV of our Anacostia property, $149,000 for organizational costs for our Phase Il joint venture, and
$217,000 for organizational costs for our Bryant Street joint venture.

With respect to ongoing projects:

We are fully engaged in the formal process of seeking PUD entitlements for our 118-acre tract in Hampstead,
Maryland, now known as “Hampstead Overlook.”

We finished shell construction this past quarter on the two office buildingsin the first phase of our joint venture
with St. John Properties. Shell construction of the two retail buildingswas completed subsequent to theend of the
year in January. We are now in the process of |easing thesefour single-story buildingstotaling 100,000 square feet
of office and retail space.

We are the principal capital source of a residential development venture in Essexshire now known as “Hyde
Park.” We have committed up to $9.2 million in exchange for an interest rate of 10% and a preferred return of
20% after which a“waterfall” determinesthe split of proceedsfrom sale. This project will hold 125 town homes
and 4 single family lots and is currently in the entitlement process.

In the second quarter 2018, we began construction on a 94,350-square-foot spec building at Hollander Business
Park. ThisClass"A” facility will beour first building with a32-foot clear and should come on linein the second
quarter of 20109.

In April, we began construction on Phase Il of our RiverFront on the Anacostia project, now known as “The
Maren.” We expect to deliver the building in the first half of 2020.
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¢ InDecember 2018, the Company entered into ajoint venture agreement with MRP for the development of thefirst
phase of a multifamily, mixed-use development in northeast Washington, DC known as “Bryant Street.” FRP
contributed $32 million for common equity and another $23 million for preferred equity.

Stabilized Joint Venture Segment Results

Highlights of 2018:

e Beginning July 1, 2017, the Company consolidated the assets (at current fair value), liabilities and operating
results of the joint venture and established the Stabilized Joint Venture Segment as its fourth segment. FRP's
share of results prior to July 1, 2017 are included in the line Equity in loss of joint ventures in the Company’s
overal Consolidated statements of Income.

Twelve Months Ended December 31

(dollars in thousands) 2018 % 2017 %

Rental revenue $ 10,254 98.9% 4,827 99.6%
Revenue-reimbursements 114 1.1% 20 4%
Total revenue 10,368 100.0% 4,847 100.0%
Depreciation and amortization 6,932 66.9% 4,975 102.7%
Operating expenses 2,467 23.8% 1,288 26.6%
Property taxes 1,155 11.1% 520 10.7%
Management company indirect 351 3.4% 82 1.7%
Corporate expense 393 3.8% 65 1.3%
Cost of operations 11,298 109.0% 6,930 143.0%
Operating profit $ (930) -9.0% $ (2,083) -43.0%

Average occupancy for 2018 was 94.77%, and at the end of 2018 Dock 79 was 96.39% leased and 95.08% occupied.
Through calendar year 2018, 58.40% of expiring leases renewed with an averageincreasein rent of 3.29%. Dock 79isa
joint venture between the Company and MRP, in which FRP Holdings, Inc. isthe mgority partner with 66% ownership.

LIQUIDITY AND CAPITAL RESOURCES

The growth of the Company’s businesses requires significant cash needs to acquire and develop land or operating
buildings and to construct new buildings and tenant improvements. As of December 31, 2018, we had $22,547,000 of
cash and cash equivalents along with $165,212,000 of investments availablefor sale. Asof December 31, 2018, we had
no debt borrowed under our $20 million Wells Fargo revolver, $1,924,000 outstanding under letters of credit and
$18,076,000 available to borrow under the revolver. In November 2017, we secured $90 million in permanent financing
for Dock 79 from EagleBank, the proceeds of which were used to pay off $79 million of construction and mezzanine debt.
The remainder was distributed pari passu between the Company and our partners.

Cash Flows- Thefollowing table summarizes our cash flowsfrom operating, investing and financing activitiesfor each of
the periods presented (in thousands of dollars):

Y ear ended Y ear ended
December 31, December 31,
2018 2017

Total cash provided by (used for):

Operating activities (37,186) 21,059
Investing activities 90,945 (15,154)
Financing activities (35,736) (1,381)
Increase (decrease) in cash and cash equivalents 18,023 4,524
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Outstanding debt at the beginning of the period 118,317 40,745
Outstanding debt at the end of the period 88,789 118,317

Operating Activities- Net cash used for operating activitiesin 2018 was $37,186,000 versus cash provided by operating
activities of $21,059,000 in the same period last year. Net cash used in operating activities of discontinued operationswas
$43,580,000 primarily due to income tax payments on the taxable gains on the sale of buildings. Net cash provided by
operating activities of continuing operationswas lower primarily dueto a$6,892,000 increasein Federal and stateincome
taxes receivable and a $1,945,000 reduction in other long-term liabilities primarily from environmental remediation
payments related to Phase |1 of RiverFront construction.

Investing Activities— Net cash provided by investing activities increased to $90,945,000 versus cash used in investing
activities of $15,154,000 in the same period last year due primarily to the proceeds on the sale of the buildingswhich were
reinvested in our real estate investments and joint ventures or used to purchase investments available for sale.

At December 31, 2018 the Company was invested in 55 corporate bonds with individual maturities ranging from 2020
through 2021 and one bond maturing in 2024. The unrealized |oss on these bonds of $1,014,000 was recorded as part of
comprehensive income and was based on the estimated market value by National Financia Services, LLC (“NFS")
obtained from sources that may include pricing vendors, broker/deal erswho clear through NFS and/or other sources (Level
2). The Company concluded that thisunrealized losswas not other-than-temporary because the market vauesrecoveredin
January 2019 and the Company has the option to retain individual bonds through maturity. The Company did realize a
loss of $580,000 in its net investment income related to a bond that was sold at aloss in January.

Financing Activities— Net cash required by financing activities was $35,736,000 versus $1,381,000 in the same period
last year primarily dueto the payoff of mortgage oans related to the buildings sold and increased repurchase of company
stock.

Credit Facilities - On January 30, 2015, in connection with the Spin-off, the Company terminated its $55 million credit
facility entered with Wells Fargo Bank, N.A. in 2012 and simultaneously entered into a new five-year credit agreement
with Wells Fargo with a maximum facility amount of $20 million (the "Credit Agreement”). The Credit Agreement
providesarevolving credit facility (the“Revolver”) with a$10 million sublimit available for standby lettersof credit. As
of December 31, 2018, there was no debt outstanding on the revolver and $1,924,000 outstanding under letters of credit
and $18,076,000 available for borrowing. The letters of credit were issued to guarantee certain obligations to state
agencies related to rea estate development. Most of the letters of credit are irrevocable for a period of one year and
typically are automatically extended for additional one-year periods. The Revolver bearsinterest at arate of 1.4% over the
selected LIBOR, which may change quarterly based on the Company’ sratio of Consolidated Total Debt to Consolidated
Total Capital, as defined. A commitment fee of 0.15% per annum is payable quarterly on the unused portion of the
commitment. The commitment fee may also change quarterly based upon the ratio described above. The credit agreement
contains certain conditions and financial covenants, including a minimum $110 million tangible net worth. As of
December 31, 2018, the tangible net worth covenant would have limited our ability to pay dividends or repurchase stock
with borrowed fundsto amaximum of $168 million combined. The Company wasin compliance with al covenantsas of
December 31, 2018.

On November 17, 2017, Riverfront Holdings |, LLC (the "Joint Venture") refinanced the Dock 79 project pursuant to a
Loan Agreement and Deed of Trust Note entered into with EagleBank ("Loan Documents'). The Joint Venture, which
was formed between the Company and MRP in 2014 in connection with the development of the Riverfront on the
Anacostia property, borrowed aprincipa sum of $90,000,000 in connection with therefinancing. Theloan issecured by
the Dock 79 real property and improvements, bears a fixed interest rate of 4.125% per annum and has a term of 120
months. During the first 48 months of the loan term, the Joint V enture will make monthly payments of interest only, and
thereafter, make monthly payments of principal and interest in equal installments based upon a 30-year amortization
period. Theloanisanon-recourseloan. However, all anountsdue under the Loan Documentswill becomeimmediately
due upon an event of default by the Joint V enture, such eventsincluding, without limitation, Joint Venture's (i) failureto:
pay, permit inspections or observe covenants under the Loan Documents, (ii) breach of representations made under the
Loan Documents (iii) voluntary or involuntary bankruptcy, and (iv) dissolution, or the dissolution of the guarantor.
MidAtlantic Redlty Partners, LLC, an affiliate of MRP, has executed a carve-out guaranty in connection with the loan.
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Cash Requirements — The Board of Directors has authorized Management to repurchase shares of the Company’s
common stock from timeto time as opportunities arise. During 2018 the Company repurchased 121,817 shares of stock.
As of December 31, 2018, $9,150,000 was authorized for future repurchases of common stock. The Company does not
currently pay any cash dividends on common stock.

The Company expended capital of $9,150,000 during 2018. These capital expenditureswerefunded from either cash and
investments on hand, cash generated from operations and property sales, or borrowings under our credit facilities.

Non-GAAP Financial M easures.

To supplement the financia results presented in accordance with GAAP, FRP presents anon-GAAP financial measure
within the meaning of Regulation G promulgated by the Securities and Exchange Commission. Thenon-GAAPfinancia
measureincluded in this Annual Report on Form 10-K isnet operating income (NOI). FRP usesthisnon-GAAPfinancial
measure to analyze its continuing operations and to monitor, assess, and identify meaningful trendsin its operating and
financial performance. This measureis not, and should not be viewed as, a substitute for GAAP financial measures.

Net Operating Income Reconciliation
Twelve months ended 12/31/18 (in thousands)

Asset Stabilized Mining Unallocated FRP
Management  Development  Joint Venture  Royalties Corporate Holdings
Segment Segment Segment Segment Expenses Totals

Income (loss) from continuing operations 2,282 (2,844) (3,316) 5,305 (468) 959
Income Tax Allocation 847 (1,054) (717) 1,967 (519) 524
Income (loss) from continuing operations before income taxes 3,129 (3,898) (4,033) 7,272 (987) 1,483
Less:

Gains on investment land sold — — — 43 — 43
Unrealized rents — — 208 — — 208
Interest income 2,231 220 — — 221 2,672
Plus:

Unredlized rents 16 — — 494 — 510
Loss on investment land sold — 3 — — — 3
Equity inloss of Joint Venture — 27 — 61 — 88
Interest Expense — — 3,103 — — 3,103
Depreciation/Amortization 540 228 6,932 198 — 7,898
Management Co. Indirect 102 1,312 351 — — 1,765
Allocated Corporate Expenses 153 1,984 393 214 1,208 3,952
Net Operating Income 1,709 (564) 6,538 8,196 — 15,879
Net Operating Income Reconciliation
Twelve months ended 12/31/17 (in thousands)

Asset Stabilized Mining Unallocated FRP
Management  Development  Joint Venture  Royalties Corporate Holdings
Segment Segment Segment Segment Expenses Totals

Income (loss) from continuing operations 533 (1,669) 39,984 3,948 6,752 49,548
Income Tax Allocation 348 (1,090) 13,830 2,577 (8,315) 7,350
Income (loss) from continuing operations before income taxes 881 (2,759) 53,814 6,525 (1,563) 56,898
Less:

Unrealized rents — — 123 — — 123
Gain on investment land sold — — 60,196 — — 60,196
Plus:

Unredlized rents 83 — — 460 — 543
Equity inloss of Joint Venture — — 1,558 40 — 1,598
Interest Expense — — 2,741 — — 2,741
Depreciation/Amortization 512 337 4,975 110 — 5,934
Management Co. Indirect 100 1,113 82 — — 1,295
Allocated Corporate Expenses 154 1,231 65 167 1,563 3,180
Net Operating Income (loss) 1,730 (78) 2,916 7,302 — 11,870
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OFF-BALANCE SHEET ARRANGEMENTS

Except for theletters of credit described above under “ Liquidity and Capital Resources,” the Company does not have any
off-balance sheet arrangements that either have, or are reasonably likely to have, a current or future material effect onits
financial condition.

CRITICAL ACCOUNTING POLICIES

Management of the Company considers the following accounting policies critical to the reported operations of the
Company:

AccountsReceivableand Unrealized RentsValuation. The Company is subject to customer credit risk that could affect
the collection of outstanding accounts receivable and unrealized rents, that is rentsrecorded on astraight-lined basis. To
mitigate these risks, the Company performs credit reviews on all new customers and periodic credit reviews on existing
customers. A detailed analysisof late and slow pay customersis prepared monthly and reviewed by senior management.
The overal collectibility of outstanding receivables and straight-lined rents is evaluated and allowances are recorded as
appropriate. Significant changesin customer credit could require increased alowances and affect cash flows.

Net Real Estate Investments and Impairment of Assets. Net real estate investments are recorded at cost less
accumulated depreciation and depletion. Provision for depreciation of Net real estate investmentsis computed using the
straight-line method based on the following estimated useful lives:

Y ears

Buildings and improvements 3-39
Depletion of sand and stone depositsis computed on the basis of units of production in relation to estimated reserves.

The Company periodically reviews Net real estate investmentsfor potential impai rment whenever events or circumstances
indicate the carrying amount of along-lived asset may not be recoverable. Thisreview consists of comparing cap rateson
recent cash flows and market value estimates to the carrying values of each asset group. If this review indicates the
carrying value might exceed fair value then an estimate of future cash flowsfor the remaining useful life of each property
is prepared considering anticipated vacancy, lease rates, and any future capital expenditures. Changesin estimates or
assumptions could have an impact on the Company’ s financials.

All direct and indirect costs, including interest and real estate taxes, associated with the development, construction, leasing
or expansion of real estate investments are capitalized as adevelopment cost of the property. Included inindirect costsis
an estimate of internal costs associated with development and rental of real estate investments. Changesin estimates or
assumptions could have an impact on the Company’s financials.

Income Taxes. The Company accounts for income taxes under the asset-and-liability method. Deferred tax assets and
liabilities represent items that will result in taxable income or a tax deduction in future years for which the related tax
expense or benefit has aready been recorded in our statement of earnings. Deferred tax accountsarise asaresult of timing
differences between when items are recognized in the Consolidated Financial Statements compared with when they are
recognized inthetax returns. The Company assessesthelikelihood that deferred tax assetswill be recovered from future
taxableincome. To the extent recovery isnot probable, avaluation allowanceis established and included asan expense as
part of our incometax provision. No valuation allowance was recorded at December 31, 2018, asall deferred tax assetsare
considered morelikely than not to berealized. Significant judgment isrequired in determining and assessing theimpact of
complex tax laws and certain tax-rel ated contingencies on the provision for incometaxes. Aspart of the calculation of the
provision for income taxes, we assess whether the benefits of our tax positions are at least more likely than not of being
sustained upon audit based on the technical merits of the tax position. For tax positionsthat are more likely than not of
being sustained upon audit, we accrue the largest amount of the benefit that is more likely than not of being sustained in
our consolidated financia statements. Such accruals require estimates and judgments, whereby actual results could vary
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materially from these estimates. Further, anumber of years may el apse before aparticular matter, for which an established
accrual was made, is audited and resolved.

CONTRACTUAL OBLIGATIONS

The following table summarizes our contractual obligations as of December 31, 2018:

Payments due by period
Lessthan 1-3 35 More than
Tota 1 year years years 5years
Mortgages Including Interest $ 121,894 3,713 7,552 10,468 100,161
Purchase Commitments 1,337 1,337 - - -
Total Obligations $ 123,231 5,050 7,552 10,468 100,161

INFLATION
Most of the Company’ s operating expenses are inflation-sensitive, with inflation generally producing increased costs of

operations. Substantially al of the Company’ sroyalty agreementsare based on apercentage of the sales price of therelated
mined items. Minimum royalties and substantially all |ease agreements provide escalation provisions.

SEASONALITY

The Company’ sbusinessis subject to limited seasonality dueto the cyclical nature of our royalty revenueswith revenues
generaly declining dightly during winter months.

FORWARD LOOKING STATEMENTS

Certain matters discussed in this report contain forward-looking statements, including without limitation relating to the
Company's plans, strategies, objectives, expectations, intentions, capital expenditures, future liquidity, and plans and
timetables for completion of pending development projects. The words or phrases “anticipate,” “estimate,” ”believe,”
“budget,” “continue,” “could,” “intend,” “may,” “plan,” “potential,” “predict,” “seek,” “should,” “will,” “would,”
“expect,” “objective,” “projection,” “forecast,” “goal,” “guidance,” “outlook,” “effort,” “target” and similar expressions
identify forward-looking statements. The following factors and others discussed in the Company’ s periodic reports and
filings with the Securities and Exchange Commission are among the principal factors that could cause actual results to
differ materially from the forward-looking statements: levels of construction activity in the markets served by our mining
properties; risk insurance markets; availability and terms of financing; competition; interest rates, inflation and general
economic conditions; demand for flexible commercia and residential propertiesin the Baltimore-Washington area; and
ability to obtain zoning and entitlements necessary for property development. However, this list is not a complete
statement of all potential risks or uncertainties.

These forward-looking statements are made as of the date hereof based on management’ s current expectations, and the
Company does not undertake an obligation to update such statements, whether asaresult of new information, future events
or otherwise. Additional information regarding these and other risk factors may be found in the Company’ s other filings
made from time to time with the Securities and Exchange Commission.
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CONSOLIDATED STATEMENTSOF INCOME
(in thousands, except per share amounts)

Revenues:
Rental revenue
Mining Royalty and rents
Revenue — reimbursements
Total Revenues

Cost of operations:
Depreciation, depletion and amortization
Operating expenses
Environmental remediation recovery
Property taxes
Management company indirect
Corporate expenses (Note 4 Related Party)
Total cost of operations

Total operating profit

Net investment income, including realized losses of $1,195
Interest expense

Equity in loss of joint ventures

Gain on remeasurement of investment in real estate partnership
Gain on investment land sold

Income from continuing operations before income taxes
Provision for income taxes

Income from continuing operations
Income from discontinued operations, net of tax

Net income
Income (loss) attributable to noncontrolling interest

Net income attributable to the Company

Earnings per common share;

Income from continuing operations-
Basic
Diluted
Discontinued operations-
Basic
Diluted
Net Income-
Basic
Diluted

Number of shares (in thousands) used in computing:
-basic earnings per common share
-diluted earnings per common share

See accompanying notes.
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Y ear ended Y ear ended
December 31, December 31,
2018 2017
$ 13,219 7,815
8,050 7,153
753 634
22,022 15,602
7,898 5,934
4,285 2,136
(465) —
2,625 2,016
1,765 1,295
3,952 3,180
20,060 14,561
1,962 1,041
2,672 —
(3,103) (2,741)
(88) (1,598)
— 60,196
40 —
1,483 56,898
524 7,350
959 49,548
122,129 11,003
123,088 60,551
(1,384) 18,801
$ 124,472 41,750
$ 0.10 4.97
$ 0.09 4,94
$ 12.16 1.10
$ 12.09 1.10
$ 12.40 4.19
$ 12.32 4.16
10,040 9,975
10,105 10,040



CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(In thousands)

Y ear ended Y ear ended
December 31, December 31,
2018 2017
Revenues:
Net income $ 123,088 60,551
Other comprehensive income (10ss) net of tax:
Unrealized loss on investments available for sale,
net of income tax effect of ($275) and $0 (739) —
Deferred compensation liability, net of tax effect of $0 and ($14) — 24
Comprehensive income $ 122,349 60,575
Less comp. income attributable to noncontrolling interest (1,384) 18,801
Comprehensive income attributabl e to the Company $ 123,733 41,774

See accompanying notes.
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CONSOLIDATED BALANCE SHEETS
(In thousands, except share data)

Assets:

Real estate investments at cost:

Land

Buildings and improvements

Projects under construction
Total investmentsin properties

Less accumulated depreciation and depletion
Net investmentsin properties

Real estate held for investment, at cost
Investment in joint ventures
Net real estate investments

Cash and cash equivaents

Cash held in escrow

Accounts receivable, net

Investments available for sale at fair value
Federal and state income taxes receivable
Unrealized rents

Deferred costs

Other assets

Assets of discontinued operations

Total assets

Liabilities:

Line of credit payable

Secured notes payable, current portion

Secured notes payable, less current portion

Accounts payable and accrued liabilities

Environmental remediation liability

Deferred revenue

Deferred income taxes

Deferred compensation

Tenant security deposits

Liabilities of discontinued operations
Total liabilities

Commitments and contingencies (Note 13 & 14)

Equity:
Common stock, $.10 par value
25,000,000 shares authorized,
9,969,174 and 10,014,667 shares
issued and outstanding, respectively
Capital in excess of par value
Retained earnings
Accumulated other comprehensive income (loss), net
Total shareholders equity
Noncontrolling interest MRP
Total equity
Total liabilities and shareholders’ equity

See accompanying notes.
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December 31, December 31,
2018 2017

83,721 87,235
144,543 147,670
6,683 1,764
234,947 236,669
28,394 26,755
206,553 209,914
7,167 7,176
88,884 13,406
302,604 230,496
22,547 4,524
202 333
564 615
165,212 —
9,854 2,962
53 223
773 2,708
455 179
3,224 176,694
505,488 418,734
— 125
88,789 90,029
3,545 2,081
100 2,037

27 107
27,981 25,982
1,450 1,457
53 54

288 32,280
122,233 154,152
997 1,001
58,004 55,636
306,307 186,855
(701) 38
364,607 243,530
18,648 21,052
383,255 264,582
505,488 418,734




CONSOLIDATED STATEMENTSOF CASH FLOWS (In thousands)

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to
net cash provided by continuing operating activities:
Income from discontinued operations, net
Depreciation, depletion and amortization
Deferred income taxes
Equity in loss of joint ventures
Gain on remeasurement of invest in real estate partnership
Loss (gain) on sale of equipment and property
Stock-based compensation
Realized loss on available for sale investments
Net changes in operating assets and liabilities:
Accounts receivable
Deferred costs and other assets
Accounts payable and accrued liabilities
Income taxes payable and receivable
Other long-term liabilities

Net cash provided by operating activities of continuing operations
Net cash provided by (used in) operating activities of discontinued operations

Net cash provided by (used in) operating activities

Cash flows from investing activities:

Investments in properties

Investments in joint ventures

Purchases of investments available for sale

Proceeds from sales of investments available for sale
Cash at consolidation of real estate partnership

Cash held in escrow

Proceeds from sale of assets

Net cash used in investment activities of continuing operations
Net cash provided by (used in) investing activities of discontinued operations

Net cash provided by (used in) investing activities

Cash flows from financing activities:
Distribution to noncontrolling interest
Decrease in bank overdrafts
Proceeds from long-term debt
Repayment of long-term debt
Payment on revolving credit facility
Debt issue costs
Repurchase of company stock
Exercise of employee stock options

Net cash provided by (used in) financing activities of continuing operations
Net cash used in financing activities of discontinued operations

Net cash used in financing activities

Net increasein cash and cash equivalents
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of the year
Supplemental disclosures of cash flow information:
Cash paid during the year for:

Interest, net of capitalized amounts

Income taxes

See accompanying notes.

Year ended Year ended
December 31, December 31,
2018 2017
123,088 60,551
(122,129) (11,003)
8,209 5,978
1,999 9,527
88 1,598
— (60,196)
(82) (15)
1,662 713
1,195 —
51 (247)
(234) 784
1,384 (745)
(6,892) (3,849)
(1,945) (4)
6,394 3,092
(43,580) 17,967
(37,186) 21,059
(7,294) (3,296)
(71,007) (693)
(446,974) —
279,553 —
— 2,295
131 (162)
447 16
(245,144) (1,840)
336,089 (13,314)
90,945 (15,154)
(1,020) (2,167)
— (254)
— 90,496
(1,552) (79,310)
— (6,441)
— (1,406)
(5,733) (74)
1,415 2,297
(6,890) 3,141
(28,846) (4,522)
(35,736) (1,381)
18,023 4,524
4,524 —
22,547 4,524
2,851 3,960
50,427 1,657



CONSOLIDATED STATEMENTSOF SHAREHOLDERS EQUITY

(In thousands, except share amounts)

Balance at Januaryl, 2017

Exercise of stock options
Stock option compensation
Shares granted to Directors
Shares purchased and cancelled
Net income

Contributions from partners
Distributions to partners
Deferred comp. liability, net

Balance at December 31, 2017

Exercise of stock options

Stock option compensation
Shares granted to Directors
Shares purchased and cancelled
Net income

Distributions to partners
Unredlized loss on investment, net

Balance at December 31, 2018

Accumu-
lated
Other
Compre- Total
Capita in hensive Share Non-
Common Stock Excessof Retained Income net Holders  Controlling Total
Shares Amount Par Vaue Earnings of tax Equity Interest Equity
9,914,054 $ 991 $ 52,647 $ 145168 $ 14 $198820 $ — $ 198,820
92,130 9 2,288 2,297 2,297
268 268 268
10,483 1 444 445 445
(2,000) (1) (63) (74) (74)
41,750 41,750 18,801 60,551
4,418 4,418
(2,167) (2,167)
24 24 24
10,014,667 1,001 55,636 186,855 38 243,530 21,052 264,582
56,232 6 1,409 1,415 1,415
607 607 607
20,092 2 1,053 1,055 1,055
(121,817) (12 (701)  (5,020) (5,733) (5,733)
124,472 124,472 (1,384) 123,088
(1,020) (1,020)
(739) (739) (739)
9,969,174 $ 997 $ 58,004 $ 306,307 $ (701) $364,607 $ 18,648 $ 383,255
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NOTESTO CONSOL IDATED FINANCIAL STATEMENTS

1. Accounting Policies.

ORGANIZATION - FRP Holdings, Inc. (“FRP" or the “Company”) is a holding company engaged in the real estate
business, namely (i) mining royalty land ownership and leasing, (ii) land acquisition, entitlement and devel opment
primarily for future warehouse/office or residential building construction, (iii) ownership, leasing, and management of a
residential apartment building, and (iv) warehouse/office building ownership, leasing and management.

FRP Holdings, Inc. wasincorporated on April 22, 2014 in connection with acorporate reorgani zation that preceded the
Spin-off of Patriot Transportation Holding, Inc. The Company’s successor issuer was formed on July 20, 1998. The
business of the Company is conducted through our wholly-owned subsidiaries FRP Development Corp., aMaryland
corporation and Florida Rock Properties, Inc., a Florida corporation, and the various subsidiaries of each.

On May 21, 2018, the Company completed the disposition of 40 industrial warehouse propertiesand 3 additional land
parcelsto an affiliate of Blackstone Real Estate Partners V111, L.P. for $347.2 million. Onewarehouse property vaued
at $11.7 million was excluded from the sale due to the tenant exercising its right of first refusal to purchase the
property. This resulted in the disposition of al of the Company’s industrial flex/office warehouse properties and
constituted amajor strategic shift and as aresult, these properties have been reclassified as discontinued operationsfor
all periods presented. The Asset Management segment currently contains three commercia properties.

CONSOLIDATION - The consolidated financia statements include the accounts of the Company inclusive of our
operating rea estate subsidiaries, FRP Development Corp. (“Development”) and Florida Rock Properties, Inc.
(“Properties”) and all wholly-owned or controlled entities. Our investments in rea estate partnerships which are
conducted through limited liability corporations (“LLC") are also referred to asjoint ventures. Our investment in the
Brooksville joint venture, BC FRP Realty joint venture, Riverfront Investment Partners Phase Il joint venture, and
Bryant Street Partnerships are accounted for under the equity method of accounting (See Note 2). All significant
intercompany transactions have been eliminated in consolidation.

Effective July 1, 2017 the Company consolidated the assets (at fair value), liabilities and operating results of our
Riverfront Investment Partners|, LLC joint venture (“Dock 79") which was previously accounted for under the equity
method. Subsequent to the July 1, 2017 consolidation, the ownership of Dock 79 attributable to our partner MRP
Realty is reflected on our consolidated balance sheet as a noncontrolling interest.  Such noncontrolling interests are
reported on the Consolidated Balance Sheets within equity but separately from shareholders equity. On the
Consolidated Statements of Income, all of the revenues and expenses from Dock 79 are reported in net income,
including both the amounts attributabl e to the Company and the noncontrolling interest. The amounts of consolidated
net income attributabl e to the noncontrolling interest is clearly identified on the accompanying Consolidated Statements
of Income.

CASH AND CASH EQUIVALENTS - The Company considersall highly liquid debt instruments with maturities of
three months or less at time of purchase to be cash equivalents. Bank overdrafts consist of outstanding checks not yet
presented to a bank for settlement, net of cash held in accounts with right of offset.

INVESTMENTS AVAILABLE FOR SALE - The Company determines the appropriate classification of its
investments in debt securities at the time of purchase and reeval uates such determinations at each balance sheet date.
Debt securities are classified as held to maturity when the Company has the positive intent and ability to hold the
securitiesto maturity. Marketable securitiesthat are bought and held principally for the purpose of selling themin the
near term are classified astrading securitiesand are reported at fair value, with unrealized gains and | osses recognized
in earnings. Debt and marketable equity securities not classified as held to maturity or as trading, are classified as
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available-for-sale, and are carried at fair value, with the unrealized gains and losses, net of tax, included in the
determination of comprehensiveincome and reported in the Consolidated Statements of Comprehensivelncome. The
fair value of securitiesisdetermined using quoted market prices. At December 31, 2018, no investmentswere held for
trading purposes or classified as held to maturity.

REVENUE AND EXPENSE RECOGNITION - Rea estate renta revenue and mining royalties are generally
recognized when earned under the leases and are considered collectable. Rental income from leases with scheduled
increases or other incentives during their term is recognized on a straight-line basis over the term of the lease.
Reimbursements of expenses, when provided in the lease, are recognized in the period that the expensesareincurred.

Sales of real estate are recognized when the collection of the sales price is reasonably assured and when the Company
has fulfilled substantially all of its obligations, which are typically as of the closing date.

Accountsreceivable are recorded net of discountsand provisionsfor estimated allowances. We estimate allowanceson
an ongoing basis by considering historical and current trends. We record estimated bad debts expense as part of
operating expenses. We estimate the net collectibility of our accounts receivable and establish an allowance for
doubtful accounts based upon this assessment. Specifically, we analyze the aging of accounts receivable balances,
historical bad debts, customer concentrations, customer credit-worthiness, current economic trends and changes in
customer payment terms.

PROPERTY AND EQUIPMENT - Property and equipment is recorded at cost less accumulated depreciation and
depletion. Provision for depreciation of property, plant and equipment is computed using the straight-line method
based on the following estimated useful lives:

Years
Building and improvements 3-39

Depletion of sand and stone depositsis computed on the basis of units of production in relation to estimated reserves.
Reserve estimates are periodically adjusted based upon surveys.

The Company recorded depreciation and depletion expenses for fiscal year 2018 and 2017, of $5,709,000 and
$3,491,000, respectively.

All direct and indirect costs, including interest and real estate taxes, associated with the devel opment, construction,
leasing or expansion of real estate investments are capitalized asacost of the property. Included inindirect costsisan
alocation of internal costs associated with development of real estate investments. The cost of routine repairs and
maintenance to property and equipment is expensed as incurred.

IMPAIRMENT OF LONG-LIVED ASSETS— The Company reviewsitslong-lived assets, which include property and
equipment and purchased intangible assets subject to amortization for potential impairment annually or whenever
eventsor circumstancesindicate the carrying amount of along-lived asset may not berecoverable. Thisreview consists
of comparing cap rates on recent cash flows and market value estimates to the carrying values of each asset group. |If
thisreview indicatesthe carrying value might exceed fair value then an estimate of future cash flowsfor the remaining
useful life of each property is prepared considering anticipated vacancy, leaserates, and any future capital expenditures.

DEVELOPED PROPERTY RENTALSPURCHASE ACCOUNTING —Acquisitionsof rental property, including any
associated intangibl e assets, are measured at fair value at the date of acquisition. Any liabilitiesassumed or incurred are
recorded at their fair value at the time of acquisition. Thefair value of the acquired property isallocated between land
and building (on an as-if vacant basis) based on management’ s estimate of thefair value of those componentsfor each
type of property and to tenant improvements based on the depreciated replacement cost of the tenant improvements,
which approximates their fair value. The fair value of the in-place leasesis recorded as follows:

e thefair value of leasesin-place on the date of acquisition is based on absorption costsfor the estimated |ease-
up period in which vacancy and foregone revenue are avoided due to the presence of the acquired |eases;
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o thefair value of above and below-market in-place leases based on the present value (using adiscount rate that
reflects the risks associated with the acquired |eases) of the difference between contractual rent amountsto be
paid under the assumed lease and the estimated market lease rates for the corresponding spaces over the
remaining non-cancel able terms of the related leases; and

o thefair value of intangible tenant or customer relationships.

The Company’ s determination of these fair values requiresit to estimate market rents for each of the leases and make
certain other assumptions. These estimates and assumptions affect the rental revenue, and depreciation and
amortization expense recognized for these leases and associated intangible assets and liabilities.

INVESTMENTS IN JOINT VENTURES - The Company uses the equity method to account for its investment in
Brooksville, in which it has a voting interest of 50% and has significant influence but does not have control. The
Company uses the equity method to account for its investment in BC FRP Realty, in which it hasavoting interest of
50% and has significant influence but does not have control. The Company uses the equity method to account for its
investment in Riverfront Investment Partners Phase |1, in which it has a voting interest of 80% and has significant
influence but does not have control asthe minority partner has day to day management responsibility and veto rightson
significant decisions during the construction and lease up phase prior to stabilization. The Company uses the equity
method to account for itsinvestment in the Bryant Street Partnerships, in which it hasavoting interest of 61.36% and
has significant influence but does not have control as the minority partner has day to day management responsibility
and veto rights on significant decisions during the construction and lease up phase prior to stabilization. Under the
equity method, the investment is originally recorded at cost and adjusted to recognize the Company’ s share of net
earnings or losses of the investee, limited to the extent of the Company’ s investment in and advances to the investee
and financial guarantees on behalf of the investee that create additional basis. The Company regularly monitors and
evaluatestheredizable value of itsinvestments. When ng an investment for an other-than-temporary declinein
value, the Company considers such factors as, the performance of the investee in relation to its own operating targets
and its business plan, theinvestee' srevenue and cost trends, aswell asliquidity and cash position, and the outlook for
the overal industry in which the investee operates. From time to time, the Company may consider third party
evaluations or valuation reports. If events and circumstances indicate that a decline in the value of these assets has
occurred and is other-than-temporary, the Company records a charge to investment income (expense).

INCOME TAXES - Deferred tax assets and liabilities are recognized based on differences between financial statement
and tax bases of assets and liabilities using presently enacted tax rates. Deferred income taxes result from temporary
differences between pre-tax incomereported in thefinancia statements and taxableincome. The Company recognizes
liabilities for uncertain tax positions based on a two-step process. The first step is to evaluate the tax position for
recognition by determining if the weight of available evidence indicatesthat it ismore likely than not that the position
will be sustained on audit. The second step isto estimate and measure the tax benefit asthelargest amount that ismore
than 50% likely to be realized upon ultimate settlement. It is inherently difficult and subjective to estimate such
amounts, as the amounts rely upon the determination of the probability of various possible outcomes. The Company
reeval uates these uncertain tax positions on a quarterly basis. This evaluation is based on factors including, but not
limited to, changes in facts or circumstances, changes in tax law and expiration of statutes of limitations, effectively
settled issues under audit, and audit activity. Such a change in recognition or measurement would result in the
recognition of atax benefit or an additional charge to the tax provision. It isthe Company's policy to recognize as
additional income tax expense the items of interest and penalties directly related to income taxes.

STOCK BASED COMPENSATION — The Company accounts for compensation related to share based plans by
recognizing the grant date fair value of stock options and other equity-based compensation issued to employeesin its
income statement over the requisite employee service period using the straight-line attribution model. 1n addition,
compensation expense must be recognized for the change in fair value of any awards modified, repurchased or
cancelled after the grant date. The fair value of each grant is estimated on the date of grant using the Black-Scholes
option-pricing model. The assumptions used in the model and current year impact are discussed in Note 8.

DEFERRED COMPENSATION PLAN - The Company has adeferred compensation plan, the Management Security
Plan (MSP) for our President. The accruals for future benefits are based upon actuarial assumptions.
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EARNINGS PER COMMON SHARE - Basic earnings per common share are based on the weighted average number
of common shares outstanding during the periods. Diluted earnings per common share are based on the weighted
average number of common shares and potential dilution of securities that could share in earnings. The differences
between basic and diluted shares used for the calculation are the effect of employee and director stock options and
restricted stock.

USE OF ESTIMATES - The preparation of financial statementsin conformity with accounting principles generally
accepted in the United State requires management to make estimates and assumptionsthat affect the reported amounts
of assetsand liabilities and disclosure of contingent assets and liabilities at the date of the financial statementsand the
reported amounts of revenues and expenses during the reporting period. Actua results could differ from those
estimates.

Certain accounting policies and estimates are of more significance in thefinancial statement preparation processthan
others. Themost critical accounting policies and estimatesinclude the economic useful lives of our mining reserves,
property and equipment, provisionsfor uncollectible accounts receivable and collectibility of unredlized rents, estimates
of exposuresrelated to our insurance claims plans and environmental liabilities, and estimatesfor taxes. To the extent
that actual, final outcomes are different than these estimates, or that additional facts and circumstances result in a
revision to these estimates, earnings during that accounting period will be affected.

ENVIRONMENTAL - Environmental expendituresthat benefit future periods are capitalized. Expendituresthat relate
to an existing condition caused by past operations, and which do not contribute to current or future revenue generation,
areexpensed. Liabilitiesarerecorded for the estimated amount of expected environmental assessments and/or remedia
efforts. Estimation of such liabilities includes an assessment of engineering estimates, continually evolving
governmental laws and standards, and potentia involvement of other potentially responsible parties.

COMPREHENSIVE INCOME — Comprehensive income consists of net income and other comprehensive income
(loss). Other comprehensiveincome (loss) refersto expenses, gains, and losses that are not included in net income, but
rather are recorded directly in shareholders’ equity.

RECENTLY ISSUED ACCOUNTING STANDARDS-In May 2014, the FASB issued ASU No. 2014-09, “ Revenue
from Contracts with Customers’ which replaces existing revenue recognition standards and significantly expand the
disclosure requirements for revenue arrangements. It may be adopted either retrospectively or on a modified
retrospective basisto new contracts and existing contracts with remaining performance obligations as of the effective
date. Lease contractswith customers constitute amaterially all of our revenuesand are aspecific scope exception. The
new standard was adopted beginning with thefirst quarter of 2018 in connection with our revenues not subject to leases
and did not have a material impact on our financial statements.

In February 2016, the FASB issued ASU No. 2016-02, “Leases (Topic 842)", which requires lessees to recognize a
right-to-use asset and alease obligation for all leases. L essees are permitted to make an accounting policy election to not
recognize an asset and liability for leaseswith aterm of twelve months or less. Additional qualitative and quantitative
disclosures, including significant judgments made by management, will be required. Lessorswill account for leases
using an approach that is substantially equivalent to existing accounting standards. The new standard will become
effective for the Company beginning with the first quarter 2019 and requires a modified retrospective transition
approach and includes anumber of practical expedients. Early adoption of the standard ispermitted. Asthe Company
is primarily alessor the adoption of this guidance will not have a material impact on its financial statements.

In January 2017, the FASB issued ASU No. 2017-01, “Business Combinations (Topic 805): Clarifying the Definition
of a Business’, to clarify the definition of a business with the objective of adding guidance to assist entities with
evaluating whether transactions should be accounted for as acquisitions of assets or businesses. To be considered a
business, an acquisition would haveto include an input and a substantive processthat together significantly contribute
to the ability to create outputs. The new guidance provides aframework to evaluate when an input and a substantive
processare present. To be abusinesswithout outputs, there will now need to be an organized workforce. ASU 2017-
01 further statesthat when substantially all of thefair value of gross assets acquired isconcentrated in asingle asset (or
agroup of similar assets), the assets acquired would not represent a business. The Company adopted this guidance
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prospectively asof July 1, 2017. Thisstandard will result in building acquisitions being considered an asset rather than
abusiness. Thischangewill result in acquisition costs being capitalized as part of the asset acquisition, whereas prior
treatment has them recognized in earningsin the period incurred.

2. Investmentsin Joint Ventures.

Brooksville. In 2006, the Company entered into a Joint V enture Agreement with V ulcan Materials Company to jointly
own and devel op approximately 4,300 acres of land near Brooksville, Florida. Under the terms of the joint venture,
FRP contributed itsfeeinterest in approximately 3,443 acresformerly leased to VV ulcan under along-term mining lease
which had a net book value of $2,548,000. Vulcan is entitled to mine a portion of the property until 2032 and pay
royalties to the Company. FRP aso contributed $3,018,000 for one-half of the acquisition costs of a 288-acre
contiguous parcel. Vulcan contributed 553 acresthat it owned aswell asitsleasehold interest in the 3,443 acresthat it
leased from FRP and $3,018,000 for one-half of the acquisition costs of the 288-acre contiguous parcel. The joint
ventureisjointly controlled by VVulcan and FRP. Distributionswill be made on a50-50 basis except for royalties and
depletion specifically allocated to the Company. Other incomefor theyear ended December 31, 2018 includesaloss of
$61,000 representing the Company’ s portion of the loss of thisjoint venture.

BC FRP Realty (Windlass Run). During the quarter ending March 2016, we entered into an agreement with a
Baltimore devel opment company (St. John Properties, Inc.) tojointly develop theremaining lands of our WindlassRun
Business Park. The 50/50 partnership initially calls for FRP to combineits 25 acres (valued at $7,500,000) with St.
John Properties’ adjacent 10 acresfronting on amajor state highway (valued at $3,239,536) which resultedinaninitial
cash distribution of $2,130,232 to FRP in May 2016. Thereafter, the venture will jointly develop the combined
properties into a multi-building business park to consist of approximately 329,000 square feet of single-story office
space. On September 28, 2017 BC FRP Realty, LL C obtained $17,250,000 of construction financing commitmentsfor
4 buildingsthrough September 15, 2022 from BB& T at 2.5% over LIBOR. The balance outstanding on these loansat
December 31, 2018 was $9,568,000.

Essexshire Loan. On January 27, 2018 the Company entered into aloan agreement with a Baltimore developer to be
the principal capital source of aresidential development venture in Essexshire now known as“Hyde Park.” We have
committed up to $9.2 million in exchange for an interest rate of 10% and a preferred return of 20% after which the
Company isalso entitled to aportion of proceedsfrom sale. This project will hold 125 town homesand 4 singlefamily
lots and is currently in the entitlement process. The loan balance at December 31, 2018 was $594,000.

RiverFront Holdings|l, LLC. On May 4, 2018, the Company and MRP formed a partnership to devel op Phasell of our
RiverFront on the Anacostia project and closed on construction financing with Eagle Bank. The Company has
contributed itsland with an agreed value of $16.3 million (cost basis of $4.6 million) and $6.2 million of cash. MRP
contributed capital of $5.6 million to the partnership including development costs paid prior to the formation of the
partnership and a $750,000 devel opment fee. The Company further agreed to fund $13.75 million preferred equity
financing at 7.5% interest rate of which $8,723,000 was advanced through December 31, 2018. The Company records
interest incomefor thisloan and alossin equity in venturesfor our 80% equity in the partnership. Theloan from Eagle
Bank allows draws of up to $71 million during construction at an interest rate of 3.25% over LIBOR. Theloanis
interest only and maturesin 36 monthswith a 12-month extens on assuming completion of construction and at least one
occupancy. Thereis aprovision for an additional 72 months extension with a 30-year amortization of principal at
2.15% over seven-year US Treasury Constant if NOI issufficient for a9% yield. The Company’ sequity interestinthe
joint venture is accounted for under the equity method of accounting through the construction and lease up period as
MRP acts as the administrative agent of the joint venture and oversees and controls the day to day operations of the
project.

Bryant Street Parterships. On December 24, 2018 the Company and MRP formed 4 partnerships to purchase and
develop approximately 5 acres of land at 500 Rhode Island Ave NE, Washington, D.C. Thisproperty isthefirst phase
of the Bryant Street Master Plan. The property islocated in an Opportunity Zone, which providestax benefitsin the
new communities development program as established by Congress in the Tax Cuts and Jobs Act of 2017. The
Company contributed cash of $32 million in exchange for a61.36% common equity in the partnership. The Company
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also contributed cash of $23 million as preferred equity financing at 8.0% interest rate. The Company recordsinterest
income for thisloan and alossin equity in ventures for our 61.36% equity in the partnership. The Company’ s equity
interest in thejoint ventureis accounted for under the equity method of accounting through the construction and lease
up period as MRP acts as the administrative agent of the joint venture and oversees and controls the day to day
operations of the project.

Investmentsin Joint Ventures (in thousands):

The
Company's
Share of
Common Total Total Assetsof Profit (Loss) Profit (Loss) of
Ownership Investment The Partnership Of the Partnership the Partnership
As of December 31, 2018
Brooksville Quarry, LLC 50.00% $ 7,449 14,325 (122) (61)
BC FRP Redlty, LLC 50.00% 5,976 21,371 — —
Essexshire Loan 594 594 39 39
RiverFront Holdings |1, LLC 80.00% 19,865 38,869 (66) (66)
Bryant Street Partnerships 61.36% 55,000 77,541 — —
Total $ 88,884 152,700 (149) (88)
As of December 31, 2017
RiverFront Holdings |, LLC (1) — % — — (2,019) (1,558)
Brooksville Quarry, LLC 50.00% 7,516 14,411 (80) (40)
BC FRP Redlty, LLC 50.00% 5,890 15,027 — —
Total $ 13,406 29,438 (2,099) (1,598)
(1) The Company consolidated thisjoint venture effective July 1, 2017 (see Footnote 3).
Summarized Financia Information for the Investments in Joint Ventures (in thousands):
As of December 31, 2018
Brooksville BC FRP Essexshire RiverFront Bryant Street
Quarry, LLC Redlty, LLC Loan Holdings!l, LLC Partnerships Total
Investmentsin real estate, net $ 14,299 21,352 594 38,793 41,821 $ 116,859
Cash and cash equivalents 20 11 — 76 35,670 35,777
Deferred costs 6 8 — — 50 64
Total Assets $ 14,325 21,371 594 38,869 77541 $ 152,700
Secured notes payable $ — 9,549 — — — $ 9,549
Other liabilities 119 38 — 1,887 2,886 4,930
Capita — FRP 7,449 5,892 594 31,347 55,000 100,282
Capital - Third Parties 6,757 5,892 — 5,635 19,655 37,939
Tota Liabilities and Capital $ 14,325 21,371 594 38,869 77541 $ 152,700

The Company’ s capital recorded by the unconsolidated Joint Venturesis $11,398,000 morethan the Investment in Joint
Ventures reported in the Company’ s consolidated balance sheet due to the lower basisin property contributed.

Income statements for the RiverFront Holdings |, LLC, prior to consolidation July 1, 2017 (in thousands):
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Y ear ended

December 31,
2017

Revenues:

Rental Revenue $ 3,053

Revenue — Reimbursements 33
Total Revenues 3,086
Cost of operations:

Depreciation and amortization 1,958

Operating expenses 1,096

Property taxes 459
Total cost of operations 3,513
Total operating profit (427)
Interest expense (1,592)
Net loss of the Partnership $ (2,019)

The amount of consolidated retained earnings for these joint ventures was $(2,702,000) and $(2,638,000) as of
December 31, 2018 and December 31, 2017, respectively.

3. Consolidation of River Front Investment Partnersl!, LLC.

On March 30, 2012 the Company entered into a Contribution Agreement with MRP to form ajoint ventureto develop
thefirst phase only of the four-phase master devel opment known as RiverFront on the Anacostiain Washington, D.C.
The purpose of the Joint Ventureisto develop and own an approximately 300,000-square-foot residential apartment
building (including approximately 18,000 square feet of retail) on approximately 2 acres of theroughly 5.82-acre site.
Thejoint venture, RiverFront Investment Partners|, LLC (“RiverFront 1) wasformed in June 2013 as contempl ated.
The Company contributed land with an agreed to value of $13,500,000 (cost basis of $6,165,000) and contributed cash
of $4,866,000 to the Joint Venture for a 77.14% stake in the venture. MRP contributed capital of $5,553,000 to the
joint venture including development costs paid prior to formation of the joint venture. Construction commenced in
October 2014, and first occupancy was in August 2016. The Company’s equity interest in the joint venture was
previously accounted for under the equity method of accounting as M RP acted as the administrative agent of the joint
venture and oversaw and controlled the day to day operations of the project.

In July 2017, Phase| (Dock 79) reached stabilization, meaning 90% of the individual apartments had been leased and
occupied by third party tenants. Upon reaching stabilization, the Company has, for aperiod of oneyear, the exclusive
right to (i) causethejoint ventureto sell the property or (ii) cause the Company’ sand MRP spercentageinterestsin the
joint venture to be adjusted so as to take into account the contractual payouts assuming a sale at the value of the
development at the time of this“ Conversion election”.

The attainment of stabilization resulted in achange of control for accounting purposes asthe veto rightsof the minority
shareholder lapsed and the Company became the primary beneficiary. Assuch, beginning July 1, 2017, the Company
consolidated the assets (at fair value), liabilities and operating results of thejoint venture. Thisconsolidation resultedin
again on remeasurement of investment in real estate partnership of $60,196,000 of which $20,469,000 was attributed
to the noncontrolling interest. 1n accordance with the terms of the Joint V enture agreements, the Company used thefair
value amount at date of conversion and calculated an adjusted ownership under the Conversion election. Assuch for
financial reporting purposes effective July 1, 2017 the Company ownership isbased upon this substantive profit sharing
arrangement and is 66.0% on a prospective basis.

Asof July 1, 2017 (in thousands)
Riverfront Gainon
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Remeasure-

Holdings!, LLC ment Revised

Land $ 7220 $ 21,107 $ 28327
Building and improvements, net 81,773 34,362 116,135
Value of leasesin place — 4,727 4,727
Cash 2,295 — 2,295
Cash held in escrow 171 — 171
Accounts receivable 40 — 40
Prepaid expenses 142 — 142

Total Assets $ 91641 $ 60,196 $ 151,837
Long-term Debt $ 78587 $ — $ 78,587
Amortizable debt costs (852) — (852)
Other liabilities 905 — 905
Equity — FRP 8,583 39,727 48,310
Equity — MRP 4,418 20,469 24,887

Tota Liabilities and Capital $ 91641 $ 60,196 $ 151,837

4. Related Party Transactions.

The Company is a party to a Transition Services Agreement which resulted from our January 30, 2015 spin-off of
Patriot Transportation Holding, Inc. (Patriot). The Transition Services Agreement setsforth the terms on which Patriot
will provide to FRP certain services that were shared prior to the Spin-off, including the services of certain shared
executive officers. Theboards of the respective companiesamended and extended this agreement for one year effective
October 1, 2018.

The consolidated statements of income reflect charges and/or allocation from Patriot for these services of $1,512,000
and $1,580,000 for 2018 and 2017, respectively. Included in the charges above are amounts recognized for corporate
executive stock-based compensation expense. These charges are reflected as part of corporate expenses.

To determine these allocations between FRP and Patriot as set forth in the Transition Services Agreement, we employ
an dlocation method to allocate said expenses and thus we believe that the dlocations to FRP are a reasonable
approximation of the costsrelated to FRP' s operations, but any such related-party transactions cannot be presumed to
be carried out on an arm’ s-length basis.

5. Debt.

Debt is summarized as follows (in thousands):

December 31, December 31,
2018 2017
Revolving credit agreements $ — —
5.6% to 7.9% mortgage notes

due in installments through 2027 — 29,664
Riverfront permanent loan 88,789 88,653
88,789 118,317
Less portion due within one year — 4,463
$ 88,789 113,854

OnMay 21, 2018 in conjunction with the sal e of the warehouse busi ness the Compani es mortgages noteswere prepaid
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and the credit line with First Tennessee Bank, N.A. was terminated. Prepayment penalties of $3,420,000 were paid.

The aggregate amount of principal payments, excluding the revolving credit, due subsequent to December 31, 2018is:
2019 - $0; 2020 — $0; 2021 - $127,000; 2022 - $1,556,000; 2023 - $1,622,000 and subsequent years - $85,484,000.

On January 30, 2015, the Company entered into afive-year credit agreement with Wells Fargo with amaximum facility
amount of $20 million (the "Credit Agreement"). The Credit Agreement provides a revolving credit facility (the
“Revolver”) with a$10 million sublimit available for standby lettersof credit. Asof December 31, 2018, therewasno
debt outstanding on the revolver, $1,924,000 outstanding under letters of credit and $18,076,000 available for
borrowing. The letters of credit were issued to guarantee certain obligations to state agencies related to rea estate
development. Most of the letters of credit are irrevocable for a period of one year and typically are automatically
extended for additional one-year periods. The Revolver bearsinterest at arate of 1.4% over the selected LIBOR, which
may change quarterly based on the Company’s ratio of Consolidated Total Debt to Consolidated Total Capital, as
defined which excludes FRP RiverFront. A commitment fee of 0.15% per annum is payable quarterly on the unused
portion of the commitment. The commitment fee may also change quarterly based upon theratio described above. The
credit agreement contains certain conditions and financial covenants, including aminimum $110 million tangible net
worth. Asof December 31, 2018, the tangible net worth covenant would have limited our ability to pay dividends or
repurchase stock with borrowed funds to a maximum of $168 million combined. The Company was in compliance
with all covenants as of December 31, 2018.

Effective July 1, 2017 the Company consolidated the assets (at current fair value), liabilitiesand operating results of our
Riverfront Investment Partners|, LLC partnership (“Dock 79") which was previously accounted for under the equity
method. As such the full amount of our construction loan and secondary financing were recorded in the consolidated
financia statements and described below.

Effective August 7, 2014, Dock 79 obtained a commitment for a construction loan from afinancia institution in the
principal amount of $65,000,000 to fund certain development and construction costs of Dock 79. Theinterest rateon
the loan through the initial maturity date was based on the 2.35% over one-month LIBOR. Thisloan was paidin full
on November 17, 2017. Also effective August 7, 2014, Dock 79 partnership member EB5 Capital-Jobs Fund 8, L.P.
(“EB5”) made aninitia capital contribution of $17 million in cash into an escrow account with afinancial institution
all of whichwere used for construction. Associated with the $17 million cash contribution, EB5 was entitled to earn an
investment return. The investment return required Dock 79 to pay interest monthly based on an annual rate of 4.95%
for thefirst 5 years. Due to the mandatory redemption requirements associated with the EB5 financing arrangement,
therelated investment was classified asaliability on the balance sheets. EB5 was paid in full on November 17, 2017.
Subsequent to the repayment of the investment return, EB5 is no longer a partner in Dock 79.

On November 17, 2017, Dock 79's construction loan and EB5 investment were refinanced by borrowing a principal
sum of $90,000,000 pursuant to a Loan Agreement and Deed of Trust Note entered into with EagleBank ("Loan
Documents'). The loan is secured by the Dock 79 real property and improvements, bears a fixed interest rate of
4.125% per annum and has aterm of 120 months. During the first 48 months of the loan term, Dock 79 will make
monthly payments of interest only, and thereafter, make monthly payments of principal and interest in equal
installments based upon a 30-year amortization period. Theloan is anon-recourse loan. However, all amounts due
under the Loan Documentswill becomeimmediately due upon an event of default by Dock 79, such eventsincluding,
without limitation, Dock 79's (i) failureto: pay, permit inspections or observe covenantsunder the Loan Documents, (i)
breach of representations made under the Loan Documents (iii) voluntary or involuntary bankruptcy, and (iv)
dissolution, or the dissolution of the guarantor. MidAtlantic Realty Partners, LLC, an affiliate of MRP, has executed a
carve-out guaranty in connection with the loan.

During 2018 and 2017, the Company capitalized interest costs of $1,056,000 and $1,026,000, respectively.
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6. Leases.

At December 31, 2018, thetotal carrying value of property owned by the Company which isleased or held for leaseto
othersis summarized as follows (in thousands):

Construction aggregates property $ 35,294
Commercia property 55,842
91,136

less accumulated depreciation and depletion 17,223
$ 73,913

The minimum future straight-lined rental s due the Company on noncancel able leases as of December 31, 2018 are as
follows: 2019 - $10,813,000; 2020 - $5,142,000; 2021 - $4,537,000; 2022 - $3,688,000; 2023 - $3,098,000; 2024 and
subsequent years $21,631,000.

7. Earningsper Share.

Thefollowing detail s the computations of the basic and diluted earnings per common share (in thousands, except per
share amounts):

Y ear ended Y ear ended
December 31, December 31,
2018 2017
Common shares:
Weighted average common shares
outstanding during the period -
shares used for basic earnings
per common share 10,040 9,975
Common shares issuable under share
based payment plans which are
potentialy dilutive 65 65
Common shares used for diluted
earnings per common share 10,105 10,040
Income from continuing operations $ 959 49 548
Discontinued operations $ 122,129 11,003
Net income attributable to the Company $ 124,472 41,750
Basic earnings per common share:
Income from continuing operations $ 0.10 4.97
Discontinued operations $ 12.16 1.10
Net income attributable to the Company $ 12.40 4.19
Diluted earnings per common share
Income from continuing operations $ 0.09 4.94
Discontinued operations $ 12.09 1.10
Net income attributable to the Company $ 12.32 4.16

63



For 2018 and 2017, 22,470 and 48,122 shares, respectively, attributable to outstanding stock options were excluded
from the calculation of diluted earnings per share because their inclusion would have been anti-dilutive.

8. Stock-Based Compensation Plans.

The Company hastwo Stock Option Plans (the 2006 Stock | ncentive Plan and the 2016 Equity Incentive Option Plan)
under which optionsfor shares of common stock were granted to directors, officersand key employees. The 2016 plan
permits the grant of stock options, stock appreciation rights, restricted stock awards, restricted stock units, or stock
awards. The options awarded under the plans have similar characteristics. All stock options are non-quaified and
expire ten years from the date of grant. Stock based compensation awarded to directors, officers and employees are
exercisable immediately or become exercisable in cumulative installments of 20% or 25% at the end of each year
following the date of grant. When stock options are exercised the Company issues new shares after receipt of exercise
proceeds and taxes due, if any, from the grantee. The number of common shares available for future issuance was
490,310 at December 31, 2018.

The Company utilizes the Black-Scholes valuation model for estimating fair value of stock compensation for options
awarded to officers and employees. Each grant is evaluated based upon assumptions at the time of grant. The
assumptions were no dividend yield, expected volatility between 29% and 43%, risk-freeinterest rate of .6% to 2.9%
and expected life of 3.0to 7.0 years.

The dividend yield of zero is based on the fact that the Company does not pay cash dividends and has no present
intention to pay cash dividends. Expected volatility is estimated based on the Company’ s historical experienceover a
period equivaent to the expected life in years. The risk-free interest rate is based on the U.S. Treasury constant
maturity interest rate at the date of grant with aterm consistent with the expected life of the options granted. The
expected life calculation is based on the observed and expected time to exercise options by the employees.

Asprevioudly disclosed, Thompson S. Baker 11 resigned from his position as CEO and from the board of directorson
March 13, 2017. Inrecognition of hisoutstanding serviceto the Company, the Board approved thevesting of al of Mr.
Baker's outstanding FRP stock options, which expired 90 days following the termination of his employment. The
vesting of Mr. Baker's outstanding FRP options that were issued prior to the spin-off required Patriot to record
modification stock compensation expense of $150,000. FRP reimbursed Patriot for this cost under the transition
services agreement. The vesting of Mr. Baker’ s outstanding FRP options that were issued subsequent to the spin-off
required modified stock compensation expense of $41,000.

On May 21, 2018, under the 2016 Equity Incentive Plan change-in-control clause, all unvested stock options held by
the Company’ s named executive officers became vested and fully exercisable. Included in stock compensation expense
was $402,000 for the vesting of option grants from 2016 and 2017 due to the asset disposition.

The Company recorded the following stock compensation expense in its consolidated statement of income (in
thousands):

Y ear ended Y ear ended
December 31, December 31,
2018 2017
Stock option grants $ 607 268
Annual director stock award(s) 1,055 445
$ 1,662 713

A summary of changesin outstanding optionsis presented below (in thousands, except share and per share amounts):
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Weighted Weighted Weighted
Number Average Average Average
of Exercise Remaining Grant Date
Options Shares Price Term (yrs) Fair Value(000's)
Outstanding at
January 1, 2017 236,385 $ 25.35 6.1 $ 2,440
Granted 30,255 $ 43.45 $ 440
Modification — 3 30.21 $ (137)
Exercised (92,130) $ 24.93 $ (842)
Outstanding at
December 31, 2017 174510 $ 28.70 60 $ 1,901
Granted 29,260 $ 45.97 $ 427
Exercised (56,232) $ 25.17 $ (546)
Outstanding at
December 31, 2018 147,538 $ 33.48 6.7 $ 1,782
Exercisable at
December 31, 2018 119,714 $ 31.59 6.1 $ 1,346
Vested during
twelve months ended
December 31, 2018 46,030 $ 669
The following table summarizes information concerning stock options outstanding at December 31, 2018:
Shares Weighted Weighted
Range of Exercise under Average Average
Prices per Share Option Exercise Price Remaining Life
Non-exercisable:
$24.76 - $37.25 3,542 26.97 5.9
$37.26 - $45.97 24,282 43.74 9.5
27824 % 41.61 9.0 Years
Exercisable:
$16.71 - $24.75 14,100 16.72 29
$24.76 - $37.25 32,753 21.40 3.7
$37.26 - $45.97 72,861 39.04 7.8
119,714  $ 31.59 6.1 Years
Tota 147538 $ 33.48 6.7 Years

The aggregate intrinsic value of exercisablein-the-money optionswas $1,727,000 and the aggregate intrinsic value of
outstanding in-the-money options was $1,849,000 based on the market closing price of $46.01 on December 31, 2018

less exercise prices.

The unrecognized compensation cost of optionsgranted to FRP employees but not yet vested as of December 31, 2018
was $403,000, which is expected to be recognized over a weighted-average period of 4.3 years.

Gainsof $1,977,000 wererealized by option holders during the year ended December 31, 2018. Patriot redlized thetax
benefits of $756,000 of these gains because these options were exercised by Patriot employeesfor optionsgranted prior

to the spin-off.

9. IncomeTaxes.
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Fourth quarter 2017 net incomeincluded $12,043,000, or $1.20 per share, dueto adeferred tax benefit resulting from
revaluing the Company’s net deferred tax liabilities per the Tax Cuts and Jobs Act of 2017. The Company’s net
deferred tax liability was reduced as aresult of the lower corporate income tax rates applicable to the Company going
forward. The adjustment included $209,000 from reducing the effective tax rate for 2017 from 39.5%1t0 39.07% asa
result of not being required to add to deferred taxes in anticipation of future taxable incomein excess of $10 million
where the federal rate increases from 34% to 35%. Our tax rate including the effect of state income taxes, but not
including excesstax benefits from stock option exercises, decreased from 39.07% to 27.05% for 2018. Our effective
income tax expense may vary, possibly materially, due to, changes in interpretations of the Tax Act or related
accounting guidance and projected effective state tax rates.

The provision for income tax expense included in the financial statements (in thousands):

Y ear ended Y ear ended
December 31, December 31,
2018 2017
Included in Net income:
Continuing operations $ 524 7,350
Discontinued operations 45,286 (21)
45,810 7,329
Comprehensive income (275) (19)
Total tax expense $ 45,535 7,315

The provision for income taxes consists of the following (in thousands):

Y ear ended Y ear ended
December 31, December 31,
2018 2017
Current:
Federal $ 28,512 (,779)
State 15,024 (433)
43,536 (2,212)
Deferred 1,999 9,527
Tota $ 45,535 7,315

A reconciliation between the amount of tax shown above and the amount computed at the statutory Federal incometax
rate follows (in thousands):

Y ear ended Y ear ended
December 31, December 31,
2018 2017
Amount computed at statutory
Federa rate $ 35,351 16,723
State income taxes (net of Federa
income tax benefit) 10,186 2,476
Tax Cut and Jobs Act of 2017 - (11,834)
Other, net (2 (50)
Provision for income taxes $ 45,535 7,315
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In this reconciliation, the category “Other, net” consists of permanent tax differences related to non-deductible
expenses, specid tax rates and tax credits, interest and penalties, and adjustments to prior year estimates. The state
income tax provision includes $4,213,000 of state taxes related gains from sales or properties which are deferred for
only for federal taxes under the Opportunity Zone, which providestax benefitsin the new communities devel opment
program as established by Congress in the Tax Cuts and Jobs Act of 2017.

The types of temporary differences and their related tax effects that give rise to deferred tax assets and deferred tax
liabilities are presented below (in thousands):

Asof Asof
December 31, December 31,
2018 2017
Deferred tax liahilities:
Property and equipment $ 28,329 25,212
Depletion 721 660
Unrealized rents 52 1,166
Prepaid expenses 38 431
Gross deferred tax liabilities 29,140 27,469
Deferred tax assets:
Employee benefits and other 1,159 1,487
Gross deferred tax assets 1,159 1,487
Net deferred tax liability $ 27,981 25,982

The Company has no unrecognized tax benefits.

FRPtax returnsinthe U.S. and various states that include the Company are subject to audit by taxing authorities. As of
December 31, 2018, the earliest tax year that remains open for audit in the Unites Statesis 2013.

10. Employee Benefits.

The Company and certain subsidiaries have a savings/profit sharing plan for the benefit of qualified employees. The
savingsfeature of the plan incorporatesthe provisions of Section 401(Kk) of the Internal Revenue Code under which an
eligible employee may elect to save a portion (within limits) of their compensation on a tax deferred basis. The
Company contributes to a participant’s account an amount equal to 50% (with certain limits) of the participant’s
contribution. Additionally, the Company may make an annual discretionary contribution to the plan as determined by
the Board of Directors, with certain limitations. The plan provides for deferred vesting with benefits payable upon
retirement or earlier termination of employment. The Company’s cost was $50,000 in 2018 and $54,000 in 2017.

The Company has adeferred compensation plan, the Management Security Plan (M SP) for our President. Theaccruals
for future benefits are based upon actuarial assumptions. Lifeinsurance on hislife hasbeen purchased to partialy fund
this benefit and the Company is the owner and beneficiary of that policy. The expense for 2018 and 2017, was
($7,000) and $12,000, respectively. The accrued benefit under this plan as of December 31, 2018 and December 31,
2017 was $1,440,000 and $1,457,000, respectively.

11. Business Segments.

The Company is reporting its financial performance based on four reportable segments, Asset Management, Mining
Royalty Lands, Development and Stabilized Joint Venture, as described below.

The Asset Management segment owns, leases and manages commercial properties. Theflex/officewarehousesin the

Asset Management Segment were sold (with one remaining warehouse held for sale) and reclassified to discontinued
operations leaving only three commercial properties.
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Our Mining Royalty Lands segment owns several properties comprising approximately 15,000 acres currently under
lease for mining rents or royalties (this does not include the 4,280 acres owned in our Brooksville joint venture with
Vulcan Materials). Other than one location in Virginia, all of these properties are located in Florida and Georgia.

Through our Devel opment segment, we own and are continuously monitoring for their “ highest and best use” severd
parcels of land that are in various stages of development. Our overall strategy in this segment isto convert all of our
non-income producing landsinto income production through (i) an orderly process of constructing new buildingsfor us
to own and operate or (ii) asaleto, or joint venture with, third parties. Additionaly, our Devel opment segment will
form joint ventures on new developments of land not previously owned by the Company.

In July 2017, Phase | (Dock 79) of the development known as RiverFront on the Anacostiain Washington, D.C., a
300,000-square-foot residential apartment building developed by ajoint venture between the Company and MidAtlantic
Realty Partners (“MRP"), reached stabilization, meaning 90% of the individual apartments have been leased and are
occupied by third party tenants. Upon reaching stabilization, the Company had, for aperiod of oneyear, the exclusive
right to (i) causethejoint ventureto sell the property or (ii) cause the Company’ sand MRP' spercentageinterestsin the
joint venture to be adjusted so as to take into account the value of the development at the time of stabilization. The
attainment of stabilization a so resulted in achange of control for accounting purposes asthe veto rights of the minority
shareholder lapsed and the Company became the primary beneficiary. Assuch, beginning July 1, 2017, the Company
consolidated the assets (at current fair value), liabilities and operating results of the joint venture as a new segment
called Stabilized Joint Venture. We have renamed this segment from RiverFront on the Anacostia to the Stabilized
Joint Venture segment aswe intend transfer additional joint venturesfrom our Development segment into this segment
as they reach stabilization.

On May 21, 2018, the Company completed the disposition of 40 industrial warehouse properties and 3 additional land
parcelsto an affiliate of Blackstone Real Estate Partners V111, L.P. for $347.2 million. Onewarehouse property vaued
at $11.7 million was excluded from the sale due to the tenant exercising its right of first refusal to purchase the
property. This sale congtituted a major strategic shift and as a result, these properties have been reclassified as
discontinued operationsfor all periods presented. We plan to develop our remaining owned office/warehouse pad sites
in atimely, deliberate manner and find a buyer once each building is fully leased.

Operating results and certain other financial datafor the Company’ s business segments are asfollows (in thousands):

Y ear ended Y ear ended
December 31, December 31,
2018 2017
Revenues:
Asset management $ 2,309 2,284
Mining royalty lands 8,139 7,241
Development 1,206 1,230
Stabilized Joint Venture 10,368 4,847
$ 22,022 15,602
Operating profit:
Before corporate expenses:
Asset management $ 1,051 1,035
Mining royalty lands 7,504 6,732
Development (2,104) (1,528)
Stabilized Joint Venture (537) (2,018)
Operating profit before corporate expenses 5,914 4,221
Corporate expenses:
Allocated to asset management (153) (154)
Allocated to mining royalty lands (214) (167)
Allocated to Development (1,984) (1,231)
Allocated to Stabilized Joint Venture (393) (65)

68



Unallocated (1,208) (1,563)

(3,952) (3,180)
$ 1,962 1,041
Interest expense $ 3,103 2,741
Depreciation, depletion and amortization:
Asset management $ 540 512
Mining royalty lands 198 110
Development 228 337
Stabilized Joint Venture 6,932 4975
$ 7,898 5,934
Capital expenditures:
Asset management $ 335 221
Mining royalty lands — —
Development 6,396 2,218
Stabilized Joint Venture 563 857
$ 7,294 3,296
Identifiable net assets at end of period:
Asset management $ 10,593 2,960
Discontinued operations 3,224 176,694
Mining royalty lands 37,991 38,656
Development 119,029 46,684
Stabilized Joint Venture 138,206 144,386
Investments available for sale at fair value 165,212 —
Cashitems 22,749 4,524
Unallocated corporate assets 8,484 4,830
$ 505,488 418,734

12. Fair Value Measurements.

Fair value is defined as the price that would be received to sell an asset or paid to transfer aliability in an orderly
transaction between market participants at the measurement date. The fair value hierarchy prioritizes the inputs to
valuation techniques used to measure fair value into three broad levels. Level 1 means the use of quoted pricesin
active markets for identical assets or liabilities. Level 2 means the use of values that are derived principally from or
corroborated by observable market data. Level 3 meansthe use of inputs arethosethat are unobservable and significant
to the overall fair value measurement.

At December 31, 2018 the Company wasinvested in 55 corporate bondswith individual maturitiesranging from 2020
through 2021 and one bond maturing in 2024. The unrealized |oss on these bonds of $1,014,000 was recorded as part
of comprehensive income and was based on the estimated market value by National Financial Services, LLC (“NFS”)
obtained from sources that may include pricing vendors, broker/dealers who clear through NFS and/or other sources
(Level 2). The Company concluded that this unrealized loss was not other-than-temporary because the market values
recovered in January 2019 and the Company hasthe option to retain individua bondsthrough maturity. The Company
recorded arealized loss of $580,000 in its net investment income related to a bond that was sold at alossin January.
The amortized cost of the investments was $166,226,000 and the carrying amount and fair value of such bonds were
$165,212,000 as of December 31, 2018.

At December 31, 2018 and 2017, the carrying amount reported in the consolidated balance sheets for cash and cash
equivalents and revolving credit approximate their fair value based upon the short-term nature of these items.
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Thefair values of the Company’ s other mortgage notes payable were estimated based on current rates availableto the
Company for debt of the same remaining maturities. At December 31, 2018, the carrying amount and fair value of such
other long-term debt was $88,789,000 and $87,983,000, respectively. At December 31, 2017, the carrying amount and
fair value of such other long-term debt was $118,317,000 and $122,271,000, respectively.

13. Contingent Liabilities.

Certain of the Company’ ssubsidiariesareinvolved in litigation on anumber of mattersand are subject to certain claims
which arise in the normal course of business. The Company has retained certain self-insurance risks with respect to
losses for third party liability and property damage. The liability at any point in time depends upon the relative ages
and amounts of theindividual open claims. Inthe opinion of management, none of these mattersare expected to havea
material adverse effect on the Company’ s consolidated financia condition, results of operations or cash flows.

The Company executed aletter of intent with MRP in May 2016 to develop Phase |1 of the Riverfront on the Anacostia
project and recorded an estimated environmental remediation expense of $2.0 million for the Company’ s estimated
liability under the proposed agreement. The Company substantially completed the remediation and reduced the
estimated liability in the quarter ending September 30, 2018 by $465,000. The Company has no obligation to
remediate any known contamination on Phases| |1 and |V of the development until such time asit makesacommitment
to commence construction on each phase.

14. Commitments.

The Company, at December 31, 2018, had entered into various contracts to develop and maintain real estate with
remaining commitments totaling $1,337,000.

15. Concentrations.

The mining royalty lands segment has atotal of five tenants currently leasing mining locations and one lessee that
accounted for 30% of the Company’s consolidated revenues during 2018 and $282,000 of accounts receivable at
December 31, 2018. Thetermination of these lessees’ underlying leases could have amaterial adverse effect on the
Company. The Company placesits cash and cash equivalentswith First Tennessee Bank and BB& T. At times, such
amounts may exceed FDIC limits.

16. Unusual or Infrequent Items I mpacting Quarterly Results.

On July 1, 2017, the Company consolidated the assets (at fair value), liabilities and operating results of the Dock 79
joint venture. This consolidation resulted in a gain on remeasurement of investment in real estate partnership of

$60,196,000 of which $20,469,000 was attributed to the noncontrolling interest.

The construction financing for Dock 79 was refinanced and a prepayment penaty of $440,000 and the remaining
deferred loan costs of $714,000 were recorded into interest expense in the quarter ending December 31, 2017.

Fourth quarter 2017 net income included $12,043,000, or $1.20 per share, dueto adeferred tax benefit resulting from
revaluing the Company’ s net deferred tax liabilities per the Tax Cuts and Jobs Act of 2017.

On May 21, 2018, the Company completed the disposition of 40 industrial warehouse properties and three
additional land parcelsto an affiliate of Blackstone Real Estate Partners Vi1, L.P. for $347.2 million.

17. Real Estate Business Park Acquisitions.

The Company has allocated the purchase price of property acquisitions based upon thefair value of the assets acquired,
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consisting of land, buildings and intangible assets, including in-place |eases and bel ow market leases. Thesedeferred
leasing intangible assets are recorded within Deferred Costs and Deferred |ease intangible, net in the consolidated
balance sheets. Thevalue of thein-place leaseintangibleswill beamortized to amortization expense over theremaining
leaseterms. Thefair value assigned pertaining to the above market in-place leases values are amortized asareduction to
rental revenue, and the below market in-place lease values are amortized as an increase to rental revenue over the
remaining non-cancelable terms of the respective leases.

DOCK 79— The Company will recogni ze the amortization related to the Dock 79 intangible assets (Note 3) according
to the following schedule (in thousands):

In-place
Leases
Initial Values $ 4727
Annual Amortization:
2017 $ 2,501
2018 2,201
2019 25

18. Intangible Assets.

The Company reviewsintangible assets for impairment, whenever events or changesin circumstancesindicatethat the
carrying amount of such assets may not be recoverable. Recoverability of long-lived assets is measured by a
comparison of the carrying amount of the asset group to the future undiscounted net cash flows expected to be
generated by those assets. If such assets are considered to be impaired, the impairment charge recognized is the
amount by which the carrying amounts of the assets exceeds the fair value of the assets.

The gross amounts and accumulated amortization of identifiable intangible assets are as follows (in thousands):

December 31, 2018

December 31, 2017

Gross Accumulated

Gross  Accumulated

Amount  Amortization Amount  Amortization
Amortizable intangibl e assets:
In-place leases (useful life 0-8 years) $ 4,727 4,702 7,515 4,206
Above Market leases (useful life 5 years) - - 48 27
$ 4,727 4,702 7,563 4,233
December 31, 2018 December 31, 2017
Gross  Accumulated Gross  Accumulated
Amount  Amortization Amount  Amortization
Amortizable intangible liabilities:
Below Market leases (useful life 4-5 years) $ - - 220 220
$ - - 220 220

19. Discontinued Operations.

On May 21, 2018, the Company compl eted the disposition of 40 industrial warehouse properties and three additional
land parcelsto an affiliate of Blackstone Real Estate Partners VI, L.P. for $347.2 million. One warehouse property
valued at $11.7 million was excluded from the sale due to the tenant exercising itsright of first refusal to purchasethe
property. These properties comprised substantially all the assets of our Asset Management segment and have been
reclassified as discontinued operationsfor all periods presented. Theresultsof operationsassociated with discontinued
operations for the years ended December 31, 2018 and 2017 were as follows (in thousands):
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Revenues.

Rental revenue

Revenue — reimbursements
Total Revenues

Cost of operations:
Depreciation, depletion and amortization
Operating expenses
Property taxes
M anagement company indirect
Corporate expenses (Note 4 Related Party)
Total cost of operations

Total operating profit
Interest expense
Loss on investments land sold

Gain on sale of buildings

Income before income taxes
Provision for (benefit from) income taxes

Income from discontinued operations

The components of the balance sheet are as follows (in thousands):

Assets:

Real estate investments at cost:

Land

Buildings and improvements

Projects under construction
Total investments in properties

Less accumulated depreciation and depletion
Net investments in properties

Accounts receivable, net
Unrealized rents

Deferred costs

Other assets

Assets of discontinued operations

Liabilities:

Secured notes payable, current portion
Secured notes payable, less current portion
Accounts payable and accrued liabilities
Deferred revenue

Tenant security deposits

Liabilities of discontinued operations
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Y ear ended

December 31,

2018

$ 9,791
2,307
12,098

3,161
1,742
1,286
1,360
1,462
9,011

3,087

(587)

164,915

167,415
45,286

8 122129

December 31
2018

$ 546
3,315

3,861
2,374
1,487

910
473
354

$ 3,224

205
45
38

§ 288

Y ear ended

December 31,

2017

22,570
5,019

27,589

7,598
3,485
3,008
734
200

15,025

12,564

(1,582)

10,982
(21)

11,003

December 31
2017

40,465
186,657
6,617

233,739

68,049

165,690

405
4,088
6,509

2

176,694

23,825
4,338
2,289

967
861

32,280



Report of Management
Management's Responsibility for the Financial Statements

Management of the Company isresponsiblefor the preparation and integrity of the consolidated financial statements
appearing in our Annual Report on Form 10-K. Thefinancial statementswere prepared in conformity with accounting
principles generally accepted in the United States appropriate in the circumstances and, accordingly, include certain
amounts based on our best judgments and estimates. Financia information in this Annua Report on Form 10-K is
consistent with that in the financial statements.

Management of the Company is responsible for establishing and maintaining a system of internal controls and
procedures to provide reasonable assurance regarding the reliability of financial reporting and the preparation of the
consolidated financial statements. Our internal control system is supported by a program of internal audits and
appropriate reviews by management, written policies and guidelines, careful selection and training of qualified
personnel, and awritten Code of Business Conduct adopted by our Company's Board of Directors, applicableto dl
officers and employees of our Company and subsidiaries.

Because of itsinherent limitations, internal control over financial reporting may not prevent or detect misstatements
and, even when determined to be effective, can only provide reasonabl e assurance with respect to financial statement
preparation and presentation. Also, projections of any evaluation of effectivenessto future periods are subject to the
risk that controls may becomeinadequate because of changesin conditions, or that the degree of compliance with the
policies or procedures may deteriorate.

Management's Report on Internal Control Over Financial Reporting

Management of the Company is responsiblefor establishing and maintaining adequate internal control over financial
reporting as such term is defined in Rule 13a-15(f) under the Securities Exchange Act of 1934 ("Exchange Act").
Management assessed the effectiveness of the Company'sinternal control over financial reporting as of December 31,
2017. In making this assessment, management used the criteria set forth by the Committee of Sponsoring
Organizations of the Treadway Commission (2013 Framework) ("COSQ") in Internal Control—Integrated Framework.
Based on this assessment, management believesthat the Company maintained effectiveinternal control over financial
reporting as of December 31, 2018.

The Company'sindependent auditors, Hancock Askew& Co., LLP, aregistered public accounting firm, are appointed
by the Audit Committee of the Company's Board of Directors, subject to ratification by our Company's shareowners.
Hancock Askew & Co., LLP hasaudited and reported on the consolidated financia statements of FRP Holdings, Inc.
and the Company'sinternal control over financial reporting. The reports of theindependent auditors are contained in
this annual report.

Audit Committee's Responsibility

The Audit Committee of our Company's Board of Directors, composed solely of Directors who are independent in
accordance with the requirements of the Nasdag Stock Market listing standards, the Exchange Act, and the Company's
Corporate Governance Guidelines, meets with the independent auditors, management and internal auditors
periodically to discussinterna controls and auditing and financial reporting matters. The Audit Committee reviews
with the independent auditors the scope and results of the audit effort. The Audit Committee also meets periodically
with the independent auditors and the chief internal auditor without management present to ensure that the
independent auditors and the chief internal auditor have free accessto the Audit Committee. Our Audit Committee's
Report can be found in the Company's 2018 Proxy Statement.

73



Report of Independent Registered Certified Public Accounting Firm

The Shareholders and Board of Directors
FRP Hoaldings, Inc.

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of FRP Holdings, Inc. (the “Company”) as of
December 31, 2018 and 2017, the related consolidated statements of income, comprehensive income, shareholders
equity, and cash flowsfor each of the yearsin the two-year period ended December 31, 2018, and the related notesto
the consolidated financial statements (collectively, the “consolidated financial statements’). In our opinion, the
consolidated financia statements present fairly, in all material respects, the financial position of the Company as of
December 31, 2018 and 2017, and the results of their operations and their cash flows for each of the two-year period
ended December 31, 2018, in conformity with accounting principles generally accepted in the United States of
America

We aso have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States) (“PCAOB"), the Company'sinternal control over financia reporting as of December 31, 2018, based on criteria
established in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of
the Treadway Commission (“COSO") and our report dated March 15, 2019 expressed an unqualified opinion on the
effectiveness of the Company’ sinternal control over financial reporting.

Basisfor Opinion

These consolidated financial statements are the responsibility of the Company’ s management. Our responsibility isto
express an opinion on the Company’ s consolidated financia statementsbased on our audits. We are apublic accounting
firm registered with the PCAOB and are required to be independent with respect to the Company in accordance with
the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission
and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the consolidated financial statements are free of
material misstatement, whether dueto error or fraud. Our auditsincluded performing procedures to assess the risks of
material misstatement of the consolidated financial statements, whether due to error or fraud, and performing
procedures that respond to those risks. Such procedures included examining, on atest basis, evidence regarding the
amounts and disclosuresin the consolidated financial statements. Our audits also included eval uating the accounting
principles used and significant estimates made by management, as well as evaluating the overall presentation of the
consolidated financial statements. We believe that our audits provide a reasonable basis for our opinion.

Hancock Askew & Co., LLP
We have served as the Company’ s auditor since 2006.

Savannah, Georgia
March 15, 2019
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We have audited FRP Holdings, Inc. (the “Company’s’) internal control over financia reporting as of December 31,
2018, based on criteria established in Internal Control — Integrated Framework (2013) issued by the Committee of
Sponsoring Organizations of the Treadway Commission (the “COSQ”) criteria. In our opinion, the Company
maintained, in al material respects, effectiveinternal control over financial reporting as of December 31, 2018, based
on the COSO criteria.

We a'so have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States) (“PCAOB”), the consolidated balance sheets of the Company as of December 31, 2018 and 2017, and the
related consolidated statements of income, comprehensiveincome, shareholders’ equity, and cash flows, for each of the
two yearsin the period ended December 31, 2018, and the related notes to the consolidated financia statements and
our report dated March 15, 2019 expressed an unqualified opinion thereon.

Basisfor Opinion

The Company’ s management is responsible for maintaining effectiveinternal control over financial reporting and for its
assessment of the effectiveness of internal control over financial reporting, included in the accompanying
Management’ s Report on Internal Control over Financial Reporting. Our responsibility isto expressan opinion onthe
Company’ sinternal control over financia reporting based on our audit. We are apublic accounting firm registered with
the PCAOB and are required to be independent with respect to the Company in accordance with U.S. federd securities
laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit of internal control over financia reporting in accordance with the standards of the PCAOB.
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective
internal control over financial reporting was maintained in all material respects. Our audit included obtaining an
understanding of internal control over financia reporting, assessing the risk that amateria weakness exists, testing and
evaluating the design and operating effectiveness of internal control based on the assessed risk, and performing such
other procedures as we considered necessary in the circumstances. Webdievethat our audit providesareasonablebasis
for our opinion.

Definition and Limitations of Internal Control over Financial Reporting

A company’ sinternal control over financia reporting isaprocess designed to provide reasonabl e assurance regarding
therdiability of financia reporting and the preparation of financia statementsfor external purposesin accordancewith
generally accepted accounting principles. A company’ sinternal control over financia reporting includesthose policies
and proceduresthat (1) pertain to the maintenance of recordsthat, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are
recorded as necessary to permit preparation of financial statementsin accordance with generally accepted accounting
principles, and that receipts and expenditures of the company are being made only in accordance with authori zations of
management and directors of the company; and (3) provide reasonable assurance regarding prevention or timely
detection of unauthorized acquisition, use, or disposition of the company’ s assetsthat could have a material effect on
the financia statements.

Because of itsinherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Also, projections of any evaluation of effectivenessto future periods are subject to the risk that controls may become

inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate.

Hancock Askew & Co.,LLP

Savannah, Georgia
March 15, 2019
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Directors
John D. Baker 1l (1)
Chief Executive Officer of the Company

Charles E. Commander 111 (2)(3)
Retired Partner
Foley & Lardner

H. W. Shad Il (2)(4)
Owner, Bozard Ford Company

Martin E. Stein, Jr. (3)(4)
Chairman and Chief Executive Officer of
Regency Centers Corporation

William H. Walton (2)(3)(4)
President of Rockpoint Group LLC

(1) Member of the Executive Committee

(2) Member of the Audit Committee

(3) Member of the Compensation Committee
(4) Member of the Nominating Committee

Officers
John D. Baker Il
Chief Executive Officer

John D. Milton, Jr.
Executive Vice President, Treasurer, Secretary
and Chief Financial Officer

David H. deVilliers, Jr.

President

President, FRP Development Corp. and
Florida Rock Properties, Inc.

John D. Klopfenstein
Controller and Chief Accounting Officer

FRP Holdings, Inc.

200 West Forsyth Street, 7th Floor
Jacksonville, Florida, 32202
Telephone: (904) 396-5733
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Annual Mesting
Shareholdersare cordially invited to attend the Annual Shareholders M eeting which will beheld at 11 a.m. local time, on
Tuesday, May 6, 2019, in the Concourse Conference Room at 200 West Forsyth Street, Jacksonville, Florida.

Transfer Agent

American Stock Transfer & Trust Company
59 Maiden Lane

PlazaLevel

New York, NY 10038

Telephone: 1-800-937-5449

General Counsdl
Nelson Mullins Riley & Scarborough LLP
Jacksonville, Florida

Independent Registered Certified Public Accounting Firm

Hancock Askew & Co., LLP
Savannah, Georgia

Common Stock Listed

The Nasdaqg Stock Market
(Symbol: FRPH)

Form 10-K

Shareholders may receive, without charge, acopy of FRP Holdings, Inc.’ sannual report on Form 10-K for the year ended
December 31, 2018 as filed with the Securities and Exchange Commission by writing to the Treasurer at 200 West
Forsyth Street, 7th Floor, Jacksonville, Florida 32202. The most recent certifications by our Chief Executive Officer,
Chief Financial Officer and Chief Accounting Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 are
filed as exhibits to our Form 10-K.

Company Website

The Company’ swebsite may be accessed at www.frpholdings.com. All of our filingswith the Securitiesand Exchange
Commission can be accessed through our website promptly after filing. Thisincludes annual reports on Form 10-K,
proxy statements, quarterly reports on Form 10-Q, current reports filed or furnished on Form 8-K and all related
amendments.
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CERTIFICATIONS Exhibit 31(a)

I, John D. Baker I, certify that:

1.1 have reviewed this annual report on Form 10-K of FRP Holdings, Inc.;

2. Based on my knowledge, thisannual report does not contain any untrue statement of amaterial fact or omit to statea
material fact necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period covered by this annual report;

3. Based on my knowledge, the financial statements, and other financia information included in thisannual report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of,
and for, the periods presented in this annual report;

4. Theregistrant’ s other certifying officersand | are responsiblefor establishing and maintaining disclosure controlsand
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(€)) and internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) designed such disclosure controlsand procedures, or caused such disclosure controlsto be designed under our
supervision, ensurethat material information relating to the registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which thisreport is being
prepared;

b) designed suchinternal control over financia reporting, or caused such internal control over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financia
reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

¢) evauated the effectiveness of the registrant’ s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosures controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

d) disclosed in thisreport any changesin the registrant’ sinternal control over financial reporting that occurred
during theregistrant’ smost recent fiscal annual that has materialy affected, or isreasonably likely to materially
affect, the registrant’ sinternal control over financia report; and

5. Theregistrant’ sother certifying officersand | have disclosed, based on our most recent eval uation of internal control
over financial reporting, to the registrant’ s auditors and the audit committee of registrant’ s board of directors (or
persons performing the equivaent functions):

a) dl significant deficiencies in the design or operation of internal control over financia reporting which are
reasonably likely to adversely affect the registrant’ s ability to record, process, summarize and report financial
information; and

b) anyfraud, whether or not material, that involves management or other employeeswho haveasignificant rolein
the registrant’ sinternal control over financial reporting.

Date: March 15, 2019 /s/John D. Baker I
John D. Baker Il
Chief Executive Officer




CERTIFICATIONS Exhibit 31(b)

[, John D. Milton, Jr., certify that:

1.1 have reviewed this annual report on Form 10-K of FRP Holdings, Inc.;

2.Based on my knowledge, this annua report does not contain any untrue statement of a material fact or omit to statea
material fact necessary to make the statements made, in light of the circumstances under which such statementswere
made, not misleading with respect to the period covered by this annual report;

3. Based on my knowledge, the financial statements, and other financial information included in thisannual report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of,
and for, the periods presented in this annual report;

4. Theregistrant’ sother certifying officersand | are responsible for establishing and maintaining disclosure controlsand
procedures (as defined in Exchange Act Rules 13a-15(¢e) and 15d-15(e)) and internal control over financia reporting
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a)

b)

<)

d)

designed such disclosure controls and procedures, or caused such disclosure controlsto be designed under our
supervision, ensurethat material information relating to theregistrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which this report is being
prepared;

designed such internal control over financia reporting, or caused such internal control over financia reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

evaluated the effectiveness of theregistrant’ sdisclosure controlsand procedures and presented in thisreport our
conclusions about the effectiveness of the disclosures controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

disclosed in this report any changes in the registrant’ s internal control over financial reporting that occurred
during theregistrant’ smost recent fiscal annual that has materially affected, or isreasonably likely to materialy
affect, the registrant’ sinternal control over financia report; and

5. Theregistrant’ s other certifying officersand | have disclosed, based on our most recent eval uation of internal control
over financial reporting, to the registrant’ s auditors and the audit committee of registrant’s board of directors (or
persons performing the equivaent functions):

a)

b)

all significant deficiencies in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’ s ability to record, process, summarize and report financial
information; and

any fraud, whether or not material, that involves management or other employeeswho haveasignificantrolein
the registrant’ sinternal control over financial reporting.

Date: March 15, 2019 /s/John D. Milton, Jr.

John D. Milton, Jr.
Executive Vice President, Treasurer, Secretary and
Chief Financia Officer



CERTIFICATIONS Exhibit 31(c)

I, John D. Klopfenstein, certify that:

1.1 have reviewed this annual report on Form 10-K of FRP Holdings, Inc.;

2.Based on my knowledge, this annua report does not contain any untrue statement of a material fact or omit to statea
material fact necessary to make the statements made, in light of the circumstances under which such statementswere
made, not misleading with respect to the period covered by this annual report;

3. Based on my knowledge, the financial statements, and other financial information included in thisannual report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of,
and for, the periods presented in this annual report;

4. Theregistrant’ sother certifying officersand | are responsible for establishing and maintaining disclosure controlsand
procedures (as defined in Exchange Act Rules 13a-15(¢e) and 15d-15(e)) and internal control over financia reporting
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a)

b)

<)

d)

designed such disclosure controls and procedures, or caused such disclosure controlsto be designed under our
supervision, ensurethat material information relating to theregistrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which this report is being
prepared;

designed such internal control over financia reporting, or caused such internal control over financia reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

evaluated the effectiveness of theregistrant’ sdisclosure controlsand procedures and presented in thisreport our
conclusions about the effectiveness of the disclosures controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

disclosed in this report any changes in the registrant’ s internal control over financial reporting that occurred
during theregistrant’ smost recent fiscal annual that has materially affected, or isreasonably likely to materialy
affect, the registrant’ sinternal control over financia report; and

5. Theregistrant’ s other certifying officersand | have disclosed, based on our most recent eval uation of internal control
over financial reporting, to the registrant’ s auditors and the audit committee of registrant’s board of directors (or
persons performing the equivaent functions):

a)

b)

all significant deficiencies in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’ s ability to record, process, summarize and report financial
information; and

any fraud, whether or not material, that involves management or other employeeswho haveasignificantrolein
the registrant’ sinternal control over financial reporting.

Date: March 15, 2019 /s/John D. Klopfenstein

John D. Klopfenstein
Controller and Chief Accounting Officer



Exhibit 32

CERTIFICATION UNDER SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, each of the undersigned certifiesthat thisperiodic report fully
complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and that information
contained in this periodic report fairly presents, in all material respects, the financial condition and results of operations of
FRP Holdings, Inc.

FRP HOLDINGS, INC.

March 15, 2019

/s)JJOHN D. BAKER I
John D. Baker Il
Chief Executive Officer

/) JOHN D. MILTON, JR.

John D. Milton, Jr.

Executive Vice President, Treasurer,
Secretary and Chief Financia Officer

/s/JJOHN D. KLOPFENSTEIN

John D. Klopfenstein

Controller and Chief Accounting
Officer

A signed original of thiswritten statement required by Section 906 has been provided to FRP Holdings, Inc. and will be
retained by FRP Holdings, Inc. and furnished to the Securities and Exchange Commission or its staff upon request.

The foregoing certification accompanies the issuer’ s Annual Report on Form 10-K and is not filed as provided in SEC
Release Nos. 33-8212, 34-4751 and 1C-25967, dated June 30, 2003.



