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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form S-8
REGISTRATION STATEMENT

UNDER THE SECURITIES ACT OF 1933

THE ST. JOE COMPANY
(Exact Name of Registrant as Specified in its Charter)

   
FLORIDA
(State or other jurisdiction of
incorporation or organization)  

59-0432511
(I.R.S. Employer
Identification No.)

245 RIVERSIDE AVENUE, SUITE 500
JACKSONVILLE, FLORIDA 32202

(Address of principal executive offices) (Zip Code)

THE ST. JOE COMPANY
2001 STOCK INCENTIVE PLAN

(Full title of the Plan)

CHRISTINE M. MARX
GENERAL COUNSEL

THE ST. JOE COMPANY
245 RIVERSIDE DRIVE, SUITE 500
JACKSONVILLE, FLORIDA 32202

(Name and address of agent for service)

(904) 301-4200
(Telephone number, including area code, of agent for service)

CALCULATION OF REGISTRATION FEE

                 
Title of each      Proposed maximum  Proposed maximum     

class of securities  Amount to be  offering price  aggregate offering  Amount of
to be registered  Registered (1)  per share (2)  price (2)  registration fee

    
Common Stock   3,000,000   $30.76   $92,280,000   $7,465.45 

(1)  This Registration Statement shall also cover any additional shares of Common Stock which become issuable under The St. Joe Company 2001 Stock
Incentive Plan by reason of any stock dividend, stock split, recapitalization or other similar transaction effected without the receipt of consideration which results
in an increase in the number of the outstanding shares of Common Stock of The St. Joe Company.

(2)  Calculated solely for purposes of this offering under Rule 457(h) of the Securities Act of 1933, as amended (the “1933 Act”), on the basis of the average of
the high and low price per share, as reported by the New York Stock Exchange, of Common Stock of The St. Joe Company on June 10, 2003.
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PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE

          The St. Joe Company (the “Registrant”) hereby incorporates by reference into this Registration Statement the following documents previously filed with the
Securities and Exchange Commission (the “SEC”):

  (a) The Registrant’s Annual Report on Form 10-K for the year ended December 31, 2002 and Quarterly Report on Form 10-Q for the quarter ended
March 31, 2003;

 
  (b) All other reports filed by the Registrant pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)

since December 31, 2002; and
 
  (c) The Registrant’s Registration Statement on Form 8-A (SEC File No. 1-10466), filed with the SEC on March 16, 1990, pursuant to Section 12 of the

Exchange Act, together with amendments thereto, in which the terms, rights and provisions applicable to the Registrant’s outstanding Common Stock are
described.

All reports and definitive proxy or information statements filed pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this
Registration Statement and prior to the filing of a post-effective amendment which indicates that all securities offered hereby have been sold or which deregisters
all securities then remaining unsold shall be deemed to be incorporated by reference into this Registration Statement and to be a part hereof from the date of filing
of such documents.

ITEM 4. DESCRIPTION OF SECURITIES

          Not Applicable.

ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSEL

          Not Applicable.

ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS

          Section 607.0850, Florida Statutes provides as follows:

          (1) A corporation shall have power to indemnify any person who was or is a party to any proceeding (other than an action by, or in the right of, the
corporation), by reason of the fact that he or she is or was a director, officer, employee, or agent of the corporation or is or was serving at the request of the
corporation as a director, officer, employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise against liability incurred in
connection with such proceeding, including any appeal thereof, if he or she acted in good faith and in a manner he or she reasonably believed to be in, or not
opposed to, the best interests of the corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was
unlawful. The termination of any proceeding by judgment, order, settlement, or conviction or upon a plea of nolo contendere or its equivalent shall not, of itself,
create a presumption that the person did not act in good faith and in a manner which he or she reasonably believed to be in, or not opposed to, the best interests of
the corporation or, with respect to any criminal action or proceeding, had reasonable cause to believe that his or her conduct was unlawful.

          (2) A corporation shall have power to indemnify any person, who was or is a party to any proceeding by or in the right of the corporation to procure a
judgment in its favor by reason of the fact that the person is or was a director, officer, employee, or agent of the corporation or is or was serving at the request of
the corporation as a director, officer, employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise, against expenses and amounts
paid in settlement not exceeding, in
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the judgment of the board of directors, the estimated expense of litigating the proceeding to conclusion, actually and reasonably incurred in connection with the
defense or settlement of such proceeding, including any appeal thereof. Such indemnification shall be authorized if such person acted in good faith and in a
manner he or she reasonably believed to be in, or not opposed to, the best interests of the corporation, except that no indemnification shall be made under this
subsection in respect of any claim, issue, or matter as to which such person shall have been adjudged to be liable unless, and only to the extent that, the court in
which such proceeding was brought, or any other court of competent jurisdiction, shall determine upon application that, despite the adjudication of liability but in
view of all circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which such court shall deem proper.

          (3) To the extent that a director, officer, employee, or agent of a corporation has been successful on the merits or otherwise in defense of any proceeding
referred to in subsection (1) or subsection (2), or in defense of any claim, issue, or matter therein, he or she shall be indemnified against expenses actually and
reasonably incurred by him or her in connection therewith.

          (4) Any indemnification under subsection (1) or subsection (2), unless pursuant to a determination by a court, shall be made by the corporation only as
authorized in the specific case upon a determination that indemnification of the director, officer, employee, or agent is proper in the circumstances because he or
she has met the applicable standard of conduct set forth in subsection (1) or subsection (2). Such determination shall be made:

      (a) By the board of directors by a majority vote of a quorum consisting of directors who were not parties to such proceeding;

      (b) If such a quorum is not obtainable or, even if obtainable, by majority vote of a committee duly designated by the board of directors (in which
directors who are parties may participate) consisting solely of two or more directors not at the time parties to the proceeding;

      (c) By independent legal counsel:

      1. Selected by the board of directors prescribed in paragraph (a) or the committee prescribed in paragraph (b); or

      2. If a quorum of the directors cannot be obtained for paragraph (a) and the committee cannot be designated under paragraph (b), selected by
majority vote of the full board of directors (in which directors who are parties may participate); or

      (d) By the shareholders by a majority vote of a quorum consisting of shareholders who were not parties to such proceeding or, if no such quorum is
obtainable, by a majority vote of shareholders who were not parties to such proceeding.

          (5) Evaluation of the reasonableness of expenses and authorization of indemnification shall be made in the same manner as the determination that
indemnification is permissible. However, if the determination of permissibility is made by independent legal counsel, persons specified by paragraph (4)(c) shall
evaluate the reasonableness of expenses and may authorize indemnification.

          (6) Expenses incurred by an officer or director in defending a civil or criminal proceeding may be paid by the corporation in advance of the final disposition
of such proceeding upon receipt of an undertaking by or on behalf of such director or officer to repay such amount if he or she is ultimately found not to be
entitled to indemnification by the corporation pursuant to this section. Expenses incurred by other employees and agents may be paid in advance upon such terms
or conditions that the board of directors deems appropriate.

          (7) The indemnification and advancement of expenses provided pursuant to this section are not exclusive, and a corporation may make any other or further
indemnification or advancement of expenses of any of its directors, officers, employees, or agents, under any bylaw, agreement, vote of shareholders or
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disinterested directors, or otherwise, both as to action in his or her official capacity and as to action in another capacity while holding such office. However,
indemnification or advancement of expenses shall not be made to or on behalf of any director, officer, employee, or agent if a judgment or other final adjudication
establishes that his or her actions, or omissions to act, were material to the cause of action so adjudicated and constitute:

      (a) A violation of the criminal law, unless the director, officer, employee, or agent had reasonable cause to believe his or her conduct was lawful or
had no reasonable cause to believe his or her conduct was unlawful;

      (b) A transaction from which the director, officer, employee, or agent derived an improper personal benefit;

      (c) In the case of a director, a circumstance under which the liability provisions of s. 607.0834 are applicable; or

      (d) Willful misconduct or a conscious disregard for the best interests of the corporation in a proceeding by or in the right of the corporation to
procure a judgment in its favor or in a proceeding by or in the right of a shareholder.

          (8) Indemnification and advancement of expenses as provided in this section shall continue as, unless otherwise provided when authorized or ratified, to a
person who has ceased to be a director, officer, employee, or agent and shall inure to the benefit of the heirs, executors, and administrators of such a person,
unless otherwise provided when authorized or ratified.

          (9) Unless the corporation’s articles of incorporation provide otherwise, notwithstanding the failure of a corporation to provide indemnification, and despite
any contrary determination of the board or of the shareholders in the specific case, a director, officer, employee, or agent of the corporation who is or was a party
to a proceeding may apply for indemnification or advancement of expenses, or both, to the court conducting the proceeding, to the circuit court, or to another
court of competent jurisdiction. On receipt of an application, the court, after giving any notice that it considers necessary, may order indemnification and
advancement of expenses, including expenses incurred in seeking court-ordered indemnification or advancement of expenses, if it determines that:

      (a) The director, officer, employee, or agent is entitled to mandatory indemnification under subsection (3), in which case the court shall also order the
corporation to pay the director reasonable expenses incurred in obtaining court-ordered indemnification or advancement of expenses;

      (b) The director, officer, employee, or agent is entitled to indemnification or advancement of expenses, or both, by virtue of the exercise by the
corporation of its power pursuant to subsection (7); or

      (c) The director, officer, employee, or agent is fairly and reasonably entitled to indemnification or advancement of expenses, or both, in view of all
the relevant circumstances, regardless of whether such person met the standard of conduct set forth in subsection (1), subsection (2), or subsection (7).

          (10) For purposes of this section, the term “corporation” includes, in addition to the resulting corporation, any constituent corporation (including any
constituent of a constituent) absorbed in a consolidation or merger, so that any person who is or was a director, officer, employee, or agent of a constituent
corporation, or is or was serving at the request of a constituent corporation as a director, officer, employee, or agent of another corporation, partnership, joint
venture, trust, or other enterprise, is in the same position under this section with respect to the resulting or surviving corporation as he or she would have with
respect to such constituent corporation if its separate existence had continued.
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          (11) For purposes of this section:

      (a) The term “other enterprises” includes employee benefit plans;

      (b) The term “expenses” includes counsel fees, including those for appeal;

      (c) The term “liability” includes obligations to pay a judgment, settlement, penalty, fine (including an excise tax assessed with respect to any
employee benefit plan), and expenses actually and reasonably incurred with respect to a proceeding;

      (d) The term “proceeding” includes any threatened, pending, or completed action, suit, or other type of proceeding, whether civil, criminal,
administrative, or investigative and whether formal or informal;

      (e) The term “agent” includes a volunteer;

      (f) The term “serving at the request of the corporation” includes any service as a director, officer, employee, or agent of the corporation that imposes
duties on such persons, including duties relating to an employee benefit plan and its participants or beneficiaries; and

      (g) The term “not opposed to the best interest of the corporation” describes the actions of a person who acts in good faith and in a manner he or she
reasonably believes to be in the best interests of the participants and beneficiaries of an employee benefit plan.

          (12) A corporation shall have power to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee, or agent of the
corporation or is or was serving at the request of the corporation as a director, officer, employee, or agent of another corporation, partnership, joint venture, trust,
or other enterprise against any liability asserted against the person and incurred by him or her in any such capacity or arising out of his or her status as such,
whether or not the corporation would have the power to indemnify the person against such liability under the provisions of this section.

          Article III, Section 8 of the Company’s Amended and Restated By-Laws provides as follows:

 “The Company shall indemnify and reimburse and advance expenses for any Director and officer, and for any Director and officer of another
corporation, partnership, joint venture, trust or other enterprise serving at the request of the Company, whether or not then in office, and his or her
executor, administrator and heirs, and may indemnify and reimburse and advance expenses to employees and agents of the Company, against all
reasonable expenses actually and necessarily incurred, including but not limited to, judgments, costs and counsel fees in connection with the defense of
any litigation, civil or administrative action, suit or proceeding, to which he or she may have been made a party because he or she is or was a Director,
officer, employee or agent of the Company or he or she was serving at the request of the Company as a Director or officer of another corporation,
partnership, joint venture, trust or other enterprise.”

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED

          Not Applicable.

ITEM 8. EXHIBITS
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EXHIBIT   
NUMBER  EXHIBIT
4

 

Instrument Defining Rights of Stockholders. Reference is made to Registrant’s
Registration Statement on Form 8-A (SEC File No. 1-10466), which is incorporated by
reference pursuant to Item 3(c) of this Registration Statement.

   
5  Opinion and consent of Senior Counsel of Registrant.
   
23.1  Consent of KPMG LLP.
   
23.2  Consent of Senior Counsel of Registrant is contained in Exhibit 5.
   
24  Power of Attorney. Reference is made to page II-4 of this Registration Statement.

ITEM 9. UNDERTAKINGS

          A. The undersigned Registrant hereby undertakes: (1) to file, during any period in which offers or sales are being made, a post-effective amendment to this
Registration Statement (i) to include any prospectus required by Section 10(a)(3) of the 1933 Act, (ii) to reflect in the prospectus any facts or events arising after
the effective date of this Registration Statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a
fundamental change in the information set forth in this Registration Statement and (iii) to include any material information with respect to the plan of distribution
not previously disclosed in this Registration Statement or any material change to such information in this Registration Statement; PROVIDED, however, that
clauses (1)(i) and (1)(ii) shall not apply if the information required to be included in a post-effective amendment by those paragraphs is contained in periodic
reports filed by the Registrant pursuant to Section 13 or Section 15(d) of the 1934 Act that are incorporated by reference into this Registration Statement; (2) that
for the purpose of determining any liability under the 1933 Act each such post-effective amendment shall be deemed to be a new registration statement relating to
the securities offered therein and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof and (3) to remove from
registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the 2001 Stock Incentive
Plan under which the shares to be registered on this Registration Statement will be issued.

          B. The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the 1933 Act, each filing of the Registrant’s annual
report pursuant to Section 13(a) or Section 15(d) of the Exchange Act that is incorporated by reference into this Registration Statement shall be deemed to be a
new registration statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

          C. Insofar as indemnification for liabilities arising under the 1933 Act may be permitted to directors, officers or controlling persons of the Registrant
pursuant to the indemnification provisions summarized in Item 6 or otherwise, the Registrant has been advised that, in the opinion of the SEC, such
indemnification is against public policy as expressed in the 1933 Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the
Registration will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by it is against public policy as expressed in the 1933 Act and will be governed by the final adjudication of such issue.
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SIGNATURES

          Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all of
the requirements for filing on Form S-8, and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Jacksonville, State of Florida on this 10th day of June, 2003.

THE ST. JOE COMPANY

   
By: /s/ Kevin M. Twomey

Kevin M. Twomey
President Chief Operating
Officer and Chief Financial
Officer

          That the undersigned officers and directors of The St. Joe Company, a Florida corporation, do hereby constitute and appoint Kevin M. Twomey as the
lawful attorney-in-fact and agent with full power and authority to do any and all acts and things and to execute any and all instruments which said attorney and
agent determines may be necessary or advisable or required to enable said corporations to comply with the Securities Act of 1933, as amended, and any rules or
regulations or requirements of the Securities Exchange Commission in connection with this Registration Statement. Without limiting the generality of the
foregoing power and authority, the powers granted include the power and authority to sign the names of the undersigned officers and directors in the capacities
indicated below to this Registration Statement, to any and all amendments, both pre-effective and post-effective, and supplements to this Registration Statement,
and to any and all instruments or documents filed as part of or in conjunction with this Registration Statement or amendments or supplements thereof, and each of
the undersigned hereby ratifies and confirms all that said attorney and agent shall do or cause to be done by virtue hereof. This Power of Attorney may be signed
in several counterparts.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the capacities and
on the 10th day of June, 2003.

   
/s/ Peter S. Rummell

Peter S. Rummell  

Chairman of the Board and
Chief Executive Officer
(Principal Executive Officer)

   
/s/ Kevin M. Twomey

Kevin M. Twomey  

President, Chief Operating Officer
and Chief Financial Officer
(Principal Financial Officer)

   
/s/ Michael N. Regan

Michael N. Regan  

Senior Vice President
(Principal Accounting Officer)

   
/s/ Michael L. Ainslie

Michael L. Ainslie  

Director

   
/s/ Hugh M. Durden

Hugh M. Durden  

Director
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/s/ John S. Lord

John S. Lord  

Director

   
/s/ Herbert H. Peyton

Herbert H. Peyton  

Director

   
/s/ Walter L. Revell

Walter L. Revell  

Director

   
/s/ Frank S. Shaw, Jr.

Frank S. Shaw, Jr.  

Director

   
/s/ Winfred L. Thornton

Winfred L. Thornton  

Director

   
/s/ John D. Uible

John D. Uible  

Director
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EXHIBIT INDEX

   
EXHIBIT   
NUMBER  EXHIBIT
4

 
Instrument Defining Rights of Stockholders. Reference is made to Registrant’s Registration Statement on Form 8-A (SEC File No. 1-10466),
which is Incorporated by reference pursuant to Item 3(c) of this Registration Statement.

   
5  Opinion and consent of Senior Counsel of Registrant.
   
23.1  Consent of KPMG LLP.
   
23.2  Consent of Senior Counsel of Registrant is contained in Exhibit 5.
   
24  Power of Attorney. Reference is made to page of this Registration Statement.

 



 
Exhibit 5 
 
June 10, 2003 
 
The St. Joe Company 
245 Riverside Avenue, Suite 500 
Jacksonville, FL 32202 
 
Ladies and Gentlemen: 
 
         I am Senior Counsel of The St. Joe Company, a Florida corporation (the 
"Company"). I have been asked to render this opinion in connection with the 
preparation and filing with the Securities and Exchange Commission under the 
Securities Act of 1933, as amended, of a Registration Statement on Form S-8 (the 
"Registration Statement") relating to the issuance of up to 3 million shares of 
the Company's common stock, no par value (the "Shares"), to be issued to certain 
employees and directors of the Company under the Company's 2001 Stock Incentive 
Plan (the "Plan"). 
 
         I have examined originals, or copies of originals certified to my 
satisfaction, of such agreements, documents, certificates and other statements 
of government officials and corporate officers and representatives and have 
reviewed and discussed other papers and matters of fact and law as I have deemed 
relevant and necessary and on which I have relied as a basis for the following 
opinions. I have assumed the authenticity of all documents submitted as 
originals and the conformity with the original documents of any copies of such 
documents submitted for examination. 
 
         In this regard, I am of the opinion that: 
 
            1.   The Company is a validly organized and existing corporation 
                 under the laws of the State of Florida. 
 
            2.   All proper corporate proceedings have been taken so that the 
                 Shares have been duly authorized and, when issued and paid for 
                 in accordance with the terms and conditions of the Plan, 
                 assuming due execution of the certificates therefor, will be 
                 validly issued, fully paid and nonassessable. 
 
         I hereby consent to the use of this opinion in the Registration 
Statement. 
 
 
Very truly yours, 
 
 
/s/ Lawrence Paine 
- --------------------------- 
Lawrence Paine 
Senior Counsel 
 



 
Exhibit 23.1 
 
                         INDEPENDENT AUDITORS' CONSENT 
 
The Board of Directors 
The St. Joe Company: 
 
We consent to the incorporation by reference in the registration statement on 
Form S-8 dated June 10, 2003 of The St. Joe Company of our reports dated 
February 3, 2003, with respect to the consolidated balance sheets of The St. 
Joe Company as of December 31, 2002 and 2001, and the related consolidated 
statements of income, stockholders' equity, and cash flow for each of the years 
in the three-year period ended December 31, 2002, and related financial 
statement schedule, which reports appear in the December 31, 2002, annual 
report on Form 10-K of The St. Joe Company. 
 
Our report on the consolidated financial statements refers to the adoption by 
The St. Joe Company of Statement of Financial Accounting Standards No. 142, 
"Goodwill and Other Intangible Assets," and Statement of Financial Accounting 
Standards No. 144, "Accounting for the Impairment or Disposal of Long-Lived 
Assets," effective January 1, 2002. 
 
 
/s/ KPMG LLP 
 
Jacksonville, Florida 
June 9, 2003 
 


