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ITEM 5. OTHER EVENTS

On August 23, 2002, The St. Joe Company’s wholly-owned subsidiary, Apalachicola Northern Railroad Company, a Class III rail carrier, entered into a Railroad
Lease Agreement (the “Lease”) with AN Railway, L.L.C., an entity controlled by unrelated third parties. The effective date of the Lease was September 1, 2002.
The Lease permits AN Railway, L.L.C. to operate as a common carrier by rail over approximately 96 miles of rail line owned by Apalachicola Northern Railroad
Company between Port St. Joe and Chattahoochee, Florida. The initial term of the Lease expires December 31, 2005. AN Railway, L.L.C. may elect, prior to the
expiration of the initial term of the Lease, to purchase the railroad tracks and related structures at the then current fair market value. If it elects to purchase the
railroad tracks and related structures, AN Railway, L.L.C. may renew the Lease for one additional term of 49 years, followed by two consecutive renewal terms of
25 years each. AN Railway, L.L.C. may terminate the Lease, at any time, by giving 60 days advance written notice to Apalachicola Northern Railroad Company.

Effective September 1, 2002, AN Railway, L.L.C. purchased from Apalachicola Northern Railroad Company all its locomotives and rail cars, together with other
vehicles and equipment and other transportation-related personalty.

Although it will continue to own the real property underlying the rail line, effective September 1, 2002, Apalachicola Northern Railroad Company no longer
operates as a common carrier by rail.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

The St. Joe Company

(Registrant)

Date: September 17, 2002 By: /s/ Michael N. Regan

(Signature)

Michael N. Regan

Name:

Title: Senior Vice President




