
 

 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

   
Date of Report (Date of Earliest Event Reported):  January 12, 2011

The St. Joe Company 
__________________________________________
(Exact name of registrant as specified in its charter)

   
Florida 1-10466 59-0432511

_____________________
(State or other jurisdiction

_____________
(Commission

______________
(I.R.S. Employer

of incorporation) File Number) Identification No.)
    

133 South WaterSound Parkway, WaterSound,
Florida

 32413

_________________________________
(Address of principal executive offices)

 ___________
(Zip Code)

   
Registrant’s telephone number, including area code:  850-588-2250

Not Applicable 
______________________________________________

Former name or former address, if changed since last report

 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

[  ]  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[  ]  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[  ]  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[  ]  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement.

As previously reported, The St. Joe Company (the "Company") has a credit agreement with Branch Banking and Trust Company and Deutsche Bank for a $125
million revolving credit facility (the "Credit Agreement"). On January 12, 2011, as a result of its decision to terminate the Standstill Agreement (as discussed
under Item 1.02 below), the Company entered into a Sixth Amendment to the Credit Agreement (the "Sixth Amendment") for the purpose of deleting references
to the Standstill Agreement in the definition of Change in Control and deleting the covenant that requires the Company to keep the Standstill Agreement in full
force and effect. 

The Sixth Amendment retains the provision that prohibits Fairholme Funds, Inc., Fairholme Capital Management, L.L.C., and each of their respective Affiliates
(as defined in the Credit Agreement) and officers and directors from collectively acquiring beneficial ownership of more than 30% in the aggregate of the
outstanding shares of the Company’s voting stock, b ut clarifies that the provision does not apply to non-voting shares acquired in excess of 30%.

The foregoing description of the Sixth Amendment does not purport to be complete and is qualified in its entirety by reference to the full text of the Sixth
Amendment, a copy of which is filed as Exhibit 10.1 hereto and which is incorporated by reference herein.

Item 1.02 Termination of a Material Definitive Agreement.

As previously reported, on April 6, 2009, the Company entered into an agreement (the "Standstill Agreement") with Fairholme Funds, Inc. and Fairholme Capital
Management, L.L.C. (collectively, "Fairholme") permitting Fairholme, the Company’s largest shareholder, to acquire beneficial ownership of up to 30% of the
Company’s outstanding common stock. As a result of the approval by the Company’s Board of Directors (the "Board) of the Standstill Agreement, the control
share acquisition provisions of the Florida Business Corporation Act, as amended (the "FBCA"), which generally provide that shares acquired in excess of 20%
will not possess any voting rights, did not apply.

During the term of the Standstill Agreement, Fairholme and its Affiliates (as defined in the Standstill Agreement) agreed not to (i) acquire, offer to acquire, seek,
propose or agree to acquire any material portion of the assets or properties of any material business of the Company or its subsidiaries or 30% or more of the
Company’s outstanding common stock, (ii) seek or propose to influence or advise (other than contacts with the officers or Board), change or control management
or the Board or affairs of the Company or influence the vote of other persons, (iii) call special meetings or participate in any proxy solicitation or action by written
consent, (iv) make any disclosure or take any action that would require the Company to make any public disclosure with respect to the matters covered in the
Standstill Agreement, other than communications with Fairholme’s stockholders or account holders in the ordinary course of business and required disclosure of
the existence of the Standstill Agreement, or (v) contact others or form a group with any other person with respect to any of the foregoing activities. 

The Standstill Agreement was scheduled to expire on April 6, 2012. On January 12, 2011, the Company agreed with Fairholme to accelerate the expiration of the
Standstill Agreement. As a result, the Standstill Agreement will expire and be terminated, effective immediately. The Board, with directors Bruce R. Berkowitz
and Charles M. Fernandez not voting, unanimously approved the termination of the Standstill Agreement. 

In considering the acceleration of the expiration of the Standstill Agreement, the Board determined that taking such action was in the best interests of the
Company and its shareholders. The Board determined, among other things, that it was not necessary to maintain the Standstill Agreement for the remainder of its
term since Fairholme has been a significant long-term holder of the Company’s common stock. In addition, the Board determined that it was not appropriate for
Fairholme to be subject to standstill and other restrictions that did not apply to any other shareholder of the Company. 

The Board did not take any action to exempt Fairholme from the control share acquisition provisions of the FBCA. Consequently, any additional shares that
constitute "control s hares" under the FBCA that Fairholme might acquire will not possess any voting rights under the FBCA, unless the acquisition of such
additional shares does not constitute a "control-share acquisition" under the FBCA, unless the shareholders of the Company (other than interested shareholders)
were to vote to accord voting rights to such additional shares, or unless the FBCA provides otherwise.

Fairholme Capital Management, L.L.C. beneficially owns approximately 28.93% of the Company’s outstanding common stock. Fairholme Funds, Inc.
beneficially owns approximately 24.98% of the Company’s outstanding common stock. Bruce R. Berkowitz and Charles M. Fernandez, who are both current
members of the Board, are the Managing Member and President, respectively, of Fairholme Capital Management, L.L.C. Mr. Berkowitz is President and a
Director of Fairholme Funds, Inc., and Mr. Fernandez is Vice President and a Director of Fairholme Funds, Inc.

The foregoing description of the Standstill Agre ement and the termination thereof, does not purport to be complete and is qualified in its entirety by reference to
the full text of (1) the Standstill Agreement, a copy of which was filed as Exhibit 10.1 to the Current Report on Form 8-K filed by the Company on April 7, 2009
and which is incorporated by reference herein; and (2) the termination letter dated January 12, 2011, a copy of which is filed as Exhibit 10.2 hereto and which is
incorporated by reference herein.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

10.1 Sixth Amendment to Credit Agreement, dated as of January 12, 2011, by and among the Company, St. Joe Timberland Company of Delaware, L.L.C., St.
Joe Finance Company, Branch Banking and Trust Company and Deutsche Bank Trust Company Americas.

10.2 Termination Letter, dated as of January 12, 2011, by and among the Company, Fairholme Funds, Inc. and Fairholme Capital Management, L.L.C.





Top of the Form

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

     
  The St. Joe Company
      
January 12, 2011  By:  /s/ Reece B. Alford 
    
    Name: Reece B. Alford
    Title: Senior Vice President, Corporate Counsel and Secretary
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10.1

 

Sixth Amendment to Credit Agreement, dated as of January 12, 2011, by
and among the Company, St. Joe Timberland Company of Delaware,
L.L.C., St. Joe Finance Company, Branch Banking and Trust Company
and Deutsche Bank Trust Company Americas.

10.2

 

Termination Letter, dated as of January 12, 2011, by and among the
Company, Fairholme Funds, Inc. and Fairholme Capital Management,
L.L.C.



SIXTH AMENDMENT TO CREDIT AGREEMENT

THIS SIXTH AMENDMENT TO CREDIT AGREEMENT (this “Amendment”) is made the 12th day of January, 2011,
by and among THE ST. JOE COMPANY, a Florida corporation, ST. JOE TIMBERLAND COMPANY OF DELAWARE, L.L.C., a
Delaware limited liability company, ST. JOE FINANCE COMPANY, a Florida corporation, the LENDERS listed on the signature
pages hereof and BRANCH BANKING AND TRUST COMPANY, as Administrative Agent.

R E C I T A L S:

The Borrower, the Initial Guarantors, the Administrative Agent and the Lenders entered into a certain Credit Agreement
dated as of September 19, 2008, as amended by a First Amendment to Credit Agreement dated October 30, 2008, a Second
Amendment to Credit Agreement dated February 20, 2009, a Third Amendment to Credit Agreement dated May 1, 2009, a Fourth
Amendment to Credit Agreement dated October 15, 2009 and a Fifth Amendment to Credit Agreement dated December 23, 2009
(referred to herein, as so amended, as the “Credit Agreement”). Capitalized terms used in this Amendment which are not otherwise
defined in this Amendment shall have the respective meanings assigned to them in the Credit Agreement.

The Borrower and the Guarantors have requested the Administrative Agent and the Lenders to (i) amend the definition
of “Change in Control” within the Credit Agreement and (ii) delete Section 5.40 of the Credit Agreement. The Lenders, the
Administrative Agent, the Guarantors and the Borrower desire to amend the Credit Agreement upon the terms and conditions
hereinafter set forth.

NOW, THEREFORE, in consideration of the Recitals and the mutual promises contained herein and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Borrower, the Guarantors, the
Administrative Agent and the Lenders, intending to be legally bound hereby, agree as follows:

SECTION 1. Recitals. The Recitals are incorporated herein by reference and shall be deemed to be a part of this
Amendment.

SECTION 2. Amendment. The Credit Agreement is hereby amended as set forth in this Section 2.

SECTION 2.01. Amendment to Section 1.01. The definition of “Change in Control” set forth in Section 1.01 of the
Credit Agreement is amended and restated to read in its entirety as follows:

“Change in Control” means the occurrence after the Closing Date of any of the following: (i) any Person or two
or more Persons acting in concert shall have acquired beneficial ownership (within the meaning of Rule 13d-3 of the
Securities and Exchange Commission under the Securities Exchange Act of 1934) of 25% or more of the outstanding
shares of the Voting Stock of the Borrower; or (ii) as of any date a majority of the board of directors of the Borrower
consists of individuals who were not either (A) directors of the Borrower as of the corresponding date of the previous
year, (B) selected or nominated to become directors by the board of directors of the Borrower of which a majority of
such board consisted of individuals described in clause (A), or (C) selected or nominated to become directors by the
board of directors of the Borrower of which a majority of such board consisted of individuals described in clause (A) and
individuals described in clause (B). Notwithstanding the foregoing, Fairholme Funds, Inc., a Maryland corporation,
Fairholme Capital Management, L.L.C., a Delaware limited liability company, and each of their respective Affiliates and
officers and directors (collectively, “Fairholme”) may collectively acquire beneficial ownership (within the meaning of
Rule 13d-3 of the Securities and Exchange Commission under the Securities Exchange Act of 1934) of up to 30% in the
aggregate of the outstanding shares of the Voting Stock of the Borrower. For the purposes of share calculations for
Fairholme within this definition, shares shall not constitute “Voting Stock” unless such shares are accorded voting rights
in accordance with the laws of the jurisdiction of Borrower’s incorporation.

SECTION 2.02. Deletion of Section 5.40. Section 5.40 to the Credit Agreement is hereby deleted in its entirety.

SECTION 3. Reaffirmation. To induce the Administrative Agent and the Lenders to enter into this Amendment, the
Borrower hereby (a) restates and renews each and every representation and warranty heretofore made by it under, or in connection
with the execution and delivery of, the Credit Agreement and the other Loan Documents (except to the extent any such
representation or warranty is expressly stated to have been made as of a specific date, in which case such representation or warranty
is true and correct as of such date), and (b) restates, ratifies and reaffirms each and every term and condition set forth in the Credit
Agreement and in the Loan Documents.

SECTION 4. Consent by the Guarantors. The Guarantors consent to the foregoing amendments. Each Guarantor
(i) acknowledges and consents to all of the terms and conditions of this Amendment, (ii) affirms all of its obligations under the
Loan Documents, (iii) agrees that this Amendment and all documents executed in connection herewith do not operate to reduce or
discharge its obligations under the Credit Agreement or the other Loan Documents and (iv) hereby confirms and agrees that its
guaranty under the Credit Agreement shall continue and remain in full force and effect after giving effect to this Amendment.

SECTION 5. Conditions to Effectiveness. The effectiveness of this Amendment and the obligations of the Lenders
hereunder are subject to the following conditions, unless the Required Lenders waive such conditions:

(a) receipt by the Administrative Agent from each of the parties hereto of a duly executed counterpart of this
Amendment signed by such party;



(b) the Administrative Agent shall have received resolutions from the Borrower and the Guarantors and other evidence
as the Administrative Agent may reasonably request, respecting the authorization, execution and delivery of this Amendment;

(c) the fact that the representations and warranties of the Borrower and the Guarantors contained in Section 7 of this
Amendment shall be true on and as of the date hereof; and

(d) All other documents and legal matters in connection with the transactions contemplated by this Amendment shall be
reasonably satisfactory in form and substance to the Administrative Agent and its counsel.

SECTION 6. No Other Amendment. Except for the amendments set forth above and those contained in the First
Amendment to Credit Agreement dated October 30, 2008 (“First Amendment”), the Second Amendment to Credit Agreement
dated February 20, 2009 (“Second Amendment”), the Third Amendment to Credit Agreement dated May 1, 2009 (“Third
Amendment”), the Fourth Amendment to Credit Agreement dated October 15, 2009 (“Fourth Amendment”) and the Fifth
Amendment to Credit Agreement dated December 23, 2009 (“Fifth Amendment”), the text of the Credit Agreement shall remain
unchanged and in full force and effect. On and after the Sixth Amendment Effective Date, all references to the Credit Agreement in
each of the Loan Documents shall hereafter mean the Credit Agreement as amended by the First Amendment, the Second
Amendment, the Third Amendment, the Fourth Amendment, the Fifth Amendment and this Amendment. This Amendment is not
intended to effect, nor shall it be construed as, a novation. The Credit Agreement, the First Amendment, the Second Amendment,
the Third Amendment, the Fourth Amendment, the Fifth Amendment and this Amendment shall be construed together as a single
agreement. Nothing herein contained shall waive, annul, vary or affect any provision, condition, covenant or agreement contained
in the Credit Agreement, except as herein amended, nor affect nor impair any rights, powers or remedies under the Credit
Agreement as hereby amended. The Lenders and the Administrative Agent do hereby reserve all of their rights and remedies
against all parties who may be or may hereafter become secondarily liable for the repayment of the Notes. The Borrower and the
Guarantors promise and agree to perform all of the requirements, conditions, agreements and obligations under the terms of the
Credit Agreement, as heretofore and hereby amended, and the other Loan Documents being hereby ratified and affirmed. The
Borrower and the Guarantors hereby expressly agree that the Credit Agreement, as amended, and the other Loan Documents are in
full force and effect.

SECTION 7. Representations and Warranties. The Borrower and the Guarantors hereby represent and warrant to each of
the Lenders as follows:

(a) No Default or Event of Default under the Credit Agreement or any other Loan Document has occurred and is
continuing unwaived by the Lenders on the date hereof.

(b) The Borrower and the Guarantors have the power and authority to enter into this Amendment and to do all acts and
things as are required or contemplated hereunder to be done, observed and performed by them.

(c) This Amendment has been duly authorized, validly executed and delivered by one or more authorized officers of the
Borrower and the Guarantors and constitutes the legal, valid and binding obligations of the Borrower and the Guarantors
enforceable against them in accordance with its terms.

(d) The execution and delivery of this Amendment and the performance by the Borrower and the Guarantors hereunder
do not and will not require the consent or approval of any regulatory authority or governmental authority or agency having
jurisdiction over the Borrower, or any Guarantor, nor be in contravention of or in conflict with the articles of incorporation, bylaws
or other organizational documents of the Borrower, or any Guarantor that is a corporation, the articles of organization or operating
agreement of any Guarantor that is a limited liability company, or the provision of any statute, or any judgment, order or indenture,
instrument, agreement or undertaking, to which any Borrower, or any Guarantor is party or by which the assets or properties of the
Borrower and the Guarantors are or may become bound.

SECTION 8. Counterparts. This Amendment may be executed in multiple counterparts, each of which shall be deemed
to be an original and all of which, taken together, shall constitute one and the same agreement.

SECTION 9. Governing Law. This Amendment shall be construed in accordance with and governed by the laws of the
State of North Carolina.

SECTION 10. Effective Date. This Amendment shall be effective as of January 12, 2011 (“Sixth Amendment Effective
Date”).

SECTION 11. Expenses. The Borrower and the Guarantors agree to pay all reasonable costs and expenses of the
Administrative Agent in connection with the preparation, execution and delivery of this Amendment, including without limitation
the reasonable fees and expenses of the Administrative Agent’s legal counsel.

SECTION 12. Further Assurances. The Borrower and the Guarantors agree to promptly take such action, upon the
request of the Administrative Agent, as is necessary to carry out the intent of this Amendment.

SECTION 13. Waiver of Claims or Defenses. The Borrower and the Guarantors represent that none of them has any set-
offs, defenses, recoupments, offsets, counterclaims or other causes of action against the Administrative Agent or the Lenders
relating to the Loan Documents and the indebtedness evidenced and secured thereby and agree that, if any such set-off, defense,



counterclaim, recoupment or offset otherwise exists on the date of this Amendment, each such defense, counterclaim, recoupment,
offset or cause of action is hereby waived and released forever.

SECTION 14. Release of Claims. For and in consideration of the obligations set forth herein and intending to be legally
bound hereby, the Borrower and the Guarantors do remise, release and forever discharge the Administrative Agent and the Lenders,
and their respective successors and assigns, of and from and all manner of actions, causes of actions, suits, debts, dues, sums of
money, accounts, reckonings, bonds, bills, specialties, covenants, contracts, controversies, agreements, promises, variances,
trespasses, damages, judgments, extents, executions, claims, and demands of whatsoever nature, in law, in equity or in admiralty,
direct or indirect, known or unknown, matured or not matured, including for contribution and/or indemnity, that the Borrower or
any Guarantor ever had or now has, including, without limitation, those with respect to any and all matters alleged or which could
have been alleged, with respect to the Loan Documents or the making or administration of any loans or advances up to and
including the date of this Amendment. The general release hereby entered into and executed by Borrower and the Guarantors is
intended by Borrower and the Guarantors to be final, complete and total as to all matters that have arisen or occurred up to and
including the date of this Amendment.

SECTION 15. Loan Document. This Amendment is a Loan Document and is subject to all provisions of the Credit
Agreement applicable to Loan Documents, all of which are incorporated in this Amendment by reference the same as if set forth in
this Amendment verbatim.

SECTION 16. Severability. Any provision of this Amendment that is prohibited or unenforceable in any jurisdiction
shall, as to such jurisdiction, be ineffective only to the extent of such prohibition or unenforceability without invalidating the
remainder of such provision or the remaining provisions hereof or thereof or affecting the validity or enforceability of such
provision in any other jurisdiction.

SECTION 17. Entire Agreement. This Amendment contains the entire and exclusive agreement of the parties hereto with
reference to the matters discussed herein. This Amendment supersedes all prior drafts and communications with respect hereto.

SECTION 18. Notices. All notices, requests and other communications to any party to the Loan Documents, as amended
hereby, shall be given in accordance with the terms of Section 9.01 of the Credit Agreement.

IN WITNESS WHEREOF, the parties hereto have executed and delivered, or have caused their respective duly
authorized officers or representatives to execute and deliver, this Amendment as of the day and year first above written.

   THE ST. JOE COMPANY

   By: /s/ Wm. Britton Greene

  Name: Wm. Britton Greene

   Title: President and CEO

[CORPORATE SEAL]

ST. JOE TIMBERLAND COMPANY OF DELAWARE, L.L.C.

   By: /s/ Wm. Britton Greene

 
  Name:   Wm. Britton Greene
  Title:   President and CEO
     [CORPORATE SEAL]

ST. JOE FINANCE COMPANY

   By: /s/ William S. McCalmont

  Name: William S. McCalmont

   Title: President

[CORPORATE SEAL]

BRANCH BANKING AND TRUST COMPANY,

as Administrative Agent and as a Lender

By: /s/ Matthew W. Rush (SEAL)
Name: Matthew W. Rush
Title: Senior Vice President



DEUTSCHE BANK TRUST COMPANY AMERICAS

   
By: /s/ J.T. Johnston Coe
Name: J.T. Johnston Coe
Title: Managing Director  

(SEAL)

By: /s/ Joanna Sollman  (SEAL)

  Name: Joanna Sollman

Title: Vice President
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[Letterhead of The St. Joe Company]

January 12, 2011

Fairholme Funds, Inc. 
4400 Biscayne Boulevard, 9th Floor 
Miami, FL 33137 
Attn: Bruce R. Berkowitz, President

Fairholme Capital Management, L.L.C. 
4400 Biscayne Boulevard, 9th Floor 
Miami, FL 33137 
Attn: Bruce R. Berkowitz, Managing Member

Ladies and Gentlemen:

Reference is made to that certain letter agreement (the “Standstill Agreement”) dated as of April 6, 2009, by and among The
St. Joe Company, Fairholme Funds, Inc. and Fairholme Capital Management, L.L.C. The St. Joe Company, Fairholme Funds, Inc.
and Fairholme Capital Management, L.L.C. hereby agree that the Standstill Agreement is terminated, effective immediately, and
shall have no further force or effect.

Very truly yours,

The St. Joe Company

By: /s/ Wm. Britton Greene
Name: Wm. Britton Greene
Title: President and Chief Executive Officer

Confirmed and agreed to as of the date first written above:

Fairholme Funds, Inc.

By: /s/ Bruce Berkowitz
Name: Bruce Berkowitz
Title: President

Fairholme Capital Management, L.L.C.

By: /s/ Bruce Berkowitz
Name: Bruce Berkowitz
Title: Managing Member


