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Dear Mr. Wheeler

‘This is in response to your letter dated Jandary 17, 2006 concerning the
sharehdlder proposal submitted to St. Joe by/the Sierra Club. We also have received a
letter froq} the proponent dated January- 25 2006. Our response is attached to the
enclosed photocopy of your correspondence. By doing this, we avoid having to recite or
summarize th'é\-fag:c_s/set—fof&ﬁx the correspondence. Copies of all of the correspondence
also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

Sincerely,

A—
Eric Finseth

Attorney-Adviser

Enclosures

PROCESSED

ce: David E. Ortman

Chair, Shareholder Action Task Force APR D& 2005
Sierra Club 7 THOMSON
7043 22nd Ave NW. . )FENANGHAL

Seattle, WA 98117
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BY HAND sean.wheeler@bakerbolf.cg

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re:  Shareholder Proposal of the Sierra Club — Securities Exchange Act of 1933\
Rule 14a-8 A

Ladies and Gentlemen:

On behalf of The St. Joe Company, a Florida corporation (the “Company”), we
are submitting this letter pursuant to Rule 14a-8(j) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), in reference to the Company’s intention to omit from its proxy
statement and form of proxy for its 2006 Annual Meeting of Shareholders (collectively, the
“2006 Proxy Materials™) a shareholder proposal (the “Proposal™) submitted to the Company on
December 13, 2005 by Mr. Bartlett Naylor of Capital Strategies Consulting, Inc., on behalf of the
Sierra Club (the “Proponent”). The Company expects to file the definitive form of its 2006
Proxy Materials with the Securities and Exchange Commission (the “Commission”) on or about
April 11, 2006.

Pursuant to Rule 14a-8(j), enclosed are six (6) copies of this letter and its
attachments. Also in accordance with Rule 14a-8(j), copies of this letter and its attachments are
being mailed on this date to the Proponent and Mr. Naylor, informing them of the Company’s
intention to omit the Proposal from the 2006 Proxy Materials.

We hereby respectfully request your advice that the staff of the Division of
Corporation Finance (the “Staff’) will not recommend any enforcement action to the
Commission if, in reliance on certain provisions of Rule 14a-8, the Company excludes the
Proposal from the 2006 Proxy Materials. The Company believes that the Proposal may be
properly omitted from the Company’s 2006 Proxy Materials for the following reasons, which are
discussed in greater detail below:

1. Following due notice, the Proponent has failed to provide proof that it has
continuously owned the requisite amount of shares of the Company’s common
stock for at least one year as of the date the Proposal was submitted (Rules 14a-
8(b) and 14a-8(f)).
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2. The Proposal deals with a matter relating to the Company’s ordinary business
operations (Rule 14a-8(i)(7)).

3. The Proposal is not a proper subject for action by shareholders under the laws of
Florida, the jurisdiction of the Company’s organization (Rule 14a-8(i)(1)).

I. Description of the Proposal

The Proposal, which is attached as Exhibit A to this letter, is in the form of a
resolution directing the Company to “conduct a study to determine how best to ensure that
property and property values for St. Joe developments and other corporate assets will be
protected from possible hurricane damage and prepare a report to shareholders and to potentially
impacted Panhandle communities by April 2007.” The Proposal also specifies that “[t]he study
shall examine the benefits of coastal wetlands protection by avoiding development in hurricane-
damage prone areas and shifting potential development further inland of the coastal high hazard
area, and V and VE zones as shown on Federal Emergency Management Agency Flood
Insurance Rate Maps.”

1l. Basis for Exclusion

A. The Proposal May Be Excluded Pursuant to Rules 14a-8(b) and 14a-8(f)
1. Procedural and Eligibility Requirements

Pursuant to Rule 14a-8(b)(1), to be eligible to submit a proposal a shareholder
must have continuously held at least $2,000 in market value, or 1%, of a company’s voting
securities for at least one year as of the date the shareholder submits the proposal. If the
shareholder is the registered holder of the securities, the company can independently verify the
shareholder’s eligibility. However, if the shareholder is not a registered holder, the shareholder
must prove its eligibility to the company by submitting either of the following types of
information:

. a written statement from the record holder of the securities (usually a
broker or bank) verifying that, at the time the sharcholder submitted the
proposal, the shareholder continuously held the securities for at least one
year; or

. a Schedule 13D, Schedule 13G, Form 4 or Form 5 and any subsequent
amendments reflecting ownership of the securities as of or before the date
on which the one-year eligibility period begins.

If a shareholder fails to meet an eligibility requirement, a company may exclude
the shareholder’s proposal pursuant to Rule 14a-8(f) if (1) within 14 days of receiving the
proposal, the company provides the shareholder with written notice of any procedural or
eligibility deficiencies, including the time frame for responding, and (2) the shareholder fails to
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respond to such notice within 14 days of receiving notice of the deficiency or the shareholder
timely responds but does not cure the deficiency. Staff Legal Bulletin No. 14 (July 13, 2001).

2, Proponent’s Initial Failure to Adequately Demonstrate Continuous
Ownership and the Company’s Response

The Proposal was sent to the Company on December 13, 2005 in an email from
Mr. Naylor, which is attached as Exhibit A to this letter. The only evidence in Mr. Naylor’s
email of the Proponent’s eligibility to submit the Proposal was a statement that “[t}he Sierra Club
has held more than $2,000 worth of company stock for more than one year continuously, intends
to maintain this holding through the 2006 annual meeting, and present the resolution at this
meeting,” which does not satisfy the requirements of Rule 14a-8(b)(2)(i).

Shortly after receiving the Proposal, the Company determined that the Proponent
does not appear on the Company’s books as a registered holder. Accordingly, in a letter to
Mr. Naylor dated December 19, 2005, which is attached as Exhibit B to this letter, the Company
alerted Mr. Naylor to the Proposal’s procedural deficiencies under Rule 14a-8 and included
specific guidance on how to remedy those deficiencies. Specifically, the Company’s letter noted
in pertinent part that:

Pursuant to Rule 14a-8(b), the Sierra Club must prove its eligibility to submit a
shareholder proposal by submitting a written statement from the record holder
(usually a broker or bank) of its St. Joe common stock verifying that, at the time
you submitted the proposal (December 13, 2005), the Sierra Club had
continuously held the required amount of St. Joe common stock (at least $2,000 in
market value) for at least one year. Please provide to me this information in
writing from the appropriate record holder.

In its letter, the Company advised Mr. Naylor that a response must be postmarked, or transmitted
electronically, no later than 14 days from the date the Company’s letter was received. In
addition, the Company enclosed a copy of Rule 14a-8. The Company’s letter was sent to
Mr. Naylor via Federal Express overnight delivery, and the Company has confirmation from
Federal Express that Mr. Naylor received the letter on December 20, 2005, which is attached as
part of Exhibit B.

3. Proponent’s Continued Failure to Adequately Demonstrate Continuous
Ownership - the Undated Schwab Letter

On December 23, 2005, the Company received correspondence, attached as part
of Exhibit C to this letter, from Mr. David E. Ortman of the Sierra Club stating that Mr. Naylor
was authorized to submit the Sierra Club’s resolution to the Company and that enclosed was
“our verification of St. Joe Company shares held by the Sierra Club in excess of $2,000 for over
a year.” Enclosed with the correspondence was an undated letter from Charles Schwab & Co.
Inc. (the “Schwab Letter”), which is attached as part of Exhibit C, stating in pertinent part that:
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1 am writing at your request of October 31, 2005, to confirm the number of shares
of St. Joe Company (JOE) held in the street name of Charles Schwab & Co. Inc.,
for the benefit of the Sierra Club Inc. account, SF 8769-0836.

The Sierra Club purchased 64 shares of St. Joe Company (JOE) on 10-24-04. The
Sierra Club has continuously held the 64 shares of JOE since 10-24-04.

Because the Schwab Letter was not dated, the Proponent has failed, following due
and proper notice, to satisfy the procedural requirements of Rule 14a-8(b)(2). The Schwab
Letter does not verify that, at the time the Proposal was submitted, the Proponent continuously
held the requisite amount of the Company’s securities for at least one year. The Schwab Letter
states merely that the Proponent continuously owned 64 shares of the Company’s common stock
from October 24, 2004 to the date of the Schwab Letter, which is unknown. Because the Schwab
Letter references the Proponent’s “request of October 31, 2005,” it can be inferred that the letter
was written on or after that date. However, it is impossible to discern from the Schwab Letter
whether the Proponent held the requisite amount of the Company’s securities continuously for at
least one year as of December 13, 2005, the date of the Proposal’s submission. Rather, at best
the Schwab Letter confirms only that the Sierra Club held the requisite amount of the Company’s
securities from October 24, 2004 to an unspecified date after October 31, 2005. For this reason,
the Schwab Letter does not meet the requirements of Rule 14a-8(b)(2).

The Staff has consistently stated that Rule 14a-8(f) provides that a registrant may
omit a shareholder proposal if the proponent fails to supply, within 14 days of receipt of the
registrant’s request, documentary support sufficiently evidencing that it satisfied the minimum
ownership requirement for the one-year period as of the date that it submitted the proposal as
required by Rule 14a-8(b). See, e.g., Sempra Energy (available December 22, 2004); Milacron
Inc. (available December 21, 2004); Intemnational Business Machines Corporation (available
January 14, 2002); and Eastman Kodak Company (available February 7, 2001).

For the foregoing reasons, the Company believes that the Proposal may be
omitted from its 2006 Proxy Materials in accordance with Rule 14a-8(b) and Rule 14a-8(f)
because the Proponent failed to provide, within 14 days of receiving the Company’s notice of
deficiency, sufficient documentary support that it held the requisite number of shares of the
Company’s common stock for at least one year as of the date of the Proposal’s submission.

B. The Proposal May Be Excluded Pursuant to Rule 14a-8(i)(7) Because It Deals With
a Matter Relating to the Company’s Ordinary Business Operations

1. General Grounds For Exclusion under Rule 14a-8(i)(7)

Rule 14a-8(i)(7) permits a registrant to exclude a shareholder proposal if it “deals
with a matter relating to the company’s ordinary business operations.” In Exchange Act Release
No. 34-40018 (May 21, 1998) (the “1998 Release™), the Commission noted that the policy
underlying the ordinary business exclusion is to “confine the resolution of ordinary business
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problems to management and the board of directors, since it is impracticable for shareholders to
decide how to solve such problems at an annual shareholders meeting.” In the 1998 Release, the
Commission went on to say:

The policy underlying the ordinary business exclusion rests on two central
considerations. The first relates to the subject matter of the proposal. Certain tasks
are so fundamental to management’s ability to run a company on a day-to-day
basis that they could not, as a practical matter, be subject to direct shareholder
oversight. Examples include the management of the workforce, such as the hiring,
promotion, and termination of employees, decisions on production quality and
quantity, and the retention of suppliers. However, proposals relating to such
matters but focusing on sufficiently significant social policy issues (e.g.,
significant discrimination matters) generally would not be considered to be
excludable, because the proposals would transcend the day-to-day business
matters and raise policy issues so significant that it would be appropriate for a
shareholder vote.

The second consideration relates to the degree to which the proposal seeks to
“micro-manage” the company by probing too deeply into matters of a complex
nature upon which shareholders, as a group, would not be in a position to make an
informed judgment. This consideration may come into play in a number of
circumstances, such as where the proposal involves intricate detail, or seeks to
impose specific time-frames or methods for implementing complex policies.

2. Reasons for Exclusion of Proposal Under Rule 14a-8(i)(7)

The Company believes that the Proposal implicates both considerations for
exclusion described above and, therefore, may be excluded from the Company’s 2006 Proxy
Materials as a matter relating to the Company’s ordinary business operations.

The Company is engaged in town and resort development, commercial and
industrial development and land sales. The Company is one of Florida’s largest real estate
operating companies, with the majority of its land located in Northwest Florida. Florida is
arguably the most hurricane-prone state in the nation, and hurricane preparedness is of
paramount concern to Florida businesses and regulatory bodies. The Proposal would require the
Company to “conduct a study to determine how best to ensure that property and property values
Jor St. Joe developments and other corporate assets will be protected from possible hurricane
damage . . . .” (emphasis added). The Company is keenly aware of both the past and potential
effects of hurricanes and other natural disasters on its business.

As part of its ordinary course of business, the Company assesses the impact of
hurricanes and other natural disasters on its developments and other corporate assets. For
example, in 2004 the Company engaged an outside consultant to perform a comprehensive
assessment of the potential losses to the Company’s properties due to windstorm, tornado and
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hail damage. The assessment, among other things, summarized expected property losses based
on storm severity and evaluated the Company’s aggregate exposure by geography, construction
type, occupancy type and distance to the coast.

In addition to regularly assessing the impact of hurricanes and other natural
disasters on its assets, the Company regularly discloses the material risks of such disasters to
investors. For instance, in its most recent Annual Report on Form 10-K, the Company informed
its shareholders that:

. the occurrence of natural disasters in Florida, such as hurricanes, could
have a material adverse effect on the Company’s ability to develop and
sell properties or realize income from its projects; and

. the occurrence of natural disasters could cause increases in property
insurance rates and deductibles, which could reduce demand for the
Company’s properties.

Furthermore, the Company routinely analyzes the financial impact of hurricanes
and other natural disasters on its results of operations and, where material, discloses such matters
to investors. See, e.g., the Company’s Quarterly Report on Form 10-Q for the quarterly period
ended September 30, 2005.

The Proposal’s focus is an evaluation of the business risks facing the Company as
a developer of real estate projects in Northwest Florida. Managing such risks is a fundamental
part of the Company’s ordinary business operations and is best left to the Company’s
management and Board of Directors.

There are many business factors that go into the evaluation of how best to protect
the Company’s property and property values from hurricanes and other risks. In addition,
development of real property in Florida entails an extensive approval process involving
overlapping regulatory jurisdictions. Compliance with state and local growth management and
land development regulations is usually lengthy and costly and materially affects the Company’s
real estate development activities. Larger real estate development projects generally require
submission of a comprehensive regional impact application to the applicable Florida regional
planning council. As part of planning real estate development projects in Florida, the Company
reviews and assesses the potential impact of hurricanes on proposed development projects and,
when required by applicable regulatory requirements, regional hurricane preparedness.

The Proposal, if implemented, would be complex, time-consuming and expensive.
Furthermore, it would focus on matters that are already evaluated and, where applicable,
disclosed by the Company. The Proposal also impermissibly seeks to impose a specific time-
frame for action on the Company by requiring the report to be completed by April 2007.
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The Commission has previously allowed exclusion of analogous proposals calling
for reports on external environmental and health risks facing companies. See, e.g., The Dow
Chemical Company (available February 23, 2005) (allowing exclusion of proposal requiring an
evaluation of financial and reputational risks of the registrant’s business operations); Wachovia
Corporation (available January 28, 2005) (allowing exclusion of proposal requiring report on
effects of global warming on the registrant’s business strategy); American International Group,
Inc. (available February 19, 2004) (allowing exclusion of proposal requiring report on economic
effects of HIV/AIDS, tuberculosis and malaria pandemics on the company’s business strategy);
Xcel Energy Inc. (available April 1, 2003) (allowing exclusion of proposal requiring report
assessing economic risk and economic benefits of the registrant’s emissions of pollutants). The
Proposal seeks an evaluation of economic risks by the Company that is analogous to those
sought in these and similar cases, and the same analysis favoring exclusion of the Proposal from
the Company’s 2006 Proxy Materials should apply.

While the Proposal contains references to matters that could be construed as
social policy issues (such as coastal wetlands protection), these matters are tangential to the
Proposal’s focus—ensuring protection of the Company’s “property and property values” from
potential hurricane damage, which, as discussed above, is a key business risk of the Company.
The Commission’s recent guidance in Staff Legal Bulletin No. 14C is instructive on this point.
In that Bulletin, the Commission published guidance on determining whether the focus of a
proposal is a significant social policy issue rather than an evaluation of risk facing a company,
noting that “[tJo the extent that a proposal and supporting statement focus on the company
engaging in an internal assessment of the risks or liabilities that the company faces as a result of
its operations that may adversely affect the environment or the public’s health,” the proposal
could be excluded under Rule 14a-8(i)(7) as relating to an evaluation of risk. A study to
determine how to ensure that “property and property values for St. Joe developments and other
corporate assets” will be protected from hwrricane damage is, at its essence, an internal
assessment of the risks and liabilities, which is an ordinary business function of the Company’s
management.

The fact that the Proposal directs the Company to prepare a report that will be
reviewable by shareholders, as opposed to implementation of a specific policy or action, does not
except the Proposal from application of Rule 14a-8(i)(7). In Exchange Act Release No. 34-
20091 (August 16, 1983), the Commission stated that where proposals request that companies
prepare reports on specific aspects of their business, “the staff will consider whether the subject
matter of the special report . . . involves a matter of ordinary business” and “where it does, the
proposal will be excludable . . . .” Accordingly, the Staff has consistently permitted the
exclusion of proposals seeking the preparation of reports on matters of ordinary business. See,
e.g., Texas Instruments Incorporated (available January 28, 2005); The Mead Corporation
(available January 31, 2001).

Because the Proposal’s focus is on a matter related to the Company’s ordinary
business operations, the Company believes the Proposal may be omitted from the 2006 Proxy
Materials pursuant to Rule 14a-8(i)(7).
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C. The Proposal May Be Excluded Pursuant to Rule 14a-8(i)(1) as a Matter That Is
Not a Proper Subject for Action by Shareholders Under State Law

Rule 14a-8(i)(1) permits a company to exclude from its proxy materials a
shareholder proposal that is “not a proper subject for action by shareholders under the laws of the
jurisdiction of the company’s organization.” Additionally, the note to Rule 14a-8(i}(1) provides
that “[d]epending on the subject matter, some proposals are not considered proper under state
law if they would be binding on the company if approved by shareholders.” The Proposal is a
mandatory proposal which, if adopted, would be binding on the Company without any action by
the Company’s Board of Directors.

Because the Proposal is mandatory, its approval would intrude upon the Board’s
exercise of its management powers and is improper under state law. Section 607.0801(2) of the
Florida Business Corporation Act (the “FBCA™) states in pertinent part that “[a]ll corporate
powers shall be exercised by or under the authority of, and the business and affairs of the
corporation managed under the direction of, its board of directors, subject to any limitation set
forth in the articles of incorporation . . . .” The Company’s articles of incorporation do not
contain any such limitations. The Proposal purports to limit this broad authority granted to the
Board of Directors under Florida state law by mandating certain action, regardless of whether
such action, in the judgment of the Board of Directors, is in the best interests of the Company.
Since the Proposal impinges on the discretionary authority reserved to the Company’s Board of
Directors under the FBCA, it is not a proper matter for shareholder action under Florida state
law.

The Staff has consistently permitted the exclusion of shareholder proposals
mandating or directing a company’s board of directors to take certain action inconsistent with the
discretionary authority provided to a board of directors under state law. See, e.g., Wyeth
(available January 23, 2004); Johnson & Johnson (available January 13, 2004); Ford Motor Co.
(available March 19, 2001).

Because the Proposal is mandatory, its approval would intrude upon the directors’
exercise of their management powers and is improper under state law. Accordingly, the
Company believes the Proposal is excludable pursuant to Rule 14a-8(i)(1).

1I1. Conclusion

For the foregoing reasons, the Company respectfully requests your advice that the
Division of Corporation Finance will not recommend any enforcement action to the Commission
if, in reliance on certain provisions of Rule 14a-8, the Company excludes the Proposal from the
2006 Proxy Materials.

If the Staff has any questions with respect to the foregoing, or if additional

information is required in support of the Company’s position, please call the undersigned at
(713) 229-1268.
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Please acknowledge receipt of this letter and the enclosure by date-stamping the
enclosed copy of this letter and returning it to our waiting messenger.

Very truly yours,

BAKER BOTTS L.L.P.

By: &V %/Mé

Sean T. Wheeler

cc: Sierra Club (by Fed-Ex)
Mr. Bartlett Naylor, Capital Strategies Consulting, Inc. (by Fed-Ex)

Ms. Christine M. Marx

Mr. Reece B. Aliford
The St. Joe Company
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From: bartnaylor@aol.com [mailto:bartnaylor@aol.com]
Sent: Tuesday, December 13, 2005 8:52 AM

To: Marx, Chris; Zerulik, Ellie; deo@gendlermann.com
Subject: shareholder resolution

Christine Marx
General Counsel
Corporate Secretary
The St. Joe Company
¢/o cmarx@joe.com

eZerulik@joe

Dear Ms. Marx:

Following is a shareholder resolution submitted by the Sierra Club under SEC Rule 14a. The
Sierra Club has held more than $2,000 worth of company stock for more than one year
continuously, intends to maintain this holding through the 2006 annual meeting, and
present the resolution at this meeting. Proof of ownership will be submitted at your request
and/or by fax. Please contact me by email, telephone, or mail with any questions. Please
confirm receipt by return email.

Sincerely,

Bartlett Naylor

St. Joe RESOLUTION

WHEREAS, the St. Joe Company is the largest private landowner in Florida;

WHEREAS, St. Joe holdings include many properties near the North West Florida Coast;

WHEREAS, hurricanes can wreak significant damage on these and similar properties
elsewhere with damages occurring from storm surge, wind, and flooding;

WHEREAS, destruction of coastal wetlands have been documented to worsen hurricane
damage to coastal and inland communities;

WHEREAS, it is reasonable to expect that St. Joe properties in Florida generally and North
West Florida specifically will be hit by future hurricanes, equal to or more intense than
recent storms;

WHEREAS, most of the coastal counties where St. Joe currently owns properties have
enacted hurricane evacuation plans;

WHEREAS, St. Joe's proposed development will cause significant population increases in
each of these coastal and inland communities that will render existing hurricane evacuation
plans obsolete;

WHEREAS, measures to maximize coastal wetlands protection and retention and thereby
reduce hurricane hazards are in the best interest of St. Joe stockholders ;



WHEREAS, St. Joe development, if built, could cause significant population increases in
each of these coastal and inland communities. These population increases could make
existing hurricane evacuation plans less viable;

THEREFORE, We, the St. Joe Company shareholders, resolve that the St. Joe Company
conduct a study to determine how best to ensure that property and property values for St.
Joe developments and other corporate assets will be protected from possible hurricane
damage and prepare a report to shareholders and to potentially impacted Panhandle
communities by April 2007. The study shall examine the benefits of coastal wetlands
protection by avoiding development in hurricane-damage prone areas and shifting potential
development further inland of the coastai high hazard area, and V and VE zones as shown
on Federal Emergency Management Agency Flood Insurance Rate Maps.

Bartlett Naylor

Capital Strategies Consulting, Inc.
1255 N. Buchanan

Arlington, Va. 22205
703.786.7286 B
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RAI Direct Dial: 904-301-4450
FEDE EXPRESS Direct Fax: 904-301-4650

E-Mail: ecmarx@joe.com

December 19, 2005

Mr. Bartlett Naylor

Capital Strategies Consulting, Inc.
1255 N. Buchanan

Arlington, VA 22205

Re:  The St. Joe Company - Shareholder Proposal dated December 13, 2005
Dear Mr. Naylor:

Thank you for the sharcholder proposal that you sent to me by e-mail on December 13,
2005. We will consider a proposal submitted by a shareholder as long as that shareholder
meets the procedural and eligibility requirements outlined in SEC rules. Afier reviewing
your message and the accompanying proposal, I am requesting the following information
from you to help us evaluate whether or not the proposal satisfies the required rules:

1. In your e-mail message, you state that the Sierra Club is the actual proponent of
the proposal, Please provide to me information in writing from an appropriate
officer of the Sierra Club affirming that it is in fact the party submitting the
proposal.

2. Pursuant to SEC Rule 14a-8(b), the Sierra Club must prove its eligibility to
submit a shareholder proposal by submitting a written statement from the record
holder (usually a broker or bank) of its St. Joe common stock verifying that, at the
time you submitted the proposal (December 13, 2005), the Sierra Club had
continuously held the required amount of St. Joe common stock (at least $2,000 in
market value) for at least one year, Please provide to me this information in
writing from the appropriate record holder,

3. Rule 14a-8(b) also requires that the shareholder provide the company with a
written statement that the shareholder intends to continue to hold the securities
through the date of the meeting of shareholders. I note in your message that you
stated that the Sierra Club intends to comply with this requirement. The rule,
however, states that the shareholder itself must make this statement. Please
provide a written statement from the Sierra Club affirming its intention to
continue to hold the securities through the date of our next meeting of
shareholders.

PIT8SSE, Joe Compuay - 243 Riverside Avenoe, Suite 500, Jacksonville, FL 32202 0043004200 9043014201 Fay
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For your convenience, I have enclosed a copy of SEC Rule 14a-8 in the event that you
should have any questions regarding these procedural requirements,

Please provide me with the additional information described above as soon as possible.
Your response must be postmarked, or transmitted electronically, no later than 14 days
from the date you received this letter.

Thank you for your interest in The St. Joe Company.

Very truly yours,

CEE N s

Christine M, Marx
General Counsel and Corporate Secretary

111165.1



Shareholder Proposals
§240.14a-8.

This section addresses when a company must include a shareholder's proposal in its proxy
statement and identify the proposal in its form of proxy when the company holds an annual or
special meeting of shareholders. In summary, in order to have your shareholder proposal included
on a company's proxy card, and included along with any supporting statement in its proxy
statement, you must be eligible and follow certain procedures. Under a few specific
circumstances, the company is permitted to exclude your proposal, but only after submitting its
reasons to the Commission. We structured this section in a question-and-answer format so that it
is easter to understand. The references to "you" are to a shareholder seeking to submit the

. proposal.

(a) Question 1: What is a propesal?

A shareholder proposal is your recommendation or requirement that the company and/or its
board of directors take action, which you intend to present at a meeting of the company's
shareholders. Your proposal should state as clearly as possible the course of action that you
believe the company should follow. If your proposal is placed on the company's proxy
card, the company must also provide in the form of proxy means for shareholders to specify
by boxes a choice between approval or disapproval, or abstention. Unless otherwise
indicated, the word "proposal” as used in this section refers both to your proposal, and to
your corresponding statement in support of your proposal (if any).

(b} Question 2;: Who is eligible to submit a propoesal, and how do I demonstrate to the
company that I am eligible?

(1) Inorder to be eligible to submit a proposal, you must have continuously held at least
$2,000 in market value, or 1%, of the company's securities entitled to be voted on the
proposal at the meeting for at least one year by the date you submit the proposal. You
must continue to hold those securities through the date of the meeting,

(2) Ifyou are the registered holder of your securities, which means that your name
appears in the company’s records as a shareholder, the company can verify your
eligibility on its own, although you will still have to provide the company with a
written statement that you intend to continue to hold the securities through the date of
the meeting of shareholders, However, if like many shareholders you are not a
registered holder, the company likely does not know that you are a shareholder, or
how many shares you own. In this case, at the time you submit your proposal, you
must prove your eligibility to the company in one of two ways:

(i)  The first way is to submit to the company a written statement from the
"record” holder of your securities (usually a broker or bank) verifying that, at _
the time you submitted your proposal, you continuously held the securities for
at least one year. You must also include your own written statement that you

intend to continue to hold the securities through the date of the meeting of
shareholders; or .

http://www.sec.gov/divisions/corpfin/forms/14a.htm
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(ii) The second way to prove ownership applies only if you have filed a Schedule
13D (§240.13d-101), Schedule 13G (§240.13d-102), Form 3 (§249.103 of this
chapter), Form 4 (§249.104 of this chapter) and/or Form S (§249.105 of this
chapter), or amendments to those documents or updated forms, reflecting your
ownership of the shares as of or before the date on which the one-year
eligibility period begins. If you have filed one of these documents with the
SEC, you may demonstrate your eligibility by submitting to the company:

(A) A copy of the schedule and/or form, and any subsequent amendments
reporting a change in your ownership level;

(B) Your written statement that you continuously held the required number of
shares for the one-year period as of the date of the statement; and

(C) Your written statement that you intend to continue ownership of the
shares through the date of the company's annual or special meeting,

(¢) Question 3: How many proposals may I submit?

Each shareholder may submit no more than one proposal to a company for a particular
shareholders' meeting.

(d) Question 4: How long can my proposal be?

The proposal, including any accompanying supporting statement, may not exceed 500
words.

(e) Question 5: What is the deadline for submitting a proposal?

1)

2

3)

If you are submitting your proposal for the company's annual meeting, you can in
most cases find the deadline in last year's proxy statement, However, if the company
did not hold an annual meeting last year, or has changed the date of its meeting for
this year more than 30 days from last year's meeting, you can usually find the
deadline in one of the company's quarterly reports on Farm 10-Q (§249.308a of this
chapter) or 10-QSB (§249.308b of this chapter), or in shareholder reports of
investment companies under §270.30d-1 of this chapter of the Investment Company
Act of 1940, In order to avoid controversy, shareholders should submit their
proposals by means, including electronic means, that permit them to prove the date of
delivery.

The deadline is calculated in the following manner if the proposal is submitted for a
regularly scheduled annual meeting. The proposal must be received at the company's
principal executive offices not less than 120 calendar days before the date of the
company's proxy statement released to shareholders in connection with the previous
year's annual meeting. However, if the company did not hold an annual meeting the
previous year, or if the date of this year's annual meeting has been changed by more
than 30 days from the date of the previous year's meeting, then the deadline is a
reasonable time before the company begins to print and mail its proxy materials,

If you are submitting your proposal for a meeting of shareholders other than a
regularly scheduled annual meeting, the deadline is a reasonable time before the
company begins to print and mail its proxy materials,

(D) Question 6: What if I fail to follow one of the eligibility or precedural requirements
explained in answers to Questions 1 through 4 of this section?

0y

The company may exclude your proposal, but only after it has notified you of the
problem, and you have failed adequately to correct it. Within 14 calendar days of
receiving your proposal, the company must notify you in writing of any procedural or

 eligibility deficiencies, as well as of the time frame for your response. Your response

http://www.sec.gov/divisions/corpfin/forms/14a.htm 12/19/2005
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(2)

must be postmarked , or transmitted electronically, no later than 14 days from the date
you received the company's notification. A company need not provide you such
notice of a deficiency if the deficiency cannot be remedied, such as if you fail to
submit a proposal by the company's properly determined deadline. If the company
intends to exclude the proposal, it will later have 1o make a submission under
§240.14a-8 and provide you with a copy under Question 10 below, §240.14a-8(j).

If you fail in your promise to hold the required number of securities through the date
of the meeting of shareholders, then the company will be permitted to exclude all of
your proposals from its proxy materials for any meeting held in the following two
calendar years.

(g) Question 7: Who has the burden of persuading the Commission or its staff that my
proposal can be excluded?

Except as otherwise noted, the burden is on the company to demonstrate that it is entitled to
exclude a proposal.

(h) Question 8: Must I appear personally at the shareholders' meeting to present the
proposal?

M

3

&)

Either you, or your representative who is qualified under state law to present the
proposal on your behalf, must attend the meeting to present the proposal. Whether
you attend the meeting yourself or send a qualified representative to the meeting in
your place, you should make sure that you, or your representative, follow the proper
state law procedures for attending the meeting and/or presenting your proposal.

1If the company holds its shareholder meeting in whole or in part via electronic media,

and the company permits you or your representative to present your proposal via such
media, then you may appear through electronic media rather than traveling to the
meeting to appear in person.

If you or your qualified representative fail to appear and present the proposal, without
good cause, the company will be permitted to exclude all of your proposals from its
proxy materials for any meetings held in the following two calendar years.

(1) Question 9: If I have complied with the procedural requirements, on what other bases
may a company rely to exclude my proposal?

)

@

&)

Improper under state law: If the proposal is not a proper subject for action by
shareholders under the laws of the jurisdiction of the company's organization;

Note to paragraph (i)(1): Depending on the subject matter, some proposals are not
considered proper under state law if they would be binding on the company if

-approved by shareholders. In our experience, most proposals that are cast as

recommendations or requests that the board of directors take specified action are
proper under state law. Accordingly, we will assume that a proposal drafted as a
recommendation or suggestion is proper unless the company demonstrates otherwise.

Violation of law: If the proposal would, if implemented, cause the company to violate
any state, federal, or foreign law to which it is subject; ‘

Note to paragraph (i)(2): We will not apply this basis for exclusion to permit
exclusion of a proposal on grounds that it would violate foreign law if compliance
with the foreign law would result in a violation of any state or federal law,

Violation of proxy rules: If the proposal or supporting statement is contrary to any of
the Commission's proxy rules, including §240.14a-9, which prohibits materially false
or misleading statements in proxy soliciting materials;

http://www.sec.gov/divisions/corpfin/forms/14a.htm 12/19/2005
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@

(5)

(6
)
8
®

Personal grievance; special interest: If the proposal relates to the redress of a
personal claim or grievance against the company or any other person, or if it is
designed to result in a benefit to you, or to further a personal interest, which is not
shared by the other sharcholders at large;

Relevance: If the proposal relates to operations which account for less than 5 percent
of the company's total assets at the end of its most recent fiscal year, and for less than
5 percent of its net earnings and gross sales for its most recent fiscal year, and is not
otherwise significantly related to the company's business;

Absence of power/authority: If the company would lack the power or authority to
implement the proposal;

Management functions: If the proposal deals with a matter relating to the company's
ordinary business operations;

Relates to election: If the proposal relates to an election for membership on the
company's board of directors or analogous governing body;

Conflicts with company's proposal: If the proposal directly conflicts with one of the
company's own proposals to be submitted to shareholders at the same meeting;

Note to paragraph (i)(9): A company's submission to the Commission under this
section should specify the points of conflict with the company's proposal.

(10) Substantially implemented: If the company has already substantially implemented the

proposal;

(11) Duplication: If the proposal substantially duplicates another proposal previously

submitted to the company by another proponent that will be included in the
company's proxy materials for the same meeting;

(12) Resubmissions: If the proposal deals with substantially the same subject matter as

another proposal or proposals that has or have been previously included in the
company's proxy materials within the preceding 5 calendar years, a company may
exclude it from its proxy materials for any meeting held within 3 calendar years of the
last time it was included if the proposal received:

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar
years;

(if) Less than 6% of the vote on its last submission to shareholders if proposed
twice previously within the preceding 5 calendar years; or

(iii) Less than 10% of the vote on its last submission to shareholders if proposed
three times or more previously within the preceding 5 calendar years; and

(13) Specific amount of dividends: If the proposal relates to specific amounts of cash or

stock dividends.

() Question 10: What procedures must the company follow if it intends to exclude my
proposal?

)

@

If the company intends to exclude a proposal from its proxy materials, it must file its
reasons with the Commission no later than 80 calendar days before it files its
definitive proxy statement and form of proxy with the Commission. The company
must simultaneously provide you with a copy of its submission, The Commission
staff may permit the company to make its submission later than 80 days before the
company files its definitive proxy statement and form of proxy, if the company
demonstrates good cause for missing the deadline.

The company must file six paper copies of the following:

http://www.sec.gov/divisions/corpfin/forms/14a.htm 12/19/2005
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(i) The proposal;

(ii) An explanation of why the company believes that it may exclude the proposal,
which should, if possible, refer to the most recent applicable authority, such as
prior Division letters issued under the rule; and

(ili) A supporting opinion of counsel when such reasons are based on matters of
state or foreign law,

(k) Question 11: May I submit my own statement to the Commission responding to the
company's arguments?

Yes, you may submit a response, but it is not required. You should try to submit any
response to us, with a copy to the company, as soon as possible after the company makes
its submission. This way, the Commission staff will have time to consider fully your
submission before it issues its response. You should submit six paper copies of your
response.

(1) Question 12: If the company includes my shareholder proposal in its proxy materials,
what information about me must it include along with the proposal itself?

(1) The company's proxy statement must include your name and address, as well as the
number of the company's voting securities that you hold. However, instead of
providing that information, the company may instead include a statement that it will
provide the information to shareholders promptly upon receiving an oral or written
request.

(2) The company is not responsible for the contents of your proposal or supporting
statement,

(m) Question 13: What can I de if the company includes in its proxy statement reasons
why it believes shareholders should not vote in favor of my proposal, and I disagree
with some of its statements?

(1) The company may elect to include in its proxy statement reasons why it believes
shareholders should vote against your proposal. The company is allowed to make
arguments reflecting its own point of view, just as you may express your own point of
view in your proposal's supporting statement,

(2) However, if you believe that the company's opposition to your proposal contains
materially false or misleading statements that may violate our anti-fraud rule,
§240.14a-9, you should promptly send to the Commission staff and the company a
letter explaining the reasons for your view, along with a copy of the company's
statements opposing your proposal. To the extent possible, your letter should include
specific factual information demonstrating the inaccuracy of the company’s claims.
Time permitting, you may wish to try to work out your differences with the company
by yourself before contacting the Commission staff.

(3) We require the company to send you a copy of its statements opposing your proposal
beforg it mails its proxy materials, so that you may bring to our attention any
materially false or misleading statements, under the following timeframes:

(i)  If our no-action response requires that you make revisions to your proposal or
supporting statement as a condition to requiring the company to include it in
its proxy materials, then the company must provide you with a copy of its
opposition statements no later than 5 calendar days after the company receives
a copy of your revised proposal; or

(i) ,

In all other cases, the company must provide you with a copy of its opposition

statements no later than 30 calendar days before its files definitive copies of its

http://www.sec.gov/divisions/corpfin/forms/14a.htm 12/19/2005



Zerulik, Ellie

From: TrackingUpdates@fedex.com

Sent: Tuesday, December 20, 2005 12:49 PM
To: Zerulik, Ellie

Subject: FedEx Shipment 791310180231 Dellvered

This tracking update has been requested by:
Name: 'not provided by requestor!

E-mail: 'not provided by requestor'

Our records indicate that the following shipment has been delivered:

Tracking number: 791310180231

Ship (P/U) date: Dec 19, 2005

Delivery date: Dec 20, 2005 11:54 aM
Sign for by: Signature Release on file
Delivered to: Residence

Service type: FedEx Priority Overnight
Packaging type: : FedEx Envelope

Number of pieces: 1

Weight: 0.5 LB

Shipper Information Recipient Information

Ellie Zerulik Bartlett Naylor

THE ST. JOE CCMPANY Capital Strategies Consulting, Inc.
245 RIVERSIDE AVENUE 1255 N, Buchanan St.

SUITE 500 Arlington

JACKSONVILLE , va

FL Us .

Us 222052527

32202

Special handling/Services:

Deliver Weekday

Residential Delivery

Please do not respond to this message. This email was sent from an
unattended mailbox. This report was generated at approximately 11:04 AM
CST on 12/20/2005,

To learn more about FedEx Express, please visit our website at fedex.com.
All weights are estimated.

To track the status of this shipment online, please use the following:
1



FedEx | Ship Manager | Label 7913 1018 0231 : . Page 1 of 1

From: Ongin ID: (904)301-4457 Ship Deta: 1SDECOS
Fedxz. 1
Eﬁzéﬂgs COMPANY ez svstegtr#::%gwwm
245 RVERSIDE AVENUE E Account; § ssésteser
SUITE 500 REF:
I R SR GBI
SHIPTO:  (703)526-1119 BILL SENDER
Barflett Nay]or Delivery Address Bar Cods
Capital Strategies Consulting, Inc.
1255 N, Buchanan St.
Arlington, VA 222052527
PRIORITY OVERNIGHT TUE
Dekver By;
TRk¢ 7913 1018 0231 & 20DECOS
1AD A2

22205 .va-us

XC LVLA

Shipping Label: Your shipment is complete

1. Use the 'Print’ feature from your browser to send this page o your laser or inkjet printer.

2. Fold the printed page along the horizontal line.

3. Place label in shipping pouch and affix it to your shipment so that the barcode poriion of the label can be read and scanned.
Warnlng: Use only the printed original label for shipping. Using a photocopy of this label for shipping purposes Is fraudulent
and could result in additionatl billing charges, along with the cancellation of your FedEx account number.

Use of this system constitutes your agreemant to the service conditions in the current FedEx Service Guide, available on fodex.com. FedEx will not
be responsible for any ciaim in excess of $100 per package, whether the result of loss, damage, delay, non-defivery, misdelivery, or misinformation,
unless you declare a higher value, pay an additional charge, document your actual loss and file a timely claim, Limitatlons found In the current FedEx
Service Guide apply. Your right to recover from FedEx for any loss, including intrinsic value of the package, loss of sales, income interest, profit,
attomey's faes, costs, and other forms of damage whether direct, incidental, consequential, or spscial is limited to the greater of $100 or the
authorized declared value. Recovery cannot exceed actual documented loss, Maximum for items of extraordinary valus is 3500, e.g. jewslry,
gfaclous metalsc.; nedgo!table instruments and other items listed in our Service Guide, Written claims must be filed within strict ime limils, see current
edEx Service Guide.

https:/fwww.fedex.com/cgi-bin/ship_it/unity/4AeTs6GdR{8CcZtIFbTVOGIiWr8DdSuSlIeS... 12/19/2005
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From: DAVID E ORTMAN [mailto:deortman@msn.com]

Sent: Fri 12/23/2005 2:56 PM

To: Marx, Chris

Subject: Verification of Sierra Club Ownership of St. Joe Company stock

Ms. Marx: [ have just faxed to you (904) 301-4650 the letter below along
with a confirmation from Charles Schwab verifying the Sierra Club's
ownership of St. Joe Company stock. - David E. Ortman

VIA FAX
23 December 2005

Attn: Christine Marx
St. Joe Company
245 Riverside Ave.
Suite 500
Jacksonville, FL. 32202

As chair of the Sierra Club’s Shareholder Action Task Force, I am enclosing
our verification of St. Joe Company shares held by the Sierra Club in excess
of $2,000 for over a year. In addition, this is to also verify that Bart

Naylor of Capital Strategies Consulting, Inc. was authorized and requested
to submit the Sierra Club’s resolution to St. Joe Company on our behalf.

Should you have any questions, do not hesitate to contact me.

David E. Ortman

Chair, Shareholder Action Task Force
Corporate Accountability Committee
Sierra Club

c/0 7043 22nd Ave N.W.

Seattle, WA 98117

(206) 789-6136

deortman@msn.com
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V1A FAX
23 December 2005

Atin: Christine Marx
8t. Joec Company
245 Riverside Ave.
Suite 500
Jacksonville, FL, 32202

As chair of the Sierra Club’s Shareholder Action Task Force, I am enclosing our
verification of St. Joe Company shares held by the Siesra Club in excess of $2,000 for
over a year. In addition, this is to also verify that Bart Naylor of Capital Strategies
Consulting, Inc. was authorized and requested to submit the Sierra Club’s resolution to
St. Joe Company on our bebalf.

Should you have any questions, do not hesitate to contact me.

David E, Ortman

Chair, Sharcholder Action Task Force
Corporate Accountability Committee
Sierra Club

c/o 7043 22" Ave N.W.

Seattle, WA 98117

(206) 789-6136

deortman@msn.com
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SIERRA
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FOUNDED 1892

FR: David E. Ortman

Chair, Shareholder Action Task Force
7043 22nd Ave N.W.

Seattle, WA

(206) 789-6136 tel/fax
deortman@msn.com

TO: Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F. Street N.E.

WA D.C. 20549

January 25, 2006

RE: St Joe: Opposition to/Omission of Shareholder Proposal Subrmtted by the Slerra Club

The following is a response to the: December 29, 2005 letter from St Joe requesting that no action
be taken by the Securities and Exchange Commission if they omit the Sierra Club's shareholder

" resolution (see enclosed). - We appreciate the opportunity to respond. First, Sierra Club has
owned stock in St Joe continuously for at least one year as of the date of filing of the resolution
(see enclosed). By copy of this letter we have provided St Joe with the most recent verification
from Schwab as well. We believe this should resolve the question of our eligibility to submit a
proposal.

Second, the Company argues that the matter relates to the Company’s ordinary business
operations. We believe that global warming and intensified hurricane development are
significant social and economlc policy issues for both the Company and for our country. The
Company’s December 29" letter acknowledges that the Company is aware of both the past and
potential effects of hurricanes and other natural disasters on its business. (Dec. 29 2005 letter at

3

The Corrpany furth T gta\.tes t‘1 it d1scloses the material I‘sok of such dlsastem to investors as part
of its Annual Repert on Form 10-K. Id. at 6. However, tlns reporting to investors is curcory at
best and-devoid of any real analVSla :

Lo * the occurrence of natural disasters in Florida, such as hurricanes, could have a
“‘naterial adverse effect on the Company s ablhty to develop and sell propemes or realize
- income from its. p*oyecﬁ -and o :



* the occurrence of natural disasters could cause increase in property insurance rates
and deductibles, which could reduce demand for the company’s properties.

Id.

The Company further states, that these matters “are already evaluated” by the Company. Id.
Therefore, such a report to shareholders as requested by the resolution should not be “complex,
time-consuming and expensive.” 1d.

In the past, the SEC staff have refused to allow corporations to hide behind Rule 14a-8(i1)(7) (a
company may omit a proposal if it "deals with a matter relating to the company's ordinary
business operations”"). SEC staff have previously refused to allow a company to omit a
resolution calling for a postponement in the expansion of a gold/copper milling operations,
ending a corporation's cooperation with a foreign government's military, and allowing
independent environmental monitoring of the corporations operations by non-governmental
organizations. See Freeport-McMoRan Copper & Gold (Feb. 10, 1997) (refusing to allow
company to omit the proposal under {then] rule 14a-8(c)(7) as ordinary business).

The Company further states that the matter is not a proper subject for action by shareholders
under state law. Id. at 8. The Company has misstated the effect of the resolution. The proposal
is an advisory proposal to the Company, not a mandatory proposal. A resolution to the
Company expresses the voting of the shareholders to the Company, but it remains within the
discretion of the Company, as to whether it should be implemented.

We believe that we meet the requirements to file a shareholder proposal and that our proposal
does not fall within ordinary business operations, nor barred as a mandatory proposal. We
believe the St Joe shareholders have the right to review cast an advisory ballot on this resolution.

mmegrely,

David E. Ortman

Chair, Shareholder Action Task Force
7043 22nd Ave N.W.

Seattle, WA

(206) 789-6136 tel/fax
deortman@msn.com

Encl. Sierra Club Resolution
Schwab letter of verification
cc:  StJoe Company
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Jenuary 23, 2006

The 8ierra Cluk Ino.

Atin: Hamnum Leong
852™ &t Bl 2

San Franaisco, GA 84106

RE: Aseount # SF 87620838

Dear Mr, Leeng:

| am writing at &our request of January 23, 2006, 1 confim the number of ehares of &t Joe Campany
{JQE) haid In the strest name of Charles Sehwal & Ga., Ire. for the beneftt of The Slerra ciub Ine.
anmunt# SP 8768-0B%8,

Tne Sierra Club purchasod 64 shares of St, Joe Sampany (JOE) on 10/21/04, As of Januery 23, 2006
The Sletra Club has continuousiy held tha 64 shares of JOE,

Piezse feel free o call me at (802) 365-3478 should you heve any further quastions or concems,

Servica f pacia
Charies Sd'rwab &Co, Inc,,

= ae Hedshon BIPR




From: bartnaylor@aol.com [mailto:bartnaylor@aol.com]
Sent: Tuesday, December 13, 2005 8:52 AM

To: Marx, Chris; Zerulik, Ellle; deo@gendlermann.com
Subject: shareholder resolution

Christine Marx
General Counsel
Corporate Secretary
The St. Joe Company
c/o cmarx@joe.com
eZerulik@joe

Dear Ms. Marx:

Following Is a shareholder resolution submitted by the Slerra Club under SEC Rule 14a. The
Sierra Club has held more than $2,000 worth of company stock for more than one year
continuously, intends to maintain this holding through the 2006 annual meeting, and
present the resolution at this meeting. Proof of ownership will be submitted at your request
and/or by fax. Please contact me by email, telephone, or mall with any questions. Please

confirm receipt by return email.

Sincerely,

Bartiett Naylor

St. Joe RESOLUTION

WHEREAS, the St. Joe Company is the largest private landowner in Florida;

WHEREAS, St. Joe holdings include many properties near the North West Florida Coast;

WHEREAS, hurricanes can wreak significant damage on these and similar properties
elsewhere with damages occurring from storm surge, wind, and flooding;

WHEREAS, destruction of coastal wetlands have been documented to worsen hurricane
damage to coastal and inland communities; v

WHEREAS, it is reasonable to expect that St. Joe properties In Florida generally and North
West Florida specifically will be hit by future hurricanes, equal to or more intense than

recent storms;

WHEREAS maost of the coastal countles where St. Joe currently owns properties have
enacted hurricane evacuatlon plans;

WHEREAS, St. Joe's proposed development will cause significant population increases in
each of these coastal and inland communities that wlil render existing hurricane evacuation

plans obsolete;

WHEREAS, measures to maximize coastal wetlands protection and retention and thereby
reduce hurrlcane hazards are in the best interest of St. Joe stockholders ;



WHEREAS, St. Joe development, if bullt, could cause significant population increases in
each of these coastal and inland communities. These population increases could make
existing hurricane evacuation plans less viable;

“THEREFORE, We, the St. Joe Company shareholders, resolve that the St. Joe Company
conduct a study to determine how best to ensure that property and property values for St.
Joe developments and other corporate assets will be protected from possible hurricane
damage and prepare a report to shareholders and to potentially impacted Panhandle
communities by April 2007. The study shall examine the benefits of coastal wetlands
protection by avoiding development in hurricane-damage prone areas and shifting potential
development further inland of the coastal high hazard area, and V and VE zones as shown
on Federal Emergency Management Agency Flood Insurance Rate Maps.

Bartlett Naylor

Capital Strategies Consulting, Inc.

1255 N. Buchanan

Arlington, Va. 22205

703.786.7286 _ _
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DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communicattons from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes-administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

- It is important to note that the staff’s and Commission’s no-actionresponses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the.
proposal. Only a court such as a U.S. District Court can decide whether a company 1s obligated
‘to inchude shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does. ot precludea
proponent, or any shareholder of a company, from pursuing any rights he or she may héxve against
the company in court, should the management omit the proposal from the company’s proxy ‘
material.



March 14, 2006

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  The St. Joe Company
Incoming letter dated January 17, 2006

The proposal relates to corporate assets.

There appears to be some basis for your view that St. Joe may exclude the
proposal under rule 14a-8(f). We note that the proponent appears to have failed to
supply, within 14 days of receipt of St. Joe’s request, documentary support evidencing
that it satisfied the minimum ownership requirement for the one-year period as of the date
that it submitted the proposal as required by rule 14a-8(b). Accordingly, we will not
recommend enforcement action to the Commission if St. Joe omits the proposals from its
proxy materials in reliance on rules 14a-8(b) and 14a-8(f). In reaching this position, we
have not found it necessary to address the alternative bases for omission upon which St.

Joe relies.

Mark F Vilardo
Special Counsel

Sincerely,




