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This agreement is made and entered into by The St. Joe Company (St. Joe)
and the Florida Department of Environmental Protection (DEP).

I. Threshold and Procedural Matters

1. This Ecosystem Management Agreement and all attachments and exhibits hereto
(the “Agreement”) is entered into pursuant to the authority provided by Sections 403.052.
Florida Statutes (F.S.). It is intended to be a binding agreement under subsections
403.0752(7) and 403.0752(8). Governmental approvals addressed herein will be subject to
public notice, hearing and decision-making procedures (including points of entry for third
parties) as set forth in the applicable provisions of state law and this Agreement.

2. The ecosystem management process established herein coordinates the regulatory
responsibilities of the DEP and the U.S. Army Corps of Engineers (CORPS) with the
interests of the business community, private landowners and the public, as partners in a
streamlined and effective program to protect the environment and to provide net ecosystem
benefits (NEB) pursuant to subsection 403.0752(2)(a) F.S.

3. This Agreement is intended to coordinate and facilitate flexible permitting for
community and economic development and to achieve a NEB and related public objectives
for the region. The Parties acknowledge that the permitting process described in this
Agreement will provide reasonable assurance the objectives and requirements of
subsections 403.0752(1), (2), (3), (4), F.S. are met.

4. Reference in this Agreement to “wetlands” shall include wetlands and other surface

waters of the State.

5. As a result of the conditions of this Agreement, 92% of all wetlands and 99% of all

high quality wetlands in the Agreement Area will be conserved. Approximately 49% of
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the Agreement Area will be subject to conservation, including substantial wetlands
systems when combined with upland conservation areas. This will substantially minimize

direct and secondary impacts and comprehensively address cumulative impacts.

6. Subsection 403.0752(2), F.S. provides that an ecosystem management agreement

may be entered into by DEP and regulated entities when DEP determines that:

a. implementation of such an agreement meets all the applicable standards
and criteria, so that there is a NEB to the subject ecosystem more favorable than

operation under applicable rules;

b. entry into such an agreement will not interfere with DEP’s obligations
under any federally delegated or approved program;

C. implementation of the agreement will result in a reduction in overall risks
to human health and the environment as compared to activities conducted in the

absence of the agreement; and

d. the regulated entity has certified to DEP that it has in place internal
environmental management systems or alternative internal controls sufficient to

implement this Agreement.

DEP has determined that these requirements of subsection 403.0752(2) F.S. are satisfied
by the approach outlined in this Agreement.

II. Agreement Overview

This Agreement addresses regulatory approvals for development of St. Joe owned lands
which constitute a 28,327 acre tract of land in Bay County and Walton County, identified
as the Agreement Area on Exhibit 1. Specifically, this Agreement sets forth the
procedures and criteria to be followed by DEP and St. Joe both for pre-application

meetings and for procedures for application submittal, review and approval for individual
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projects within the Agreement Area, as well as coordination with federal agencies and

notice to the public.

Execution of the Agreement by DEP shall constitute final agency action for Environmental
Resource Permitting (E.R.P.), pursuant to Chapters 403 and 373, F.S. and Chapter 62-330
F.A.C. and the accompanying Applicant’s Handbooks, Volumes 1 (General and
Environmental) and 2 (Design Requirements for Stormwater Management Systems —
Water Quantity and Water Quality). This Agreement is the sole mechanism, with the
exception of lands conveyed to the Florida Department of Transportation (FDOT), used by
St. Joe to obtain authorization to conduct the specific activities, as set forth in Article VI,
within the Agreement Area. Although FDOT is encouraged to use this agreement to
permit activities within the EMA boundaries, they are capable of applying separately using
the rules in place at the time of application. If the FDOT submits an application absent the
use of this agreement, the application will still be evaluated using the criteria set forth in
this document to the fullest extent practicable. The St. Joe Company, through conveyance
of property, transaction, or other agreement with FDOT agrees to calculate impacts
associated with FDOT projects in accordance with the established caps and developable
criteria associated with high quality and altered wetlands. For FDOT projects, DEP and
The St. Joe Company agree that any impacts to high quality wetlands which are approved
by DEP will apply to the high quality wetland cap contained in the EMA; and for every 1
acre of impact to altered wetlands as approved by DEP, 3.35 acres of altered wetlands shall

be conserved within the same sub-watershed.

This Agreement constitutes a finding that reasonable assurance has been provided that the
activities described herein when conducted pursuant to the conditions of this Agreement,
including the obligation to provide the additional level of treatment as set forth in Article
VII and to adhere to the Sediment and Erosion Control NEB Criteria set forth in Exhibit 2,
meet or exceed the substantive criteria of Chapter 62-330 F.A.C and Applicant’s
Handbooks, Volumes 1 and 2. This Agreement also constitutes certification of compliance
with state water quality standards under Section 401 of the Clean Water Act, 33 U.S.C and
a finding of consistency with Florida’s Coastal Zone Management Program, as required by

Section 307 of the Coastal Zone Management Act (CZMA). Prior to construction,
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individual projects must demonstrate compliance with the conditions of this Agreement
under the individual project approval process set forth in Article IX. This Agreement does
not constitute approval by the Board of Trustees of the Internal Improvement Trust Fund to
conduct activities on sovereign submerged lands. Such approval, if needed, must be
obtained separately by St. Joe prior to conducting any activities on sovereign submerged

lands.

III. Description of Agreement Area & Ecosystem Characteristics

Located within the Lower Chochtawhatchee and St. Andrews Bay Watersheds, the
Agreement Area encompasses approximately 28,327 acres of property, (see Exhibit 1).
General cardinal boundaries are the portion of the Bay-Walton Sector Plan that is located
north of the Intracoastal Waterway (ICW). The Bay-Walton Sector Plan is depicted in the
Bay County and Walton County Comprehensive Plans. The boundaries are in
unincorporated Bay County and unincorporated Walton County, Florida. The Agreement
Area has been divided into six (6) sub-watersheds. Sub-watersheds are shown on Exhibit
3.

IV. EMA Process

The St. Joe Company has extensive landholdings in northwest Florida, some of which it
intends to develop, requiring E.R.P. permits. In 2004, DEP and St. Joe entered into an
Ecosystem Management Agreement for property located in Bay and Walton Counties. In
2015, DEP and St. Joe entered into a second Ecosystem Management Agreement for
42,889 acres in West Bay, Bay County, Florida. Also, in 2015, St. Joe received state and
local approval for the Bay-Walton Sector Plan covering approximately 110,500 acres of St.
Joe owned property. In June 2015 St. Joe approached DEP, CORPS, and other
commenting agencies to begin discussions to determine whether lands within the Bay-
Walton Sector Plan were appropriate for a third Ecosystem Management Agreement due
to the significant development plans within the area. The effort to develop this Agreement

was modeled on the development of the previous Ecosystem Management Agreements and
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ACOE’s SAJ-105, a federal document. Meetings commenced in June 2015, and have been
held on a regular basis until the execution of this Agreement. Early in the discussion, it
was recognized that a more comprehensive approach to the evaluation and regulation of
the development within the Bay-Walton Sector Plan is necessary to deal with the expected
development in the area. This process would benefit the environment and the economy by
streamling regulation. The ensuing discussions were guided by an interagency team of
senior staff representatives from the CORPS, DEP, Environmental Protection Agency
(EPA), U.S. Fish and Wildlife Service (USFWS), Florida Fish and Wildlife Conservation
Commission (FWC), and The St. Joe Company. The interagency team defined and
developed a series of issues, including: wetland delineation, wetland functional quality,
identification of permitting and mitigation for watershed basins and sub-basins, cumulative
and secondary impacts, impact assessment, impact amounts, types of impacts, impact
clustering, mitigation, buffers, stormwater treatment, and federal and state listed/protected
species. The team conducted workshops and extensive field inspections, including
evaluation of wetland functional assessments, flatwoods salamander habitat assessments

and field verification of GIS data.

V. Conservation Units

Central to this Agreement is the concept of “Conservation Units”, areas of high quality
habitat and landscape function, which have been identified and are to be excluded from
development.  Conservation Units include areas of uplands and wetlands. In this
Agreement, Conservation Units have been divided between Type | Conservation Units,
which contain 5,946 acres and Type Il Conservation Units, which contain 3,849 acres
(refer to Exhibit 4). All Conservation Units are designated as Long Term Conservation in
a portion of the Bay-Walton Sector Plan. This land use precludes development, but does
permit certain recreational facilities and activities. Type | Conservation Units are of higher
quality habitat and function than Type Il Conservation Units. As a result, not all of the
land uses allowed by this Agreement in Type Il Conservation Units will be allowed in
Type | Conservation Units.
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The thirteen (13) Conservation Units within the Agreement Area are identified on Exhibits
5-17. Future development will be planned and designed to accommodate and complement
the Conservation Units, in order to maximize their habitat values and functions. As
community and economic development occurs within the Agreement Area, the
Conservation Units and open space within individual project sites will be designed with
connective qualities, primarily to link Conservation Units. Over time, this will increase the
value of the Conservation landscape within the Agreement Area. These Conservation
Units link wildlife corridors and protected upland/wetland habitats from Pine Log State

Forest to Choctawhatchee Bay.

Five ecological criteria were adopted by the interagency team to analyze and select
appropriate areas for inclusion in Conservation Units: Regional Significance, Biodiversity,
Water Quality, Essential Fish Habitat and Nursery/Living Marine Resources (see Exhibits
5-17 — Conservation Unit Maps & Descriptions). Many of these Conservation Units
have been altered to planted pine plantations, but are restorable to more natural conditions.
Their specific locations were chosen based on their present and potential contributions to
the ecosystems in and surrounding the Agreement Area. The Conservation Units within
this EMA were approved by the state as well as both Bay County and Walton County as
Long Term Conservation land use under the Bay-Walton Sector Plan. Conservation Units
may only be used for mitigation/conservation purposes and limited recreational purposes.

Conservation Units are to be used for conservation purposes, wetland or habitat mitigation,
limited recreational purposes, sustainable forestry and other uses, activites and facilities as
allowed in Type I Conservation Units and Type Il Conservation Units as set forth below.
Activities which would result in “Land Disturbance” are prohibited, except those as
allowed in Type | Conservation Units and Type Il Conservation Units as set forth below.
“Land Disturbance” is defined as “any manmade change of the land surface, including
removing vegetative cover that exposes the underlying soil, excavating filling, grading,
grubbing, discing, blading, contouring, ripping, root raking and includes areas covered by
impervious surfaces such as roofs, concrete and asphalt. No wells shall be installed within

the Conservation Units”.
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TYPE | CONSERVATION UNITS - The uses and activities allowed in Type |
Conservation Units are limited to the following:

1. Wetland and upland habitat enhancement and restoration.

2. Forest management, which shall be conducted through sustainable forestry, uneven
age management regimes and best management practices, in accordance with, and as
defined in the Principles for Forest and Wildlife Management of Conservation Units within
the Bay-Walton Sector Plan Ecosystem Management Agreement and RGP SAJ-114
(“Forest and Wildlife Management Plan”, see Exhibit 18). No timbering of cypress or
wetland hardwoods or clear cutting is permitted except as allowed in the Forest and

Wildlife Management Plan.

3. Hunting, fishing and birding.

4. Passive recreational facilities including hiking and biking trails, boardwalks,
gathering shelters, restrooms, camping platforms, horseback trails and hitching areas and
other facilities of a similar nature. These facilities shall result in no more than minimal
impacts.  Trails and boardwalks may cross wetlands, but must be minimized to the

maximum extent practicable. All other facilities must be located in uplands.

5. Wetland mitigation as required by any future permit.

6. Green Burial Council certified Conservation Burial Grounds. This level of
certification employs burial/scattering programs that aid in the restoration, acquisition

and/or stewardship of natural areas.

7. Reinstitution of fire regime, including necessary firebreaks, which mimics natural

conditions.
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8. Linear utilities and infrastructure facilities, which shall be defined as (i) electric
transmission, collection and/or distribution lines, (ii) water transmission, collection and/or
distribution lines, (iii) sewer transmission, collection and/or distribution lines, (iv) natural
gas transmission, collection and/or distribution lines, (v) data and/or telecommunications
transmission, collection and/or distribution lines (phone, cable, fiber optics, internet), and
(vi) stormwater conveyances, but not stormwater ponds. In addition, ancillary facilities
that are part of and support the linear utilities and infrastructure facilities described above
shall be allowed. All linear utilities and infrastructure facilities shall, when practical, be
co-located with road crossings and be installed by direct bore methods. The linear
infrastructure shall be subject to the criteria and wetland impact limitations as set forth in

sub-paragraph 3 of Article VII below.

9. Activities needed to maintain, in current condition, existing access, roads and
ditches within and through the Conservation Units. These allowable maintenance

activities do not include activities to relocate such access, roads and ditches.

10. Nature centers, including single access roads. A Leadership in Energy and
Environmental Design (“LEED”) certification of silver or higher must be obtained for any
enclosed structures. Nature centers may only be located in uplands. Access roads to serve
nature centers must comply with paragraph 3 of Article VII below and paragraph 12

below.

11.  Within buffers that are required to be preserved by the Individual Project Approval
and that are part of the property, construction of boardwalks for dock access and on-grade
trails will be permitted. Also, application of fertilizers, herbicides and pesticides is
authorized to the extent fertilzers, herbicides and pesticides are used to control exotic plant

vegetation within the buffers.

TYPE Il CONSERVATION UNITS - The uses, activities and facilities allowed in Type Il
Conservation Units include all the uses, activities and facilities set forth above in Article

V, and also include the following:
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1. Road and bridge crossings to support associated development. All crossings in
wetlands shall be designed so that the hydrologic conveyance is not reduced or impaired.
Bridging is required wherever practicable. The following factors shall be considered when
determining if bridging of the wetlands is practicable: 1) the degree of water flow within
the wetland, 2) the length of the wetland crossing, 3) the topography of the wetland and
associated upland, and 4) the degree to which a roadway would adversely affect the
movement of wildlife expected to use the wetland. Road and bridge crossings shall be
designed and constructed to minimize wetland and upland impacts and must comply with

paragraph 3 of Article VII below.

2. Certain recreational facilities to include boat ramps, fishing piers, parks picnic
areas and pavilions, playgrounds/tot lots, nature facilities, but excluding any sports or ball
fields, including baseball fields, soccer fields, tennis courts, basketball courts and golf
courses. In addition, parking facilities are allowed, but shall be constructed with pervious
surfaces, unless it is impractical to use pervious surfaces, in which event impervious
surfaces may be used. Boat ramps, fishing piers and access roads may cross wetlands, but
must be minimized to the maximum extent practicable. All other facilities may only be
located in uplands. Access roads to serve recreational uses and activities must use existing
roads to the maximum extent practicable and otherwise must comply with paragraph 3 of

Article VII below and paragraph 11 above.

The total number of acres that can be impacted within Type 1 and Type 2
Conservation Units by Land Disturbance associated with activities allowed by
subparagraphs 4, 6, 8 and 10 of Article V related to Type | Conservation Units and
subparagraphs 11 and 12 of Article V related to Type Il Conservation Units is 98.5 acres,
which is 1% of the total number of acres within the Conservation Units. The following
activities listed in the referenced subparagraphs shall not be subject to the Land
Disturbance restriction:  pervious non-motorized recreational trails, such as hiking,
bikinghorseback riding trails and boardwalks. Areas which are temporarily disturbed by

activities in the referenced subparagraphs will not count toward the 98.5 acre cap, if

10
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restored within one (1) year of the disturbance. The number of acres subjected to Land
Disturbance shall be reported on a sub-watershed basis in the required annual reports. Any
proposed Land Disturbance acreage within altered wetlands in a Type | or Type II
Conservation Unit shall be offset by an equal acreage amount consisting of preserved
altered wetlands outside of the Conservation Unit but located in the same sub-watershed.
Direct impacts to altered wetlands within Conservation Units shall be conducted
consistent with the applicable provisions in Article VII. Any proposed Land Disturbance
acreage within uplands in a Type | or Type Il Conservation Unit shall be offset by an equal
acreage amount consisting of preserved upland buffers outside of the Conservation Unit
but located in the same sub-watershed. This offset shall be included in the individual
project approval that approves Land Disturbance to the Type | or Type Il Conservation
Unit and will further be reported in the required annual report.

DEP’s approval shall be required for any uses, activities or facilities sought to be
constructed in Conservation Units as allowed by subparagraphs 4, 6, 8 and 10 of Article V
related to Type | Conservation Units and subparagraphs 11 and 12 of Article V related to
Type 11 Conservation Units (“Conservation Unit Project Approval). Written authorization
under this Agreement for allowable projects within Conservation Units is required prior to
initiation of construction. If the allowable project is located in State Soverign Lands, then
separate Sovereign Lands approval is required. Conservation Unit Project Approval shall
generally be conducted consistent with Article IX, and will include a use of the
Conservation Unit Checklist (Exhibit 19) applicable to allowances of uses, activities and
facilities in the Conservation Units. In applying for Conservation Unit Project Approval
an applicant will be required to include an avoidance and minimization impact analysis
with respect to the proposed uses, activities and facilities and review by DEP will include a
review of the total scale of facility to insure that the proposed use, activity or facility is

limited and consistent with the preservation objectives of the Conservation Units.

V1. Permitted Activities

This Agreement authorizes dredging and filling in waters of the State, and construction and

maintenance of stormwater facilities associated with the construction of residential,

11
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commercial, recreational and institutional projects, including supporting infrastructure, by
St. Joe within the Agreement Area, excluding the Conservation Units described in Article
V. Subject to the conditions of this Agreement, dredging and filling for the referenced
activities is authorized in wetlands and ditches. Dredging and filling in, on or over other

surface waters is limited to road, bridge, or boardwalk crossings.

Specifically, this Agreement authorizes such activities as the construction of building
foundations, building pads and attendant features necessary for the use and maintenance of
the structures. Attendant features may include, but are not limited to, roads, parking lots,
garages, yards, utility lines, and storm water management facilities. Residential
developments include multiple and single unit developments. Examples of commercial
developments include retail stores, light industrial facilities (which means business
activities such as commercial distribution assembly or manufacturing processes with no
primary use of raw materials), research facilities, warehouses, distribution facilities, hotels,
restaurants, business parks, and shopping centers. Examples of recreational facilities
include playgrounds, playing fields, golf courses, hiking trails, bike paths, horse paths,
stables, nature centers, and campgrounds. No marinas or other docking structures are
authorized under this Agreement. Examples of institutional developments include schools,
fire stations, government office buildings, judicial buildings, roads, public works buildings,
libraries, hospitals, and places of worship.

VII. Wetland Impacts and Stormwater

The Agreement Area, as depicted in Exhibit 1, is divided into six sub-watersheds,
including:  Peach Creek Subwatershed, Mitchell River — Choctawhatchee River
Subwatershed, Intracoastal Waterway- West Bay Watershed, East River — Choctawhatchee
River Watershed, Pine Log Creek Watershed and Crooked Creek- West Bay Watershed.
For the purposes of this Agreement, the identification and delineation of wetlands must be
in accordance with the most recent guidance and wetland delineation manual or manual

supplement issued by the CORPS (which as of this date is the Regional Supplement to the

12
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Corps of Engineers Wetlands Delineation Manual: Atlantic and Gulf Coastal Plain
Region (2010)), or the State of Florida methodology prescribed in Chapter 62-340, F.A.C.,
Delineation of the Landwater Extent of Wetlands and Surface Waters, or a combination of
both, in order to establish one jurisdictional wetland line for all individual project
approvals that is the most landward line of wetlands. Wetlands shall be delineated for each
individual project approval which proposes impacts to wetlands by flagging located either

by Global Positioning System or survey. .

Wetlands in each basin have been identified, mapped and classified as either altered or
high quality, Exhibit 20. Altered wetlands are wetlands that have been planted in pine
trees (silviculture lands) as shown on the aerial dated March 2013 (see Exhibit 21) and are
to remain altered unless and to the extent the silviculture activities in any area of altered
wetlands remains dormant for more than 5 years. Altered wetlands are hydric pine
plantations. The class of altered wetlands also includes ditches and borrow pits. High
quality wetlands are all other jurisdictional wetlands and include cypress domes/strands,
bay/gallberry swamps, cypress swamp areas, seepage slopes, Hypericum bogs, emergent

marsh and other similar areas.

In order to be approved, wetland impacts must meet all of the following criteria:

1. Impacts to altered wetlands shall not exceed 23% of the total converted altered
wetlands in any one sub-watershed. The area within a particular sub-watershed to be used
to make the 23% calculation does not include areas within Conservation Units located
within the sub-watershed. Sub-watersheds are depicted in Exhibit 3.

2. Projects may impact more than 23% of the altered wetlands within an individual
project site, if cumulative altered wetland impacts for all approved projects within the sub-
watershed do not exceed the 23% requirement at any given time. Examples of where this

may occur include:

13
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a. An applicant proposes an individual project, which would impact 10 acres
of the 100 acres of altered wetlands located within the proposed project site and
preserve the remaining 90 acres of altered wetlands through placement under a
conservation easement. This example would result in a altered wetland overage of
13 acres, since 77 acres of altered wetland preservation would be required to
comply with the 23% allowable impacts to altered wetlands within a specific
watershed. The same applicant, or succeeding assignee, with a subsequent
individual project, located at a different site within the same watershed, and
containing a total of 5 acres of altered wetlands, proposes to impact all 5 acres of
altered wetlands for the project. The applicant may use 3.85 acres of the 13 acre
overage of preserved converted wetlands from the first project to comply with the
23% requirement for the second project.

b. An applicant proposes an individual project on a site with a total of 10 acres
of altered wetlands. The applicant proposes to impact all 10 acres of the altered
wetlands for the project. To comply with the 23% allowable impacts to altered
wetlands requirement, the applicant would preserve 33.5 acres of altered wetlands
through the placement of a conservation easement, elsewhere within the same sub-

watershed in which the impact site is located.

3. Impacts to high quality wetlands shall be limited to road and bridge crossings,
boardwalks and paths, linear infrastructure (which includes stormwater conveyances but
not stormwater ponds), utility corridors, and any other linear access facilities necessary to
support the associated development and shall typically not exceed a width of 100 feet of
combined filling or clearing at each crossing, but may in certain cases, consistent with the
criteria in this section, be allowed up to a total width of 160 feet. Florida Department of
Transportation roads may be allowed up to a width of 200 feet consistent with criteria in
this section. The aggregate total filling or clearing of high quality wetlands for crossings
and other linear infrastructure within the Agreement Area shall not exceed 100 acres. The
first preference for new high quality wetland road crossings will be at existing silviculture
road crossings. Crossings at locations other than existing silviculture roads can be

authorized on a case-by-case basis. All crossings, whether at existing silviculture roads or

14
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locations other than existing silvilculture roads, will be designed and constructed to
minimize high quality wetland impacts. In addition, for each crossing proposed at a point
where no previous crossing existed, an existing silviculture road crossing within the same
sub-watershed must be removed and the wetland hydrologic connection including any
associated natural stream or tributary within the area of removal, shall be restored.
Restoration in this section is defined as re-establishment of natural soil surface grades and
appropriate vegetation is naturally re-emerging no later than the 365" day following the
date of the initiation of construction of the new crossing.

4. All crossings in wetlands shall be designed so that the hydrologic conveyance is not
reduced or impaired. Bridging, co-locating utilities and infrastructure and directional
boring is required wherever practical. The following factors shall be considered when
determining if bridging or directional boring of the wetlands is practical: 1) the degree of
water flow within the wetland, 2) the length of the wetland crossing, 3) the topography of
the wetland and associated upland, and 4) the degree to which a roadway would adversely
affect the movement of wildlife expected to use the wetland.

5. Surface Water management systems for all projects authorized by this Agreement shall
be designed, constructed, operated and maintained in compliance with Chapter 62-330
Florida Administrative Code (F.A.C.) and Applicant’s Handbook, Volume 2 and shall
include an additional level of treatment that is 50% above the treatment that is required for
a non-OFW. Although the Surface Water Management systems will be designed to meet
OFW standards, water quality standards appropriate to the receiving waters shall be
applied for determining compliance with water quality standards.

15
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VIII. Mitigation

1. Within the Agreement Area, individual project wetland impact mitigation may be
satisfied within (1) mitigations banks, (2) designated Conservation Units, or (3) within the
project area. The first priority for mitigation of permitted wetland impacts in the

Agreement Area is the use of an ecologically appropriate mitigation bank.

2. Mitigation for impacts to estuarine wetlands will be ecologically 