GunsterYoa_kley Writer’s Direct Dial Number: (954) 462-2000

ATTORNFYS AT LAW Writer’s E-Mail Address: DMackler@gunster.com

December 12, 2008
VIA EMAIL

Abe Cooper, Esq.

South Florida Water Management District
3301 Gun Club Road

West Palm Beach, Florida 33406

Re:  Agreement for Sale and Purchase (the “Agreement”) between United States Sugar
Corporation, SBG Farms, Inc., and Southern Gardens Groves Corporation, as
“TJSSC”, and The South Florida Water Management District, as “SFWMD?, for
approximately 180,000 acres located in Palm Beach, Glades and Hendry

Counties.
Dear Abe:

Enclosed are the following revisions and replacement pages to the Agreement (including the
schedules and exhibits), which you are authorized to insert in lieu of the applicable existing
pages into the four (4) original Agreements that USSC transmiited to SFWMD on December g

1) Agreement — Pages 6, 29, 30 and “List of Schedules and Exhibits” (which 1is attached at
the end of the Agreement before the schedules and exhibits).

2) Schedules —

a) Schedule 12.av (Required Governmental Approvals) (NOTE — one (1) new
permit was added).

b) Schedule 19.b (Inspection Matters).
c) Schedule 19.] (Relocation Area).
3) Exhibits —
a) Cover Page.
b) Exhibit 6.c (Transfer of Governmental Approvals).

c) Exhibit 9 (Deed) — First page only.
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d) Exhibit 10.a (Owner’s Affidavit) — Second page only.

e) Exhibit 11.a.viii (Assignment and Assumption of Tenant Leases) — First page
only.

) Exhibit 11.a.x (Assignment and Assumption of Contracts) — First page only.

2) Exhibit 12.a.xvi (Beneficial Interest and Disclosure Affidavit).

h) Exhibit 19.e (Lease) —
i) Page containing Section 18.F;

ii) Schedule 4 of Lease (Best Management Practices) — Pages 25, 26 and 29
of the Sugar Cane Best Management Plan (NOTE - these were missing from original
submission); and

iii) Schedule 6 of Lease (Portion of Premises to be Used as Everglades
Restoration Project) - Pages 38 and 39.

i) Exhibit 19.£.i (Tenant Estoppel Certificate) — First page only.
i) Exhibit 21.c.iv (Remediation Access Agreement) — First two (2) pages only.

For your convenience, also enclosed are blacklined pages showing the changes that were made to
the replacement pages.

Please feel free to call me if you have any questions or comments. Thank you.

Sincer

Dani cliler

Bill Sudow, Esq. (via email w/enc.)
Malcolm S, Wade, Jr. (via email w/enc.)
Ed Almeida, Esq. (via email w/enc.)
Danielle DeVito Hurley (via email w/enc.)
Marybeth Bosko (via email w/enc.)
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BUYER shall follow the trade secret protocol established by SELLER attached hereto as
Schedule 6.a.).

Notwithstanding the foregoing, in no event shall SELLER be obligated to provide any (i)
financial or accounting information (e.g., pro-formas, tax returns, production reports, financial
statements, appraisals, etc), other than reports listed in subsection (a)(iv) above; (ii) confidential
information (i.e., subject to a confidentiality agreement with another party); (iii) information that
is proprietary (except for the information described in Paragraph 6.a. above); or (iv) information
that pertains to SELLER’s business operations or assets other than the Premises.

Prior to or on the Closing Date, to the extent transferable, SELLER shall-deliver-an-assignment-efand
BUYER shall take such actions as are necessary to transfer all of the Governmental Approvals of each
SELLER relating to the Premises;—in-form and substanee-as_in accordance with Exhibit 6.c attached
hereto-as-Exhibit-6:e, subject to the right of SELLER to continue its agricultural operations on the
Premises pursuant to the Lease and to continue SELLER’s agricultural operations on any other real
property leased by SELLER, it being agreed that BUYER and SELLER shall mutually and reasonably
cooperate to ensure that SELLER continues to receive the legal rights and entitlements afforded under
the Governmental Approvals for such operations. In addition, to the extent permitted by applicable law,
BUYER shall be listed as owner and SELLER shall be listed as an operator and/or joint permittee under
any Governmental Approvals during the term of the Lease; provided, however, nothing in this
subparagraph c¢. shall be deemed to impair or limit BUYER’s regulatory rights to enforce the conditions
of any Governmental Approval that BUYER has issued or to obligate BUYER to issue any Governmental
Approvals or to obligate BUYER, as purchaser under this Agreement, to take any action that conflicts
with the enforcement obligations of the relevant regulatory agencies._This Section shall survive Closing.

BUYER shall (and BUYER shall cause BUYER’s Representatives) to keep any and all written or
verbal information provided by SELLER or SELLER’s Representatives, or otherwise obtained by
BUYER, with respect to the Premises or the transactions contemplated hereby, in strict
confidence in accordance with the terms and conditions of that certain Confidentiality Letter
dated July 5, 2008 between Parent and BUYER, a copy of which is attached hereto as Schedule
6.d. “BUYER’s Representatives” means any and all of BUYER’s directors, officers, officials
and employees, legal counsel, consultants, contractors, agents or other representatives engaged
by BUYER in connection with the acquisition of the Premises, and investment bankers and
underwriters engaged by BUYER to structure and issue the Certificates of Participation or the
refinancing of the Certificates of Participation. “SELLER’s Representatives” means any and all
of SELLER’s directors, officers, officials and employees, legal counsel, consultants, contractors,
agents or other representatives engaged by SELLER in connection with the conveyance of the
Premises.

ADDITIONAL CONDITIONS PRECEDENT TO CLOSING

In addition to all other conditions precedent to BUYER's obligation to consummate the purchase
and sale contemplated herein or provided elsewhere in this Agreement, the following shall be
additional conditions precedent to BUYER's obligation to consummate the purchase and sale
contemplated herein:
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Appraisal(s). Prior to the execution of this Agreement, BUYER has obtained an appraisal(s) that
is in an amount and in a form acceptable to, and complies with the statutorily mandated appraisal
standards as determined by, BUYER-and-Florida—Department—of-Envirenmental-Proteetion
(“EDEP™ in-their, in its sole and absolute discretion (the “Appraisal(s)”).

Right of First Refusal.

i. Offer to Purchase; Notice to Company. If at any time after Closing and subject to
subsection (vi) below, SELLER desires to sell for cash or any other form of consideration
(including a promissory note or other deferred consideration) any or all of its sugar mill,
sugar refinery, internal railroad, and/or external short-line railroad to any Person who, as
of the Effective Date, is unaffiliated with SELLER (for purposes of this Section, the
“Proposed Transferee™), and has received a bona fide written offer (for purposes of this
Section, the “Bona Fide Offer”) from such Proposed Transferee to purchase such assets
(for purposes of this Section, the “Offered Assets™) from such SELLER, the SELLER
shall submit a written offer (the “Offer”) to sell all, but not less than all, of such Offered
Assets to BUYER on terms and conditions, including price, not less favorable to the
BUYER than those on which the SELLER proposes to sell such Offered Assets to the
Proposed Transferee. The Offer shall disclose the identity of the Proposed Transferee (if
any), the Offered Assets proposed to be sold and the terms and conditions, including
price, of the proposed sale, and shall be accompanied by a copy of the Bona Fide Offer,
together with any information concerning SELLER, its business operations and its assets,
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including the Premises, that has been provided by SELLER to the Proposed Transferee,
or by the Proposed Transferee to SELLER, in connection with the Bona Fide Offer that
has not previously been provided to BUYER, all of which shall be designated “Trade
Secret” by SELLER and shall be kept confidential by BUYER in accordance with the
Confidentiality Letter. The Offer shall further state that BUYER may acquire the Offered
Assets, in accordance with the provisions of this Agreement, for the price and upon the
terms and other conditions of the proposed sale to the Proposed Transferee set forth in the
Bona Fide Offer. As used in this Agreement, the term “Person” shall be construed
broadly and shall include, but not be limited to, an individual, a partnership, a
corporation, an association, a joint stock company, a limited liability company, a trust, a
joint venture, an unincorporated organization and a governmental entity or any
department, agency or political subdivision thereof.

ii. Exercise of Purchase Right. If the BUYER desires to purchase the Offered Assets,
BUYER shall deliver a written notice of its election to purchase such Offered Assets to
the SELLER within forty (40) calendar days of the date of receipt by such holder of the
Offer. If BUYER does not timely deliver such written notice of election, then Buyer shall
be deemed to have waived its right of first refusal with respect to such Offer and BUYER
shall, upon request of SELLER, promptly deliver to SELLER a written waiver of its
rights under this Section 19.9.

iii. Closing. The closing of the sale of Offered Assets to the BUYER pursuant to this Section
shall be made at the offices of the BUYER on such date as may be agreed by the SELLER
and the BUYER (but in no event later than the closing date specified in the Offer). Such
sale shall be effected by the SELLER’s delivery to the BUYER of commercially
reasonable documentation, including, without limitation, a purchase and sale agreement,
that is necessary to evidence the transfer and conveyance of the Offered Assets to be
purchased by the BUYER and the payment to the SELLER of the purchase price in
immediately available funds (or other mutually acceptable arrangement).

iv. Sale of Offered Assets to Proposed Transferee. If BUYER declines to purchase the
Offered Assets or fails to respond to the Offer in a timely manner as prescribed above, the
Offered Assets may be sold by the SELLER at any time thereafter. Any such sale shall be
only to the Proposed Transferee or its assignee (to the extent the Bona Fide Offer permits
such assignment), at not less than the price and upon other terms and conditions, if any,
not more favorable to the Proposed Transferee than those specified in the Offer.
Promptly after completing the sale to the Proposed Transferee or its assignee, the
SELLER shall provide notice of such sale (the “Notice™) to the BUYER. Any Offered
Assets not sold pursuant to the Offer shall again be subject to the requirements of a prior
offer pursuant to this Section.

V. In no event shall the provisions of this Section be assigned by BUYER, other than to
FDEPthe Florida Department of Environmental Protection (“FDEP™).
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LIST OF SCHEDULES AND EXHIBITS

Schedules

Schedule 5.a
Schedule 6.a

Schedule 6.d

Schedule 12.a.ii(A)
Schedule 12.2.ii(B)
Schedule 12.a.iii
Schedule 12.a.v
Schedule 12.a.vi
Schedule 12.a.ix
Schedule 12.a.xiii
Schedule 12.a.xvii
Schedule 12.a.xx
Schedule 19.b

Schedule 19.].

Exhibits
Exhibit A-1
Exhibit A-2
Exhibit 6.c
Exhibit 7.a.x
Exhibit 7.a.xiv
Exhibit 9

Exhibit 10.a

WPB 1010191.10
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Survey Requirements
Trade Secret Protocol

Confidentiality Letter

Third Party Rights to Real Property

List of Tenant Leases

Compliance with Laws

Required Governmental Approvals

Proceedings

Determinations

Outstanding Agreement for Purchase and Sale of Premises
Tenant Leases - Representations

Insurance Policies Relating to Premises

Inspection Matters

Relocation Area

Legal Descriptions of Premises

Property to be Retained by Seller
Assignment-and-AssumptionTransfer of Governmental Approvals
General Escrow Agreement

Legal Opinion

Deed

Owner’s Affidavit
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SCHEDULE 19.b

INSPECTION MATTERS
1. Best Management Practices and Monitoring
2. Soil Inversion Project and Results and Related Environmental Matters
3. Permits/Governmental Approvals
4,
5. Suvey
6. Unrecorded Easements and Agreements Disclosed by USSCSELLER and its Counsel

5.7, Railroad Relocation Agreement and Related Railroad Agreements and Easements

6—8, Insurance Claims and Information

WPB 1040638.31010638.4
12/412/08



SCHEDULE 19.J
RELOCATION AREA
ISEE-ATFACHED]

ANY PORTION OF THE RAILROAD SYSTEM LOCATED WITHIN THE EXTERNAL
BOUNDARIES OF THE PREMISES

WPB 1010638.31010638,4

12/4]12/08



Exhibits

Exhibit A-1

Exhibit A-2

Exhibit 6.c

Exhibit 7.a.x

Exhibit 7.a.xiv

Exhibit 9

Exhibit 10.a

Exhibit 10.c.1v

Exhibit 11.a.viii

Exhibit 11.a.x

Exhibit 12.a.xvi

Exhibit 19.e

Exhibit 19.f.ii

Exhibit 21.c.iv

WPB 1010679.4
12/4/08

2 [ (y Fa /2/'*,1’2;{';( //21” 7
19 /gﬂ_.xa, Dlers Cidesor il i )

Legal Descriptions of Premises

Property to be Retained by Seller
Assignmentand-Assumptionransfer of Governmental Approvals
General Escrow Agreement

Legal Opinion

Deed

Owner’s Affidavit

General Letter of Credit

Assignment and Assumption of Tenant Leases
Assignment and Assumption of Contracts
Beneficial Interest and Disclosure Affidavit
Lease

Tenant Estoppel Certificate

Remediation Access Agreement



Dhachicis GlbL be

EXHIBIT 6.¢

ASSIGNMENT ANDASSUMPTIONTRANSFER OF GOVERNMENTAL APPROVALS

WPB 1010679.4
12/4/08



WPB 10106794
12/4/08



Bloohles s SGlbly.e

PNIFED-STATES SUGAR-CORPORATION;-

Witness Diateal B =

WEFPB 1010679.4
12/4/08



Blnohtins Elibd bt

Exhibit“A” to Exhibit6.e
AJARNIRYAIL X BAY RJ/RIRARJAN VUsh

[To-be-attached at Closing]

WPB 1010679.4
12/4/08



Blachliss EUbL b4

WPB 1010679.4




ProtN s I . T

WEB 1010679.4
12/4/08



F37% A0 2T A6 BS
P AE= A e A Sl 1

272 A A
TO; 29200707

273 A16

2732 200
AT S S Srgr e e A v a i e

272 171

272 N3
o o e v 4 o s e

WPB 1010679.4

12/4/08



WEB 1010679.4
12/4/08

ﬁéﬁ ii{léﬂr_},iﬂ g;é;/éf_.,/.)q' )g [//, / .



Blachliss Eyhob L

EXHIBIT 9
DEED
This instrument prepared by:
Daniel M., Mackler, Esq.
Gunster, Yoakley & Stewart, P.A.
450 E. Las Olas Blvd., Suite 1400
Ft. Lauderdale, FI. 33301
STATUTORY ANTY DEED

(Wherever used herein, the terms "Grantor" and "Grantee" shall include singular and
plural, heirs, legal representatives, and assigns of individuals, and the successors and
assigns of corporations, wherever the context so admits or requires.)

THIS INDENTURE, made this  day of __, 2009, between UNITED STATES
SUGAR CORPORATION, a Delaware corporation [SBG FARMS, INC., a Florida
corporation] [SOUTHERN GARDENS GROVES CORPORATION, a Florida corporation],
whose post office address is 111 Ponce de Leon Avenue, Clewiston, Florida 33440, (“Grantor™),
and g whose post office address is
, (“Grantee™).

WITNESSETH, That Grantor, for and in consideration of the sum of TEN AND NO/100
($10.00) DOLLARS to it in hand paid by Grantee, the receipt whereof is hereby acknowledged,
has granted, bargained, and sold-Seler’s-interest to Grantee, its successors and assigns forever,
the following described land, situate, lying and being in the Counties of Glades, Hendry and
Palm Beach, State of Florida, to wit:

See Exhibit A attached hereto and made a part hereof (the “Land”).

TOGETHER with all tenements, hereditaments, and appurtenances thereto
belonging or in anywise appertaining.

SUBJECT TO zoning; restrictions, prohibitions and other requirements imposed
by governmental authority; easements, restrictions, easements—and —other
mattersreservations, covenants and rights of way of record, if any, but without the
intent to reimpose any of the foregoing; and taxes for the year of 2009 and
subsequent years.

AND Grantor does hereby fully warrant the title to said Land, and will defend the same
against the lawful claims of all persons whomsoever.
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4. That there are no matters pending or threatened against the Corporation which
could give rise to a lien which would attach to the Property between , 2008
at _.m., the effective date of that certain Commitment No.

underwritten by Chicago Title Insurance Company, and the recording of the deed from the
Cotporation to SOUTH FLORIDA WATER MANAGEMENT DISTRICT, a public corporation
created under Chapter 373 of the Florida Statutes (“Buyer”), and, further, the Corporation neither
has nor will execute any instruments or documents which could adversely_affect the interest to be

conveyed by said deed.

5, That there have been no improvements, repairs, additions or alterations

performed, or furnishing of materials or supplies with respect thereto, upon the Property within
the past 90 days for which the costs thereof remain unpaid.

6. Pursuant to §1445 of the Internal Revenue Code, the undersigned certifies that the
Corporation is not a foreign corporation, foreign partnership, foreign trust, or foreign estate (as
those terms are defined in the Internal Revenue Code and Income Tax Regulations). This
certification may be disclosed to the Internal Revenue Service by Buyer. 1 understand that any

false statement contained in this paragraph could be punished by fine, imprisonment, or both.

7. The Corporation's federal taxpayer identification number is and

its address is

8. T understand that material reliance will be placed upon this Affidavit by the Buyer

and the parties issuing title insurance incidental to this transaction.

9. That this Affidavit is made for the purpose of inducing Buyer to acquire an
interest in the Property, and to induce Chicago Title Insurance Company to issue and/or

underwrite title insurance in connection therewith.
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EXHIBIT 11.a.viii
ASSIGNMENT AND ASSUMPTION OF TENANT L ES

THIS ASSIGNMENT AND ASSUMPTION OF TENANT LEASES (this
"Assignment"), dated this day of , 200, by and between
UNITED STATES SUGAR CORPORATION, a Delaware corporation, SBG FARMS, INC.,
a Florida corporation, and SOUTHERN GARDENS GROVES CORPORATION, a Florida
corporation, collectively, as assignor (collectively, the "Assignor"), and SOUTH FLORIDA
WATER MANAGEMENT DISTRICT, a public corporation created under Chapter 373 of the
Florida Statutes, as assignee (the "Assignee").

WHEREAS, Assignor and Assignee are parties to that certain Agreement for Sale and
Purchase dated as of , 2008 (the "Agreement"; terms not defined herein shall
have the meanings given them in the Agreement), pursuant to which Assignor is conveying to
Assignee all of Assignor’s interest in and to the Premises;

WHEREAS, pursuant to the Agreement, Assignor desires to assign, transfer, set over and
deliver to Assignee, without recourse, representation or warranty of any kind, except as and to
th i i ent, all of Assignor's right, title and interest in and to the those
certain leases, which are more particularly described on Exhibit “A” attached hereto and made a
part hereof (the “Tenant Leases™); and

WHEREAS, Assignee desires to assume the duties and obligations of Assignor with
respect to the Tenant Leases.

NOW, THEREFORE, in accordance with the Agreement and in consideration of the
sum of Ten Dollars ($10.00), the sufficiency and receipt of which are hereby acknowledged, the
partics do hereby incorporate the above recitals and covenant and agree as follows and take the
following actions:

1. Assignor hereby assigns, sells, transfers, sets over and delivers unto Assignee, all
of Assignor's right, title and interest in and to the Tenant Leases from and after the date hereof
(the “Assignment Date”), but only to the extent that the Tenant Leases, or any of them, remain in
full force and effect as of the Assignment Date and have not been terminated, by Assignor or
otherwise, prior to the Assignment Date.

2. Assignee hereby assumes the Tenant Leases and the performance of all of the
terms, covenants and conditions imposed upon Assignor under the Tenant Leases accruing and
arising on or after the Assignment Date.

3. This Assignment shall be: (a) binding upon, and inure to the benefit of, the parties
hereto and their respective legal representatives, successors and assigns; and (b) construed in
accordance with the laws of the State of Florida, without regard to the application of choice of
law principles, except to the extent such laws are superseded by federal law.
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EXHIBIT 11.a.x

ASSIGNMENT AND ASSUMPTION OF CONTRACTS

THIS ASSIGNMENT AND ASSUMPTION OF CONTRACTS (this "Assignment”),
dated this day of , 200, by and between UNITED STATES
SUGAR CORPORATION, a Delaware corporation, SBG FARMS, INC., a Florida
corporation, and SOUTHERN GARDENS GROVES CORPORATION, a Florida
corporation, collectively, as assignor (collectively, the "Assignor"), and SOUTH FLORIDA
WATER MANAGEMENT DISTRICT, a public corporation created under Chapter 373 of the
Florida Statutes, as assignee (the "Assignee").

WHEREAS, Assignor and Assignee are partics to that certain Purchase and Sale
Agreement dated as of , 2008 (the "Agreement"; terms not defined herein shall
have the meanings given them in the Agreement), pursuant to which Assignor is conveying to
Assignee all of Assignor’s interest in and to the Premises;

WHEREAS, pursuant to the Agreement, Assignor desires to assign, transfer, set over and

deliver to Assignee, without recourse, representation or warranty of any kind, except as and to

i i all of Assignor's right, title and interest in and to those

certain agreements more particularly set forth on Exhibit “A” attached hereto (“Assumed
Contracts™); and

WHERFEAS, Assignee desires to assume the duties and obligations of Assignor with
respect to the Assumed Contracts.

NOW, THEREFORE, in accordance with the Agreement and in consideration of the
sum of Ten Dollars ($10.00), the sufficiency and receipt of which are hereby acknowledged, the
parties do hereby incorporate the above recitals and covenant and agree as follows and take the
following actions:

1. Assignor hereby assigns, sells, transfers, sets over and delivers unto Assignee, all
of Assignor's right, title and interest in and to the Assumed Contracts from and after the date
hereof (the “Assignment Date™), but only to the extent that the Assumed Contracts, or any of
them, remain in full force and effect as of the Assignment Date and have not been terminated, by
Assignor or otherwise, prior to the Assignment Date.

23 Assignee hereby assumes the Assumed Contracts and the performance of all of the
terms, covenants and conditions imposed upon Assignor under the Assumed Contracts accruing
and arising on or after the Assignment Date.

4 This Assignment shall be: (a) binding upon, and inure to the benefit of, the parties
hereto and their respective legal representatives, successors and assigns; and (b) construed in
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EXHIBIT 12.a.xvi
Beneficial Int Disclosure Aff 4
PROJECT:
Tract No..:
Tax Folio Number:
BENEFICIAL INTEREST AND DISCLOSURE AFFIDAVIT

STATE OF ELORIDA
COUNTY OF_ HENDRY

Before me, the undersigned authority, personally appeared,

Malcolm S. Wade, Jr, as Senior Vice President of United States r

Corporation ("Affiant") this ————11th day of —200—December 2008, who, first being
duly sworn, as required by law, subject to the penalties prescribed for perjury, deposes and says:

1) Affiant has read the contents of this Affidavit, has actual knowledge of the facts contained

herein, and states that the facts contained herein are true, correct, and complete.

2) That United States Sugar Corporation, a Delaware corporationCorporation whose
address is 111 Ponce de Leon Avenue, Clewiston, Florida 33440, together with its subsidiaries SBG
Farms, Inc., a Florida corporation and Southern Groves Gardens Corporation, a Florida corporation,
(collectively “USSC”); are the record owners of the real property more particularly described in Exhibit "A"
attached hereto and made a part hereof (hereinafter called the "Premises"”). The following is a list of
every "person” (as defined in Section 1.01(3), Florida Statutes) holding a beneficial interest in the
disclosing entity: (If more space is needed, attach separate sheet)

Name* Address* Percentage
Interest”

e hih A

* Persons holding an interest in an Employee Stock Ownership Plan or United States Railroad Retirement
Plan only need to be disclosed if they hold greater than 1% interest in the Plan.
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3) All persons, individuals-(other-thar-empleyees-of USSE), firms, associations, joint ventures,
partnerships, estates, trusts, syndicates, fiduciaries, corporations, or other entities or groups, who have a
financial interest in this transaction derived-frern-USSC-(other than persons who have a beneficial interest
in the Premises as disclosed in Section 2 above), or who have received or who are entitled to receive from
USSC a fee, consideration, real estate commission, percentage, gift, or other non-monetary consideration,
in connection with this transaction or as compensation contingent upon the South Florida Water
Management District entering into the agreement to acquire the Premises or subsequent closing
applicable to this transaction, or to solicit or secure the agreement to acquire the Premises , are (if non-
applicable, please indicate None or Non-Applicable):

Amount of Fee To Be

Disclosed If Contingent
On Achieving Successful

Name Address Reason for Payment  Acquisition*

* Attorney’s fees received as result of legal representation are exempt

FURTHER AFFIANT SAYETH NOT. AFFIANT
By:
Presid S 0 : ted S
Sugar Corporation
SWORN TO and subscriced before me this day—ef 200 -_b’j—

th

Vice President, Sugar Operations 0\; United States Sugar Corporation who acknowledged that he
executed this instrument on_behalf of, and with the full binding authority of said corporation and who did
take an oath. Such person(s). (Notary Public must check applicable box):

[ ] is/are personally known to me.
[ ] produced a current driver license(s).
[1produced as identification.
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Exhibit “A” to Exhibit 12.a.xvi

[Legal Description of Property]

Corooratlon SBG Farms Inc Southern Gardenq Groves Comoration and South Florlda Water

Management District,

T be-attached-at Closing}
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E. Within ninety (90) days, or such longer time as is reasonably necessary, of
delivery of notice from LESSOR to LESSEE, and except as otherwise provided in
subparagraph C. above, LESSEE shall be solely responsible, at LESSEE’s sole cost and
expense, for commencing and thereafter performing, or causing to be performed, any and all
assessments, cleanup and monitoring (collectively, “Remediation™) of all Pollutants disposed of
or otherwise discovered on the Premises or emanating from the Premises to adjacent lands, in
violation of Environmental Laws, as a result of use or occupation of the Premises or surrounding
lands by LESSEE, its agents, licensees, invitees, subcontractors or employees during the Lease
Term (provided, however, that the foregoing shall not in any way limit any liability, obligations
or rights of LESSEE or LESSOR, to the extent independently arising under the Agreement for
Sale and Purchase, as modified and amended). In the event Remediation is necessary as required
in the previous sentence, then LESSEE shall furnish to LESSOR within a reasonable period of
time written proof from the appropriate local, state and/or federal agency with jurisdiction over
the Remediation that the Remediation has been satisfactorily completed in full compliance with
all Environmental Laws.

F. LESSEE understands and acknowledges LESSOR’S intended use for
portions of the Premises-as-shown-on Sehedule-“62 attached hereto as an everglades restoration
project (hereinafter referred to as “LESSOR’s Intended Use”) and that it is imperative that
LESSEE’s use of chemicals be monitored in accordance with the Best Management Practices to
prevent the release of chemicals in concentrations that may have adverse impacts which
jeopardize LESSOR’s Intended Use, including, but not limited to, adverse impacts to human
health or fish and wildlife. Material non-compliance with the Best Management Practices by
LESSEE its agents, licensees, invitees, subcontractors or employees during the Lease Term, after
expiration of applicable grace and notice periods, shall constitute a Default under this LEASE.

G. For good and valuable consideration, the adequacy and receipt of which
are hereby acknowledged, LESSEE shall indemnify; defend and hold harmless LESSOR, from
and against any and all claims, suits, judgments, loss, damage, and liability which may be
incurred by LESSOR, including but not limited to LESSOR’s reasonable attorney’s fees and
costs, which arises directly, indirectly or proximately as a result of the Disposal of any Pollutants
which violate Environmental Laws and are caused by LESSEE, its agents, licensees, invitees,
subcontractors or employees with respect to the Premises during the Lease Term. This
responsibility shall continue to be in effect for any Disposal of Pollutants in violation of
Environmental Laws for which LESSOR provides written notice to LESSEE on or before the
third anniversary of the Expiration Date.

H. While this Paragraph 18 establishes contractual liability for LESSEE
regarding Disposal of Pollutants on the Premises as provided herein, it does not alter or diminish
any statutory or common law liability of LESSEE for such Disposal of Pollutants, except to the
extent provided in subparagraph C above.

L The provisions of this Paragraph 18 shall survive for three years after the
Expiration Date.
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EXHIBIT 19.f.ii

TENANT ESTOPPEL CERTIFICATE

TO: SOUTH FLORIDA WATER MANAGEMENT DISTRICT
P.O. Box 24680
West Palm Beach, FL 33416-4680

RE: Tenant: , as Tenant of those

certain properties described as

(the Premises) pursuant to a Lease (the "Lease")

dated ; with
, Landlord

This is to advise the South Florida Water Management District ("SEFWMD") that the
undersigned Tenant(s), (whether one or more, hereinafter referred to as the
"undersigned") is the Tenant of the above-described Premises pursuant to the Lease. The
undersigned understands that the SFWMD has agreed to purchase the real property
containing the Premises. It is the undersigned's further understanding that the SEFWMD
will receive an assignment of the Landlord's interest in and to the Lease at Closing.

The SFWMD has requested that the undersigned confirm certain facts relative to the
undersigned's occupancy and possession of the Premises and any rights or interest the
undersigned may have in and to the Premises. Accordingly, the undersigned hereby
confirms and certifies to the SFWMD the following facts with full knowledge that the
SFWMD will rely thereon in purchasing the Premises:

¥ The undersigned is the Tenant of the Premises under the Lease.

2. The Lease is current and in good standing and not in default as to either
the obligation of the undersigned and/or the Landlord as of this date.

% The Lease is in full force and effect and as of this date the undersigned is
not entitled to any credit, offset or deduction in rent and has no claim
against the Landlord for damages or other form of relief.

4. The Lease term expires on

5 The undersigned has not been granted any option_or right of first refusal to
purchase the Premises or any portion thereof and has not been granted

concessions of free rent.

6. The undersigned's rental payment is currently in the monthly amount of
$ plus $ for sales tax and is payable in advance on
the day of each month. The undersigned last made a rental
payment on , which payment was in the
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EXHIBIT 21.c.iv

REMEDIATION ACCESS AGREEMENT

United States Sugar Corporation, a Delaware corporation, SBG Farms, Inc., a

Florida corporation and Southern Gardens Groves Corporation, a Florida corporation

(collectively, “Seller”) and South Florida Water Management District, a State agency
created under Chapter 373, Florida Statutes ("Buyer”) have entered into that certain
Agreement for Sale and Purchase dated ("Agreement") (unless otherwise
defined herein, all capitalized terms used in this Remediation Access Agreement (the
“Access Agreement”) shall have the meanings ascribed to them in the Agreement) for the
sale of the Premises, as more particularly described therein. The Closing has occurred
under the Agreement and Seller has requested access to the Premises from and after the
Lease Termination Date in order to perform any Additional Remediation under Section
21 of the Agreement, if any (“Seller’s Obligations™), and Buyer has consented to
providing such access, in accordance with the terms of the Agreement. In connection

therewith, Seller and Buyer agree as follows:

1L Insurance. Before being granted access to the Premises, Seller shall deliver

to Buyer a certificate of insurance, or complete copies of policies, if requested in writing,
in_form reasonably acceptable to Buyer, demonstrating that Seller, and its agents and/or
contractors carry commercial general liability insurance, in an amount not less than
$1,000,000.00 eombined-single-limit per occurrence_and $2.000,000 in the aggregate for
bodily injury, personal injury and property damage liability, which certificate shall name
Buyer as an additional insured thereunder;-and-a-cenfidentiality-agreement-in-a-form-and-
substanee-satisfactory-to-Buyer.

2. Acecess and Inspections. Buyer hereby agrees to allow Seller and its agents,
employees, and contractors to enter the Premises as limited by the terms of this Access

Agreement. Seller, its agents, employees, or contractors shall have access to the Premises
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on the terms set forth in the Agreement (subject to compliance with Section 1 above, if
applicable) for the purposes of performing Seller’s Obligations, which shall include,
without limitation: any investigation, study, sampling, testing, abatement, construction,
cleanup, removal, remediation, or other action reasonably required in order for Seller to
complete the Seller’s Obligations pursuant to the terms of the Agreement. Seller shall
provide at least forty-eight (48) hours prior written notice to Buyer requesting such
access, which written request shall specify the time and manner of such activities which
are scheduled to occur during such access. Buyer shall have the right to have a
representative accompany Seller, its agents, employees, or contractors during all such
access or activities. All activities by the undersigned shall be conducted in such a manner
so as (i) not to cause any lien or claim of lien to exist against the Premises, (ii) not to
unreasonably interfere with the operation of the Premises and the business of Buyer and
its tenants and occupants; and (iii) at all times to comply with all of Buyer’s or its tenant’s
safety standards and requirements. The rights granted to Seller in this Section 2 shall

expire on the completion of the Seller’s Obligations. In the event of any default by Seller,

to Seller, immediately terminate the license granted hereunder.

3. Indemnity. Seller shall indemnify, defend and hold Seller harmless from and
against any personal injury, loss, damage, cost or expense (including reasonable attorneys
fees and costs) incurred by Buyer as a result of or arising out of Seller’s and its agents and
contractors access to the Premises and to restore the Premises to its condition, to the
extent reasonably practicable, prior to such access (it being understood that the foregoing
indemnity and obligation to restore and repair the Premises shall specifically survive any
termination of this Access Agreement). Such indemnity does not include conditions
caused solely by Buyver’s own use or operation of the Premises or Buyer’s own

negligence.
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