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RESOLUTION NO. 2008-__/ /) i

A RESOLUTION OF THE GOVERNING BOARD OF THE SOUTH
FLORIDA WATER MANAGEMENT DISTRICT SUPPLEMENTING
RESOLUTION 2008-1027 WHICH AUTHORIZED, AMONG
OTHER THINGS, THE LEASE-PURCHASE FINANCING AND
REFINANCING OF THE COSTS OF THE ACQUISITION,
CONSTRUCTION AND EQUIPPING OF THE DISTRICT’S
CAPITAL PROJECTS, PROGRAMS AND WORKS, INCLUDING
THE ACQUISITION OF THE ASSETS OF UNITED STATES
SUGAR CORPORATION, IN THE MANNER DESCRIBED
THEREIN; AND PROVIDING FOR AN EFFECTIVE DATE.

WHEREAS, pursuant to Resolution 2008-1027 duly adopted on October 9, 2008
by the Governing Board of the South Florida Water Management District (the “District”),
the Governing Board authorized establishing a master lease purchase program (the
“Lease Purchase Program”) in order to finance and refinance certain capital projects,
programs and works through the issuance of both fixed rate and variable rate
certificates of participation ("Certificates") evidencing undivided proportionate interests
in basic lease payments, which the District, as Lessee, will make pursuant to the Master
Lease Purchase Agreement, to be issued in one or more series pursuant to Section
373.584, Florida Statutes, and all other applicable provisions of law, including,
particularly, all powers and authority of municipalities to issue bonds under state law
(collectively, the "Act"); and

WHEREAS, as part of its water resource development program related to the
Everglades ecosystem which is known as the “River of Grass Acquisition Project,” the
Governing Board contemplates entering into a Purchase and Sale Agreement with
United States Sugar Corporation and certain related entities (collectively, “US Sugar”) in
order to provide for the current acquisition of certain lands and improvements that will
substantially alter the manner and approach to restoring, protecting and preserving the
Everglades ecosystem; and

WHEREAS, undertaking the River of Grass Acquisition Project; was found to
serve a public purpose as set forth in the Resolution 2008-1027; and

WHEREAS, at the time the Governing Board adopted Resolution 2008-1027,
negotiations with US Sugar were limited to a transaction that included all US Sugar
lands and assets because US Sugar would not consider selling any of its assets to the
District without the District agreeing to purchase all of its assets; and

WHEREAS, the transaction contemplated by Resolution 2008-1027 called for the
District to purchase approximately 187,000 acres of land together with an operating
sugar mill, refinery, citrus processing plant and two railroads; and
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WHEREAS, the District believes that it may be in its best interests to delay
purchase of or not to purchase the operating sugar mill, refinery, citrus processing plant,
railroad assets(“Business Assets”) and the underlying land; and the District desires to
expand negotiations to include transactions that may not require acquisition of all US
Sugar lands and assets at the present time; and

WHEREAS, the parties may consider a transaction wherein the District acquires
approximately 182,500 acres of land at this time (together with agricultural and service
buildings located thereon, pumps, motors, fuel cases, and land underneath the internal
railroad), and the District does not acquire the Business Assets at this time: and

WHEREAS, U.S. Sugar may consider granting the District a right of first refusal
for the Business Assets in the event U.S. Sugar receives an offer(s) to purchase such
respective assets in the future. It is expected that such right will expire one year from
the later of (i) the date on which the District has purchased the property described in the
immediately two preceding paragraphs or (ii) the date on which U.S. Sugar no longer
leases any of the property described above from the District; and

WHEREAS, the right of first refusal serves a paramount public purpose in that it
(i) helps maintain value of the lands acquired while the District undertakes the process
of determining which portion of those lands will be retained for the River of Grass
Acquisition Project, (ii) provides the District with more flexibility in negotiating other
acquisitions of land related to the River of Grass Acquisition Project and (iii) provides
the District with a more effective opportunity to ensure that ultimate ownership and use
of Business Assets are consistent with the ultimate River of Grass Project design,
operation and maintenance.

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BOARD
OF THE SOUTH FLORIDA WATER MANAGEMENT DISTRICT, FLORIDA, as follows:

SECTION 1. RECITALS. The recitals set forth above are adopted by the
Governing Board as the findings of the District and are incorporated herein and to
modify the project to be financed by the District in the manner described above. The
acquisition of such project in the manner described above constitutes a paramount
public purpose for the district.

SECTION 2. AUTHORITY FOR THIS RESOLUTION. This Resolution is
adopted pursuant to the provisions of the Act in order to correct the record created by
Resolution 2008-1027 and except as modified and supplemented hereby, the provisions
of Resolution 2008-1027 shall remain in full force and effect.

SECTION 3. SEVERABILITY OF INVALID PROVISIONS. If any one or more of
the provisions of this Resolution should be deemed contrary to any express provision of
law or contrary to the policy of express law, though not expressly prohibited, or against
public policy, or shall for any reason whatsoever be held invalid, then such provisions
shall be null and void and shall be deemed separate from the remaining provisions, and
shall in no way affect the validity of any of the other provisions of this Resolution.
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79 SECTION 4. EFFECTIVE DATE. This Resolution shall take effect upon its
80 passage in the manner provided by law.

81 PASSED AND ADOPTED this 13" day of November, 2008.
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