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AMENDMENT, dated as of November 1, 1984, to
LEASE AGREEMENT, dated as of December 1, 1980, between
the Port of Vancouver, a municipal corporation of the:
State of Washington (the "Port") and United Grain Cor-
poration of Oregon ("UGC" or the "Lessee"), a corporation  _.
organized under the laws of the State of QOregon. ' . v

Y

WITNESSETH

(]

WHEREAS, a Lease Agreement (the "Existing
Lease") dated as of December 1, 1980, was entered into by
and between the Port and UGC with respect to the property
located in Clark County, Washington, described in Sched-
ule A hereto; and

WHEREAS, UGC has requested that the Port refi-
nance certain of its obligations incurred to finance the
Project (as defined in the Existing Lease) and the Port
has agreed to do so on condition that UGC enter into an
amendment to the Existing Lease to ensure adeguate rent-
als to pay the obligations of the Port on account of such
refinancing;

NOW, THEREFORE, in consideration of the
premises and of the mutual agreements hereinafter con-
tained, the parties hereto agree as follows:

Section 1. Amendments to Existing Lease. The
Existing Lease is hereby amended as follows:

{A) Section 4.2 of the Existing Lease is
hereby amended to read as follows in its entirety:

"Section 4.2. Basic Rent. Lessee will pay
basic rent ("Basic Rent"), over and above all addi-
tional sums payable by Lessee hereunder, at such
times and in such net amounts as are required to
enable the Port to meet any and all obligations
incurred in any financing or refinancing under Sec-
tion 3.4 or 3.5 after applying moneys cor income
from, or proceeds of, investments received as pre-
payment of rentals pursuant to Section 9.1, Without
limiting the generality of the foregoing, Lessee
will pay as Basic Rent all amounts which are from
time to time payable on the Port of Vancouver, Wash-
ington, Adjustable Tender Refunding Revenue Bonds,
Series 1984A, the Port of Vancouver, Washington
Adjustable Tender Refunding Revenue Bonds, Series
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19845, and the Port of Vancouver, Washington, Grain
Terminal Revenue Bonds, Series 4, and under the
Port's Resoclution No. 4-81, adopted June 5, 1981,
Resolution No, 19-81, adopted December 8, 1981, and
Resolutions No, 10-84 and 11-84, adopted Novem-

ber 27, 1984, when and as such amounts shall be
payable. The Basic Rent payable to Lessor hereunder
shall be paid to the Port's Treasurer, for the ac-
count of Lessor, on the day on which any amount is
due from the Port with respect to any such financing
or refinancing. In the event the due date of any
rental payment hereunder is other than a business
day on which commercial banks are open, in the city
wherein the office of the Port's Treasurer is lo-
cated, such rental payment shall be due on or before
noon on the next preceding business day. In the
event Lessee should fail to make any of the rental
payments required hereunder, the item or installment
so in default shall continue as an obligation of
Lessee until the amount in default shall have been
fully paid, and Lessee agrees to pay the same with
interest thereon at the maximum rate permitted by
law. The Port agrees to inform Lessee promptly, and
in any event not less than two business days, prior
to the due date of any rental payment required here-
under.”

(B) The Existing Lease is hereby amended to
add a new section 9.3 which shall read as follows in

its entirety:

"Section 9.3 Mandatory Prepayment of Rentals.
In the event that:

(i) Lessee shall have determined that the
continued construction or operation of the
Project is impracticable, uneconomical or unde-
sirable due to (A) the imposition of taxes,
other than ad valorem taxes currently levied
upon privately owned property used for the same
general purpose as the Project, or other 1li-
abilities or burdens with respect to the
Project or the construction or operation there-
of, (B) changes in technology, in environmental
standards or legal requirements or in the eco-
nomic availability of materials, supplies,
equipment or labor, or (C) destruction of or
damage to all or part of the Project;




(ii) all or substantially all of the
Project shall have been condemned or taken by
eminent domain; or

(iii) the construction or operation of the
Project shall have been enjoined or shall have
otherwise been prohibited by, or shall conflict
with, any order, decree, rule or requlation of
any court or of any federal, state or local
requlatory body, administrative agency or other
governmental body;

and, as a result thereof, the Port has elected to
redeem all or a part of the obligations incurred
pursuant to Section 3.4 or 3.5, then Lessee will
prepay such part of the Basic Rent payable under
this Lease as shall be required for the payment in
full of such obligations when they are redeemed in
the manner provided in the instrument creating such
obligations."

(C) Section 10.9 of the Existing Lease is
hereby amended to read as follows in its entirety:

"Section 10.9. Guaranty and Letters of Credit.
The due and punctual payment of certain rentals due
under this Lease is guaranteed by Mitsui, pursuant
to the Lease Guaranty Agreement, dated as of Decem-
ber 1, 1980, as amended and confirmed as of Novem-
ber 1, 1984, between the Port and Mitsui. The due
and punctual payment of the obligations incurred
pursuant to Section 3.4 or 3.5 will either be quar-
anteed by Mitsui or secured by letters of credit
issued by banks reasonably satisfactory to the Port.
All payments made by Mitsui or such banks pursuant
to such guaranty, such letters of credit or such
Lease Guaranty Agreement shall be deemed to consti-
tute payment by Lessee of a like amount of rental
obligations hereunder."

Section 2. Ratification. Except for the
amendments set forth in Section 1 of this Amendment to
Lease, the Existing Lease is in all respects ratified and
confirmed, and the terms and provisions thereof, as
amended hereby, remain in full force and effect.

Section 3. Consent of Lessee; Agreement of
Port. Lessee hereby consents to the additional financing
contemplated by Resolutions No. 10-84 and 11-84 of the
Port, as adopted on November 27, 1984. The Port agrees




not to take any action or provide any consent or direc-
tion under such Resolutions without the prior consent of
Lessee.

Section 4. Applicable Law. This Amendment to
Lease shall be governed by and construed in accordance
with the laws of the State of Washington.

IN WITNESS WHEREOF, the parties hereto have
caused this Amendment to Lease to be executed in their
respective corporate names and their respective corporate
seals to be hereunto affixed and attested by their duly
authorized officers, all as of the date first above writ-
ten.

PORT OF VANCOUVER
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UNITED GRAIN CORPCRATION
OF OREGON
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That part of Section 28, Township 2 North, Range 1 East, of the Willamett
~eridian, County of Clark, State of Washington, described as follows: ¢

deginning at the intersection of the southerly prolongation of the westerly
lzne of the Amos_and.Esther Short Donation Land Claim with the Quter Harbor
Line and fromowh1ch intersection the southwest corner of said Donation.Land Claim
bears North 0_ 44' 45" East a distance of 374.92 feet; thence South 52049'12"
East along said OuteroHarbor Line and the Pier Head Line a distance of 409.12
feet; thence North 427 10' 00 East a distance of 103.74 feet, more or less,
to a point on the Inqer Harbor Line; thence North 47° 05' 32“ West along the
aner Habor Line a distance of 22.07 fest; thence North 48~ 51' 00“ East a
distance of 87.90 feeg; thence North 41" 09' 00" West a distance of 118.08
fegt; thence South 377 11' 00" West a distancs of 7.76 feet; thence North
417 09*' oQ" Hesa'387.37 feet; thence North 48~ 51' 00* gast 12.15 feet;
thence North 41 09”003 West 45.00 feet; thence North 48~ 51' 00" East 59.89 -
fest; thence North 41 09' Q0" West 89.88 feet to a point which bears South
41°09'00" East 108.21 feet from a concrete monument og the west line of said -
Short DOonation Land Claim, said monument bears North 0~ 44' 45" Fast 136.05
feet from the southwest corner of said Claim; thence North 48~ 51' 00" East a
distance of 153.20 fest; thence North 47 21' 00" East a distance of 253.30
fest; thence North 427 39' 00" West a distance of 490.00 fest; thence South
477 21' 00" West a distance of 807.38 feet; thence South 23724' 42" wesg a distan
of 170.71 feet; thence South 15°57'00" East 25.00 feet; thgnce South 37°10'48"
West 344.51 feet to the Outer Harbor Line; thence South 48713'52" East 600.24
~feet to the point of beginning

Additional Harbor Area Lease Legal Description to be
leased from State of Washington.

Beginning at the intersection of the southerly prolongation of the westerly line
of the Amos and Esther Short Donation Land Claim with the Outer Harbor Line,

as, referred to in Application No. H.A. 1943 Lease to Port of Yancouver from
the State of Washington in January 1964, from whéch intersection the Southwest
Corner of said Donation Land C]Sim bears North 0744'45" East a distance of
374.92 feet; Thence South  52°49'i2" East along said Outer Harbor Line

409.12 feet; Thence South 37 10'483 West 100.00 feet; Thence North 52748'12"
weat 1200.05 feet; Thence North 37°10'48" East 7100.00 feet; Thence South
52749'12" East 195.00 feet; Thence North 37°10'48" East 44.78 feet to the Outer
Harbor Line, as referred to in Application No. H.A. 1680 Lease to Pgrt of
Vancouver from the State of Washington in May 1957; Thence South 48713'52"

East, along said Outer Harbor Line, per application Nos. H.A. 1680 and H.A. 1942
600.24 feet to the point of beginning.



STATE OF WASHINGTON }
} ss.
COUNTY OF CLARK )

On this 2.7*7 day of November, 1984, before me personally
appeared Robert G. Kendall, Jr. Richard Larson and Richard Fauble
to me known to be the Commissioners of the Port of Vancouver, one
of the corporations that executed the within and foregoing
instrument, and acknowledged said instrument to be the free and
voluntary act and deed of said corporation for the uses and
purposes therein mentioned, and on oath stated that they were
authorized to execute said instrument and that the seal affixed
is the corporate seal of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year first zbove written.

Notary Public in and for the State
of Washington, residing at)ﬁzbd £
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STATE OF WASHINGTON )
} SS.
COUNTY OF C L 2 R K )

On this M1¥jh day of November, 1984, before me personally
appeared Russell B. Jones, to me known to be the Treasurer of
United Grain Corporation of Oregon, one of the corporations that
executed the within and foregoing instrument, and acknowledged
said instrument to be the free and voluntary act and deed of said
corporation for the uses and purposes therein mentioned, and on
oath stated that he was authorized to execute said instrument and
that the seal affixed is the corporate seal of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year first above written.

Oppisthaie gy 72

Nctary Public in and for theJStzigzL'
of Washington, residing at €.z

/
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