
ASSIGNMENT AND ASSUMPT10N OF AND
 
FOURTH AMENDMENT TO GROUND LEASE
 

THE STATE OF TEXAS s 
COUNTY OF BRAZORIA s r 

" 

This AGREEMENT made ar,d enterL~d' into 

Brazoria County,BRAZOS RIVER HARBOR NAVIGATION DISTRICT of 

Tezas, a cons.rv.tlon an~ r.clamation di.trict, a body politic. 

and a corporate and ;overnmental a;ency of the State of Tezas 

(herein called "Lessor"); AMERICAN RICE, INC., an a;ricuHural 

cooperative marketln; association or;anized under the laws of 

the Stah of T.zas (herein called "Assi;nor"); and SUCCESSOR 

AMERICAN RICE, INC .• a corporation or;anlzed under the law. of 

the State of Tezas (herein called "Aaslgn••"), 

WHEREAS, Lessor, l!IS lessor, Inc! Aasionor, as lessee, 

mad. and entered into that certein Ground Leue and Definitive 

Agreement Regar~ln; Port Facilities date~' as of Jun. 6. 1985 

(herein calle~ the "Original Lease"), a Memorandum of which is 

record.d In volume 154, PIge 298 of the Offlcisl Public Records 

of Real Property of Brazoria County, Tezas; and 

WHEREAS. the Ori;ina1 Lease was amended by that 

certain First Am.ndment to Qround Lease and Definltiv. 

A;re.ment R.gardin; Port Facilities dated U of Jun. 6. 1985. 

by and between Lessor and Assignor, a "'emorandum of which Is 

recorded in Volume 221, Page 41 of the Official Public Records 

of Real Property of Brazoria County, Tezas; and 

WHEREAS. the OriGinal ::'eU. wu further amended by 

that c.rtain Second Amendm.nt to Ground L.... and Definitive 

Agreement Regilding Port Facilities dated as of Dec.mber 24, 

1986. by and betwe.n Lessor and ~ssi;nor, a Memorandum of which 

is recorded in Volume 363, PI;.. 356 of the Official Public 

Record. of Real Property of Brazo=ia County. T.za.; and 



WHEREAS, the Original Lease WII further amended by 

that certain Third Amendment to Ground Lea.e .nd Definitive 

Agreement Regarding Port F.cilitie. d.ted •• of J.nu.ry 14, 

1988, by .nd between Les.or and A•• ignor, • Memorsndum of which 

is recorded in Volume 533, Page 233 of the Officii 1 Public 

Records of. Real Property of Brazoril County, Te%•• ; .nd 

WHEREAS, the Original Lea.e. as '0 lmended (herein 

called the 'Lease') provides, in Section 13.2 thereof. that 

Lessee shall h.ve the right fre~ly to IIsign Leseee'. intere.t 

in the leasehold est.te created thereby. without further 

li.bilities or oblig.tion. .ccruing thereunder .fter such 

assignment i. made by I.e.see, subject to certain term. .nd 

condition. set forth therein .nd provided Le.sor'. written 

con.ent to .uch assignment .hall h.ve been obtained, which 

consent shall not be unrea.on.bly withheld or del.yed; and 

WHEREAS, As.ignor desire. to •• sign its le•• ehold 

estate in and to the Lease to ",ssignee, .nd Lessor wi.hes to 

.ccept A•• ign.e IS Le.see under the Lease upon the term. and 

conditions hereinaHer set forth .nd to relieve .nd r.l.... 

Assignor from any li.bility for the p.yment of rent.l. and 

other .um. provided for under the Le.se .nd the perform.nce of 

.ny and all oblig.tions impo.ed upon Le.s•• ther.under; 

NOW. THEREFORE, KNOW ALL MEN BY THESE PRESENTS: 

1. THAT Assignor, for v.lue p.id and sgued to be 

p.id as herein.fter st.ted by Assign.e, has SOLD, ASSIGNED and 

TRANSFERRED, and by these present. do.. SELL. ASSIGN .nd 

TRANSFER unto Assignee, the entire lellehold e.Ute (tog.ther 

with III option., right. and intere.ts in favor of the 

·L......·) created .nd exi.ting by virtue of the L••••. 

Tbe consid.r.tion for tti •••• ignment h•• b...n p.id by 

Aa.igne.. to As.ignor .nd hI. been agre.d to b. paid by A••ign.e 

as follows: 
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(a) The sum of Ten Dollars ($10.00) and other 

good and valuable consideration has this day been paid 

in cash to Assignor by A•• i,nee. the r.ceipt of which 

is hereby acknowledged and confessed. 

(b) The r.maining por~ion of the considera~ion 

for this assignment is represented by (i) the 

assumption. agreement and promise by Assignee to pay 

all ·Indebt.dn••• • (as defined in the hereinafter 

described ·O.ed of Trus~·). including. without 

limitation. (z) the unpaid balance of principal and 

interest due and OWing .nd:o become due and owing on 

that certain promissory note dated December I. 1985. 

made by A•• ignor. payable to the order of 8razos 

Harbor Industrial D.velopment Corporation. in the 

original principal amount of Thirte.n Million Three 

Hundred Thouaand and NollOO Dollars ($13.300.000.00>' 

bearing int.rest at ~he rate and being repayable as 

set forth th.rein, and finally maturing on December l, 

2025. and (y) all amounts due or to become due by 

Assignor under that certain Lett.r of Credit and 

Reimbursement Agreement daHd II of December 1. 1985. 

by and between Assignor and Rabobank Nederland; said 

• Indebtedness· being secured by that certain Deed of 

Trust. Security Agreement, Assignment of Rents and 

Financing Statement dated as of December 1, 1985 

(herein called the ·Oe"d of Trust·). from Assignor. to 

Jan E. van Panhuys. Trust"e. for the equal and ratable 

benefit of 8razos Harbor Industrial Development 

Corporation and aabobank Nederland. recorded in 

Volume 221. Page 48 of the Official Public Records of 

Real Property of Bra.oria County. Texas. to which 

in.truments reference i. here made for all purposes; 

and (iI) the covenant and agreement by Assignee to 
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keep and perform all the obliqations of the Grantor in 

the Deed of Trust. which connant and aqreoment shall 

be for the benefi t of .uch Grantor and the 

beneficiaries under tho Deed of Trust. 

TO HAVE AND TO HOLD said leasehold estate and options, 

rights and interests unto AssigMe, its suCcessors and assiqn•• 

durinq the rest. residue and remainder of the term of the Leas .. 

and any and all renewals thereof, subject to all of the terms, 

covenants and conditions thereof and to the liens ncurinq the 

payment of said Indebtedness. 

2. Lessor hereby consents to the assignment of the 

Lease from Assiqnor to Assiqnee and Leuor aqrees to look 

solely to Assiqnee for the payrrent of all rentals and other 

sums provided for under the Lease and the performanc.. of all 

obligations imposed upon Lessee thereunder. and Lessor does 

hereby expr.... ly aqree that Assignor shall be and is hereby 

relieved and released from any liability for th.. payment of 

rentals and other suma provided for under the Lease and th.. 

performance of any and all obliqat1ona imposed upon Le...... 

thereunder. Auignee hereby urreuly ..sumea and aqrees to 

psy all rentals and other sums provided to lle paid by Lesaee 

under the Lease and perform all of the other obl1qationa of 

Leasee under the Lease and aqrees to be bound by all of the 

terms. conditions and covenants ~y which Le••ee i. bound under 

the Lease. 

3. So as to effectuate the as.iqnment herein mad... 

the first sentence of paqe 1 of the Le••e i. hereby amended to 

read .. follows: 

"THIS GROUND LtAS! AND DEFINITIVE AGIllI:!MENT 

REGARDING PORT FACILIT1ES (herein called the "Leue") 

made and entered into as of the 6th day of June. 1985. 

by and bet~een BRAZOS RIVER &IJiBOR NAVIGATION DISTRICT 

of Brazoria County, Tezas, a conservation and 
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reclamation district. a bodr politic. and a corporate 

and ~overnmental a~ency of the State of Te.us (herein 

called ·Lessor") and SUCCESSOR AMERICAN RICE. INC .• a 

corporation organized under the lows of the State of 

Texas (herein called "Lesse~") ,·Further. Section 27.1 

of the Lease is hereby amended sO as to provide that 

the address of Leuee. for purposes of notice 

thereunder. unti 1 chan~ed a. therein provided. shall 

be as follows: 

Successor American Rice, Inc. 
Greenspoint II 
16825 Northchase Drive 
Suite 1500 
Houston. Teaas 77060 
Attention: Chief Executive Officer 

With copy to: 

Fulbri~ht , Jaworski
 
1301 McKinney
 
Houston. Texas 77010
 

Attention: Michael P. Irvin 

4. This Agreement shall be bindin~ upon snd Shall 

inure to the benefit of the parties hereto and their respective 

successors, 189&1 representatives and assi;ns. 

5. Except as modified and amended hereby. the Lease 

Shall continue in full force and effect and Les.or and Assi~nee 

ratify and confirm the Lease as m~dified or amended hereby. 

IN WITNESS WHEREOF. th~ parties hsve ezecuted this 

Agreement in multiple counterp.rts. each of which shall be 

deemed an ori~inal but all of w:lich shall constitute but one 

and the same instrument. as of t:te ;z.qf~ day of 

1988. 

BRAZOS RIVER HARBOR NAVIGATION 
ATTEST: DISTRICT OF BRAZORIA COUNTY. TEXAS 

8 ...( <""
By- .,~ -d --=:::. I i---'lO!G,,!,.Q..~C,--,:-' _ 

B. ~n.r. Secretiiy Il~ McAdi, Jr •• 
Board	 of Navigation and Ch~irman, Board of ~aviQation 

Canal Commission and Canal Commission 

"LESSOR" 

[SIGNATURES CONTINUED 
ON PAGE 6) 
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ATTEST: _	 AMEIUCAN RICE, INC.
 

BY!~~q., _N~m~~;; .;G 
T 1 t ~e : (irpUQ Vp.Rn,nc'O"'mjnj'tratjm '!reV"'. 

'ASSIGNOR' 

ATTEST:	 SUCCESSOR AMERICAN RICE, INC. 

By=-="~~:f~~~~~~~~,-_
Nam.,: rr 0 • 
Ti tle:;:']1r~.u![p~.~.!.I~n~.tg'~'~'!'~:i.~~,,~oni!!!!r"!!'£iu!!r===..

'ASSIGNEE' 

Assignee's mai1inQ 
address 18: 

Greenapoint II 
16825 Nortncnase Drive 
Suite 1500 
Houston, Te~as 77060 

THE STATE OF TEXAS	 § 
S

COUNTY OF BRAZORIA § 

~Tnis instr was Icknow1edQed before me on 
tne ~ day of , 1988. by Robert N, McAda. Jr .• 
Cnairman, Board of N lQation Ind Canal Commission of BRAZOS 
RIVER KARBOR NAVIGATION DISTRICT. I conservation and 
reclamation district. a body politic. and I corporlte Ind 
qov.rnmental agency of tne Stlte of Tenl. on behalf Of said 
di strict. 

My C~mmission Ezpires: 
__.. /Q-/o-ri 

THE STATE OF TEXAS S 
COUNTY OF IIARRIS I 

This instrument was acknowledQed before"":\. me on 
the ~ day .. of ~' 1988. by Nw~ JJ.~t . 

"'''IVP·RDI3'''Adm,;",,,tlon&T,,••U'''~f AM.E~ RICE. INC,. an riltuul 
cooperatIve marketinq associa:ion, on behalf of said 
IIICci.tion. 
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THE STATE OF TEXAS S 
S 

COUNTY OF HARRIS S 

fa 1tllUA CIlAWfOIlII 
NDlIry 'ubl~ Slm Q\ le_',."* ;-' ~,Commisslon bpires 2014091 

My Co~ "on Ezplres: 
. .;)=1<./· 9 , 
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