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October 10, 2013 
Caroleene Hardee 

Via Federal Express Overnight 
chardee@coxsmi!ho com 

Chief, Section of Administration 
Surface Transportation Board 
395 E Street, SW 
Washington, DC 20423-0001 

Re: Recordation of Assignment of Leases and Rents and Other Income 

Dear Chief: 

I have enclosed an original and one copy/counterpart of the document described below, to be 
recorded pursuant to Section 11301 of Title 49 of the U.S. Code. 

This document is an assignment of a lease, a primary document, dated effective September 18, 
2013. 

The names and addresses of the parties to the documents are as follows: 

Borrower: 

Rio Grande Chemical, Ltd., a Texas limited partnership 
901 Lindberg 
McAllen, Texas 78502 

Lender: 

Compass Bank, an Alabama state banking corporation 
3900 N. 1 01

h Street 
McAllen, Texas 78501 

A description of the equipment covered by the document follows: 

1 Forty Nine (49) Covered Hopper Railcars, car mark and numbers marked RGCX 984, 
RGCX 991, RGCX 992, RGCX 996, RGCX 997, RGCX 998, RGCX 999, RGCX 1000, 
RGCX 1003, RGCX 1009, RGCX 1010, RGCX 1011, RGCX 1013, RGCX 1015, RGCX 
1016, RGCX 1 7, RGCX 1018, RGCX 1025, RGCX 1027, RGCX 1031, RGCX 1033, 
RGCX 1 RGCX 1 RGCX 1036, RGCX 1037, RGCX 1039, RGCX 1040, RGCX 
1041, RGCX 1044, RGCX 1047, RGCX 1048, RGCX 1049, RGCX 1050, RGCX 1052, 
RGCX 1053, RGCX 1054, RGCX 1055, RGCX 1056, RGCX 1057, RGCX 1059, RGCX 
1062, RGCX 1063, RGCX 1065, RGCX 1067, RGCX 1071, RGCX 1075, RGCX 1078, 
RGCX 1079, and RGCX 1081, as more particularly described in Railcar Net Leasing 
Agreement, dated Aprili 2004 with Exhibit E of Rider No 14 dated July 8, 2013, by and 
between Rio Grande Chemical, Ltd., a Texas limited partnership (formerly known as Rio 
Grande Chemical Sales Company) (Lessor) and Halliburton Energy Services, Inc., a 
Delaware corporation (Lessee). 
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2. Fifty (50) Covered Hopper Railcars, car mark and numbers marked 50 railcars marked 
RGCX 982, RGCX 983, RGCX 985, RGCX 987, RGCX 988, RGCX 989, RGCX 990, RGCX 
993, RGCX 994, RGCX 995, RGCX 1001, RGCX 1002, RGCX 1004, RGCX 1005, RGCX 
1006, RGCX 1007, RGCX 1008, RGCX 1012, RGCX 1014, RGCX 1019, RGCX 1020, 
RGCX 1021, RGCX 1022, RGCX 1023, RGCX 1024, RGCX 1026, RGCX 1028, RGCX 
1029, RGCX 1030, RGCX 1032, RGCX 1038, RGCX 1042, RGCX 1043, RGCX 1045, 
RGCX 1046, RGCX 1051, RGCX 1058, RGCX 1060, RGCX 1061, RGCX 1064, RGCX 
1066, RGCX 1069, RGCX 1070, RGCX 1072, RGCX 1073, RGCX 1074, RGCX 1076, 
RGCX 1077, RGCX 1080, and RGCX 1082, as more particularly described in Railcar Net 
Leasing Agreement, dated May 28, 2013 with Exhibit E of Rider No. 1 dated May 28, 2013, 
by and between Rio Grande Chemical, Ltd., a Texas limited partnership (formerly known as 
Rio Grande Chemical Sales Company) (Lessor) and Sintex Minerals & Services, Inc., a 
Texas corporation (Lessee) 

A fee of Forty Four and No/100 Dollars ($44.00) is enclosed. Please return the original and any 
extra, file-stamped copies not needed by the Commission for recordation to Caroleene Hardee 
at 112 East Pecan Street, Suite 1800, San Antonio, Texas 78205-1521. 

A short summary of the document to appear in the index follows: 

"Assignment of Leases and Rents and Other Income dated 
effective September 18, 2013, between Rio Grande Chemical, 
Ltd., a Texas limited partnership, and Compass Bank, an Alabama 
banking corporation, organized and existing under the laws of the 
State of Alabama and covering (i) Forty Nine (49) Covered Hopper 
Railcars, car mark and numbers marked RGCX 984, RGCX 991, 
RGCX 992, RGCX 996, RGCX 997, RGCX 998, RGCX 999, 
RGCX 1000, RGCX 1003, RGCX 1009, RGCX 1010, RGCX 
1011, RGCX 1013, RGCX 1015, RGCX 1016, RGCX 1017, 
RGCX 1018, RGCX 1025, RGCX 1027, RGCX 1031, RGCX 
1033, RGCX 1034, RGCX 1035, RGCX 1036, RGCX 1037, 
RGCX 1039, RGCX 1040, RGCX 1041, RGCX 1044, RGCX 
1047, RGCX 1048, RGCX 1049, RGCX 1050, RGCX 1052, 
RGCX 1053, RGCX 1054, RGCX 1055, RGCX 1056, RGCX 
1057, RGCX 1059, RGCX 1062, RGCX 1063, RGCX 1065, 
RGCX 1067, RGCX 1071, RGCX 1075, RGCX 1078, RGCX 
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Yours truly, 

1079, and RGCX 1081 and (ii) Fifty (50) Covered Hopper 
Railcars, car mark and numbers marked 50 railcars marked RGCX 
982, RGCX 983, RGCX 985, RGCX 987, RGCX 988, RGCX 989, 
RGCX 990, RGCX 993, RGCX 994, RGCX 995, RGCX 1001, 
RGCX 1002, RGCX 1004, RGCX 1005, RGCX 1006, RGCX 
1007, RGCX 1008, RGCX 1012, RGCX 1014, RGCX 1019, 
RGCX 1020, RGCX 1021, RGCX 1022, RGCX 1023, RGCX 
1024, RGCX 1026, RGCX 1028, RGCX 1029, RGCX 1030, 
RGCX 1032, RGCX 1038, RGCX 1042, RGCX 1043, RGCX 
1045, RGCX 1046, RGCX 1051, RGCX 1058, RGCX 1060, 
RGCX 1061, RGCX 1064, RGCX 1066, RGCX 1069, RGCX 
1070, RGCX 1072, RGCX 1073, RGCX 1074, RGCX 1076, 
RGCX 1077, RGCX 1080, and RGCX 1082" 

Caroieene Hardee 

Encls. 



AFFIDAVIT OF TRUE AND CORRECT COPY 

STATE OF TEXAS § 
§ 
§ COUNTY OF BEXAR 

BEFORE ME, the undersigned authority, a Notary Public in and for the State of Texas, 
on this day personally appeared CAROLEENE HARDEE, kno\\n to me to be a credible person, 
who, being by me first duly sworn, upon her oath stated as follows: 

"My name is Caroleene Hardee. I am over twenty-one (21) years of age, 
of sound mind and fully competent to execute this Affidavit. 

On October 2013, I personally compared the copy of the 
Assignment of Leases Rents and Other Income dated effective September 18, 
2013 between Compass Bank, an Alabama banking corporation, as Secured Party, 
and Rio Grande Chemical, Ltd., a Texas limited partnership, as Debtor, attached 
hereto and incorporated herein as Exhibit A, to the original and found the copy to 
be complete and identical in all respects to the original document." 

I do hereby certify that the copy of Exhibit A attached hereto is the copy referred to in the 
foregoing affidavit. 

I do hereby certify under penalty of perjury that the foregoing is true and correct. 

STATE OF TEXAS 

COUNTY OF BEXAR 

§ 
§ 
§ 

SWORN TO, SUBSCRIBED AND ACKNOWLEDGED to before me, on this 
of October, 2013, to certify which witness my hand and seal of office. 

(SEAL) 

Exhibit A -Assignment of Leases and Rents and Other Income effective September 18, 2013 
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THIS :\SSIGN~IENT (the is made dTecti\e this of September, 
1013, RIO GR\:\DE CIIE:\1ICAL. LTO., a Texas limited partnership ), 
whose address is 901 Lindberg, McAllen, Texas 71-\501, to COYlPASS BA:\K, an Alabama 
corporation ( ), whose address is 3900 N. l Street, Floor, :V1cAllen, Texas 78501. 

\VHERFAS. Borrower is the owner of that certain personal property described in ~"-'-'-''-"'--'-''­

attached hereto and incorporated herein by this reference (such personal property being 
hereinafter referred to as the "Propertv"); 

WIIEREAS, Borrower has executed that certain promissory note (as the same may be modified, 
extended, rene\vcd, rearranged, replaced or increased from time to time, herein collectively 
called the "~ote") dated December 13,2012, in the principal sum ofTwo :Vtillion Eight Hundred 
Forty Five Thousand Two Hundred Sixty and Noll 00 Dollars ($2,845,260.()0) payable to the 
order of Lender, which Note is secured by a Security Agreement (the "Security Agreement"), of 
even date therewith (the Note, all instruments securing payment of the Note, the Prior 
Assignment (as defined below), this Assignment, and all other documents executed or furnished 
by Borrower in connection with the loan evidenced by the Note, being hereinafter referred to 
collectively as the "Loan Instruments", and the terms "Note", "Security Agreement" and "Loan 
Instruments" shall be deemed to include any and all modifications, amendments, extensions, 
renewals and substitutions thereot); 

WHEREAS, Borrower executed that certain Assignment of Leases and Rents and Other Income 
of even date therewith (the "Prior Assignment"), assigning the lease with Cementos Apasco, S.A. 
de C.V., a Mexican mercantile corporation, and whereas that lease has, by its terms, expired; and 

WI IEREAS, Borrower has entered into a new lease of the Property more particularly described 
in Exhibit '"B" attached hereto and incorporated herein by this reference (the "Lease"); 

THEREFORE, the Borrower wishes to execute this Assignment of the Lease. 

I. Assignment As Borrower's obligation to Lender pursuant to the loans evidenced by or 
referred to in the Loan Instruments, Borrower hereby assigns. sells, conveys, and sets over unto 
Lender all of Borrower's right, title, and interest in and to: 

I. I. All those leases now or hereafter affecting all or any part of the Property 
other with any and all extensions or renewals of any of said leases. 
hut not limited to. those leases described on the attached and 

I .2. Any and all guarantees of the lessee's obligations under said leases; and 

I .3. Any and all deposits (whether for security or otherwise), rents, issues, profits, 
revenues, royalties, contract rights, and bene tits of every nature of and from the Property 

(all such leases, guarantees, contract rights, benefits, and other property and property interests 
being hereinafter referred to collecti\ely as the 



2. Borrower represents. warrants. and covenants that it now is the 
absolute owner of the Leases. \vith full right and title to assign the same and the rents. income. 
and profits due or to become due thereunder: that any existing Leases are valid, in full force and 
effect, and have not been modified or amended. except as stated herein: that there is no 
outstanding assignment or pledge thereof Llr of the deposits (for security or otherwise), rents. 
income, and profits due or to become due thereunder: that to its knowledge there are no existing 
det~wlts under the terms thereof on the part of any party thereto; and that. except as otherwise 
expressly set tixth in the Leases, no rents, income. or profits payable thereunder have been or 
\viii be hereafter anticipated. discounted, released. waived, compromised, or otherwise 
discharged without Lender's prior written consent, such consent not to be unreasonably withheld. 
delayed, conditioned or denied. Borrmver also represents, warrants, and covenants that, except 
as otherwise disclosed to Lender. all lessees under the Leases arc paying rent on fully executed 
Leases. 

3. Covenant to Defend Actions. Borrower shall, at Borrower's sole cost and expense, 
appear in and defend any action or proceeding arising under, growing out o( or in any manner 
connected with any Leases or the obligations, duties, or liabilities of the lessor or lessee 
thereunder, and shall pay all reasonable documented, out-of-pocket costs and expenses, including 
attorneys' fees, which Lender may incur in connection with Lender's appearance, voluntary or 
othcnvise. in any such action or proceeding. 

4. Lender Rights as to Leases and Rents. This is a current, direct and absolute assignment, 
and Lender shall have the right, at its option, and after the occurrence of an uncured Event of 
Default, to take possession of the Property affected by any Lease and to perform all acts 
necessary for the operation and maintenance of such Property in the same manner and to the 
same extent that Borrower might reasonably so act. In furtherance of the foregoing, and not by 
way of limitation, Lender is empowered, but shall have no obligation, to collect the rents, 
income, and profits accruing under any Lease, to enforce payment thereof and the perfonnance of 
any and all terms and provisions thereof. to exercise all the rights and privileges of Borrower 
thereunder, including the right to fix or modify rents, to demand and sue for possession of the 
Property covered by any Lease, and to relet such Property and collect the rents, income, and 
profits accruing by reason of such relctting. Lender shall from time to time apply the net income 
derived under any Leases, after payment of all proper costs and charges (including any loss or 
damage of the nature referred to in Section 9 hereof~ and including reasonable attorneys' fees and 
other costs of collection) to any sums then due Lender under the Loan Instruments, in such order 
as Lender may elect, but Lender shall in no event be accountable for any moneys not actually 
received by Lender pursuant hereto. 

5. Unless there shall ha\c been a default by Borrower 
in the payment or of any contained in. secured or referred to in the 
Loan Instruments that has continued any notice or cure period (a ), 
Borrower shall have license (which license shall terminate automatically and \\ithout further 
notice upon the occurrence of a Default) to collect, but not prior to accruaL the rents, issues and 
profits under the Leases and, where applicable, subleases, such rents, issues and profits to be held 
in trust for Lender and to otherwise deal with all Leases as permitted by this Assignment. Each 
month, provided no Default has occurred. Borrower may retain such rents, issues and profits as 
were collected that month and held in trust for Lender; provided, however, that all rents, issues 
and profits collected by Borrmver shall be applied first to the payment of principal and interest 
and all other sums due and payable hereunder and under the Loan Instruments. Upon the 



revocation of such license, all rents. issues and profits shall be paid directly to Lender and not 
Borrower, all without the necessity of any further action by Lender, including, \Vithout 

limitation, any action to obtain possession of all or any portion of the Property or any action for 
the appointment of a receiver. After the occurrence of an uncured Default, Borrower hereby 
authorizes and directs the lessees under the Leases to pay rents, issues and profits to Lender upon 
written demand by Lender. without further consent of Borrov<er, \vithout any obligation of such 
lessees to determine \Vhether a Default has in fact occurred and regardless of whether Lender has 
taken pos:>ession of any portion of the Property, and the lessees may rely upon any written 
statement delivered by Lender to the lessees. Any such payments to Lender shall constitute 
payments to Borrower under the Leases, and Borrovver hereby irrevocably appoints Lender as its 
attorney-in-fact to do all things, after an uncured Default, which Borrower might otherwise do 
with respect to the Property and the Leases thereon, including, without limitation, (i) collecting 
rents. issues and profits with or \Vithout suit and applying the same, less expenses of collection, 
to any of the ohligations or sums due hereunder or under the Loan Instruments or to expenses of 
operating and maintaining the Property (including reasonable reserves for anticipated expenses), 
at the option of the Lender, all in such manner as may be determined by Lender, (ii) leasing, in 
the name of Borrower, the whole or any part of the Property, and (iii) employing agents therefor 
and paying such agents reasonable compensation for their services. The curing of such Default, 
unless other Defaults also then exist, shall entitle Borrower to recover its aforesaid license to do 
any such things which Borrower might otherwise do with respect to the Property and the Leases 
thereon and to again collect such rents, issues and profits. The powers and rights granted in this 
paragraph shall be in addition to the other remedies herein provided for upon the occurrence of a 
Default and may be exercised independently of or concurrently with any of said remedies. 
Nothing in the foregoing shall be construed to impose any obligation upon Lender to exercise 
any power or right granted in this paragraph or to assume any liability under any Lease of any 
part of the Property and no liability shall attach to Lender for failure or inability to collect any 
rents, issues and profits under any such Lease. 

6. Authorization to Lessees. Borrower hereby irrevocably agrees and directs that, after the 
occurrence of an uncured Default, the lessee under any Lease shall, upon demand and notice 
from Lender that Lender has revoked the license contained in Section 7 hereof, pay all rents, 
income, and profits under such Lease to Lender without liability on the part of such lessee for 
determining the validity or propriety of Lender's revocation of such license, and notwithstanding 
any claim by Borrower that Lender's revocation of such license is invalid or improper. Borrower 
shall have no claim against any such lessee for any rents or other sums paid by such lessee to 
Lender. 

Responsibility Until Possession. Prior to Lender's actual taking possession of the 
affected any Lease, this Assignment shall not operate to place 

responsibility upon Lender for the condition. safety, control, care, management, or repair of such 
contained herein shall be construed to bind Lender at any time to the 

of of the terms or contained in any Lease. Borrower agrees to 
indemnify and hold Lender harmless of and from any and all claims, liabtlities, expenses, 
or damages which Lender may incur under any Lease, or by reason of this Assignment. 

R. Borrower to Perform and Enforce Leases. Borrower shall perform, both before and after 
any revocation by Lender of the license contained in Section 7 hereot~ all of Borrower's 
covenants, agreements, and obligations as lessor under any Leases, and shall not suffer or permit 
to occur any release of liability of any lessee or the accrual of any right in any lessee to withhold 
any rent or other sum payable under the terms of any Lease. Borrower shall prompt notice 



to Lender of any notice of dd~llllt received from any lessee, and shall furnish Lender with a copy 
of any such notice. If requested Lender, Borrower shall enforce each Lease and all remedies 
avai !able to Borrower against the lessee thereunder in the event of any default by such lessee. 

9. Borrower shall not make any other or further 
assignments of any Lease or of any interest therein, or of any of the rents payable thereunder. 
Borrower shall not modify or amend the terms of any guaranty of any Lease or cancel or 
terminate any such guaranty, nor consent to the assignment of any Lease, or any subletting 
thereunder, \vithout the prior written consent of Lender, which consent shall not be unreasonably 
withheld. 

I 0. In the event Borrower shall fail to make any payment or to 
perform any act required of Borrower under the terms hereof, then after prior notice and 
opportunity to cure as set forth in the Loan Instruments (without waiving any rights of Lender 
under the provisions of Section II hereot) Lender may, but shall not be obligated to, without 
notice to or demand on Borrower, and without releasing Borrower from any obligation hereof, 
make or perform the same in such manner and to such extent as Lender may deem necessary to 
protect the security hereot: including specifically, \Vithout limitation, appearing in and defending 
any action or proceeding purporting to affect the security hereof or the rights or powers of 
Borrower or Lender, performing or discharging any obligation, covenant, or agreement of 
Borrower under any Lease, and, in exercising any of such powers, paying all necessary costs and 
expenses, employing counsel, and incurring and paying reasonable attorneys' fees. Any sum 
advanced or paid by Lender for any such purpose shall be immediately due and payable to 
Lender by Borrower, and shall bear interest at the Default Rate (as that term is defined in the 
Note) from the date paid or advanced by Lender until repaid by Borrower. 

II. Cross Default Provision. Subject to notice and cure rights set forth in the Loan 
Instruments, any default by Borrower in the performance or observance of any covenant or 
condition hereof shall be deemed a default or event of default under each of the Loan 
Instruments, entitling Lender to exercise all or any remedies available to Lender under the terms 
of any or all Loan Instruments, and any default or event of default under any other Loan 
Instrument shall be deemed a default hereunder, entitling Lender to exercise any or all remedies 
provided for herein. 

12. No Waiver. Failure by Lender to exercise any right which it may have hereunder shall 
not be deemed a waiver thereof unless so agreed in writing by Lender, and the waiver by Lender 
of any default by Borrower hereunder shall not constitute a continuing waiver or a waiver of any 
other default or of the same default on any future occasion. 

Lender shall have the right to assign all of Borrower's 
and interest in any or all Leases the extent of the interests therein conferred upon 
the terms to any holder or owner of the Note or other Loan 

or to any person who shall acquire title to the Property through foreclosure or 
otherwise. From and after the acquisition of title to the Property by any person, through 
foreclosure or conveyance in lieu of foreclosure, no assignee of Borrower's interest in any Lease 
shall be liable to account to Borrower for the rents, income, and profits thereafter accruing. 

14. Effect of Releases of Securitv Agreement. The execution of any valid release of the 
Security Agreement shall operate as a release of this Assignment in favor of the then owner of 
the Property, provided that the execution of any valid partial release of said Security 



~hall operate as a release hereof only with respect to that portion of the Property thereby released 
from said Security Agreement, the term "Property" as used herein being deemed thereafter to 
refer tu that portion of the Property remaining encumbered by said Security Agreement, and 
the term "Borrower" as used herein being deemed thereafter to refer only to the owner or mvners 
of such remaining portion of the Property. Notwithstanding anything to the contrary contained 
herein, it: in the event of a foreclosure of the Security Agreement, less than the full amount then 

under the Note is bid at any resulting foreclosure sale, this Assignment shall not be 
released but shall remain in full force and effect after such foreclosure sale and shall continue to 
secure any and all amounts owing under the Note. 

15. All notices or other communications required or permitted to be given pursuant 
to this Assignment shall be in \Hiting and shall be considered as properly given if sent by 
overnight courier delivery. or hy delivering the same in person to the intended addressee. Notice 
given by overnight courier shall be effective the next business day following its deposit with the 
courier service. Notice given in any other manner shall be effective only if and when received by 
the addressee. Any notices delivered hereunder shall be addressed to the following unless 
otherwise notified in accordance herewith: 

Lender: 

Compass Bank 
3900 N. l 0 111 Street, 2nd Floor 
McAllen, Texas 78501 
Attn: Cara Turn 

With a copy to: 

Kerry T. Benedict 
Cox Smith Matthews Incorporated 
I 12 E. Pecan, Suite 1800 
San Antonio, Texas 78205 

Borrower: 

Rio Grande Chemical, Ltd. 
90 l Lindberg 
McAllen, Texas 7850 l 
Attn: Paul G. Veale, Jr. 

16. The affidavit of any officer of Lender stating that any 
part of the indebtedness ,;ecured shall constitute conclusive evidence of 
the effectiveness. and force of this and any person may and is 

authorized to upon such affidavit. 

17. Rights Cumulative. The rights and remedies of Lender under this Assignment are 
cumulative and are not in lieu of, but are in addition to, any other rights or remedies which 
Lender shall have under the Note, the Security Agreement, or any other Loan Instrument. 

18. The provisions of this Assignment shall be binding upon and shall inure 
to the benefit of the parties hereto and their respective successors and permitted assigns. 



9. If any under this Assignment shall he or 
it shall not affect or impair the validity. and enforceability of any other 

of this 

20. This Assignment may not he amended, modified, or changed, nor shall any 
\vaiver of any hereof be effective, except only by an instrument in writing signed the 
party whom cnl'lm;cment of any waiver. amendment, change, modification, or discharge 
is sought. 

21. Captions. The captions and headings in this Assignment are for convenience only and 
shall not be considered in interpreting the provisions of this Assignment. 

22. This Assignment shall be governed by and construed in accordance 
with the laws of the United States and of the State of Texas. 

23. This Assignment has been prepared by Lender and 
its protcssional advisors and reviewed by Borrower and its professional advisors. Lender, 
Borrower, and their separate advisors believe that this Assignment is the product of all of their 
efforts, that it expresses their agreement, and that it should not be interpreted in favor of either 
Lender or Borrower or against either Lender or Borrower merely because of their efforts in 
preparing it. 

/Signawres Appear on the Following Page/ 



IN \VITNESS WHEREOF. Borrower has executed this Assignment of Leases and Rents 
and Other Income nn the date first above written. 

Lender: 

CO:\'lPASS BANK, an Alabama banking 
corporation 

Borrower: 

RIO GRANDE CHEMICAL, LTD., 
a Texas limited partnership 

By: Rio Grande Chemical (GP), LLC., 
a Texas limited liability company, its 

By: -~-~~~:.Lt'---~~.~~L 
Nan 
Title: Manager 

[Acknowledgmt'nts Appear on Following Page] 



THE STATE OF TEXAS 

FAITH RENEE DEl BOSQUE 
Notary Public 

STATE OF TEXAs 
My Comm. Exp. May 25, 2015 

DOROTHY THOMAS 
MY COMMISSION EXPIF:ES 

October 

of September, 2013, by 
an Alabama banking corporation, 



EXHIBIT ·•A'' 

Propertv Descriptions 

I. Forty \iine ( 49) Covered Hopper Railcars. car mark and numbers marked RGCX 984, 
RGCX 991, RGCX 992, RGCX 996, RGCX 997. RGCX 998, RGCX 999, RGCX l 
RGCX I RGCX l RGCX 1010, RGCX lOll, RGCX 1013, RGCX 1015, RGCX 
1016, RGCX 1017, RGCX 10!8, RGCX 1025, RGCX 1027, RGCX 1031, RGCX 1033, 
RGCX 1034. RGCX 1035, RGCX 1036, RGCX 1037, RGCX 1039, RGCX 1040, RGCX 
1041, RGCX 1044, RGCX 1047, RGCX 1048, RGCX 1049, RGCX 1050, RGCX 1052, 
RGCX 1053, RGCX 1054, RGCX 1055, RGCX 1056, RGCX 1057, RGCX 1059, RGCX 
1062, RGCX 1063, RGCX 1065, RGCX 1067, RGCX 1071, RGCX 1075, RGCX 1078, 
RGCX 1079, and RGCX 1081, as more particularly described in Railcar Net Leasing 
Agreement, dated April I, 2004 with Exhibit E of Rider No. 14 dated July 8, 2013, by 
and between Rio Grande Chemical, Ltd., a Texas limited partnership (formerly known as 
Rio Grande Chemical Sales Company) (Lessor) and Halliburton Energy Services, Inc., a 
Delaware corporation (Lessee). 

2. Fitty (50) Covered Hopper Railcars, car mark and numbers marked 50 railcars marked 
RGCX 982, RGCX 983, RGCX 985, RGCX 987, RGCX 988, RGCX 989, RGCX 990, 
RGCX 993, RGCX 994, RGCX 995, RGCX 1001, RGCX 1002, RGCX 1004, RGCX 
1005, RGCX 1006, RGCX 1007, RGCX 1008, RGCX 1012, RGCX 1014, RGCX 1019, 
RGCX 1020, RGCX 1021, RGCX 1022, RGCX I 023, RGCX I 024, RGCX I 026, RGCX 
1028, RGCX 1029, RGCX 1030, RGCX 1032, RGCX 1038, RGCX 1042, RGCX 1043, 
RGCX I 045. RGCX l 046, RGCX I 051, RGCX I 058, RGCX I 060, RGCX I 061, RGCX 
1064, RGCX 1066, RGCX 1069, RGCX 1070, RGCX 1072, RGCX 1073, RGCX 1074, 
RGCX 1076, RGCX I 077, RGCX 1080, and RGCX I 082, as more particularly described 
in Railcar Net Leasing Agreement, dated May 28, 2013 with Exhibit E of Rider No. I 
dated May 28, 2013, by and between Rio Grande Chemical, Ltd., a Texas limited 
partnership (formerly known as Rio Grande Chemical Sales Company) (Lessor) and 
Sintex Minerals & Services. Inc., a Texas corporation (Lessee). 



EXHIBIT "8" 

Description of Existing Leases 

===--'-·· Railcar Net Leasing Agreement dated April L 2004 with Exhibit E-Rider No. 14 Jated 
July 8, 2013 (attached hereto as Schedule B-1) {but only as it applies to the 49 railcars marked 
RGCX '.184, RGCX 991, RGCX 992, RGCX 996. RGCX 997, RGCX 9'.18, RGCX 999. RGCX 
1000, RGCX I RGCX 100'.1, RGCX 1010, RGCX !OIL RGCX 1013. RGCX 1015. RGCX 
1016, RGCX !017, RGCX 1018, RGCX I RGCX 1027. RGCX 1031, RGCX 1033, RGCX 
1034, RGCX 1035, RGCX 1036. RGCX 1037, RGCX 1039, RGCX 1040, RGCX 1041. RGCX 
1044, RGCX 1047, RGCX 1048, RGCX 1049, RGCX 1050, RGCX 1052. RGCX 1053, RGCX 
1054, RGCX 1055, RGCX 1056, RGCX 1057, RGCX 1059, RGCX 1062, RGCX 1063, RGCX 
1065. RGCX 1067, RGCX 1071, RGCX 1075, RGCX 1078, RGCX 1079, and RGCX 1081). by 
and between Rio Grande Chemical, Ltd., a Texas limited partnership (formerly known as Rio 
Grande Chemical Sales Company) (Lessor) and Halliburton Energy Services, Inc., a Delaware 
corporation (Lessee),and proceeds thereof (including, but not limited to, any renewals, 
extensions and moditieations of the foregoing described Railcar Net Leasing Agreement, and any 
new lease agreements executed by Debtor and applicable to the foregoing described railcars). 

~=-=·· Railcar Net Leasing Agreement dated May 28, 2013 with Exhibit E-Rider No. I dated 
May 28, 2013 (attached hereto as Schedule B-2) (but only as it applies to the 50 railcars marked 
RGCX '.182, RGCX 983, RGCX 985, RGCX 987, RGCX 988, RGCX 989, RGCX 990, RGCX 
993, RGCX 994, RGCX '.195, RGCX 1001, RGCX 1002, RGCX 1004, RGCX 1005, RGCX 
1006, RGCX 1007, RGCX 1008, RGCX 1012, RGCX 1014, RGCX 1019, RGCX 1020, RGCX 
1021, RGCX 1022, RGCX 1023, RGCX 1024, RGCX 1026, RGCX 1028, RGCX 1029, RGCX 
I 030, RGCX I 032, RGCX I 038, RGCX 1042, RGCX I 043, RGCX I 045, RGCX I 046, RGCX 
1051, RGCX I 058, RGCX I 060, RGCX I 061, RGCX 1064, RGCX I 066, RGCX I 069, RGCX 
1070, RGCX 1072, RGCX 1073, RGCX 1074, RGCX 1076, RGCX 1077, RGCX 1080, and 
RGCX 1082), by and between Rio Grande Chemical, Ltd., a Texas limited partnership (formerly 
known as Rio Grande Chemical Sales Company) (Lessor) and Sintex Minerals & Services, Inc., a 
Texas corporation (Lessee),and proceeds thereof (including, but not limited to, any renewals, 
extensions and modifications of the foregoing described Railcar Net Leasing Agreement, and any 
new lease agreements executed by Debtor and applicable to the foregoing described railcars). 



Schedule B-1 

Railcar Net Leasing Agreement 



Schedule B-2 

Railcar 'iet Leasing Agreement 



RAILCAR NET LEASING AGREEMENT 

ami hct1wcn RiO GR1\NDE CIIEM!Ct\L, LTD, n Texas limited parwcrship having an onke at901 
t\venllt, Mtt\lkn, Tc,ns ?S:'iU! called nnd SINTio:\ MlNI:Rt\LS & SERVICES, INC,, a Tcxn5 cnrpomtionlmving Hlllli'i'icc at 2'lXIO Soothwc'ln 
f:n.:~.:wny, 1\n:-:cnht:rg, T:\ 77471 thcr.:innHcr l:ttllcd ul .-:ssct:»l. 

WITNESS E 'J' II: 

I. n;tih:ars Cuvr1Ttl hy Agn•e-mcnL RCil nyn.:t.:s tu l'umish und k:us(,:' to l.t.:!>:>l.!t!, nml Lc!l:it:t! ngrccs: to accept and U!H.~. upon the tt.:nns and conditions sci JOrth l!l!rt!in. 
the c;u:; dt:scJ ihl·d on th~.· ridcJ(s) auachcd hereto, and such mhlitimml1iders as mny Ill: ndckd hereto from thnc to tim!! hy agreement of the parties. and any and all mhercnrs 
lh:livt:n:d til and al.'t:t:jHctl by l.l.'ssct: ( IH.•tcinnfrcr C"tilkctivcly t:nllt:d the"( 'ars"J, 1:;1ch rider shall b~ in the fonn of'l!xhihit t\ aHuched hereto and shall scti<.H1h a description 
of' th~,.· C;:~r:.;, 1hc 1Hnnbcr oi'C'ars of cm.:h typ;;, !It~.· sp!!t:ific Car 111a1 ks antlmuuhcrs as rcgistcn.:d with th\! As;;odatinn o!' American Jtailrunds (i't\AR "}, th!.! period for which 
till.'(. 'm:; will he lca~l.'d (the "Tcrm").lht.! rcntnl dmrg:c pcr~car·p\:T·period, the !"lk:Cific t·ummodity or lh:ight to be c~lrrh:d tllcn.:in, auy spec ilic n..:s:trictions on us.:, thL' ddivl!ry 
lm.:ntinn. thL· rcwrn locatinn ami olhcr pcrtlllc-lll information that may b.: dcsin.:d hy hoth panics. AH \ars h:nscd pursuant to such ridcr!S:}, or otb:rwisc ddivctL'd to and 
:K'C\.:ph:d hy Lcsscc. :m: ami shall he sul1icc1 In the tcrn1s maJ Clmtlitions ,lr this agn!cmcnt and any riders IH.!rcto (h~.:n:innth:r collectively called lht: lt/\yn:cml.'m"). 

2. Dl.'!in:ry. inspL•t:liou :uuf AL'Ccphmec. HG( · ag:rc\!s tn ddivcr th..: Cars. h) L~sscc al the poiul(s) in !he Unikd S!ntcs designated in the npplknblc rider hen:to 
or a~ nthvrwis~.: umwally ngn:l.!d to in wri!iug hy ROC and l.c!"lsct.:. RGC shall have no liability on1blig,alinn w L~.!sscc l(w any delay in delivery rcsul!ing fhmt cm!Sl!~ ht!ytmd 
!{G( "~ CO!ltrtll, r:uch llrthc Cars shnll ht: subjl.!t:l tu an in:>pt:ctiuu by l.cssct.: upOJi dt.:livcry. Tile comlition u!'each car will he evidenced hy cmnplclioll or an inspct.:tion and 
HCCej}llHH.:I.! limn in the fhnn of 1:.\hihit 13 auat:!Jcd hereto. Lcsse\.! agn.!L'S 10 llCccpt em:h SUL."h C'ar on such delivery date or to immctlintcly nntiiY RG(' oft he nawrc and c.\!CIH 
1)f any nmh:riul de:fcc:l thnt c\lU$CS any lnr !o he r~m;onahly th.:cmcd by 1hc l.!,.!sScc ns unlit for usc by l.c!ois~e:. Execution hy Lessee or any inspection ami acccptanct: form 
:-;bowing ncar to he l'n.:l.! ofmntcrinl dclt:~.:ts shnll cnustitutl.! acccpwnt:c thcrcofhy Lessee. lfnn su~:h inspection and ncccptnnc\! lhnn shall hnvc been so ~.:xccutcd. then tlu.· 
loadiug of any {'nr su th:liv~..":rt.:d, tht: plncing nl' such Cnr into intcn:h1mgc service hy the Lessee or at its dir\!ctitln, or the failure hy Lessee to n:porinny nuHcrinl ddCct in 
a car wilhin :iCVCll i 7) d:tys or delivery. shnll he deemed tu constitllh.' acccplitncc then:of hy l.csscc ns of the date or dclivCJ)1 • I r Lcsscc is unnhlc to ncccpl delivety of n C'ar 
m to inspect such Cnr hL·causc of lh~.: inability nrl.cs~cc's plant or loading J'ncility to ncccpl such Cur, !'or whatever reason~ nny s!nragc or other chargJ.:s: incum.:d in conncclion 
with such C:1r slmll he for L.cssec's 
account. 

3. Pnrmcut of ncnl. L!.!.'<scc's uhlignlion to pay IHH ·rent ami any other nnmunls n.:quin.:d under I his 1\gn.:eHH!nl or nny rkh:r hereto J'i>r nny C'nr shall comnh!HCc 

tlllthc d;ltc nl'acccptancc by Les:wc or such Cur and slmll continue in atl events: until the c11d ol'thl.! Term l'nr such C"'ur as set li.1rth in the nppJicahlc rider hereto, or until tlu: 
nhligtHion to pay the sam\! shall be dctL•nnincd JH!rsuant to sec lions N or 11 hcreul", and, in uny cnsc. until tlh.' Cars have hccn rclt111W<I to the pn$s:~ssinn of RGC' pursuant 
to, nnd in th!.! condition n:quirctl by, :-;cctions I 0 and 14 h~.:rcur. Lcs!'iec uyrccs tn puy rent ami other mnounts due in ucconlancc wilh I hi! h.:nns of this Agreement and lillY 
ridl!r hL'rt.!lo. Le%cc shall not bt: ell!ith:d w uny abatement or reduction nl. or set oiTagainst. rt:nt or any other nmounls paynhJc hcri!U!Hkr including, hut no1 limited 10, 

aball.!lllcnts, Jedw.:titms or sl.!t olfs arising lh..'lm nny claims ofl.csscc ngninst ROC. umlcr this t\gn:cmcn! or othc1wise, or :;gainst nny nlherparty. Such mnounts shall he paid 
to ROC' in United Slnt~.:s ftmds, numthly in ndvnncc on the Hrst day of coch month, and simi I bl.! prorated lhr uny period for any C'nr thnt is lensed fnr lt.:!'i!i llwn n full calcmlnr 
month. Sut.:h pnyments shaiiiH.: remitted to ROC' by wire transfer or 1\utomntcd C'h:nring House{" ACH'") in nccurdancc with instructions indicated on the np'plicnhle rider 
or, in the absence or such instructions, by check payable tn ROC via express pared courier Hi: RIO GRANDE CJJ EM JCAL, LTD., 90 I Lill(lhcrg, McAllen, Tcxns 7~50 I, 
nr purstHillllo sw:h other inSH11Clions as ROC shall from time to time din;ct in writing. 

-.i, UsL' of Car.'i. Ext.:cpl as otherwise set lbrth herein, Lessee agrees l i) to usc the Cars I.!XCiusively in ils tlWll service. except HS part or 1101111111 interchange SClYke 
~.u· a~ lh.:n:innftcr provided; ( 1l) w usc the Cars on t\AR suhscrihl.'r railroads which abide by !he AAR Field Mnnunl nne! Ruh.:s oCinterchnngc; ( iiillO usc the Curs only tn carry 
the t:lHnmoditics d~.:scribl.!d in the rider p.:liuing to such Cars; ( iv) to employ, or cause to he employed, prop~r londiug and unloading practices. including the movement of 
the Cnrs only by locomoliv~:. trw:knmhile or other device spccilically dcsignt.:d li.H· sut.:h )Htrpusc; {v) In ust.• tht.• Can; in uccordanct: with ulllaws ami with indtt.lilry stnndanls 
and HI at:~:nnlath.:c wi1l1 I he ruh:~ und r~.:gulntions of the Surlitcc Tnmsportntiuu Bmtrd {"STl3 11

), AAR nnd dtc Federal Ruilroad Adminislntliou {~<FRA") or ~my succt:ssnr 
organizatiuns: nnd the corrcsponding.laW!i, rt.:g.ulations and rules in lhrcc in thl.! United States oJ' Amcricn und d:;cwlu.:rc: (vi} lo cnsun: that non~.: of the Cnrs: arc loaded in 
execs:; of the load limit sl~ncilcd on each nf the Cars; mall vii) thm none of the Cars shniJ be shipped beyond the boundaries u!' the llnitt.:d Smh:s or Americn. except wilh 
the prior wri!!cn consent nf'IW('; "'"'(viii) not to exceed 24,0!lllmilcs (loaded aiH! empty) in nny cnlcndnr ycnr (prorated l'or nny purtinl year's usc) except us provided in 
scclinn 9 hcn.!ol". Funhcnnorc, il' RGC' gives wriucn pennission tn ship the tars bcynud !he lmundari~:s ortht.: United States ul' Amcrkn, !.esse~ shaH be solely responsible 
ami pay :my and all duth.::;, transmittaiiCt.:s. customs hrnkcrs chnrgcs or other l't!es r'lfnny surt rclnting to thl! permun~.mt Ol' tcmpornry impol'lnlion nr exportation oftht: Cnrs 
betWCCH :he U;litcd States or Am\!rit'a :Hid Cmwdn and Mt:,'\i\.'fl, and the C'l!rS shaH be used not less thun 5 PXJ {tlfty·onc pl.l'r cent) In scrvkc- within the United S!nt~S or 
America. dl.!h.!Jininl.!<l on nn ;umual hasis. 

5> Hct·m·d ufMovt•wcn!s. Lcs:st.:t::, din:ctly 
ami, upon !hl..' Jequcst of ROC', J'rom time to lim.:, tn 
such mt(nnmtion, cnmpk!\! rcpon~ Car movcrncnts, 
;dl mh.:r Car movem~m infoJJlH!llOn documl!nts wh!~h 

xuhh:sscc, agrees to nccunttc and timely records 
to RGC, tn nny S\!rvicc Transportation 

to dat..:s landed nnd shipped, comnmdity m 
rrom milmad cmnpanics t\f oth.er suun.:cs which 

n:stricJinns on rcknsc or 
!o:uJI.'d. dcslin:1tion, ami 

may reasonably fL'qw.:s:L 

for;lJty n.:tt!;ll ort:asuufty ptlylitcnt 
!Or <Jll!ict.:n.sc nsscssmcnts, nnd sales:, uS!.!, property, 

privikgl' and other wxc.s {including nny n.:lnted im..:n.·st or penalties) or other charges or l't:cs now imposed by any govcmmcntnl body or agency upon auy Cars, 
or with n.:sp.ect to tla: manul'ac!Hring. ordering, .shipm~nt. pun::hns.:. ownership, dclivl!ry. installntion, lensing\ opcJatinn. possession, usc, rctum~ or other dispot'ition thch.:of 
or the rentuls h.:ri.!IIIHh:l'(othcrthan !axes on or measured solely hy the net income of RGC), intlm!ing, without limimtiun:(iJnny vahw added w;; ::.:luting. W tlw importation 
of the ( ',1rs and/or valu<:.' nd,kd tax relating to the renlal paym¢nls, incoml.! laX!.!"$ tin mm-rcsidents in C'unndo nnd all othl.!r tuxes {withholding or otherwi;;c). including hut 
uot limited to any nd valon.!Hl <(r prop~.:rty taxes imposed in Cannda. or any state or province tiH:rcoC or any govcmmcntal or administmtive subdivision thcrcor. nnd any sulcs, 
!case. usc, gross n:ceipts. rrnn,thise or single business wxcs, and ( il)t~ny nnd ;:~II nthcrdwrgl.!'s, lit.:cnsc 1\!cs.asscssmcnts, lines. levies, imposts, dutics.tnmsmlttal fees, cusH1ms 

Initial: 

I 
I 

:ill_ 
rmc 



hrokcr·s chargl.'s. tanf(s, track storage, dct..:tHion ord..:1muTagc chnrg.i.:S im:luding 
any vatuc added ntht;r wxcs- retnttng. w snctt in imv nr othcnvisi!, pcnnltil.!s m;d interest thcn:nn. kv-icd nr inrposcd by any 
dtHHt:s:tic or J{-m:!JJB~ fcdt:1af, statt.: or it1t:nJ g.ovcmmt!m or taxmg authority. or nthcr agency, unposed upon, nr with respect t01 dH1cr tht: ( 'i!r:i, the Agn:cmcm, Lessee 
or f\(j( ·in C\HHH:cdnn \Vith this t\y:n.:cn~cnL L~.::-;scc shnlll11: wakr to p;ty any such so long ns Lc:ssct: is fnilh and by 
nrtproprinlc legal tax~..-s or other dmrgcs the nonpayment !hereof tines nut nut. in the . mlversdy nJTi:ct 
;my tirk, pmp.zrty or rights h:.Tt:tmth:r in or to the rent ur other s:u:ns pay;lhh: und.:r the Agn:enwnt or in or w ;my Car, or diminish (lie vnluc lht.:n:of. For tht: purpose 
of tins section the rathnad mih:agc and jwH.:tion s:hail ht.: prima i:1cic cvidencc nflhc Hu.:ts rcporh.:d therein. Lessee ngrl!\!S to rdmhur::;~; ROC for any oft he 

paid hy ROC. wnhm ten {I 0} after written rcqth:~l hy lHiC 1\ny lt:~s. lnxcs nr otlwr lawful charges pai'l hy upon fi!ilurc \lr LesH\!1..' to make 
paymems: simi! at Lcssur's option h!.!CO!HC imnH:di;:Jtdy due nom l..:ssce to RGC. 

7. i\ Ialnt\maucc mHJ 1\rpnlt of Cars. During the Tenn. Lcssc;: shallt unlc~s RU(' slmlloth~,.·twi:;c consent In writiug: (a) at its sul;.: c:xpt:nsc, s:crvicr.:. n.:pnir and 
nmintain the in the :mme cnmlition as when rccdvcd. ordimuy wcnr amltcm in gno<l npcmting order. consistent with pwdcn{ indus!Iy practk·c {hut, in no 
t:v..:nt cxtt:m wlm:h L!.'SSCL' mainl!lias other simi!nr Cars in the m;mng!.!'miJnt or it;; U$SCts nml properties) and in compilam:c with all applicnhlc 

and condition.< ufall i1isumncc policies n.:quiit:d to he mainlnint.:d hy LcSSl!<;! undt:r thl! Agrccml!IH mal nll mmHmls. onh:r$, n:cnmmcndminn~~ 
instructions :md writll:n ICtjuin:nwnts HS to the lt:Juir and maintemmcc of such C'urs issur.:d at any time by !he vendor and/or matwl1.lt.:Hm.:r tlh.:n:of'; (hl mnintnin 
conspicuously on tht.• Cars such lahds. plates:, decal;.; or other :mukings ;1s RGC may n.:asnnnhly n!quin.:, suning that RGC is (.nvm:r oi' the Cars; {c) furnish tn RO(' such 
inlOrmmion concerning the condition. location, usc und opcnHion of the Cars ns 1{0(' mny r..:qucst; {cl) wilhin 30 days oJ'wriucnnnticc lhmt RGC, bring into complinncc 
itny t ~ar that doc$- not comply with the rcquircmcnls of this Agrccment~ (clmH usc nny Car, nor allow the smnt.: tube used. Jl)r any unlnwrul puqms!.!, fur the transpuH or. 
nor in conne;;tioa \\'ith, any explosive, lmzanluus. toxic. corrosivl.!, tlHng~..:rous ur cnvinmmcutally lhre:ucniny waste nuttl!rial or muttcrurany propl.!rty or mntcrial th:u would 
subject HG(' to nny liabili1y under any slntt.: or Fcdcrnl stnluh.: or rt!gulatiun p.:rtnining tu the prndnctinn. trnnsport, $lnrngc. dhtpnsnl ordischnrg-c ofl.!xplnsivc.lmznnfou~. 
toxic • .:ormsive. dangerous or cnvirnnment::llly threatening wnste. mnterinl ur mtHh:r: (0 maimain nr cause h> be maintained niJ n:cords, logs. reports nml ~.:ompliunce 
cl!rtilicatc-s n:ll1tiny ttl the curt:, IISC UIHI nmintcJmnce oJ' tit~: ('ars and sl1o1ll mukc such records uvailahlc l(>r inspection at I<GC's n:asonublc tctjUC!{t n1al shall dclivc1· such 
n.:conls tn RGC ·upon the n.:turn of the C'nrs pur~unnt to sl!ction 14 hl!"rcof. tg:) nmintnin and S\!rvicc the Cars so that the Curs at all times cmnply with the applicublc intcrchnngc 
slamlards s!.'l !Or the Cars by the 1\AR or any successor tlu.:n:to. and all damaged or bnlken pnns will he rl..!pain.:d promptly according to AJ\R sp\!cification:\ and proccdun:s. 
(h) mnin1aiu or c;:tusc tn he nmintujm:d all cxtcl'inr sides, free of corrosion uud painled nccording. to u !itnndnrd paint scheme~ free ornny und nil atlvcrtising nml uoticcs other 
than receiving numhcr a11d L~.·ssc~.:·s corpornte iclt!ntilicnlion, and {i} make no additious, nltr.:rntions, modilications or improvements (collcetivcl)', ''lmprnv~.tmcntt/')ln any 
t'ar thm nr..: IHH readily n.:movuhk without causing mntcrinl dmnagf.! to :mch Car nr which will cuusc the vnh1c, utility or useful I iii.: of such item of $Uch Car to matcrinlly 
tkclith:. Jfuny such lmpnwcml.'nl is made and c;mnol h{! rcmuvcd wiliH.Hil cnusing material danmgc or decline in value, utility or uscfullili! (u "Nnn-Scvcrnhh! lmprovcmcn! 0

}, 

!ht..•n I ,\.'SSCI.' Will'nllllS that such Non-St.•vcrahk lmprovt:ml..'nt shall illl!lll.'diatcly hc~:nmc RGC's propt:rly upon bdng installed and shall he rn:c nnd clt:nr or nil lil!"n!i nnd 
t:ncllmbmncl..'s ami slwll becomt: ~uhjl!ctlo all of the tcnn:;und cmH.Iilioas of the Agreement. Auy lmpnwem\!lltS will not cause any of the Cnrs to h::comt.• "I united usc 
propt.:ny·· {within !ht.• mt.•<:~ning oJ' IRS lh.·vcntH! Proccdun.:. 7bwJO). t\ II sm:h lmpnwcnh.:nts thu! arc IHll Nun~Scvcmhlc lmpnwcments shnll b.; n:movcd by Lt:ss;,;c prior to 
1hc rcwrn tll'thl.! item nJ'C'an; hctcundcr t1r such lmpnwcmcnt~);hnll alstt bt::comc the snk: nnd nhsolutc property o-fRGC' without any l'urthcr JWymcnt by RGC' to l.cslicc and 
shnll he Jh.:t.: ami ckar or ulllkns and cncumhrnnel.'s whaiSlh:vcr. l.l!'Sscc shall n:pair nil dnmnge lo :my Car cnusc-d by the n:nwvul ol'nny lmpruvl,.'mcnt sn as Hl restore such 
Cnr to tht: :;;unc condition whidt -.:xi~tl.!d pri(lf 10 its installation and Ul\ required hy this i\gn:enh!nL 

X. Ca.~iu;tll)'. In !hi..! I.! ve-nt auy Car is irrcpan1hly danmuctl or destroyed or i;; tHH ofst:rvicc du\.! to the loss ol'damuge lo or cunditkm l)fthe Cnr for mort.: than sixly 
(60) d;ly:>.l.cs.'..;cc shall p;:1y to RGC, (i) on lhc nl..!xt rollowing rent payment th.He. or (ii) whJ.:n tht! corr\!spontling. immr:mcc paymcnl has hccn received, whichever is lalcr. 
hut in no ~.:vctH later than 120 days nlh:r the l:asunhy m.a:Hn\:tH;e, an runounl equal to tht: grcatt:rol'(i) cusunlty value or such C'ou·sns set l(mh in dt.: Cusunlty Loss Schetluk 
attached 1n 1lw applicubk rider hereto, ami ( ii) 1h111 amount that would he calculated assuming that Rule I 07 ol' the Ai\R, or nny successor rule adopted hy the A AI\ nr any 
succcssororgnnizmitm. in t:ITccl us of the thllc such em· is rcmt.wt:d !'rom service, is applicable. Rent in respect to uny such larwill continue until all nmoums due and payahl\!" 
h> RGC' in>cspccl ol'such t'ar are received by RGC'. Without limiting tho uhligmion o!'Lcssce to pny in Iiiii the mnoulllrcquired hy the lirst sentence of this section~. HOC' 
shall hnvc the right, but shall not be obligntcd, to snhstiltuc lhr any such C'ar another car of' the Slllllc type and cnpacity nnd the rem in respect to such substituted Car sl111ll 
commence upon deli vel)' orwch substituted Car 10 l.c~scc. This Agrl!cment sltall m'lt tcnninntc nor shull the respective obligations ofLcss:cf.! to 1\GC he otherwise niTCctcd 
hy reason or (il any dl.!(ccl in or damnge In, any of the c·nrs from nny cnusc: (iilthc lnkin_g or requisitioning or the C'ars hy condemnation tlr otherwise: (iii) the lawl'ul 
p1ohihition ol'!.csscc's: us~.: ol'thu Car~: or (ivl ihl.! int!.!rli.!-rt.mcc with such usc hy auy pcrson, other thau ltGC". when Lcsscl.! is not in ddhuh h~!rcundcr,thc lh1cgning or nny 
pn.:scnt or l'uturc luw to the contrary notwithstnnding. To the cxh:nt pcnnitll..'d by applicnblc lnw. Lcs:;cf! hereby waives any und nil righls which ii may nnw have or which 
;,unny time hcn:lJt'ter may hl.! ~.:nnfcJTcd upon it, by :;tatutc or mhcrwisc:t w h.:nniunlc, cnm.:cl. C]Uil or SlliTcndcr !he lt:nsc ol'nny C"m-. except in accnnluncc with the express 
l..:mts ht:rcof. ' 

9. ExccN!\ 1\'lileagc. In !he cvcnt a cnr shnll travel more thnn 24.000 miles 1 loa!kd and empty) inn single year as calculated nnmmlly. or pronHcd f'nr nny partiul yrar"s 
use. l.cssl.!c ;;hull pay to ItO(' five ~.:entH ($0.05 J per mile1 per car lbr l.!m::h mile in t:xccss of the 24.0tl0 mile~ (I om led and l.!lllptyl ror tlmt year nml each year during. the Tcnu 
of lht! lcnsc. 

10. C:1r lntt.•l'inl' Cnrc nntl i\laiulcuauct.•. Lcsscl.! agrees thut it will. at its own expense, maintain the interior of the (~an; in a !.'Ol1dition at least ns good ns when 
dclivcn:d to and ac~o:qHed by Lt.!~ set:, ordinary wear und tenr t:xccptcd, so long as such wear and teal' is cattNcd by usc !(11' which such C'ur wns dt.:si~:ned~ nml in any cu!ie, !h.:c 
ofpcr!Onaiun lium corrosion, erosion or other dnmngc. l.essec wiiJ nut make any nmtcrial change in !he inleriororany Cur witlwut the prior writtC"n con~ent ofRGl ·.which 
C:OilSC!H slmll th.,; rctum comlitinns Cnr. In th.: \.!Vt:llt su..:h consem is grunted. the modification ofnny mtcrinr in mly Cnr is !n he pccfonncd by und nt the solt! 
~.:xpcnsc nnd unless otherwise spedlically provided l{w in the npplicahlt: rider or in such cnnscnt. 

II. ufthc (·:us without !he prim· wriucn conscm nfltOC. 
or use of railroad cquipmt:nt requires that 

!'2. ,\lnJ'Idn~s- uu Can;. Upon ddiv~ry in Lc;;:s..:c.lil.: Cms wilt h.:ur mmks and c11r ntimhe:rs as dcttdk:d in !he applicahh: rid~.:r 10 this Agn.:cm~llt nnd ns 
l"l.':tPSlt.:rcd with the t\t\H. Lcss~:c shnll cwmn.: thai lht.! Cars n.:mnin so nmrkJ..:tl the h:nn of this 1\grccmcnt. No lettering or nmrking. uf nny kind simi I he plncl.!d 
upon or n.:movcd lfom any ol':ht: C'nrs by !.t.:ssc~ without prior writtt.!n nolkc to RGC, except ns din.:ctl.!d by RGC' or as mandatee! umkr n.:quin:mcnls: oft he FIV\, STI3. t\t\1< 
••r t•lhcr gtw.:mmcntaJ ll!fl..'llyy, In tht: cvclH of:my sut:h applicabk ..:hun~\!',l.cs;;cl.' wi!l imml.!'diatt:ly notiry 1{0(' in wnting prior to t.!fiCcting such dmngc, and, if1cqucs:tcd 

Initial: rf)j 
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to t!tl Stt hy RUC.I.csscc-wlll file a sttth..'tn~nt tll'ncw car nu1nbcrs or otherwise: nrmngc lbr tl1e rc-rcg,istratintt nl'the Can; ns n:quir~.td l1y :my govl.!nllnt:ntai or nott·t;.t}vt:nttnenta} 
mvaa,mH,mn in order to malnlnln the ~:dsHng in order to protect ttGrs title tmd intcr~5t !11 and w the C;trs nnd itt :md to the Agreement. 

in or of h.:lh:ring_ or mmking.s: the r~pmg.mmming of1hc ctliTt:Npnnding: t\!:t tags) on a Cur shall he il1:diH1rh;d at the ex pens:"' of l.cs::;cc. 

13, lHSfH:rtinus. ltGC' or its: tksigmnt.:d shail hnvc the right. rrum timl! to :imc. to inspect th-.· Cars and L.:$scc's records ami books with n.:sJX:Ct tu the Carli Hi 
nny 1casonabk timc" Lcsscl.! agn:es to assis! in pcrf{mning any such to th,; extent such assistance docs not mah:riaHy intcrfvrt! with L;:sst:c1S npcmtions. 
At auy itiS!H:ctlon, ~t~mlifh:d llHkpcmh:IH msp..:c!ors RGC. inspcclnr, in cnch case satlsractory In hoth RG(' and L.:ssc\.', shall b.: 
thl.' illl4fh!t:liun ami shaH within n r\:mmtmblc time fn.mt the dch:nHinc and specify in writing the ngn:cd rcpnirs or wnrk, ncccssnfy w 
Cat in ~OIHiilion n;qulrt:d s..:ction 1~. Car !S tk-cmctl nm 111 cnndition n.:quin.:d section 1-i, Lessee, nt its CXjh:nsl! and risk, as promptly us pos.sibl-c 
btH uo more than thiny t)fl} thcn:nfl..:r such repair~ ami pcrfnnn sw.:h wo:k as {h! twccssary to piacc such Car in thC' condition n:qnln:d by section 14. 
Lt:sst;-.• will providl..' RGC with notice .,vJwn StH.:h Car hns b~tl.'n ocpaircd ;;:o as tube in lhl..' comlitinn required by section 14, 

l-4. l{eiuru of C~tr5. Except as ntlh:rwise sel ftlrtlt in 1hc npplieahlt: rider with n:spec! to any Cnr, uptm h:nnination of lh.: Ag:n:cmctH with n.:spcct to any l'ar, Less<.:~.!' 
ng:Jt..•cs. at its soh.· ;;xpcn:-;c and risk. to stt'trc such Cnr for such rcasonahk period nftime ns RGC shall!cques:l, nnd. at tht: Lcss:cc's snlc" cxpcm;c nnd ri!>k tu promptly n:dctivcr 
such Cut{\' ROC. !)cliv~ry l)utics Pnid (DDP), :11 Stu.:h inh.'n;hangt.! points within the Ct)ntiw:ntal United States or t\mcricn as ROC n!a~onnhly specify. In the I.!VCill 
tltnl any Car !thai! sutTer a casu:ilty nceurrt.'ncc durinlf a swrngc period, l.essct: shnl! pay to RUC !he casualt)' v:lluc rur such Car, as Sl.'! intht.· tasamhy Loss Scht:dulc 
attadted to th.: applicHhk: ridt:r hereto. tL<; of'ih\.! !asl duy ofth~.: Tenn. Ench C'nr shall be :;ubjt:ct tu ltGC's inspection and act:cjHilncc upon n:ddivcry. Each Car shaiJ hl.! in 
confhnnanc-c with the applictlbk n:quircmcnts t)!' I he t\t\R and FRA, STH ur Hny successor org.nnizn1ions. ttJHI simi! he in at least ;u; goml condition as when dl.!Jivcrcd to 
l.t."ssct:, nnlinmy wear ami tear ;.;xl..'~.!ptcd, including hut not limited to! i) being in strict cmnpliancl.! with J\t\IVFRt\ lntcn.:hnngc rl!quirenwnts nud l'rcc or any damn g. c. ( ii) 
having fully runctionnl ami windlwatl.!rlctmmmdity tight hatches. doors nnd outlets: (iii} ht!ing lh:c Ifnm all clmrgcs and liens which Lessee is n:quircd to dischurgl! pursu:uH 
to 5Ct:tinn 15 ht:n:of: (iv) lmving ail gralliti n:movcd. ami all missing nnd broken parts/compunl.!llh~ n.:placcd~ ;md I v) h..:ing l'n:c rrmn cnrrosiun untl nccumulatitm or depusils, 
whdhl.':r /hun !.'tmltnotlitics lnmsporh.:d in or on thcCnrs whHc iuthc service oi'I#I..'SScc ornlhcrwise. In nddiliun. Lessl.!c shall tH its own c.'.:pcnsl..' mal risk. nl th.: soh.: dis~-rctinn 
ofRCi( · ,rcmm·c any !'tructurnl memllL·rs. h11lkh~ads ur any other loud carryiHg. ttrcomuiniag devices in!Htdlcd un ortHtachcd to tinY oft he Cars by L~o.·sscc\ rcp;1irany damngl.!' 
cmls\.·tl hy sw.:h u.·moval, aut! restore !'tlch cars to llii!' smnl.! conligumtinn as: when originally delivered Lo Lcss~.:c. Fnr cnch day any lnr shnlinol hnvc- b~en so returned 1u 
ROC. nr J'or each d;;~y any Car jo;tl n:turm.-tl is mll in such n.:quin:d ct~ndilinn, Lessee's obligation to pay rent und nny other amounts umk·r this Ayn!C'llll.!nt or ridl.!rs ltcrt.:IO will 
contintiC h\!>'mHI the tcrminatiun dale in un nnHmnt equal to the g1clltcr of { i) its then li1ir mnrkl.!t rcnwl for such C'ar ns n:nsnnnhly tlt:tcnuincd hy RG(' or { ii) 150%; ol'the 
!'l.:nwl !ill" :wch C';Jr imlicm.:d i111hc applicnhlc rid~.:r. wHill.c:;~cc shall so n.:wm amVnr rcpHir or cit: an any such l'ar, or rdmbursl.! IHIC' fi.H·nny cxpcn~c.s in.:tnTcd in repairing 
on:knuing an>• such C'nr, For nil puqwst.!S or this ;\gn:emem. no Cnr ~hnll he deemed In havl..! hccn n:tumcd to I~GC1s possession until the lar lms: hccn in~pcctcd h>' ROC 
and :1!1 nf 1.\.'ss~.·c's obliga! ions he1...:in pcrwini11g to sut;h Cnr hav~.: hl.!cn pcrl\1nncd , 

1:'. Liens 011 !h1.• l~quipmcut. I.L:S!-ii.'C shall pay nr salis(y ami discharge any untlnlllicns orchurg~s which mny hc levied again!-it or impma:d upun nny Car, ::md any 
and nJI claims which, il' unpnid. might constilll!!.! or h~.:comc a lien or a chnrg.c upon any C'nr, ~:xci.!J)t lhr nny lien which til rc:mlts from un uffirnmtivc net oi'R(i("' to create 
n lien, whiL:h net is ncith!.!r cml$Cnh:d to by Lcs~cl! nor crl!atcd in connection with a Ddhult (as ht.:n:inafh:r ch:fincd), or (ii) results f"rom claim!\ against RGC not rclntcd or 
conlh!ch!tllo the mv11crship, h.:asing, u:.;c or operation of any oft he tars or its shttus tm lessor under lhis Agn:cmcnt. l.cssl.!e shnll not be rt!quirctl tu pay m· dischnrgc uny 
such cluim.o.: so long as it shall, hl good l'nilh nnd hy nppruprinlc legnl prf!cecding:s, contest the validily lhercol'in nny reasonable llUiflJlCl' which will not, in !111: rcnsnnuhlc 
opininu orJtGC'. ndverscly nl'li.:ct or endanger th!.! title or interest oJ'RG{ • hl.!n:iu or in amlin the C"urs, or diminish !he vnlucoftht: Cars. l.cssl!'!.!'s obligations lllld!.!r this scctitHl 
15 shall survive tht.: termination ol' this- Agrcl!mCn!. 

I (l. l.imilalions un IA:ss!!c*li Interest. No right. title ur inlen:st in any or!hl.' C'ms :-;hnll vest in L~.:sscc hy reason of this Agreement nr hy n.:mmn of the dl.!livcry to 
or ust.• hy l.cssc.: uftlu: Cars. except lhC' right lll usc the Cars in accordnncc with tlu: tcnns or this Agn:cmcnt Lessee shallmukc no suhlcnse, transi\!J', n~siynmcnt or plcdye 
of its inlcn:sl under this J\grccmcnt in nnd ln the Curs without RGC's prior written cnnscnl. provided however. tlmt even under such p!.!rmittcd sublease, Lessee shall continue 
tu lClllain liable to aoc. as principal and not n.s. :;urcty. umlt.:r nil h:rms UIHI conditions of this AgrC\!1l1Cilt. 

17. IAlS.'i of HI' Dllmagc 10 Commodities nr Fn:iJ,!ht. ltU(' shall not hi.! linhlc l(w any lnss ordumage to nny cumtn<ldily or lii!iylll ol'nny kind, or uny pun then:PI', 
loaded or ~hipped in or on the Cnrs. 1.-:ssctJ ngrr.:cs to ;tssulllt! n:.sponsibility 1\,r, and any liahility nrislng thun, ;my such lo5s or dmnugc, and !'urth\!r ngn:cs 10 iudenmify RGC' 
against. and hn!tl I?.U(' harmless from claims for any such loss or danmgt:. The IOrcgoing notw ithslmuling. in the event of dnnmg.c caused hy lo;;:s of m· chuuagc In th~..· Cars:, 
hut cxpn:ssty cxrluding a loss cnu!1cd hy LesseL··s raihuc to return nne or mnrc ol'thc C'nrs in accordance with the terms ol'this Ag.rl.!cmcnt, in no t.:vcnl shall Lc:ssct: bt: linhk 
10 J~(i(' fhr spec in I, mdirect. cunscquentiaJ, punitivt.• nr cxcmplnry d:unngcs or any typl!, im:lmling losl prol'il or luss of btt:->iw:ss l.}pponunity, umkr what.:ver theory of 
recovery, arising under !his i\gn:cmcnt, prm·iclefl that I ,.;:;sec :dull! he rcspnnsihlc for direct dnmngcs. 

HL J udt.•nmiflcnlinn. l..l!S!'I.!c agrt!cs to indemnifY nut I hold RGC' harmll.·ss rrom nnd agninst nny loss, linbility. cluim, cost, damngc or t.!XpC'IlSI.! tim:htding attomcys• 
!CL'S) arising nut nfor in eonncctinn with the pnsscssion. ll.!a:-;ing. sublcusing. swrag:c, usc or n:tum ofuny Car from the dntc orncccptnncc by Lessee to the date ofn:tum 
ami ;H:ccptanc\!' hy RGC, excepting. howcvl.il', any loss. liahility. claim, cos!, dumng\! or expense which is attrihutnhlc to I he gross negligence or wilful misconduct of" RG(', 
ils ngt:nts or cmplnyt.:cs. 

ltl. Ln!c l'arnH.•nl. is 11ot r;:ct:ivt.'d hy RGC within ten ( 10} husint.:ss days of the required dtu: date, Li.!SSCC' shu II pay lo ROC a lute pnymcnl fcc equal 
w dm: llHHHml. if nny pnymcnt n.:mains t111paid for mort: than thirty {3H) days. inh.:rcst on any such lntc paym~.:nt will nccntl.! J'mm ami im:luding. 
till..' dUt.: dutr.: until thc dale n.:tl.!ivcd l1y RtK' a! an lllh.:n:st rntc of twelve pen:cnl ( 12'}{,J p!.!l' lliHHlnt, nr the highest nt!C allowed hy lnw. whicht!vcr is lower. 

in amowHs umiH)HJll such and with suclt M, lks! t\ 
have bci.!n n.Humctl and ncc..:ptcd by, RGf' in the 
the coverages und amounts: {a} Cc<~ll!lCilr<atinn 

{h) Gct!cral !nsttrnw.:c including.;wodttctlcomplctc-d 
wtth minimum occurn:m:e, and Comhmctl Singh: Limit Bndy Injury nnd Property Dumngc, n~rcgatc, when.: (C} 

AH Risk Physical Dmnagc lnsurnnct:, inclmling .:arthqonk!.! nnd Hood, nn euch itt.! Ill of Cars, iu an nmount not less thrm tht.: g:n.:alcr of till.! cmmnlty vahtl.! of such Cars as set 
forth in the Cmawhy Lnss Scht.!dtth.• nHachcd tn the applicable rider hl!n:tn or (if nvnilnhl~) i1s fnllrcplncemcnt vnlul.!. RGC', its successor}{, nst;igns. ami ch:sigut:cs will he 
indmlcd Hs an mlditionnl insured and fnss payee ns their imcn:sls may npjh:nr. Such policies slmll he endorsed io provide ihni ih.: covcmgc nffhnicd to J{G(' shali not be 
n..:.s\.'indcd, impain:d or iuvnlidut\.!d by nuy act ~H" ncgh:ct of LcsSCIJ. Lessee ngi'C!..'S to wnivc I.~Jsscc's righl und it.s insuruncc carrier's rights tlf suhrogntion ngni:ud ltGC lOr 
any nnd nH lo$s ordnmag.c. Any insurnncc provided pursuant tn this section simi!: h1:primary and without right of contribution rrom other insuram.:l! cmricd hy RCiC'; pnwi<k 
thnt tht.:fC 1s !Hl n.:cowsc

1
:\

1
:~')""t uny additimt.tlmsmcd li11 the pnymclllnfptcmntms, cnmmisst<llls, direct eulls, .tsscssmcnts nr udvnnces ami that if any JllCillllllll nr prcmwm 

lflltlal; ) 
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paid wh::n dtk>, nr irsudt inSHJ";Hlt:l.' is cml!:dcd, h:nninmcd nr iftlh.'!\: is any dcktion of!\ <it' a loss payee rnr any n.'a!>nn wlm!Sth:vcr, any 
in whid1 ;m: ith.:onsisknt wllh !hcst..' n.:quln:rm.:als, thl..' insun:rs wm nntlry RGC mH1 L;,;ssc-c, and that nny such canccllalion, 
ot \vlH aot !1:: vl'l\:ctiv ... as lonny sw.:h mllil h..·n {! 0) days. tht: cast: or cancdlatlon nfprt::!nhuns w1th respect tu 
prop;;rty thiny in all other C<lSt:i:i and hy such party or such notic..:; provision tlmt iatlsnmch 

lhL' polkil'S ar'-' \vriacn in eovcr mon: tlmn one int>un.:d, all tt:nns nntJ t:omiitimJs, and cndur])\!HH:nts, with the cx:;..:ption ~hall 

opcnHc 111 the same m:nmcr dS trthcn.: a s:epamh: pnlky covering t:w:h !mwn:d for insunmct:: ami iusurc RCir rcgurdh.:ss of any hn.:ach or violation of 
any wnomlly. dt:l·laration or condition t:ontamcd in such pohcJcs by Lcs:sL'!.' 

In addititm to the insuranc~.: covet age,! .csscc shalt prm:urc and maintain such ulhcr msonmc~ cov.orag~'" 
!!me 10 lime duriny the Lcus:c Tr.:rm. polick;i simi! he endorsed ur cmHnln a dausc tla.· immn.:r to rum ish 1\GC with at 3U d:l)'S1 

!Hitlt.:ri:tl ;.:hang!.!, t:Hilt:d!ntion Of Bti!l-rl.!iil.'Wlll nf COVCnllJI.!. t\ll pulit:h..•S or iWillfinJCC shntf :Illy nr I he illSUP.!fS tO SCt .. Off Of COUntcn:fllilll or Hll)' <ft:ductinn, 
whether aHachtn;.;tH or tHht:f'\V!SC. in n:spcct nr :my !iahHity ur RGC 01' Le-ssee. CXCCtHicm Lease, LC1'SCC' simi! H,(i{. with n Cl.!rtilicatc nrinsunmcc 
tH' sntis!iH.:Inry !0 RG(' t!Hl! such !JtStt!'iltlCI.! covt:mgc i:; hi cfiCct. linwuvcr, tllati\G( ·;.;:I ;nil be umh!r tm tluty l.!ithcr 1~1 asccnnin t!tc cxistcllCC of or 

to examine such in:;uraw.:c ~:ovcmgc or h\ advise l.csscc in the event such insurance covt:ragc should mll emu ply with the n:quircml!nts hcrl!of. In i:U!'!C of failure ~:1r Lt..·sscc 
Ill prw.;un: or maittt;IiH iasuram.:~J. 1\GC nmy a! its option obtain such iwmmnct:. the cost nl'which will h~ paid hy tht: Lessee ns ndditional n:ntaJs. Lessc~.: hereby irrcvncahJy 
app1lin1s lt(i( ·as l.cssl.!"c's nHomcy¥in~Ji11.:t to J>"'llh: m :uljma. alld n.:cdvt: paymcut of clnims under any such im:urancc policy and In endorse l.cs.scc's nnmc nn any checks, 
dra!is or nlhcr mstrtHncn!s on payment of such claims. Lcssct: llmhcr ugn:cs ttl givt.• RGC pwmpl notice urany damage to or loss of, th~.-· Cars, or any pnrt thereof. 

21. D~:f;ndt. E:u.:h tl!'thc li.>llowing shall h1." a Ddhuii undcf' this t\gn.!l!mcnl: Lcs:n:t: (i) !hils !o pny when due any rent or other anwunl required to l>c paid undcrthls 
;\g.r..:l.'m~lH nr nny ritlcT hcn:IO: or ( ii) f..cssct: shall fail w pcrfnnn or ob~crvc any covenant. condition or agreement ltiHicr any l.~.msc, nnd sw:h lhiltn'l.! r.:outinucs for thirty 
{30) dnys (or h.:n f 10) days \Vith n:s:pcct to a f'aifun: to pay sums: due hcn.amtlcr) after notil."~..: thcn:ofto Lessee: {iii) is in dcfnult of any of' the nmtt:rial tcnns nml conditions 
or any ulhcr lease or otht.:r Jionm:lnlohligatitm of Lt:ssc~; or (iv) IS insolvent or mnkc$ 1111 assignment !Or the hcncfit oJ'crcdilt.li'$, or a trustee tlt' n n.:tcivcr is appnint~.:d !'or 
Lcssc~ or ror a subswntial par1 nf' its assets. or n petition in h:l!lkroplcy m· for n:orgnnh~ntiun or n similar proct.:cding is riled by or nguim>l Lt:sscc: or (vi do~.:s. or Subfcasl.!:< 
th~,.• ( 'ars (\.)thcr than as spcdlkal!y Jh.'nnitll.:d ht:rchy); or tv) makes nr lii<H.h: any matt.:rinllllisrcpic!\t.:tHation to I~GC in comtt:ction with this 1\yn.:l"mcnt. 

22. l~l'mcdics. Except us o!hcrwisc set lbrth in section '1 hereof. upnu tht.: nccu!Tcncc oru Ddbult nml nt nny lime thcrcalia :;o long us the D!..!liwlt is continuing, 
ltG( ·may. in its sole discretion, tlo any one nr more ofUw foii<JWiug with rcsp~.:ctlo nny or nil or the Cnrs suhjcct to I his t\grccmcnl OT riders hcn:to: {i) demand imml.!dinte 
payment oi' I he casually value of the Cars, as of the d:nc or D~liwll. as sci lorlh in the Casually l.oss Schcdul~ allachcd In the applicabk rider hereto. (ii) dcmuud immediate 
paymcnl oftht: total mmauil nrlhl.! unpaid rt:nt anti other paymcms th~.:n due and. in addition. as liquidated dnmag:es anti not as u pt.:nahy 1 ut IHiC's sole discrclion, dtht!l' (ll) 
!ht! pn:scnt value, dis~:ountctlal si.x p!.!rccnl (6%) per annum. or the rt:muining rt:nls nnd otht.:r H111<'lU11lS to bi.!COIHC due um.Jcr this Agn:emem and any riders hcn:tn thrnug.ho\11 
1hc rl.!maining Tcnn thcn.:or. :dh:r dt:duction of n:asonuhlc c:<pl!nscs, discntnHcd nt six pt:rccnt (61%} per annum or (b} the ammml by which thl.! then casunlty Vtlluc as oftht.• 
date ofDclitult 1 us setlhrth on lhc applicable rider ht.•rciO exceeds the Ji1ir market vahti.! (kss ri.!nsonublc expenses) thereof, or, (upon any snlc) the nut :mlcs proceeds (less 
rcnso1mhle I.!Xpt:llSt::l) received by RGC': :tndlor (iii) th:mnnd thl! ll!tum nl' any or nil of !he Cars, in nccordance with sect inns I 0 nnd l..f hereof; and/ortiv) take pnsscssinn 
of any or ull ofth~ l:lr:\, withoUI dcmund ur noticl.!, without court ()rdcror ulhcr processes of' law ;md without liability li.H' nny damages uccasioned by the tal\iug ofpossl.!ssion; 
and/nr tv) UJlllH mnit:c w Lt:ssc~. terminate this t\grccnwnt nml/or any riders h~.!rcw ns to any or all nl*lhl.' Cars s:ul~kcl thert:to: and/or (vi) ex en.: is\! nny otl~er right or n:ml!dy 
availab)~ to ItO(' under applicabh: law. In the cvenl ol' any such DcfiHtlt. Lcsscl.! shall provide free stomgc n!'any Cars sul~jccl to thh; t\gn .. •cmt:nl OJ' any riders hereto wltil 
such C'nrs nn.: rc~ka~cd or sold, and shall, 01l the direction nf RUC', prnmp!ly deliver the C'Hrs. nt Lessee's expense and risk. to RGC or ils <k-signcc al such l<n.:ations us RGC 
shaiJ cksign:1tt.:, and shall pay RGC ror all costs and c.Xpi.!HSl...'s. indmling nttonwys' fees nnd court costs. incurn:d by RGC ill exercising any ur RUe's rights or n.:mcdks 
hcn:tlllt.kl' 01' in Cltfhn:ing uny or tht.! provisions or this 1\gn.:ctllCJlt nr llll}~ rider~ hereto. Except HS uthcrwis;,; sell H)rth ln section 2 hereof. nn remedy n:ICrrt:d to in this 
t\gn.:cmi.'It1 is intended lo I'll.' exclm>ivc. hut each shall be in atlditin11 Ill any other rcm.:tly n.:ICrrcd tn or otherwise nvnilahle to ROC. 

2J. Sale nr ,\ssiunmL'Ilf. l.r.:SSI!t: agn:cs thnl, without Lcsscl!'s conscnl, 1\GC muy sdl, nssign nr pledge ROC's interest in I he ('ars and/nr this 1\g.tt:emcnt nmVor any 
riders hcn.:ltl, in whole or in part. to any pl.! I son. linn. partnership. or cnrpnrntion {an '' J\$Signe..:"). nl H.G(''s sole di!it.:rction, subject to th!..' inh:n::;:ts of Lcs.scc arising from 
this J\gn:cmetH nntl nny rith:rs hcri.!\0, am! that all oflhc rights nf I<GC providl.!d for hcrdn nwy he cnfnn;cd withnut limilalion by the Assignci...'{S). LC'!>Scc may no I without 
RG(~ 1S wriHcn cons .. ·nt. sdl, ussign. lens~.: nr pledge l..csscc's knst.:hnld inh.:ri.!sl in the Cars and/or this t\gn:em..:nt amVor nny ridl.!l'!'i hcn:to. in wholc or m part. to any pt:rson. 
linn, pnrtllcrship or corporation. 

24. W:thw nfWnrrunlics :tn<l Hcprcscnlntinns. RGC III:REB\' MAKES NO \V tiRRt\NT\' OR RFI'ItESENTATION, EXPIUoSS OR IMPLIED, tiS TO ANY 
Mt\TTEit Wllt\TSIJI:VI!It,INt'Ll JIJINU !JUT NOT I.IM ITEDTO TilE I)I'SIUN. CONDITION, ('OMI'LIANC'E WITH LAW 01< SI'I:CIFICATIONS, OPI:RA TION. 
~·IERCI!t\NTi\llll.llY, SlliTAilii.ITY. QUALITY, FITNESS FOR A 1'1\IO'IC'UI.i\R l lSI: OR Si:l\ VICE OR tiNY OTIIER MATr!:R CONCERNING Till: Ct\RS Olt 
t\NY PARTTI!Eiti!OI'. LESS!:E I!I'IU:IlY W AlVES ANY CLAIM IT MIO!rr Ht\ VE i\Gt\INST ltGC',ITS SUilSIDIARIES, SUCCESSORS Olt ASSIGNS FOR ANY 
CLAIMS Ct\USED UY TilE CARS OR ANY DEl'EC'TTI·IIoR!:INOI< TilE 01'1:1</\TION, MAINTENANCE OR REPAIR TIIEREOI'. ITlS FURTIII:R AGRI:EIJTIIAT 
RGC SIIAI.L IIAVE NO l.lt\lliLITY TO LESSEE. LESSEE'S CUSTOMERS, OR ANY TIIIRD PARTIES FOR ANY DIRECT, INDIRECT, SPECIAl. OR 
CONSEQUENTIAl. DAMAGES OR FO!< i\NY DAMAG!:S lli\SI:I) ON STRICT OR t\llSOLUTE TORT l.lt\lllLITY AI<ISING OlJT 01' TillS ACJREEMI:NT 01< 
ANY RIDE!< I!El<ETO, Olt \VIrll RESPECT 1'0 "rilE USE. OPERATION, LEASING OR SUBLEASING 01' Tlllo CARS 01\ ANY I'IIRT TllloR!:OI'. u:ssm; 
E:\I'RiiSSI.Y ACKNOWI.I'I)(JES THAT IT 1.1'1\SI'S TilE CARS "AS-IS" 

:!5. Finnndnl ShllciiHmts. Lc:>:\CC' agrc~s to provide to RGC, inn timely mnmlt!!'. audited linnncin! sWICilH!nlS lhr iL<.;cJfnnd its approved sublcssl.!c ;md its: uhonatc: 
legal parent {if any/ on JHl UJHHm1 hmds. and tHHllldhi.!d financial stah:nu.mts on a quitncrly bnsis, and such other fimmduf reports ns RGC' may from timt: 10 time n:qw.:st 
th;uug!mtH term of thi~ · 

26, will m~morandum ur this und/or any 
utht.:r :h.;purtni.:m nr ngi!ncy nr non~gnvcrmncntal organizntion. , at Its muy lilc and 

t\gn.!l.!!l;!..!ni ridct or amt::Hllncnt hcn:tn nnd/nr nny such memnrnndmn with the STB or other dcpartmcm or mgnniznlion, donR:Stit: or !(Jn:igu. Such filings, 
when cn~cll:d, will pcrrcct RGC1S right~ in 1hc Cars, the' t\grccmt.::nl am! t:nch rider herein (!he "Opcnnivc DtK'lJIHCnts .. }. Jilt! no lHhcr filing~ recording or deposit wi1h, or 
giving or notice to, any other P't.!dt.:ral, SitHc, provincial or local govennnctH or agency then:ofis neccssnry in order to protect the rights of JtG(' inlhc Cars and the Opcmtivc 
Donm1-.:n1s in any fon.;ign juri:a!iclion. tht: Unit,;d Sl:l!;.:$ of America. any ::~tot!.: lht:n.:of or tht: DhHrict of Columbia. 

27. i'\!Hl·\Vaivl't". Ndthcr the !'::tilun: nor the ddny of ROC 10 l.!nforec any provision of this Agn:emcnt or nny rider hereto nr to pro~ecutc any Ddhult slmlll'h: 
ccmsHic•cd '"" wnJvcr ~r}mt JlftlV!SlOfl or :1! 1\:ct tltc 1tgl1t nt lt(i(' !n en fmc~ such pmvtsim\ or any nthcr JHOVJston IH!II.!Hf. 

lmtial i ~ 
RGC I'"~"" 



Law and .iurisdkiinn. 

HGC Mill LESSEE ACHEE TIIATTIIIS AGHEiciii"NT i\WST Bn INTE!!I'IUcTlm IN ACCOIWANCE WITII TilE AI'I'LICAI!LE LAWS IN Ff>I<CE IN 
lliiML\.0 COUNTY,TEXA.'i, UNITED STATES Or Ai\IERIC\,ATTI!"TIME LITIGATION IS INITIATEI>,AN!l, FUHTl!ERi\IORE, RGC AND LESSCE 
AGIUtE TO StlllMITTIIEMSEI.Vl·:STO Tille 11EI>EitALOHSTATE COUiri'SSI'I"I'lNG IN TII!C STATE OF TEXAS, lli~NOUNCING ANY OTIIIm LAW 
OH FOIW~I W!!ICII MAY COIH<ESI'Oi\D llY IU·:,\SON OF I>Oii!ICII.E Oil ANY OTIIEI< .JUIUSDICTIONAI.I'OlNT 01' CONNECTION. 

19. Mel'}4l'r, CttusoHdn!inll nr Chmtg,l' nfOwucnil1ip. 1.1.!:-;S-l.!c will not ti) l!llh:r into any lr.msnctimt of merger ~,Jreousolidation or any t:ouuni!1ncnt with 
{i!) or dissolve; {iii) sell, ln:msli.:rnr tHh:.:rwiSt! n!'all or :my nwtt.:rin! ;:nrtlon of its assets: {iv) commit a suhstumial chang~.? in the 

fhnn or its i'hlsiness; unless { l} inuw.;di<ltdy efli:cl therdn. no \!Vent :::hall m:t:ur and be cominuing which constiluit..'S an \!Vt.:HI of D..:!huJt; (2) 
!he at'Or¢said trnnsaclion l'hnl! noi materially and adversely uili:Lt th.: ability ofLr.:sscc to pt:rlhrm hereunder; nnd t3) in case of any m::rgcr tlrconsolidution. 
the nnd usswni.' LcsscC'·s continuing obligations 

30, Lt:sscc's lh·rn:st·ntat inns and \Vanuntics. l.t.:SSI.!t: hereby that: ( i} l..cs:scc is a corporation, duly organized. validly t!xisting and in good 
standing under the I;!WS of the slate nfTcxns, t lnH\..'d qtmlifh.:d In dn husincss and is in g'l1Ud standing as a l'ordgn corporation in em:hjurisdit'tion 
wltt:n:in th~.: fail uri.! to sn quulify could I raven matcriul ~tdversc c!Tc'l on the business nr flnanciHI condition or Le~see~ {ii) Lesst:t: !ms full power nnd authority to cxcculc. 
tklfv~.:r and p.:rll.mn lhis t\gn:~:mciH ami nil rdnh:d dot:Hilli.'!HS or instnmh.mts and to own or kast: its properties nod In cnny on its husinc:~s ns now t:ondw.:lcd and as 
l"O!licmplatcd by this i\gn:cmcm; ( ii1) this t\gn!cnH.:nt anti all!clalcd documents or instnum:nts have b!.!t:n duly mtllmrizcd, executed nnd ddivcrcd by Lcsst!C nnd constitull.! 
!he h.: gal. Vii lid mal hunling ohligatinn){ of'LI.'ssc.: cnl{m:l.:'ahh.· ugainsl it in aeconlmu.:e with I h..: h.:nns hen:ol':md !hereof; { iv) no authorizntinn. cunscnt ot approval nf. no tiel.! 
w or liling with ;my govl.'rnmt:ntal autlmrity is requirl.'d !(w this ;\gn.:emcnt nntl ull rein ted docunHmts: or instruments or for the acceplmH.:t.:, usc or maimcunncc of the C'nr.s; 
(V} nd!ht!r tht! execution, dcliVC1)1 or pcrtbnmmcc l)y Le:;scl.!' of this t\grc.:mcnt or any rdnh:d document or ins1rumcn1. nor compliam:c with lhe tenus and prnvisions thcn.:ol: 
conllicts or wilt cnnJlict wtlh or will rcJwlt ina hn.:m:h or violation oJ' any or the terms, conditions: or provisions nfnny lnw, gnvcnuncntal rule or rcguhuion or the ciHJrtcr 
documcn!~. as ;1mcndcd. or by lnws. as :Hncntled, of Less c.: or any o1d;.•r, writ, iHJUilt:tion or decree of any tottrt or govcrnmcntnl authority ngaima l.css:ee or hy which it is 
hnuml or of ally financial, cn.:-di! or nthcr ngn.:ement tu which il is a party; nnd (vi) all inlhrmufinn suhmittcd to ROC hy Lcss:cc is !rue, cmTcct and complete'. and, except 
as olltt!nvi:>c SjlCci!iL:all)' di:;closed in writing to lUi(·. lH:ilhl:r !.esse\!, nor any nnicer, dircc!nr or greater limn ten percent {I 01}~) ow ncr nl' l~cSSI.!I.! is suhjccl !o n11y pcHding 
or thrcllh:nl!d ~;uvcmnH:nt. criminal. civil, mlmini:-;tnHivl..'. bankn1p1cy, lltx or o1hcr proceeding. order or judgcrm:1H that do'l.!s or muy constitute a lien or cncumbnmce on the 
Cars or matcrinlly nllt!ct the ability orl.cssec to fh:rlimn its nhligalions pursuant tn this t\gn.:ement. nor has any such person cvcr hccn n debtor ur dcl\:nd:uH in a bankruptcy 
or in:mlvcm:y prm.:ccding. 

31. Tax Bcnclifs. I .1.!:->Sce herchy rcpn.·sents nnd wnrmuts that its ust! ol'thc Cars will not prevent l{(j(' lhHH tnking advHntnge nflax bi.!ncl'its HI which it is olht.:rwisc 
clllillcd. The Cars llfC 1101, mal will nut, d11ring the '1\.~rm, hccomc. pmpl.!'rty de!i'crihcd in Section 16X(g}{ I) or the Code (i.e., !)I'Op(.!rty suhjcc! to the nlh.:rnativc dcprc:;iation 
syslcml. I r. as n rc~ult of any act. l'aifw\:- to act or nny omission on the pnrt or Lessee, or breach of' any rcprcscntnlion. wannnty or covenant matlt.: hy Lcs~u.·c hcn.!umkr, th!.!re 
slw!l be u loss. disallnwam:c. recap tun: ur delay in clauniug all or nny port ton of the Tnx lll!ncrits with rcspcctto the C'ars. or there shall he included in RGC•s grnss im:nmc 
ftw Fcfkml. stnll.! or locnl im.:ome tux pt1q1nscs nny aHHHUJt on account or any addition, mmlilkntion or impmvl..!mcnt to or in respect ofnny ol'!l1c ('ars made or paid lhr hy 
L.:~se~.\ (any loss. disnllowma:c, rl.!'capturt.!, del:~y, inclusion or change being hcrl.!in called a wrnx Loss"). then thirty (30) clays utter wriHen noticl.· to Lessee hy 1\GC tlwt n 
Tax Loss has nct:urrcd, L~.:ssce shall pay RGC a ltunp sum amount which, nrter d~.?duction of'alltnxcs required 10 be paid hy ltGC' with re!-lpcct to the receipt orsut:h amuu1H. 
will !}rO\'idc HOC wtth an amounl1H.:ccssnry to nm1ntnin 1\G{ ''s n!'lcr~ta~ economic yield and ovcn1ll net aftt:r .. wx cash llows ut lcn!>t at the same level that would have h\!cn 
avnilable il'such Ta.x Loss lmd 1101 occuncd~ plw; any interest, penn hies m' ndditions tn ltlx which may bt.: imposed in connection with such Tnx LOS$. In lieu nfpayiug such 
Tnx Loss inn lump ::aun. ROC may require, or upon Lcsscl!'S n.:qucst, mny ngn:e, in RGC''s sol..:: discretion. that such Tax Loss sh:lll he pnid in cquol p~.!rirnlie pnymcms over 
the remaining Tt!nn with re'spcct to such ('urs. together with cnch regular monthly rt.:nt due und pnynble with rcspccl to such Curs. The IOr..:going indemnities mHI covl.!'nants 
sci forth in this section J I ofth-: t\gn:cm;,:nt simi I continue in rut! rorcc nml c!Tcct nnd simi I survive thct.:xpirntion or curlier lC11Hin:ttionul'this Agreement or nny rider thereto. 
Losses, dis-nlfnwnnccs, rl.!captun.:s or dcluys in clniming the Tax 8cncli1s which occur suldy and din.:ctly as n result of clmngcs in th!.! tax laws. rt.!gulations. rules. orders. 
directives or the like shall nut he included within the dcllnition ol'n "Tax l.oss" lbr lllllpnscs ol'this section. 

32. llrohct' 1:ccs. l.cs.;;;cc warmnts and represents that no bmkcr or agl..!nl has been involved with rc!:pcct to lhis Agn.:cmcnt or the Cnrs. othcl' than ns previously 
disclosed in writing In RGC. Furlhcnnorc. ami nntwithst~unling. th~: fiJrcgoing. Lt:sscc shall he rcspnnsihfc lhr paymcm of all ICes~ cmnmissimls nnd ~.?xpcnsl.!s of any hrnkr:r 
\)f ag~nt will\ which 1.\..'sscc shall hnvt.: l!ngagcd ltl p:~rticipmc in lhc leasing or procurcn1cnt or the C'nrs:. 

33. j\ Jil!.'a~c Paynwnls and Credit~. L!.!ssccslmll provide RGC' wi!h \Vrittcn notice or any raifmad ln111Spnrtation COJl!ntct(s) conlninillJ::: mileage pny!HCIII provisions 
applicahh: to the C'ars within thirty days of' the c!Tcctivc commencement dah: ol' such ugn.:cmcnl(s}. Unlt.!ss RGC' is noli lied in writing by LcS$CI! thm it has I.!Xccmcd 
tmnsportatit.Hl colltnJcts upplicnhle to the Cars wilh a r:11lnmd whcn:inlhc loaded IHOVI.!Illt.!nl oft he Cars is :;ubjcct to milcngt.: compcnsntion, nGC sllllll hnvc no obligation 
to de~crmine or rt.!cdvc JHIYtll~llts. or allocate all)' mileage t.:r\.!dils !n the uct:mml of L~:sscc. Ill no event shall ltGC bt: uhlig:ated to l.esSL'C for collection or milcngt: 
~;nmpcnsntion fromnny miinmd. t\H mik:agc payml.!nts paid by raiirouds on tht: Cars: shnll he lhl.! pmpl.!rly ur RGC, provided howt:vcr, that such payments shaH be availabk· 
Ulltk·r lhl' provisions or this S\.!t:lion lo as t:r!.!dils lllJ<lima rcntnls ;md other iilllOI!J\tS due under this Agreement rrmn LI.!SSCIJ', During thc T~.!l1il oflhc t\grt:t.!IHCJll tht: tow! 

cn.:ditsshaH the by Lc:s1'cc and unul><~:d althe end nfih~: Agu.:cmt:nt shnH he cmicch!d. Lc~scc shnll ma; the ('t~rs :Hi ilwt their 
!!pOll t:at:h railmnd over which the ('antslH!II movl', including movcmctH ltl l,laec of delivery to !.csHcc hcn.:umlcr 
Agrccmcnl. Upon notice rrom any railroad. whciher received prim· to ornl\cr thc tcnnimHion oJ'lhc 1\g:rct.:nu:nt, 

Lt:SS\..'1,!' slwll pay RGC ;1ddH1nmtJ n:ntal all1mm;; due on accmuu fncuncd on the- Curs at the rate c~tahlishcd by the npplicnble railroad 
wrifl'orany sums ns mny due in connt:ction with any cxr:css londcd given i.cssce ROC ns u n:;mft orcxct:ss pnymcnts made by n rnihomL The provision 
of this section availnbh.: Jxsscc credits slw!l nny time Lessee is in d.:Jtmh under this ;rgl!..!::nv . .:nt litld shall continut: until the time thm such 

slmll hnve !lCCil cured ns !\Cl out in and 2! or the AgrccmcnL 

34. A AI{ Circular QT .. s. Whenever npprnvul of the migiuming line haul cardcr{s} is requircd in onlcr for the Cars to be plnct:d in sc-rvh:1.: pursuam to Ai\R C'in.:ular 
QT .. ) illcluding any rcvisions.J\:placemt!!Hs, or substitutions thereto. Lessor shall, upon writtt:n n.:qucst from Lcs!\t.:t:, usc its n:nsonoblc c-!Torts to assist l.csscc in obtnining. 
sw.:h npprovnL In !Hh!VC!H :dmll Lcssnr be rcspom:ib!c lhr ohtninin~;sm:h nppmv;!l,and in the event thc QT.j authorily is withdruwn. modilktl or denied. Lcssci!'·:.; obligations 
under this t\gn.:cmclll shall~.;ontinuc ill rull fnrcc and L!f!~ct. 

Initial: 



35. ,\lbccl!aucon'i. nod shalf l!Hii.Stituh: the ..:omplctc agn:l.'m::nts bt:twccn. lt(i[' <hid L.:::>~J,!:t.', and may 
tn: ;1mt:mh:t! m modtikd nnty tn rid-ct·hcn.Htl d..:h!nttill-J..'tl 

~halt, as to su-.:h jurbdkiitiH, h,; to ilh.' 1.'Xh.'HI nr sm:h Uth.'lil~nccabifiiy \Vitlmu! invalidating the n:mainin~ provisions IH:n;of or thcmnr. 
rn 1.rinJ by jtlf)' on any ii>SUI.'~ or claim:-; ari:;ing umh.:r this 1\gn:-:mcnt. 

Nnlil:c, ,\If :1ot1c.:s tm<kr this :\grel.'mcrH shnH he in wnting, or hy a tcii."CnnHnuHicatinns 1h:vicc capable of cn.:ming a wriucn n:..:tH d. nnd ;my sw:h JHHicc shall 
bccnmc dTcctivt: (al p-.·r:-:onotl dt.·livcry tht:n:of. including. withnul limiwtion. by ovcmiulu muil aud courier scrvict.:. or (h) in tht.: casc or ;wtlc\.' ~w.:h a 

ttan!'mittcd. addn.-~)'1\...'d tn r.:u-:h party at the fi.lllt,wiug addr.:sscs or to :ouch otlh.:rnddrC':.<S ;ts the pnrty tn whtim tlw san h.: if' 

II' ln RGC: 
RIO (]1\,\NI)E CHI'Mit 'i\1., 1.1'1>. 
90f l.indhcrg J\vt:nul." 
Mc,\lkn. r~xus nsot 
1\tt~.:ntit'HJ; !}au! G. V~alc, Jr, 
Fax No. ('!56) I>S6·22D 
[Tci~pimnc No. (956) 6S6-2221] 

With a ~.:opy t\); 

C'i\C'IlEi\lJ.\, CA V i\ZOS & NEWTON, l..L.I'. 
333 (\mvcnl Strl.'ct 
San Anton in, Texas 7N205 
Ancnlinn: Josl.!'ph It Newton 
Fux No. t210i 222·2·153 

II' In l.~sscl.!': 

SINTI:.\ MINI'Ri\I.S & Sl'l\VJ('I:S. INC.. 
29X I 0 Southwest Frc~o:way 
Ros~nbeq:. T.\ 77·171 
t\ttt'ntinn: Aidnt:r R. Nt!Vi.!S 

Fux No. (2~ I 1 239·2705 
Tckphonc No. {2X I I 23'1·27'!'! 

IN \V ITNI:SS \VII Et\1~01:. tht: pnnics hcrcw have causl!d tills 1\grc~:mcnt to he cxccl!ll.'d hy their n:S:Jh.'t.;livl! duly authoril'.cd ol'lil.:cras nfthc day und yt.!ar lirst ahnvc written. 

RIO GRANDI: l'III:MtCi\1., I.TD. 

13y: tUn G.""''hcmical {Gi'i.l.l.l', its General Partner 

13y: / {)/~cf,e_y~,Jj(__/·. 
I l'uul G. V~nh:, Jr. ::J 

hs Ivlnnagcr 

S!NTJ:.\ MJNt:Ri\LS & SERVICES, INC. 

J 

13y: ---:-:;.;-/.:..:.2~;/ir-l_._/_( ________ _ 
i\)llner R. Neves 

)'" Gcncml Manager 

c 



COUNTY OF iiiD,\LGO 

II \I!Uii \IJ IJ:'Xi\li l!iliiJ \11:\T 
~ -- -

known, who bdny duly sworn. 
that ~>nid inSfHI!lh,!Ut Wit~ 

od!.w.wl.•d•wl thai !hi! t:xcculion or lh\..' !Or\..'golng instrument wns ihe Ji·cc at'! and dct:d of said limitt:d pm tnership, 

ivly t 'ununis:;ion Expin:.s; 

l:•')f\C: ;W{ THOMAS 
MY C.O~·i'.::s:.;·(J~l EXPIRES 

OclolJc:· IG. 

Onthis '~'/~·\r._ dayor \l\t",'..i , ,2013.hclhrcmcpcrsonlllly, .llu'\C,:JJ( "1\\e,'V\~~ , whnbdngdulyswom, 
says thnt he is the : ·~ .·,;, ., r;· ·, \ \'t.r < r ,(\(\)if or SINTE.'\ MINERALS & Sf:f{VICI!S, INC., ;m(l aflirmcd that said instrument was signed on behalf or said 
cnrpnration by UUihOril}' ,}rlts 13ounl or Dircclors.<;\nd he ncknnwkdgcd that the ~:xccution or I hi! l'on.:goin!; inslrUillC!lt wns the free HI.! I and deed or said corpumti~HI. 

[NOTt\IUi\1. SE,\1.] 

Initial: Jt/' 
[L'e'ssee ,. 



EXllllllT A 

RIDER NO. I 

!UI>ER I TO ltAILCAR NET LEASING ,\GREEM!£NT (lhc "t\GIU\EM!"''T") BETWEEN RIO GRANIH: Cl!E~liCAL, LT!l. ("RGC"l ANI) SINTEX 
~llNERALS & SE!{\'ICES, INC.IlATICD May 28, 21l13. 

DATE OF RIDER: 

NUMB I' I< OF CARS 1\NIJ Ct\1\ TYPE: 

C'AI( DI'SCIUI'TION: 

LI?ASJ: TERM 

LEASE TI'RiviiNATION DATE: 

IU'NT 1'1\ YMENT: 

I' A YlviENT INSTIWC'TIONS: 

iviA INTENANC't;: 

INSUR1\NCE: 

AD Vi\ LOR EM TAXES: 

C't\SUALTY Vi\Lllt:: 

I'I"UviiSSil3LI! COII'IMODITIESISimVICE: 

IU'STIUCTIONS ON USE: 

DEl. I VEl<\' I.OC' i\TION: 

RETURN I.OC't\TION: 

C!\1\ CI.I!/\NING: 

May 28,2013 

l'iliy (50) A.A.R. CnrTypc ('112 

! 9tJX Trinity built, 3260 cuhk fOot capacity, 2 pocket, 2:{6 GilL tovcrcd hoppct' raikurs with three C<;.'llh:rHnc round 
(30u diamctt.:r) singfl.! gravity ( 13" .\ ··r:!" tvl innr Aut of .ok II) gut\$ 

Sec attached t:xhihil E 

.hme/July 20 I J, sttllicct to delays bcynnd RGC's cnntml 

Sixty 160) Months 

July :\1, 20IX 

r-donthly in 1\dVHilCI.! 

S-16!l.OO l'cr Car l'cr Month, ll. S. f"unds 

!Jnnl< Wire Tnmsl\:r or AC'II per Exhibit I) 

l.csscc · s responsibility 

l.csscc·s rcspnnsihilily 

l.cSSI;'C ·s rt.•sponsihifity 

l'er anachcd Schedule Exhibit C 

l'roppm>L<, silica ~and. or other rrncking mnterinlnpprovctl by ROC' 

Permissible Cmnmntlitics lrnnsportation in U.S. t\, 

FrciJ;htCal' Am~.:ricn shops in Grand~: Island, NE amVor Clinton. IN. O!' other location dcsignnlcd by ROC' 

BNSI' or lii'Rit served location l<l be dcsi~lllttcd by ROC. or other lt~catiou tksignatcd by RGC' 

t 'nrs Identified in this Rider shu!J hnvt! nil cummodily residue removed from exterior and inh:rinr (by sundblasting. 
if requested by !tGC'). und in ntlditinn cnch car shnll he completely ch:nm:d prior to n.:lurn to RGC. in accordance 
with Section 14. 

IN \VITNESS WHEREOF, the p:trtit:.'i hereto have cnuscd this Rider to he cxccutJ.:d by their respective duly mtlhtirizcd oiTic~Zr as nl'thc Dntc or Ridl.'r imlicntcd nhnvc, 

IUO CiRANDI2 CHFMICi\1 .. LTD. SINTEX h·IINER!\i,S & SEI\VIC't:S, INC .. 

lly: Rio (Cil'), i.I.C 

:3y: 

Initial: 
RGC Lessee 



COU;-f! Y OF lliDt\I.GO 

[NOT,\1\Ii\L SEi\L] 

Initial: 

My CommiSSion EHpires 
March 7, 2016 

jJj_ 
RGC 

' ' 

£Xllli!IT A (Cuutinllctl) 

Pnul G. V.:nk.Jr .• to !llCJh:rsonally kuown, who hdng duly swum. 
GRANDE CHEMICAL, LTD., and anlrmcd that 5<>id instmmcnt was 

tvly Commission t:xpin.:s: 



E.\lli!HT !I 

O:HTIFJCATE OF ACCIWL\NCE 

I haw been appoimcd nslilc duly a\llhwizcd rcprcscnlativc ofSINTE:'\ MINEI\ALS & SEI{VI('I'S. I NCO lhr 1hc 
inliw R,\ILC,\R NE I' LEASING t\GI<EE,\IENT tbicd n< 2S, 2013 between RIO GRi\!'lDE CHEI\IICAL. LTI)o 

thai 111 n:spl..'ct of th~ Cms dcstrihi.!d hdmv: 

i \Ill II \IT! 1.\\1\!; \1;1!! UIL\1 
0 -

and :wt:cpting the (as tkfincd 
MINERALS & Si:RVICES. iNC. 

:!, 13ascd on my dl.!'tcrminatinn that .:ach Car i;; in good order and in compliancv with nil appikahh: spt.:dlications. -:m:h ( 'ar is: ht:rehy ~H.:cr:ptl.!'d hy S!NTEX 
~I INEI\:\LS & Sl'liV!CI'S. INC f<>r all purposes nfthc t\grccmcnt. 

NtJMili'R 01' C,\1\S: 

Ct\R NIIMili'RS: 

t\nlhnrizcd Rcprcscnuuivc nfSINTE:'\ MIN!:Rt\LS & SI:IWICES. INC. 

Dated: 

Initial: rfT\; 
RGC 



lcXllllllT C 

CASUALTY LOSS SClllWtJLI>: 

ldcnti li~d in It idcf No. I 

!he Valu..: \If ~.:~Jch kas~d taikar shall ch:t..:t mined by t~l~rt.:nt.:ing Ca:mnlty Vn!nc lOr th~ sp.:ci!lt: rent pnym.:nt !Ltmhcr periods n !O!>S 

ot.·L;urs and :m:h1piymg .sw.:h p~.:n:.:ntag..:' by $~t6.6otU~O: 

lhnwl l'asualty 1\"mnl Casuuhy l\;;ntal Casually Rcnwl Casualty Item a I Castmlly 1\"'11"1 C'a:maliy 
Pmt # Valtn . .: Pmti! Value l'll1lll Value Pmt II Value Fnn tJ Valu~ l'mt!J Value 

I(Xl.OO% 2 !OO.iW%t 3 100.00% 4 !00,tH)1}{l HXl.!Hl'Yu (, IOO.tHl% 
1JX.52'~11 ~ 9S.52{Yu () 9S.Y!% IH 9H52'~~~ II 9XS2% I:! 1)~.52% 

13 tJ7.26«ft, 14 97 .2()o/u IS rn.261~~. lfi '>7.16% 17 97.26% I~ Y7.3(l% 

19 tJ5.ll9~}iJ 11) 95.99% 21 95.99% 22 95, 1) 1)%1 23 95.99%. 24 95.lJl)!~, 

25 94.73% 26 t).f.J.VH, 27 94,7JI~~I 2X 94.73% 29 94.73% 30 9-4.73% 

31 lJ3.4h1~~~ ):! t)).46%t 33 93...!6 1~~~ 3-l 93.46% 35 93A6% Jl> 93 . ..f61Yil 

37 92.2U1}It 31$ 93.20%, J<) 92.20% .!!) 92.:10'};, -II 92.2U 1?'it 42 91.::W1Ytl 

43 (){),l.})i}b 4-l 90,93 1}1", 45 90.lJJ!Y,l .j(l 90,93~~ 47 90.93~1. 4~ 90.93% 

49 ;)9,67% 50 ti9.67o/;, 5 I X9.67% 52 g<J.67% 53 89.67 1,~1 S4 S9.67% 

55 Sl'i.-HJ!!Iu 5b l\~..J()";f, 57 ~X.~O% 5S !{~L401}~~ 59 SS.40'% (l() KX.40% 

61 S7.14% 62 X7.14 1HI 1>3 s7.14% (>.j X7.l4'% 65 87.14% M• X7.14 1% 

67 :i5.H7% C.K H5.X71Y\, ()t) X!Ui?'}{, 7() H5.H71}{) 71 H5.X7% n 05.87% 

73 B-4.61% 74 S4.61% 75 ~·4.61 1!1, 76 S4.61% 77 84.61% 7~ ii4.61% 

79 X3.J.J% so S3.34% K I ~3.34% S2 X3.34% 83 ~3.34% S4 X3.34% 

~5 K3:.0X 1!1u 86 S:l.O};% S7 X2.0H% X~ X2.0H 1X• S'l H2.mPx, ')(l ts2.0WM, 

Initial: 
l':!J:!C II 



!lANK'S 1\l1i\ NU~·I!li:R: 

,\C'C'OIJNT Nt\ME: 

•\CCOUNT NUMIJI'!l.: 

EXI!IIl!T D 

t3:\NK WI liE TI\;\NSFi'R INSTIWC '!'IONS 

l<>t Tumslcr n!' Funds to RIO liRANDI: ( 'III'MICt\L. I.Til. 

lli3V i\ l'OMI',\SS 13t\NK 
1'. 0. Box -1797 
Mct\lkn. Tc·xr~> 7~501 
Tdcphonc: 1-xo:l-C'OMI't\SS (266-i277) 

1131110547 

Rio Grande Chemical. Ltd. 
P.O. 13nx 6'1 
~-lc,\lkn. TX 7~505 

15151X 170(> 

ll'yntt haw any questions, plcrtw cnntnct RIO GI\J\NDE C'III'MICi\1. at i956J (lHC\-221!. 

Initial: 



EXHIBlTE 

CAR MARKS AND NUMBERS 

RGCX 982 RGCX 1026 

RGCX 983 RGCX 1028 

RGCX 985 RGCX 1029 

RGCX 987 RGCX 1030 

RGCX 988 RGCX 1032 

RGCX 989 RGCX 1038 

RGCX 990 RGCX 1042 

RGCX 993 ROCX 1043 

ROCX 994 RGCX 1045 

RGCX 995 ROCX 1046 

RGCX 1001 ROCX 1051 

RGCX 1002 RGCX 1058 

RGCX 1004 ROCX 1060 

RGCX 1005 RGCX 1061 

RGCX 1006 RGCX 1064 

RGCX 1007 RGCX 1066 

RGCX 1008 RGCX 1069 

RGCX 1012 RGCX 1070 

RGCX 1014 RGCX 1072 

RGCX 1019 RGCX 1073 

ROCX 1020 ROCX 1074 

RGCX 1021 ROCX 1076 

RGCX 1022 ROCX 1077 

RGCX 1023 RGCX 1080 

RGCX 1024 ROCX 1082 

fl;\LEASllS\SlNTEX\Sinlc;( MLA with Rider l.wpd 

Initial: 
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RAILCAR NET LEASING AGREEMENT 
•. rl'l ... "'." ~~ ~'l. '1"\. r""j'~ 'T! fl. J. l i. ! : ~ I ! ~ : 'J !1 • 1' ' 
~}~J ~~I hLJ L i1 I h., 

This AGREEMENT, dated Aprll1, 2004 by and between RIO GRANDE CHEMICAL, LTD., a Texas !lml!ed partnership having an offlce al901 
Lindberg, MeA!! en, Texas 78601 (herelnef!er celled "RGC•J end HALLIBURTON ENERGY SERVICES, INC., a Delaware corporaUon having an office at 10,200 
Bellaire Blvd., Houston, Texas n072-5299 (hareinaflar called "Lessee"). 

WIT N E S S E T H: 

1. Railcars Covered by Agreement. RGC agrees Ia fUrnish and lease to Lessee, and Lessee agrees to accept and use, upon the terms and 
conditions set forth herein, the cars described on the rlder{s} altached hereto, and such additional riders as may be added hereto rrom Ume to time by 
agreemenlofthe parUes, and any and all ather cars delivered to and accepted by Lessee {collecUvely called the "Cars"). Each rider shall be In the form of 
Exhibit A attached hereto and shall set forth a desClipUon of the Cars,the number of Cars of each type, the specific Car marks and numbers as registered vil!h 
the Assoclatlon of American Railroads ["AAR•j, !he parted for which the Cans will be leased (the "Term"), the rental charge per-car-per-period, !he specmc 
commodity or freight to be carried therein, any specmc resl!lcUans on use, the delivery locatlon, the return tocatlon and other perUnent lnformatlon !hat may be 
desired by both parUea. All Cans leased pursuant to such rlder(s), or otherwise delivered to and accepted by Lessee, are and shall be sub/act to !he terms and 
conditions of !his Agreement and any rtdens hereto. This agreement and any end all riders hereto are herein collecUvely called the "Agreement.• 

2. Delivery, Inspection and Acceptance, RGC agrees to deliver !he Cars Ia Lessee altha polnt(s)ln !he United States designated In the applicable 
rider hereto or as otherwise mutually agreed Ia In wrlllng by RGC and Lessee. RGC shall have no liability or obligation to Lessqe for any delay In delivery 
resultlng from causes beyond RGC's control. Each of the Cars shall be sub) act to an !nspecUon by Lessee upon delivery. The cond!Uon of each car will be 
evidnnced by compleUon of an Inspection and ac!=C!ptance form In lhe form of Exhibit 8 attached hereto. Lessee agrees lo accept each such Car on such 
del!very date or to Immediately noUfy RGC of !he nature and extent of any material defecl !hat causes any Car to be reasonably deemed by the Lessee as unfit 
for usa by Lessee. Execution by Lessee or any lnspecUon and accaptance form showing a car to be free of material defects shall consUtuta accaplance thereof 
by Lessee. If no such Inspection and acceptance form shall have been so executed, than the loading of any Car so delivered, !he placing of such Car Into 
Interchange sarvlca by !he Lessee or at Us dlrecUon, or the failure by Lessee to report any material defect ln a car within seven (7) days of delivery, shall be 
deemed to consUiute ecceptanca thereof by Lessee as of !he date of delivery. If Lessee ls unable to accapt delivery of a Car ar to inspect such Car because of 
the Inability of Lessee's plant or loading roclllly to accapt such Car, for whatever reason, any storage or other charges Incurred In connecUon with such Car shall 
be for Lasses's account. · 

3. Payment of Rent. Lessee's obl!ga!lon to pay RGC rent and any other amounts required under this Agreement or any rlder hereto for any Car shall 
commence on !he date of acceptance by Lessee of such Car and shall continue In all events unUI the end of !he Term for such Caras set forth In !he applicable 
rider hereto, orun!ll !he obllgaUon to pay the same shall be datarmlned pursuant to sacUons B or22 hereof, and, In any case, unUIIhe Cars have been relumed 
Ia the possession of RGC pursuant lo, and In the con dillon required by, sections 10 and 14 hereof. Lessee agrees to pay rent and other amounts due in 
accordance wllh the terms of this Agreement and any rider hereto. Lessee shall not be enUtled to any abatement or reducUon of, or set off against, rent or any 
other amounts payable hereunder Including, but not llmlled to, abatements, reducUons or sal offs arising from any claims of Lessee against RGC, under this 
Agreement or otherwise, or against any other party. Such amounts shall be paid to RGC In United States funds, monthly In advance on the first day of each 
month, and shall be prorated for any period for any Car that Is leased for less !han a fUll calendar month. Such payments shall be ramllled to RGC by wire 
transfer In accordance with lnstrucUons Indicated on !he applicable rtder or, In !he absence of such lnstrucUons, by check payable to RGC via express parcel 
courier lo: Rl 0 GRANDE CHEMICAL, L TO., 901 Lindberg, McAllen, Texas 78501, or pursuant to such other Instructions as RGC shall from Ume Ia Ume direct 
In writing. 

4. Use of Cars. Except as otherwise set forth herein, Lessee agrees (I) to use the Cars exclusively In Us own service, except as part or normal 
Interchange service or as herelnaftar provided; (II) to use the Cans on AAR subscnber rellroads which abide by the AAR Field Manual and Rules or Interchange; 
(Ill) to use !he Cars only to carry the commodities described In tha rider relallng to such Cars; (lv) to employ, or causa to be employed, proper loading and 
unloading practlcas, Including the movement of the Cars only by locomotive, lreckmoblle or other device specifically designed for such purpose; (v) to use lha 
Cars In accordance wllh all Jaws and with Industry standards and In accordance with the rules and ragulaUons of !he Surface Transportation Board ("STB"), 
AAR and the Federal Railroad AdmlnlslreUon ("FRA") or any successor organlzaUons and the corresponding laws, regulations and rulasln force In !he Unlled 
Slates and/or Canada; {vi) to ensure that nona of the Care are loaded In excess of the load llmlts!andled on each of the Cars; and {vii) that none or the Cans 
shall be shipped beyond the boundaries or the United States and Canada, excapt wllh lhe prlorwriUen consent ofRGC; and (vlll) not to exceed 30,000 miles 
(loaded and empty) !n any calendar year except as provided In ArUcle g hereof. Furthermore, Lessee shall be solely responsible and pay anY and all duUes, 
fron:~mlllal fo<m, cuotom3 brol<ors charge:~ orolhor roo:~ of r:1ny aort rolr:~Ung to the pormonont or lomporory Imperio lion or cl!portn!lon of lho Cam bclwocn iho 
United Stales and Canada, and (be) that the cars shall be used not less than 51 'Yo (nfl)'-ona per cent) In service within the United Stales of America, determined 
on an annual basis. 

5. Record of Movements. Lessee, directly or through and approved sublessee, agroas to keep accurate and timely records pertaining to the 
move menta of lhe Cans, and, upon !he request of RGC, from time to time, to promptly provide to RGC, subject !o any applicable Service Transportation Board 

nmlrlr.Hm1~ on release of such Information, complete reports af !he Car movements, Including but not limited to dates received, loaded and shipped, 
cornmodltv destfnaUon, and ali other Car movement informaUon or documents which Lessee may orlglna!e or receive from railroad ccmpanles 

may reasonabiy requesL 

B. . Taxes and Charges; ROC shn!l bu sal ely r~sponsiblc far the puymenl of U.S. Federal income UI.Xes assessed ngnlnsl it fornnyrcnllll or cnsunlty payment received 
under this Agreement. U:ssee ngree.s to puy when duo, tllld to defend and indemnify ROC ngninst llnbllity for nil license fees, nsscssmenLq, nnd !ltl!cs, use, property, excise, 
privilese u.nd other tnxcs (including a.1y relntetl interest or pennl!ie.s) or other cbnfBtS or fees now or herealler imposed by any govcmmcntnl body or agency upon any Cnrs,·Of 
with respect to the manufacturing, ordering, shipment, pun:husc, ownership, delivery, Installation, lensing, operation, possession, use, n::tum, or other disposition !hereof or the 
n:ntllls hereunder (othcrthun UI.Xcs on or ml!llSurcd solely by the nut income ofRGC), Including, without limillltlon:(Oany value added Ill.'( n:lullng to the lmporllltion ofU1c Cms 
nm!lor vn!ue ndded lll.X relating to the rentnl pnymeots, income tn~es on non·residen!S In Cnnndn nnd nll other tnxcs (withholding or otherwise), including but not limill:d to uny nd 
wlorcm or praperty lllXcs 17nscd In Cannda, or any stnte or province thereof, or any govcmmentnl or administrative subdivision tbcrcnf, und ony ,nles, !ensc, usc, gross 

lnllial: qr{ ~;V} 
RGC r-· 



Rio Granda Chemical RAILCAR NET LEASING AGREEMENT 

receipts, fl1lllchlse or single busine55 tJL~es. and (il}any llml !lll other clw.rges,licclw: ll:!!S, lll!Scss:mcoll!, llncs, levies, imposts, dull us, I!Wl~mittul fees, cus!tlmS broker's cha.rgcs, 
tnri!Ts, customs tlullcs, switcl!iny chnrges, mileage eqw.rliznlion chnrges, empty mcvement charges, truck s!ornge, detention or demurrngc charges including uny value oddcu or 
otlu:r tnxes relating lo such charges or fees uri sing from change in iaw or otltcrwise, including penalties and interest thereon, levied or imposed by nny domestic or foreign, 
federal, s!llte or !oculgovcmment or wing aulhority, railroad or other a seney, Imposed upon, or wilh respect to, either the Cnrs, tile Agreement, Lessee or ROC In conncc!lon 
~tl! this Agreement. Lessee shall ba under no obligntion to pay llllY such wcs or other charges so long llll !.t:ssce is contesting in good faith nnd by appropriate lcgnl 
proceedings imposition of such tn.~cs or other charges lllld the mmpayment thereof does not or will not, in tho reasonable opinion of ROC, auvcrsely affect any title, property or 
rights of ROC hereunder ln or to the rent or other sums puy;lble under the Agreement orin or to ooy Cnr, or diminish tho valuo thucof. For the purpose of this section Uu: 
;nilroatl mileage und junction rcpor!S sbnll bo prima facie evidence of the facts reported therein. Lessee ngn:cs to promp!.ly rcimbur.oc ROC for any of tl:c foregoing puftl by 
RGC, within ten {l 0) calendar days after wriUen ruqucsl by RGC. Any f~cs. tnxes or other lawful charges paid by ROC upon failure ofU:ssce 10 mnkc such puymcniS shall at 
Lessor's oplion become immediately due from Lessee to RGC. 

7. Maintenance and Repair of Cars. During lha Term, Lessee shall, unless RGC shall otherwise consent In wriUng: (a) a tits sole expense, serJice, 
repair, overhaul and maintain the Cars In the same concJIUon as when received, ordinary wear and Jeer excepted, In good operating order, consistent with 
prudent industry praoUce (but, ln no event less than the same extent to which Lessee maintains other similar Cars In the prudent management a fits assets and 
properties) and In compliance wlih all applicable Jaws, ordinances, regulations, and cond!Uons of all insurance policies required to be maintained by Lessee 
under the Agreement and all manuals, orders, racommanda!lons, lnstruotlons and other writ\ an requirements as to the repair and malnlenance of such Cars 
Issued a! any Ume by \he vendor and/or manufacl!Jrer thereof; (b) maintain conspicuously on lhe Cars such labels, pJaJes, decals or other marklngs as RGG 
may reasonably require; sJaUng that RGG Is owner or the Gars; (c) fumlsh to RGGsuch lnfomnaUon concemlng the condiUon,JocaUon, use and opereUon of !he 
Cars as RGG may request; (d) If any Car do as not comply with the requirements of this Agreement, Lessee shall, within 30 days of written noUca from RGC, 
bring such car Into compliance; (e) not use any Car, nor allow t11e same to be used, lor anyunlawtur purpose,lor lhe transport ot, nor In connecUon with, any 
explosive, hazandous, toxic, corrosive, dangerous or environmentally threatening waste malarial or maller or any property or material that would subject RGG Jo 
any Jlabllltyunder any slate or Federal statute or regulaUon pertaining to the producUon, transport, storage, disposal or discharge of explosive, hazardous, toxic, 
corrosive, dangerous or environmentally threatening wasta, material or matter; (r) It will maintain or cause to be maintained ell records, logs, reports and 
compliance ceriJncatas reiaUng lo the care, use and maintenance of the Cars and shall make such records avaUable for inspection at RGC's reasonable 
request and shall dellver such records to RGC upon the retum of the Cars pursuant to paragraph 14 hereof, {g) llshal! malntaln and service the Cars so that the 
Cars at all Umes comply with the applicable lnJerchange standards set for the Cars by the AAR or any successor thereto, and all damaged or broken parts will 
be repaired prompUy according to AAR speclncaUons and procedures, (h) all exterior sides wl!l be free of rust and corrosion and will be painted according Jo a 
standard palnlscheme, free of any and all adverilslng and noUces other than receiving number and Lessee's corporate JdenURcaUon, and (I) make no addiUons, 
alleratlons, modiOcaUans or Improvements (collecllvely, "Improvements") Jo any Gar that are not readily removable without causing malerlal damage to such 
Car or which will cause the value, uUIJty or useful life of such item of such Car to malarlatlydecllne.lf any such Improvement Is made and cannot be removed 
without causing material damage or decline In value, uUilty or useli.JIIlfe (a "Non-Severable Improvement"), then Lessee warrants that such Non-Severable 
Improvement shall lmmedlalaly become RGC's property upon being Installed and shall be free and clear of all liens and encumbrances and shall become 
subject to all of the temns end condltlons of the AgreemenL Any Improvements wlll not cause any of the Cars to become "llmlled use property" (wilhln the 
meaning of IRS Revenue Procedure 76-30). Allsuch Improvements that are not Non-Severable Improvements shall be removed by Lessee prlorlo the relum 
of the Item of Gars hereunder or such Improvements shall also become the sole and absolute. property or RGC without any further payment by RGC In Lessee 
and shall be free and clear of all liens and encumbrances whatsoever. Lessee shall repair all damage to any Car caused by the removal of any Improvement 
so as Jo reslora such Car to the same condiUon which existed prior tq Its Jnst.allaUon and as required by lhls AgreemenL 

8. Casualty. In the avant any Car lslrraparably damaged or destroyed or Is out of sa !Vice due to the loss of damage to or condJUon of the Car for more 
than sixty {60) days, Lessee shall pay to RGG, (I) on the next faJiow!ng rent payment data, or (11) when the corresponding Insurance payment has been received 
by Lessee, but ln no event later than 120 days from and after the date which such Car shall have been destroyed, whichever Is later, an amount equal to the 
easually value of such Gars as sal forth In the Casualty Loss Schedule attached to !he applicable rider hereto. Rent In respect to any such Car will conllnua 
unUI aU amounts due and payable to RGC In respect of such Car are received by RGC. Without llmJllng the obJigaUon of Lessee to pay In fulllhe amount 
required by the first sentence of this secUon 8, RGC shall have !he right, but shall nolbe obllgaled,lo subsutute for any such Garanothercarofthe same type 
and capacity and the rent In respect to such subsllluted Car shall commence upon deJivery of such subsJIJuJed Car to Lessee. This Agreement shall not 
lermlnale nor shall the respacUve abllgaUons of Lessee to RGC be otherwise affectad by reason of (I} any defect In or damage to, any of the Gars from any 
cause; (ll}the laking or requlslUonlng of the Cars by condemnaUon or olherw!se; (Ill) tha lawful prohlbiUon of Lessae's use of lhe Cars; or (lv) the Interference 
with such use by any parson, other than RGC, when Lessee Is not In default hereunder, the foregoing or any present or future law to the conlrary 
notwithstanding. To the extent pemnltled by applicable law, Lessee hereby waives any and all rtghts which lt may now have or which at anytime hereafter may 
be conferred upon II, by statuto or otherwise, to temnlnate, cancel, quit or surrender the lease of any Car, except in accordance with !he express I arms hereof. 

9. Excess Mileage. In the event a car shall travel more than 30,000 miles in a single yaar as calculated annually on the anniversary date oflha Lease 
Agreement, Lessee shall pay to RGG five cants ($.05) per mile, per car for each mile In excess of the 30,000 miles f6r that year and each year during !he Temn 
of lho Joa~o. 

10. Car Interior Care and Malnhmance. Lessee agrees that It will, at Its own expense, maintain the Interior of the Cars In a cond!Uon all east as good 
as when delivered to and accepJed by Lessee, ordinary wear and lear excepted, so long as such wear and lear Is caused by use for which such Car was 
designed, and In any case, free of perforation from corrosion, erosion or other damage. Lessee wliJ not make any matartal change Jn lhe Interior of any Gar 
w!!houl the prlorwrlllen consent ofRGC, which consent shall specify the return cond!Uons for such Car.ln the event such consentls gran lad, lhe modlftcaUon of 
any !nlarlorln any Gar Is Ia be performed by and altha sole expense and risk of Lessee, unless otherwise specifically provided for in the applicable rider orin 
such consenL 

11. Modlflcath:ms to Cars. Lessee agrees that It will not maKe any modmcauans to any of lha Cars without the prior wrltlen consent of RGC. in the 
event that any govemmentai agency or non·govemmanlal organization having jurisdJcOon over the operation, safely or use of railroad equipment requires that 
any addltlon, removal, modlficaUon, replacement or adjustment be made Jo any of the Cars In order to quality them far operation In railroad Interchange se!VIce 
(herelnaf!er "ModlftceUons"), Lessee agrees to pay all costs or expenses required to make any such Modifications. Any parts or Items added, whether as· 
replacements or addiUons or ModlncaUons, shall be considered accessions to the Cars and Utle thereto shall be immediately vested In RGC at no cost or 
expanse Jo RGC, and shall remain on and noJ ba removed from the cars upon the reJum of the Cars Jo RGC at lease temnlnaUan, except as pursuant to section 
14 hereof. 
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12. Markings on Cars. Upon delivery to Lessee, the Cars wm bear reporting marks and car numbers as detailed in the applicable rlder to this 
Agreement and as ragls!ered with the MR. Lessee shall ensure that the Cars remain so marked throughout the lerm of lh!s AgreemenL No lellarlng or 
marking of any kind shall be placed upon or removed from any of lhe Cars by Lessee wfL'loul prlor written notlt:e to RGC, except as dlrecled by RGC or as 
mandated under requirements of !he FRA, STB, AAR or olhergovemmental agency.ln the event of any such applicable change, Lessee will Immediately noUfy 
aoc In vif!Ung prior !o effecUng such change, and, If requested to do so by RGC, Lessee will me a statement of new car numbers or otherwise arrange for !he 
re-regls!raUon of iha Cars as required by any governmental or non.govemmental agency or organization In order !o malnt.aln the exlsUng registration of the Cars 
and In order to pro tact RGC's UUe and Interest In and !o !he Cars and In and to lhe Agreement. Any such allowed changes In or or lettering or markings on a 
Car shall be performed at the expense of Lessee. · 

13. Inspections. RGC or Its designated agent shall have the rlghl, from Ume !o Ume, lo lnspeol ihe Cars and Lessee's records and books with respect lo 
!he Cars at any reasonable lime. Lessee agrees lo assist RGC In performing any such Inspection to ihe extant such assistance does nol materially ln!erfera 
with Lessee's operations. At MY irupecUon, qualified independent irupectofli representing ROC, or nnlndependcnt inspeclor, fn cnch cnse rollsfnclory to both ROC und 
t.cssea, slmll be present n! tho Inspection and shall within n rea.sonnb!e time frnm lha date of such inspection dctcrmincll!ld specify In writing lht ngrced repairs or work, if any, 
necessary to place cnch Cnr in !he candiUon n:quired by section 14. lfnny C4r is deemed no! in the condition requ!retl by section 14, Lessee, at lis expense ll!ld risk, shall ns 
promptly ns possible but In no more llliln thirty (30} dnys lhercuncr mllkc such repairs and perform such work: ns shnll be necess!l!)' to plucc such Car In tllu condition required 
by section 14. Lessee wll! provide ROC with notice when such Cnr lms been repaired so ns to be in the condition required by section 14. 

14. Return of Cars. Except as otherwise set fortl11n lhe applicable rider w!lh respect to any Car, upon lermlnaUon of !he Agreement wllh respect to any 
Car. Lessee agrees, at lis sole expanse and risk, to store such Car for such reasonable perlod of Ume as RGC shall request, and, at the Lessee's sole expense 
and risk 1o promptly redeliver such Car lo RGC Delivery DuUas Paid (DDP) at such Interchange polnls wlihln the continental United Stales as RGG may 
reasonably specify. In the event !llut uny Cur shall suffern cusuulty nccum:nce <luring astorngc period, Lessee slmlt pay to ltOC the cnsunhy value for such Cnr, nsset forth ln 
the Casualty Loss Schedule a !Inched to the npplicnblc rider hereto, us of the fnst day of the Term. Each Car shall be subject to RGC's fnspecllon and acceplanoe upon 
redelivery. Each Car shall be In conformance wllh the applicable requirements of the AAR and FAA STB or any successor organizations, and shall be in at 
least as good condition as when delivered to Lessee. ordinary wear and !ear excepted, Including but not limited lo (I) having fully functional and 
wind/water/commodity Ugh! hatches, doors and oullels; (II) being free from all charges and liens which Less a a Is required !o discharge pursuant lo secUon 15 
hereof; (Ill) having all grafllll removed, and {lv) being free from corrosion and all accumulaUon ordoposlts, whether frnm commodities transported In or on the 
Cars while fn the servlee of Lessee or otherwise. In ad dillon •. Lessee shall at Its own expense and rlsk, at the sole dlscrellon of RGC, remove any structural 
members, bulkheads or any other load carrying or containing devices Installed on or attached Ia any of !he Cars by Lessee, rnpalr any damage caused by such 
removal, and res lore such cars to !he same configuration as when originally delivered to Lessee. For each day any Car shall not have been so rel!lmed lo 
RGC, or for each day any Car so ratumed Is not In such required condition, Lessee's obtlgaUon to pay renl and any other amounts under ihls Agreement or 
riders herelo will conUnue beyond !he lerminallon date In an amount equallo I he greatsr of (I) Its lhen fair market rental for such Car as reasonablyde!ermlnad 
by RGC or (II) 125% of the rental for such Car Indicated In ihe applicable rlder, un\ll Lessee shall so relum andfor repair or clean any such Car, or reimburse 
RGC for any expenses Incurred In repairing or cleaning any such Car. For all purposes of this Agreement no Car shall be deemed to have been rnturned !o 
RGC's possession unUI all of Lessee's obligations herein pertaining to such Car have been performed. 

15. Liens on the Equipment. Lessee shall payor safisfyand discharge any and all liens or charges which maybe levied agalnstorlmposed upon any 
Car, and any and all claims Wlllch, If unpaid, might consUiute or become a lien or a charge upon any Car,~ any !len which (I) results from an affirmaUve 
aot of RGC lo creata a !len, which aclls neither consented to by Lessee nor created In ronnecUon wllh a Default (as hereinafter defined), or (II) results from 
claims against RGC not related or connected lo the· ownership, leasing, use or operatlon of any of the Cars or lls status as lessor under this AgreemenL 
Lessee shall not be required to pay or discharge any such claims so long as It shall, In good ralth and by appropriate legal proceedings, contest !he validity 
thereof In any reasonable mannarwhlch will not, In the reasonable opinion of RGC, adversely affect or endanger the lllle or Interest of RGG herein orin and to 
the Cars, or diminish !he value of the Cars. Lessee's obllgaUons under this section 15 shell survive lhe lermlnallon of this Agreement. 

16. Limitations on Lessee's Interest. No rlght, Utle or Interest In any of the Cars shall vest In Lessee by reason of lhls Agreement or by reason of lhe 
delivery to or usa by Lessee of !he Gars, ext:ept ihe right lo usa !he Cars In accordance with lha lerms of this Agreement. Lessee shall make no sublease, 
transfer, assignment or pledge of Its interest under ihls Agreement In and to the Cars wlthout RGC's prior written consent. 

17. Loss of or Damage to C ommodltlas or Freight. RGC shall not be liable for any loss or damage lo any rommodltyorfrelght of any klnd, or any part 
!hereof, loaded or shipped In or on the Cars. Lessee agrees to assume responsibility for, and any llabllltyarlslng from, any such loss or damage, and further 
agrees to Indemnify RGC against, and hold RGC harmless from claims for any such loss or damage. 

18. lndemnlfloatlon. Lessee agrees !o Indemnify and hold RGC harmless from and against any loss, liability, claim, cos~ damage or expense On eluding 
attorneys' fae.s) arising out of orin connecUon with the possessfon,leaslng, subleasing, storage, use orretum of any Car from ihe data of acceptant:e by Lessee 
to the date of reWTfl and acceptant:e by RGC, excepting, however, any loss,llablllly, claim, cos~ damage or expanse which Is allribut.abla to lhe sola nagUgant:e 
or wilful mla<;Onduct of ROC, !!:! aecnb <>r employ"""· 

19. Leta Payment. Lessee shall pay Interest on any rent payment or other amount owed to RGC not received by RGC within len (10) business days of 
the required due date. Interest on any such late payment will accrue from and Including the due dale unlll ihe dale received by RGC at an lntereslrsta of twelve 
percent (12%) per annum, or the highest rnte allowed by law, whichever Is lower. In nudllion, ifnnyrcntor otncrnmount pny~blc bcrcundcrshnll not be paid within 10 
days of the dule when due, Lessee shall p11y 115 llll udministmtive ttnd lntc chnrgu llll amount equnlto 5% of the amount of any such overdue pnymcnL 

20. lnsursnca. Lessee shall procure and maintain lnsurant:e In tll~ amounts specified herein durlng the enUre Lease Term and unU! L'le Cars have bean 
relumed to, and accepted by, RGC In the rondltlon required by secUon i4 hereof, at Lessee's expense, provided thalln no event shall such Insurance be less 
than the following coverages and amounts: (a) Worker's Compensation and Employer's Liability Insurance, In the full stelulory amounts provlded by law: [ll) 
Comprehensive Genersl Liability Insurance Including prnducVcompletad operations and contracll.Jalllablllty coverage, with minimum limits of$10,000,000 each 
occurrent:e, and Combined Single Umlt Body lnfury and Property Damage, 510,000,000 aggregate, where applicable; and (c) selflnsurance for All Rlsk Physical 
Damage, Including eartl1quake and flood, on each ltam of Cars, In amount not less ~the casualty value of such Cars as sat fortl1ln the 
Casualty Loss Schedule attached to the appl!oeble rider hereto. RGC, Its successors, assigns, a~deslgnees will be Included as an addiUonallnsured but only 
to cxl<:nt orthcliabilitics expressly nssumed in this agn:ernont., Such policies shall be endorsed to provl a lhat ihe coverage afforded to RGC shall not be resc:lnded, 
Impaired or Invalidated by any act or neglect of Lessee. Lessee agrees to waive Lessee's right an lis Insurance carrier's rights of subrngaUon against RGC for 

:::~ "';["'''"'''· Aoy ;;;;-''"'"'' pomoool ~ lhlo '"'" •h"' bo pM;o~ ood 
1 
~ roc•Mioo from olh01 lcoOioooo oolrlod by 

RGC F ~~ -, - Pogo3 

v 



,. 

l.rande Chemical kr.ILCAR NET LEASING AGREEMENT 

RGC: provide that there Is ne recourse against any addiUonal Insured for !he payment of premiums, commissions, direct calls, assessmenls or advances and 
that If any premium or premium !ns!allmenlls not paid when due, or tr such Insurance Is canceled, or terminated or lf !here Is any deletlon of RGC as an 
additional Insured for any reason whatsoever, or any change In any policy endorsement which are lnconslslent with these requlraments, the Insurers will 
promptly noUfy RGC and Lessee, and L'lat any such cance!laUon, !erm!naUon or deletion of Lessor as an addiUonallnsured will not be affacllve as to any such 
f).a[ly until ten (10} days, In the case of cancellaUon for non-payment of pramlums with respect to property Insurance, and thirty (30) days, In all other cases and 

after receipt by such party of such notice; Include a cross-iiabll!ty provision providing !hat inasmuch as the pollcles are written to cover mora \han one 
all terms and conditions, Insuring agreements and endorsements, with !he exception of !lmlts of If ability, shall operate In the same manner as If there 

were a separate policy covering each Insured for public !lability Insurance; and Insure RGC regardless of any breach or vlolaUon of any warranty, declaration or 
condition contained In such policies by Lessee. 

In udd!tiun tu lhc foregoing minimum lnsurnnce covernge, U:ssee shall procure and malnl.lin such oU1er insuronce cove ruga as RGC mny reasonnbly requiru from time to time 
during the U:asc Term. Within thirty {30) days of execuUon of !his Lease, Lessee shall.fumlsh RGC with a certifica!a of Insurance or o!her evidence satisfactory to 
RGC that such Insurance coverage Is In effect, provided, however, that RGC shall be under no duty either fa ascertain the existence of or to examine such 
Insurance coverage or lo advise Lessee In the even! such Insurance coverage should not comply with I he requirements hereof.-!n ct1.~c of failure or Lt:ssce to 
procure ormnin!llln insol'l!rtce, ll.GC mny ut its option ob!llin such lnsurenec, the cost of which will be paid by the l..essee us addllionnl rcnlllls. Lessee further agrees to give 
RGC prompt noUce of any damage to or loss of, !he Cars, or any part thereof. 

21. Default. E!nch of the fol!owin!! shall be a Default underthis Agreement: Less~~ (i) fails lo pay when due uny rtnl ur other umount required to be paitl under I his 
Agn:Gmcnl or nny rider hereto; or (ii) Lessee shall fail to perf ann or observe any covenant, condition or ngn:cmcnt under any Lcnsc, and such fnilurc continues for l!m {I 0) tlnys 
oiler no1Jcu thereof 1o Lessee; (lll) I~ 111 tJ~;~f~;tull uf any ul Un" ruGtlullallt~llllll klllll wntliUunll ul any oUl!i!T lt~utie: or oli1t11 nuanulal o!JiiUHUtJll ur Lul!tlt:t::; u1 (lv) l!i 
Insolvent or makes an assignment for the benallt of creditors, or a trustee or a racelvar Is appolnled for Lessee or for a substantial part or Its assets, or a peUUon 
In bankruptcy or for reorganlzaUon or a similar proceeding Is filed by or against Lessee; or (v) does, or Subleases the Cars (other I han as spedncellypermltted 
heraby); or (v) makes or made any mal erial mlsrepressntaUon lo RGC In connecUon with this Agreement. 

,., rtcmctllts. E.~ccpt 115 otltcrwlsc sci forth In section 2 hereof; upon Ute occurrence ofn Defuult nnd at any time thcrenf\cr so lon!l•s U1e Dcfnollls con! lnuin{;, R.OC 
mny, in ils sole discn:Hon, do any one or more oft he following with ruspccl to any or all ofthc Cnrs subject lo !his Agreement or riders hereto: (i) demand immcdialc payment of 
the casualty vnluc of the Cur$, 11!! of !he dntc ofDcfaull, ns set forth in U1a CllSunlty Loss Schedule nt1achcd lo the nppl!cnblc rider hereto. (II} demand immediate payment of 
the total amount of the unpaid rant and other payments then due and, In addiUon, as llquldaled damages and not as a penalty, at RGC's sole dlscreUon, either 
(a)the present value, discounted at six percent (6%) par annum, or !he remaining rents and other amounts to become due under this Agreement and any riders 
hereto throughout the ramalnlng Term thereof, after deducUon of reasonable expenses, discounted al six percenl(S%) per annum or (b) the amount by which 
the then cesualtyvalue as of the dale or Defaull, as set forth on !he applicable rider hereto exceeds I he fair market value (less reasonable expenses) thereof, 
or, (upon any sale) the net sales proceeds (less reasonable expenses) received by RGC; and/or (Ill) demand the return of any or all of the Cars, In accordance 
with sacUons 10 and 14 hereof; and/or (tv) take possession of any or all of !he Cars, without demand or notice, without court order or other processes oflaw and 
without liability for any damages occasioned by the laking of possession; andfor (V} upon notice lo Lessee, terminals lhls Agreemantandfor any riders hereto as 
to any or all of the Cars subjectlhereto; and/or {vi) exerclsa any other right or remedy available Ia RGC under applicable law. In the event of any suph Default, 
Lessee shall provide free storage of any Cera subject to !his Agreement or any riders hereto unut such Cars are re-leased or sold, and shall, altha direction of 
RGC, promptly deliver the Cars, at Lessee's expense and risk, lo RGC or Its designee at such locations as RGC shall designate, and shall pay RGC for all 
casts and expenses, Including auornays' fees and court costs, Incurred by RGC In exercising any of RGC's rlghls or remedies hereunder or In enfOrcing any of 
tho provisions of this Agreement or any rid ere hereto. Except as otheiWise set forth In section 2 here or, no remedy referred lo In this Agreemenlls intended to 
be exclusive, but each shall be In add Ilion to any other remedy raferred lo or olhe!Wise available to RGC. 

23. Sale or Assi!Jnment. Lessee agrees that, without Lessee's consent, RGC may sell, assign or pledge RGC's Interest In the Cars andfor this 
Agreement and/or any riders hereto, In whole or In part, to any pefson, firm, partnership, or corporation (an "Assignee"), at RGC's sole discretion, subject to !he 
Interests of Lessee arising from this Agreement and any riders hereto, and that all of the rights of RGC provided for herein may ba enrorced wl!hout llmllallon by 
the Asslgnee(s). Lessee may notwilhoul RGC's wriUen consent, sell, assign, lease or pledge Lessee's leasehold Interest In lhe Cara andfor this Agreement 
and/or any riders hera to, In whole or In part, to any person, Orm, partnership or corpora lion. 

24. Waiver of Warranties and Representations. RGC HEREBY MAKES NO WARRANTY OR REPRESENTATION, EXPRESS OR IMPLIED, ASTO 
ANY MATIER WHATSOEVER, INCLUDING BUT NOT LIMITED TO THE DESIGN, CONDITION, COMPLIANCE WITH LAW OR SPECIFICATIONS, 
OPERATION, MERCHANTABILITY, SUITABILITY, QUALITY, FITNESS FORA PARTICULAR USE OR SERVICE OR ANY OTHER MATIER CONCERNING 
THE CARS OR ANY PARTTHEREOF. LESSEE HEREBY WAIVES ANY CLAIM iT MIGHT HAVE AGAINST RGC, ITS SUBSIDIARIES, SUCCESSORS OR 
ASSIGNS FOR ANY CLAIMS CAUSED BY THE CARS OR ANYDEFECTTHEREIN OR THE OPERATION, MAINTENANCE OR REPAIR THEREOF. IT IS 
FURTHER AGREED THAT RGC SHALL HAVE NO LIABILITY TO LESSEE, LESSEE'S CUSTOMERS, OR ANY THIRD PARTIES FOR ANY DIRECT, 
INDIRECT, SPEiCII\1... OR CONBEQUENTI/\L DAM/,QES OR FOR f,NV DAMAGES BASED ON STRICT OR ABSOLUTE TORT L.IAB!LITY ARISING OUT OF 
THIS AGREEMENT OR ANY RIDER HERETO, OR WITH RESPECTTO THE USE, OPERATION, LEASING OR SUBLEASING OF THE CARS OR ANY PART 
THEREOF. LESSEE EXPRESSLY ACI<NOWLEDGES TI:JAT IT LEASES THE CARS "AS-IS". 

25. Financial Statements. Lessee agrees Ia provide Ia RGC, In a Umely manner, excerpts from Its audlled financial sta lemants on an annual basis. The 
financial information shall Include at a minimum, Lessee's financial summary, consolidated balance sheets, consolidated slll!ement of earnings, and 
cansoildated statements of comprehensive income. 

26. lJCC AND STB Filings. Upon the request or RGC, Lessee will execute a memorandum of lhls Agreement and/or any rider or amendment hereto In 
form appropriate for filing with the UCC, STB or any othergovemmental deparLmenl or agency or non-governmental organlzaUon. RGC, allis discretion, may 
me and record lllla Agreement and/or any rider or amendment hereto andlarany such memorandum wiL'l the STB oro !her deparLmentor organlzaUon, domesUc 
or foreign. Such filing.~; when effected, will perfect ROC's rights in the Cll.fs, the Agreement and cnch rider hereto (the 1'0pcrnlivc Documcnls"), nnd no ollicr filing, recording 
or deposit with, or giving of notice to, any other l'cdernt, stntc, provincial or local government or ngcncy lhcrcorls necessary In order to protect Um rights ofRGC in the Curs nnd 
lhc Opcrntivc Documents in uny foreign jurisdiction, the Unllctl S!Jltes, nny stntu thereof or the District of Columbia. 

27. Non-Waiver. Neither tha failure nor the delay of RGC to enforce any provision of lhfs Agreement or any rider hereto or to prosecute any Default shall 
be cons Ida~ waiver of th l provision or affect !he right or RGC lo enforce such provision or any other provision hereof. 

lnlUal: 
~c P•4 



f; 1'~ ~ n ,., 1 n r' w·" ~ · I 
htL · ~ ~UCh '~i-L 

3rande chemical F<AILGAR NET LEASING AGREEMENT 

2B. Law and Jurisdiction. 

RGC AND LESSEE AGREE 11-fAT 11115 AGREEMENT MUST BE INTERPRETED IN ACCORDANCE WITH THE APPLICABLE LAWS IN FORCE IN 
HIDALGO COUNTY, TEXAS, UNITED STATES OF AMERICA, IN FORCE AT 11-fE TIME LITIGATION IS INITIATED, AND, FURTHERMORE, RGC AND 
LESSEE AGREE TO SUBMIT THEMSELVES TO THE FEDeRAL OR STATE COURTS SlTilNG IN THe STATE OF TEXAS, RENOUNCING ANY OTHER 
LAW OR FORUM WHICH MAY CORRESPOND BY REASON OF DOMICILE OR ANY OTHER JURISDICTIONAL POINT OF CONNECTION. 

29. Merger, Consolhlntlon or C!tange or Ownership. Lessee will not (i} enter Into nny trnnsaction of merger or consolldnllon or nny commitment with respect thereto; 
(li) !iquidn!ll or dissolve; (Hi) sell, lrnnsfcr or otherwise. dispose of nil or nny mnlllrinl portion of Its nssclsi {iv} commit n subs!nn!lnl chansc In the ownnrsll!p or form of 
organi:wtion of its business; unless (I) Immediately uflcr giving cffcctlhereto, no cvcntshnll occur and be continuing which constitutes on event of Default; or (2) the ufon:soid 
!rnnsoc!ion shall not mnlllrinlly nnd adversely n!Tcct the ability of Lessee to perform its oblfgntions hereunder. 

30. Lessee's Rcprescn!u!luns und Wnmwtlcs. Lessee hereby represents nnd wa.rrants lhal: (i) Les:;cc is n corporation duly orgnnizcd, vulidly existing und in good 
sl:lnli!ng under lhe luws of the sllllc of Dclnwure, Unlled Sll!tes of Amcrien and is duly qualified to do business and is in good s!llnding os n foreign corporation in cnch 
jurisdiction when:ln the fnllurc to so qunlfl')' could hnve n mntcrinlndverse e!Tecl on lhe husine.~~ or linnncinl condilion of Lessee; (il) Lessee hns full power nnd authority to 
execute, deliver nnd perform this Agreement nnd nll relnu:d documenl.'l or instrumenl.'l ;md to own or lc:1se il.'l properties and to cnrry on hs business QS now conducted nntl QS 

contemplated by this Agreement; (iii) Ibis Agn:cmcnt nnd nil related dn<:umcnl5 or instruments have been duly nulhorized, executed nnd delivered by Lessee und constitute the 
losnl, valid and binding obllsatlonn of t.c.;oco onforecoblc ogninnt it in nccortlunoe with the lormo horcof nod thoruof; (iv) no uuthorl,.ntion, conucnt or upprnvuj of, notice to or 
filing with any governmental authority is required for this Agn:cment nnd oll related documents or instruments or for the acceptnnce, u.~o or mnintcnnnce of!lte Curs; (v) neither 
the e~ecution, delivery or performnnce by Lessee of this Agreement or nny rein ted document orinstrumenl, nor complinncc with \he terms nnd provisions thereof, conflicts or 
will conflict wiU1 or will result in a breach or violation of any of !he Jerms, conditions or provisions ofuny law, govemmentnl rule or resulation or the charter documents, ns 

_ amended, or by laws, liS umendcd, of Lessee or nny order, writ, injunction or uccrcc of nny court or govcmmcntnl authority nsn!nstl..essce or by which it is bound or of uny 
financiul, creditor oUJcrngreemcnt to which It Is n party; nnd (vi) all Information submit!lld to RGC by wseu is true, cnrrcctl!lld completJ:, nml, except as oUicrwiscspcciticnlly 
disclosed in writln).l to ROC, neither Lessee, nor nny officer, director or gn:nlcr !hun len percent (to%} owner of Lessee is subject to uny pemling or lhrL'lltL'IlCU govcmment, 
criminal, civil, ndminislrnlive, bnnlauptcy, llll( or other proceeding, order or judgement that does ur may constilll!e a lien or encumbrance on the Cnrs ormntcrinlly affect the 
ability of Lessee to perform il5 oblignlions pursuant to tl1is Agreement, nor hns any such person ever been n debtor or defendant In u bunkruptcy or insolvency proceeding. 

31. Tu.t llcnulits. Lessee hereby represents und IVUrrunts lhnl its use oftl1e Co:rs will no! prevent ROC from taking udvnntnsu oflll:< bcncliL; to which it is otherwise 
cntitlctl. TI1c Curs arc not, end will not. during the Term, become, property described in Section 16R(g)(l) oftl1e Code {i.e., property subject to lhu nltcrnutiva dcprccintion 
system). lf, liS n result ninny nc~ failure to net or uny omission on the pnrt of Lessee, or breach ofuny rcprescntutJon, wummty or covcnnnt made by Lcss~c hereunder, there 
shall be a Joss, disullownncc, recnpture or delay in claiming aU or any portion of !he Tnx l3enefil5 witl1 respect lo lhe Cars, or there shall be included In ROC's gross Income for 
Federal, slllt~ or Jocnl income IJJX purposes uny umount on nccuunl of uny utltli!ion, modificntlon or improvement to or ln respect of uny oft he Curs mnde orpnid for by Lessee, 
(nny loss, disnllowencc, recapture, dclny, inclusion or chnngc being herein cnlled n "Tax Loss"), U1en thirty (30) days nflcr written notice to Lessee by ROC Jhnl u Tnx Loss hns 
occurred, Lessee shntl pny ROC n tump sum amount which, nOer deduction of alllllxcs required to he paid by ROC with respect lo tbe receipt of such amount, will provide ROC 
with on nmount necessary to mnintnln ROC's nflcr-lll.x economic yield ond ovcrnll net nfler·IJJX cnsh flown ntleast at U1e snmc Javel that would hnvc been nvullublc if such Tux 
Loss had not occurred, plus any intci1!St, penultlcs or additions to tn:<. whichmuybc Imposed in connection with such Tn.x Loss. In lieu ofpnyingsuch Tox Loss Inn lump sum, 
ROC may require, or upon Lessee's request, mny agn:c, in ROC's sole discretion, lhn! such 1'nx Loss shall be paid In cqunl periodic paymenl!i over tile remaining Term with 
respect to such Curs, togolherwlth each rcsulnr monthly rent due l!lld puynble with respect to such Curs. The forcj!Oing indemnities and covcnnnl.'l set forth in ti1is section 31 of 
the Agrcemenlshnllcontinue in full force and effect and shall survive the cxplrnllon or enrller termination or !hi.~ Agreement or any rider thereto. Losses, disallowances, 
recaplures or delays In claiming Jhe Tax Benefits whlctt occur solely and directly as a result of cttangesln the tax laws, regulations, rules, orders, directives or 
lha like shall not be Included within the deflnJUon of a "Tax Loss• for purposes of this sec lion. · 

32. Broker Fees. Lessee warrants and represents that no broker or agent has been Involved with respect lo this Agreement or lhe Cars, other than as 
previously disclosed In wrltlng lo RGC. Furthermore, end notwithstanding the foregoing, Lessee shall be responsible for payment or all fees, commissions and 
expenses of any broker or agent with which Lessee shall have engaged to parllclpata In lho leasing or procurement of the Cars. 

33. Mileage Payments and Cradlts. Lessee shall provide RGC wllh written noUce of any raUroad transporiaUon contracl(s) containing mileage paymenl 
provisions applicable to the Cars within thirty days olthe effecUve commencement dale of such agraemenl(s). Unless RGC Is noUfied In wrlllng by Lessee Umt 
It has exaculed transporiaUon contracts applicable to the Cars with a railroad wherein lhe loaded movement of lhe Cars Is subject to mileage compensation, 
RGC shall have noobl!gatlon to delermJne or receive paymenls, or allocate any mileage credlls to the accountofLessee. In no event shall RGC be obligated 
!o Lessee for collecUon of mileage compensation from any railroad. All mllaaga payments paid by railroads on I he Cars shall be the property of RGC, provided 
lluwevtll, Uilllllu~l! paylllelll!i :;lialliJe l:MJlllliJte Ufltltlt llltl pruvlslum; ur il1h! ~!lcU0111u opply ~;~s t:H:HJIIs uyalm;t ruuwls 1111tl uU1e1 i<IIIUU!!W tlu" umlt:l U1l~ 
Agreementrrom Lessee. Durlng the Term of the Agreement lhe total of such credlls shall not exceed lhe total rental payable by Lessee and any credit unused 
aL !he end of !he Agreement shall be canceled. Lessee shall use tho Cars so that their mileage under load shalt be not less than their mileage empty upon eactt 
railroad over which I he Cars shall move, Including movement to place of delivery to Lessee hereunder and movement to RGC upon JermlnaUon or explraUon of 
this Agreement. Upon no lice from any raltroad, whether received prior to or alter the tsrmlnaUon of the Agreement, Lessee shall pay RGC as addltlonal rental 
all sums due on account of all excess empty mllaage charges Incurred on !he Cars at the rete established by the applicable railroad terfff or any sums as may 
ba due In connection with any excess loaded mileage credltglven Lessee by RGC as a result of excess payments made by a railroad. Thcprnvisi011 ofU1ls section 
pcruliniug lo uvuilublc Lessee credil5 shu !I be suspended d~ring uny t!ma Lessee is in default under this ngrecmen\ nnd continue until I he time llmt such default shull huvc been 
cured 11!1 set out in Seclioo 20 and Scclion 21 of lhe A gn:emcot. 

34. AAR Circular OT·5. Whenever approval of the orlg!naUng line haul carrfer{s) Is required In order for lho Cars to be placed In service pursuantlo 
AAR Clrt:Ular OT·Sincludlng any revisions, raplacemen!s, orsubsUtuUonslherato, Lessor shall, upon wrll!en request from Lessee, usa lis reasonable efforts to 
assist Lessae In obtaining such approval. In no event shall Lessor be responsible for obtaining suctt approval, and In the evenllhe OT-5 aulhorltyiswlthdrawo, 
modlfled or denied, Lessee's obligations under lhls Agreement shall conUnue In full force and effect. 

35. Miscellaneous. This Agreement and any riders heralo shell be binding upon and shall constlluta the complete agreements between, RGC and 
Lessee, anRdGmCaa;;y e amended)' !-

8

1fled only In e writing lawfully execuled by them. Any provision of this Agreement or any rider hereto delermlned to be 

111lllal: {tJ 
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;r!lllde Chemical RAILCAR NET LEASING AGREEMENT 

unenlorceablo In any jutlsdlcUon shall, as to such Jurisdiction, be lnaffacliva lo !he extant ol such unenlorcaabl!ity wilhaut lnvalldaling lha remaining provisions 
hereof or lharooi. Lessee Wl!lvas any right lo !rlol by jury on any Issues or claims arlslng under !his Agreement. 

lnillal: 

36. Notlco. All noUC!lS under lhls Agraemanl shall be In wriUng or by a \elecommunicaUons device capable of creal! no a written 
reccrd, and any such notice shall become effecUve (a) upon personal dellvary !haraof, Including, without iiml!allon, by overnight mall and 
courier service, or (b) In lhe case ot notice by such a tll!acommunlcatlons device, when properly transmitted, addressed to each party at 
I he rollov.ing addresses or lo such oL~er address as the party to whom lha same Is Intended shalf speclftln conformity wl!h lhe foregoing: 

ifloRGCI 
RIO GRANDE CHEMICAL, L TO. 
901 Lindberg 
McAllen, Texas 78501 
A!lenUon: Paul G. Veale, Jr. 
Fax No, (95!1) 686-2223 
[falephone No. (956) 686-2221) 

Wllh a copy to: 
CACHEAUX, CAVPJ..OS, NEWTON, MARTIN & CUKJATI, LL.P. 
333 Convent 
San Antonio, Texas 7B206 
Allllntlon: Rene Cacheuux, Esq. or Josupll 8. Nowllm, E~4. 
Fax No. (210) 222-2453 

lflo Lessee: 
HALLIBURTON ENERGY SERVICES, INC. 
10200 Bellaire Blvd. 
Houslon, Taxas 77072·5299 

AtlenUon: Sr. V.P. Logai-JohnAllen, Esq. 
Fox No. 281 - 575 • 5499 
Telephone No, 281·575-4434 

Wllh a copy to: 
HALLIBURTON ENERGY SERVICES, INC. 
1700 s HwyB1 
Flnnnce Center 
Duncan, OK 73536 

Alln: Mr. Roy Grab man- LoglsUcs Co-ordinator 
Telephone No, 580·251-4566 
Fax No. 580-251-4058 

IN WITNESS WHEREOF, the parties hereto have caused this Agraamanl to be executed by !heir respective duly aulhorizad officer as or · 
lha day and year nrst obove written. 

By:. __ #---------~~----~--~------
Name: "-Pa.,.Jt-/ G-. V-e.. Jr. 
Till .. : liAttl'l.tUiCA' .. tJ.f'J?ilJ GriL1tde..-

ChrJm 1 Ut. I {C-Pj, L..-1- (!_; 

3 e 1\..?Arct. I ftt.1~+ne.-r 
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;rande chemical kMILCAR NET LEASING AGREEMENT 

STATE OF TEXAS 

. COUNTY OF HIDALGO 

On this J;3 day or r; I . 2004, before me personally appeared Paul G. Veale, Jr .• lome personally known, who being 
dulyswom, says thalhe Is the ManagerofRI GRANDE CHEMICAL{GP), LLC, the General Partner of RIO GRANDE CHEMICAL, LTD., and affirmed thai 
said lnstrumenJ was signed on behalf of said limited partnership, and he acknowledged that the execuUon or the foregoing Instrument was the free act and deed 
of said limited partnership. · 

[NOTARIAL SEAL] 

Initial: • 
1 ~rl} .'!I- F 

& tVC;::c/l Jl /Vn1.V.V 
Nolary Public- Stale ofT~ 
My Commission Expires: 

My Commission Expires: 

oooomv THOMAS 
MY coMMISSION EXPIRES 

Oclobor 13,2004 
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EXI!Ill!T A 

Rider No. 14 

t<ltler No. I.J TO RAILCAR NET LEASING AGR!CEr>HCNT (the "AGREEMENT") llETWEEN RIO GRANDE CHEMICAL, LTD. 
["HGC"J MID HALLillURTON !eNERGY SIW.VICES, INC. DATED Al'RIL I, 2004. 

DATE 01' RIDER: 

NUMBER OF CAitS AND CAR TYPE: 

CAR lviARKS AND NUMBERS: 

DELIVERY: 

LEASE TEI<tvllNATION DATE: 

PAYMENT FREQUENCY: 

RENT PAYMENT: 

MAINTENANCE: 

AD VALOREM TAX!oS: 

INSURANCE: 

PA i'MENT INSTRUCTIONS: 

CASUALTY VALUIO: 

I'ERMISSII3LE COIVItviODITIES/SERVICE: 

RESTRICTIONS ON USE: 

DELIVtmY LOCATION: 

RETU!<N LOCATION: 

CAR CLioANING: 

JulyS, 2013 

l'orry-Ninc (49) AAR Car Type Cl12, 3260 c.r. capacity, 1998Trinity built, 286 GRL, two 
pocket covered hoppcrrai!cnrs with gravity unlondinggntcs nnd 30" round centerline loading 
hntchcs 

Sec attached Exhibit E 

July/August 20 I J, subject <a delays beyond the control of ROC 

July Jl, 2018 

Monthly in Advance 

$460.00 Per Car Per Month, U.S. funds, Triple Net 

Lessee responsibility 

Lessee responsibility 

Lessee shallmuintuin nil insurnncc pursunnt to Section 20 the Agreement. 

Bunk Wire Transfer As Per Exhibit D 

Per atlachcd Schedule Exhibit C. 

Silica sand 

SiUca sand trnnsportntion in U.S. A. and Cnnadn 

FrcightCar Rail Services repnir shops in Clinton, IN and Grand Islam!, NE with RGC 
delivering the Cars to the UP inlerchnnge at Chicago, IL, or other local ion mutually agreed 
upon in wriling between RGC and Lessee. 

UP or BNSr scrvctllocalion or other location to be designated by ROC 

Curs identified in this rider shall lmvc all commodity residue removed from interior nml 
exterior, and in addition, each cur shall be completely cleaned prior to rctum to ROC, in 
accordance with Article 14 of the Agreement. 

<~·rt.. 
Agrcc<l this _o_ day or July 20 I J by nnd between RIO ORANDG CHEMICAL, LTD. and HALLIBURTON ENERGY SGRVICES, INC. 

RIO GRANDE CHEMICAL, L'I'D. HALLIBURTON ENERGY SERVICES. INC. 
by Rio Gntndc LLC. its G91crnll'nrtner 

By: By: 

Nu.mc: Name; 



leX HI HIT A (Conllnuc<l) 

S'rATE 01' TEXAS 

COUNTY OF HIDALGO 

---Onrhis day of J 11. /VI ,2013,bcforcmcpcrsonallya!>i>Carcd Paul 0. Veale, Jr., to me personally known, 
rh:rt he is tile Manager oi'RI~f GRANDE CHEMICAL (GP), LLC, the General Partner of RIO GRANDE CHEMICAL, 
instrument was on bthalf of said limited partnership, and he acknowledged that the execution of the foregoing 

instrument was the rrcc act and deed of said par1ncrship. 

Notary Public · State of tycxas 

My Commission Expires: 

[NOTARIAL Sf!AL] 
My Commission Expires: 

/ 

initial: 



<..H:scribctl below~ 

IrXHIIHT ll 

Clc:RT1111CAT!C Oll t\CCEPTANCg 

roorcscmau•cc or HALL113URTON ENERGY SE!<VICES. iNC. lor the purpose of inspcctin!l an~ 
I, 2004 between RIO GRANDE CHEMICAL, LTD. 

capacity, I uo hereby certify that in respect of the Cars 

! . ::nch Cur has been !nsp:.:;;tcd and is In gotxi order. 

2. 
hereby aLc<.:ptcd by 

TYPE OF EQUll'MENT: 

DATE OF ACCEPTANCE: 

NUMBER OF CARS: 

CAR NUMBERS: 

Darco: 

initial: 

dctcrmit:ation :hut each Car is in good order and in \:ompliancc with all npplicablc spccific:.ttionst each 
ENERGY SEit VICES, INC. for nil purposes of the Agreement. 

Authorized Rcprcsentntivc of HALLIBURTON ENERGY SERVICES, INC. 

:s 
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t~XllltliTC 

Ct\SU1\LTY LOSS SCll!WULll: 

Cars ltlcnrificd in Rider No. 14 

Ai\1\ Rule l07 
fOr tht: spc:.:l fie n..:nt puynwnt 

1 100.00% 2 100.00% 3 100.00% 4 100.00% 5 100.00% 6 100.00% 

7 98.52% 6 98.52% 9 98.52% 10 98.52% 11 96.52% 12 98.52% 

13 97.26% 14 97.26% 15 97.26% 16 9"(.26% 17 97.26% 16 97.26% 

19 95.99% 20 95.99% 21 95.99% 22 95.99% 23 95.99% 24 95.99% 

25 94.73% 26 94.73% 27 94.73% 28 94.73% 29 94.73% 30 94.73% 

31 93.46% 32 93.46% 33 93.46% 34 93.46% 35 93.46% 36 93.46% 

37 92.20% 38 92.20% 39 92.20% 40 92.20% 41 92.20% 42 92.20% 

43 90.93% 44 90.93% 45 90.93% 46 90.93% 47 90.93% 48 90.93% 

49 89.67% 50 89.67% 51 89.67% 52 89.67% 53 89.67% 54 89.67% 

55 88.40% 56 88.40% 57 88.40% 58 88.40% 59 88.40% 60 88.40% 

61 87.14% 62 87.14% 63 87.14% 64 87.14% 65 87.14% 66 87.14% 

67 85.87% 68 85.87% 69 85.87% 70 85.87% 71 85.87% 72 85.87% 

73 84.61% '14 84.61% 75 84.61% 76 84 61% 77 84.61% 78 84.61% 

79 83.34% 80 83.34% B1 83.34% 82 83.34% 83 83.34% 84 63.34% 

Initial: 



BANK: 

llANK'S ABA NUtv!BER: 

ACCOUNT NAME: 

ACCOUNT NUMBER: 

EXHIBIT D 

llt\NK WIRE TRANSFER !NSTI\UCT!ONS 

For Transfer of Funtls to RIO GRANDE CHEMICAL, LTD. 

B!3VA COMPASS BANK 
P. 0. llox 4797 
McAllen, Texas 7R502 
Telephone: 1-800-COMPASS (266-7277) 

f 13010547 

Rio GrnnJc Chemical, Ltd. 
P. 0. Box 6V 
McAllen, TX 78505 

251528170(> 

tryon have any questions. please contnct RIO GRANDE CHEMICAL at (956) 686-2211. 

!nit I at 



EXHIBIT E 
{as amended -Ia include deslgnalcd car numbers) 

CAR MARKS AND NUMBERS 

49 cars from the RGCX 982- l 082 series 

RGCX 984 RGCX !039 

RGCX 991 RGCX 1040 

RGCX 992 RGCX 1041 

RGCX 996 RGCX 1044 

RGCX 997 RGCX 1047 

RGCX 998 RGCX 1048 

RGCX 999 RGCX 1049 

RGCX 1000 RGCX 1050 

RGCX 1003 RGCX 1052 

RGCX 1009 RGCX 1053 

RGCX 1010 RGCX 1054 

RGCX lOll RGCX 1055 

RGCX 1013 RGCX 1056 

RGCX 1015 RGCX 1051 

RGCX 1016 RGCX 1059 

RGCX 1017 RGCX 1062 

RGCX 1018 RGCX 1063 

RGCX 1025 RGCX 1065 

RGCX 1027 RGCX 1067 

RGCX 1031 RGCX 1071 

RGCX 1033 RGCX 1075 

RGCX 1034 RGCX 1078 

RGCX RGCX 1079 

RGCX 1036 RGCX 1081 

RGCX 1037 


