
October 10, 2013 

Via Federal Express Overnight 

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 

Caro!eena Hardee 

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. 101

h Street 
McAllen, Texas 78501 

A description of the equipment covered by the document follows: 

1 1. Fifty (50) Covered Hopper Railcars, car mark and numbers RGCX 1592 to RGCX 
1641, as more particularly described in Railcar Net Leasing Agreement, dated February 
25, 1997 with Exhibit E of Rider No. 7 dated June 13, 2013, by and between Rio Grande 
Chemical, Ltd., a limited partnership known as Grande 

Company) {Lessor) and Cement , a Pennsylvania corporation 

A fee of Forty Four and No/1 00 Dollars ($44.00) is enclosed. Please return the original and any 
extra, file-stamped copies not needed by the Commission for recordation to Caro!eene Hardee 
at 112 East Pecan Street Suite 1800, San Antonio, Texas 78205-1521 
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A short summary of the document to appear in the index follows: 

Yours truly, 

"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 fifty (50) Covered Hopper Railcars, 
car mark and numbers RGCX 1592 to RGCX 1641 

Caroleene 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 _Jj_, 2013, I personally compared the copy of the 
Assignment of Leases and 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~) ____ ._._.._.--, 
....... 

.•:.Q,'IP(lll:•. 
·.r.Y';···~· ; :*·~ ~ ·•· ·*· . . ·~· ·~::--·~.-· ··~-Of~*' ······· 

JeMY Renee Swonke 
Public, State ol Texas 

My Expires 
29,2017 

Exhibit A Assignment of Leases and Rents and Other Income effective September 18, 2013 

4903009.1 



ASSIG.'\MENT OF LE:\St~S A.'\0 RENTS 
:\.'\0 OTHER INCO\IE 

THIS ASSIGNMENT is made effective this of September, 
2013. by RIO GRA.'\I>E CIIE:\HC\L, LTI>., a Texas limited partnership \"=~"-= 
whose address is 90 I Lindberg, McAllen, I\:xas 7850 L to COMPASS BA.'\K, an Alabama 
corporation ("Lender"), whose address is 3900 N. I Street, Floor, :V1cAilen, Texas 7850 I. 

WIIEREAS. Borrmver is the owner of that eertain personal property described in~"--'-'-''-'-'--"-'~ 

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

WIIEREAS, Borrower has executed that certain promissory note (as the same may he moditied, 
extended, renewed, rearranged, replaced or increased from time to time, herein collectively 
called the "Note") dated November 21.2011, in the principal sum of One Million Four Hundred 
Eighty Two Thousand Six Hundred Ninety Seven and 161100 Dollars ($1 ,482.697.16) payable to 
the order of Lender, which Note is secured by a Security Agreement (the "Securitv 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 Borrmver 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 thereof); 

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

WHEREAS, Borrower has entered into a new lease of the Property more particularly described 
111 attached hereto and incorporated herein by this reference (the "Lease"); 

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

I. 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: 

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

1.2. Any and all guarantees of the lessee's obi igations under said leases; and 

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

(all such leases, guarantees, contract rights, henetits. and other property and property interests 
hereinafter referred to as the" 



' Borrower represents. warrants. and cm enants that it nmv is the 
absolute owner of the Leases. with 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 

and ha\e not been modified or amended. except as stated herein; that there is no 
outstanding or pledge thereof or 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 
defaults under the terms thereof on the part of any party thereto; and that, except as othenvise 
expressly set forth in the Lea:>es, no rents. income, or profits payable thereunder have been or 
will be hereafter anticipated, discounted. released, waiwd, compromised, or othenvise 
discharged without Lender's prior written consent, such consent not to be unreasonably withheld, 
delayed, conditioned or denied. Borrower also represents, warrants. and covenants that, except 
as otherwise disclosed to Lender, all lessees under the Leases are paying rent on fully executed 
Leases. 

3. Borrower shalL at Borrmver's sole cost and expense, 
appear in and defend any action or proceeding arising under, growing out of, 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 
otherwise, 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 performance 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 reletting. 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 have been a default by Borrower 
the payment or of any contained secured or referred to in the 

Loan Instruments that has continued any notice or cure (a 

Borrower shall have a license license shall terminate and without 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 Borrower shall be applied first to the payment of principal and interest 
and all other sums due and payable hereunder and under the Loan Instruments. LJpon the 



revocation of such license, all rents. issues and profits shall he paid directly to Lender and not 
through Borrov,cr, all without the necessity of any further action by Lender, including, without 
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 Borrower, without any obligation of such 
lessees to determine whether a Default has in fact occurred and regardless of whether Lender has 
taken possession of any portion of the Property, and the lesset::s 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 Borrower 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 without suit and applying the same, less expenses of collection, 
to any of the obligations 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 he 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 \vhich 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 he exercised independently of or concurrently with any of said remedies. 
Nothing in the foregoing shall he 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 protits under any such Lease. 

6. :\uthorization 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 protits 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. 

Prior to Lender's actual taking possession of the 
this shall not operate to place 

control, care, management, or repair of such 
construed to bind Lender at any time to the 

npr·tr"'''"m, .. , tlf any of the terms or contained in any Lease. Borrower agrees to 
and h(1!d Lender harmless of and from any and all liabilities. expenses, 

or damages which Lender may incur under any Lease, or by reason of this Assignment. 

8. Borrower to Perform and Enforce Leases. Borrower shall perform, both before and after 
any revocation by Lender of the license contained in Section 7 hereof, 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 

l L 



to Lender of any notice of dd~!Ult 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 
available to Borrower against the lessee then:under in the event of any default by such lessee. 

9. BorrO\ver 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 or any subletting 
thereunder. without the prior written consent of Lender. which consent shall not be unreasonably 
\Vithheld. 

I 0. In the event Borrower shall fail to make any payment or to 
perform any act required of Borrower under the terms hereo( 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 hereof, including specifically, without 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. 

I I. 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 ~:ovenant 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 all of Borrower's 
and interest in any or all Leases (to the extent of the interests therein conferred upon 
the terms to any holder owner of the Note or other Loan 

or to any person who shall acquire title to the Property t!.Jreclosure 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. 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 Agreement 



shall operate as a r~.?lease hereof only with respect to that portion of the Property thereby released 
from said Security Agreement, the term "Property" as used herein deemed thereafter to 
refer only to 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 owners 
of such remaining portion of the Property. Notwithstanding anything to the contrary contained 
herein, if. in the event of a foreclosure of the Security Agreement, less than the full amount then 
owing 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 ;;ale and shall continue to 
secure any and all amounts ovving under the Note. 

15. All notices or other communications required or permitted to be given pursuant 
to this Assignment shall be in writing 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: 

16. 

Lender: 

Compass Bank 
3900 N. I Ot11 Street, 2"d Floor 
McAllen, Texas 7R501 
Attn: Cara Turn 

With a copy to: 

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

Rio Grande Chemical, Ltd. 
90 I Lindberg 
McAllen, Texas 78501 
Attn: Paul G. Veale, Jr. 

The affidavit of any officer of Lender that any 
part of the indebtedness secured remams shall constitute conclusive evidence of 
the val and force of this and any person may and 

upon such anidavit. 

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. Binding Effect. 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. 



19. If any provision under this Assignment shall he invalid, illegal, or 
unenforceable. it shall not affect or impair the \alidity. legality and enforceability of any other 

of this Assignment. 

20. Amendment This Assignment may not be amended, modified, or changed, nor shall any 
\vaiver of any rrm ision hereof be effective. except only by an instrument in writing :->igned by the 
party against \v hom enforcement of any waiver, amendment, change, modification, or discharge 
is sought. 

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

22. Governing Law. This Assignment shall be governed by and construed m accordance 
with the laws of the United States and of the State ofTexas. 

23. No Construction Against Preparer. This Assignment has been prepared by Lender and 
its professional 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 he interpreted in favor of either 
Lender or Borrower or against either Lender or Borrower merely because of their efforts in 
preparing it. 

[S'ignaturcs Appear on the Fol/oning Pag1..} 



IN WITNESS WHEREOF. Borrower has executed this Assignment of Leases and Rents 
and Other Incnme nn the date first above written. 

Lender: 

COMPASS BA;'IOK, an Alabama banking 
corporation 

Borrower: 

RIO GRA:\DE CHE:\IICAL, LTD., 
a Texas limited partnership 

By: Rio Grande Chemical (GP), L.LC., 
a Texas limited liability company, its 
general part ' 

Title: Manager 

[AcknoHJcdgmcnts ;1ppcar on Fo!!oning Page] 



THE STATE OF TEXAS 

This instrument \Vas acknmvlcdged bdixe me this of September, 2013, by Paul G. 
•er of Rio Grande Chemical (GP), LL.C.. as the general partner of Rio Grande 

limited partnership, on behalf of said limited partnership. 

TilE STATE OF TEXAS 

J fAITH RENEE OELBOSQIJE 
Notary Public 

STATE Of TEXAS 
Mv Comm. Exp. May 25. 2015 

DOROTHY THOMAS 
MY COMMISSION EXPIRES 

October 15, 2016 

of September, 2013, by 
an Alabama banking corporation, 



EXHIBIT ''A" 

Properh Descriptions 

I. Fifty {50) Cmcred Hopper Railcars, car mark and numbers RGCX 1592 to RGCX 1641, 
as more particularly described in Railcar Net Leasing Agreement, dated February 
1997 with Exhibit E of Rider No. 7 dated June 13, 2013, by and between Rio Grande 
Chemical, Ltd., a Texas limited partnership (formerly kno\vn as Rio Grande Chemical 
Sales Company) (Lessor) and Essroc Cement Corp., a Pennsylvania corporation 
(Lessee). 



EXIIIBIT "B" 

Description of Existing Leases 

~~~· Railcar Net Leasing Agreement, dated February 25, I 1)97 with Exhibit E-Rider No. 7 
hereto as Schedule B-1) (but only as it applies to the 50 railcars marked RGCX 1592 to 

RGCX 1641 ), by ami between Rio Grande ChemicaL Ltd., a Texas limited partnership (formerly 
knm\n as Rio Grande Chemical Sales Company) (Lessor) and Essroc Cement Corp., a 

(Lessee),and proceeds thereof (including, but not limited to, any 
rene\\als, 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 



RAILCAR NgT Ll~Asg AClUmMgNT 

This AGREEMENT, dat~d l'cbmary 25, 1997, by and between RIO GRANDE CHEMICAL SALES Cotv!l'ANY. a Tcxm: corporation having an ol11cc at 901 
I .indb-.:rg. :VIcAil-.:n. Texas 78502 (hcrcinallcr called "ROC") ami ESSROC CEMENT COR!'., a Pennsylvania corporation having an ollicll at Hwy 1131, S~lkrsburg, Indiana 
·17172 (hcNin ailcr called ''L.,sscc"). 

W I T N lUi S I~ T ll: 

I. nal!c:ws Cuvcrctl hy Agrccmcnl. ROC agrees to lhmish and lease to Lllsscc. and Lcss.:c agrees to accept ami usc, upon the tcnns and conditions scl lorth hcrdn. 
the eMs rkscribcd on the ridcr(s) aUached hereto. ami such additional riders as may be added hereto n·omtimulo timll by agreement orth\l pat1i~s. nml any ami all <llhcr cars 
d.:livorcd to ami accepted by Lessee (collcetiwly calkd tho "Cam"). Each rider shall h1.1 in the l'onn oi'Exhibit A altnchcd hereto and shall setlorth a tkscription ol'tlh: Cars. the 
ntlluhcroi'Can; of each type. tllcspccilic Car 11\nrks and numbers as r~gistcrcd with the 1\ssocintion or American Railroads ("AAR"). lhll period lhr which the Cars will b..: kasctl 
(the 'Tcnn"). il1c n:ntal clwrgc pcr-<.~lr·pcr-pcriml. lh<l specific commodity or freight to be carried therein. any spccilic restrictions on usc, til.: delivery location. the rctum location 
amlulhcr pct1inenl inlonnationlhat may lw desired hy hoth pm1ics. All Cars leased pursu;m( to such ritkr(s), or otherwis.:: <I\! livered to nml accoptod by Lessee. '"'"ami shall he 
suhjoctlo I he tonns and conditions ol'this agreement and any riders bordo. This agreement and any and all riders hereto an.l herein colleetiwly called th<l "Agreement," 

2. Dclh·cr)', lliSflCCtlnn and Acceptance. RGC ;~grccs to dclivcr the C;~rs to Lessee at the point(s) in the Unitod Slates designated in the applicable rider hcrclo or ;ts 
GU1ctwise mulllnlly agreod to in writing by ROC nnd Lcsseo. RGC shall haw no liability or obligation to Lessco for nny d<llny in delivery resulting !rom en uses beyond ROC's 
control. loach oftllc Cars shall he subject to an inspection by Lessee upon d~livery. The condition ol'cach Car will b" cvidcncctl by ,;omplction or an inspection mttl acc..:plnu,;..: 
1\;nn in tJte limn ofl\xhihit 13 a!ladtcd hereto. Lessee agrees to accept each such Car on such dclivcty tlnte or to immediately notil)• RGC oi'thc natttrc and extent of any material 
dd~ct tit: II c:~us.:s any Car to IJc rc .. sonahly deemed by the Lessee ns \Hll!CC\!ptablc for usc by Lessee. Execution by Lessee oi' any inspection and acceptnncc l'ornt showing a Car 
t<l h~ ii·cc or mntctial dcl~cls shall con.,titute ;tcccplnncc thercorhy Lessee. lrno such inspection nnd acccptnncc fonn shall have b\!cn so c.xccut..:d. then the lo,.ding of any Car 
"' <klivcrcd, lhc placin!l or such Car into intcrchangc service by the Lessee m· nt its dircction. or the ildlure by Lesscc to report any material dclccl in a c;tr within tcn (I 0) calcmlar 
days ol'tletivcty, shall he deemed to constitute m:ccplance Otcreofby Lessee ns of the dtlle of dclivety. II' Lessee is unnblu lo accept delivcty ofn Cur or to inspect such Car because 
ol'tltt: inability o!'Lc·sscc's plant or loading litcility to accept such Car. lor wlmtewr reason. nny storage m· other charges incurred in connect inn with such Car shall he lor Lessee's 
aceotmt. 

.\. l'nynwnt ur Rent, l.c·sscc's ublignlion to pay ROC rent and any other nmounts ruquircd under this Agr\!emcnl or any rider hereto lor any Car shall conuncnc~ on th" 
dale or acceptance hy Lessee of such C:rr and shall contimtc in nil ewnts until the end ol'thc Tcnn !'or such Car as set l'mih in the applicahl\! rider hcrcto. or until the obligation 
tu pay the same shall be tktemtincd pursunnt to pamgnrplls 8 or 22 hereof: nnd. in any case. until the Cnrs lmvc been rctumctltolhc possession or ROC pursuantlo. nntl in the 
cundilion required hy. pamgnrphs I() and 14 h.:reol: l..:ssce agrees to pay rent and other amounts tlu" in nccordance with ill\! terms oftllis Agreement ami any rider hereto. l.csscc 
shall ta>t be cntitbl to any ahalcntcnt or reduction <>1: or set oil' against. r\!nt or any other amounts paya!JI~ her~und<!r including, but not limited to, abat~mcnls. reductions or sot 
ollx arising li·om any claints or l.ossoc against RGC, under this 1\gr\!ement or nll)otwisc. or against any other party. Such ammmts shall bo paid In ROC in United i:ltatcs i'nnds. 
mmttltly in advance on the lirsl day or each month. and shall b" prorated lor :my period lill' any Car that is le,tscd !or less thnn a lit !I calendar month. Such paymenls shall he 
remitted to RGC hy (i) wire tnut>fer in accordance with instructions indicated on the applicahlc rider or (ii) by cct1i!icd check, cnshicrs chccl; or otherwise immediately available 
!\mel' payable to RGC via cxpross puree! courier. ir applicahlc, to: RIO 0 RAN DE CH E!vlfCAL SALES COM I' ANY. 901 Lindberg. 1\·lcAllcn, Texas 78502. or lo such other 
adtlrcss as ROC shallii·om time to lime direct in writing. 

wl. Usc uJ'Car-s. Exct.:pt m> otherwise sl!t !Orth hcrdn. Less\!~! ngrcl!s (i) to usc I he Cnrs exclusivdy in ils own sl.!rvicl!, c.~ccplns part ofnonnal interchange s\!rvicc o!' as 
hcrcinallor provided: (ii) to usc the Can; only to cany th<! commodities described in the rider rdating lo such Curs; (iii) to usc the Cars in accordance wilh all laws and with industry 
stand:trds and in accordance with the ruks and regulations of the U.S. Dcpnrtnwnt oJ'Tnmsportntion ("DOT"), AAR and the Federal Railroad Administration ("FRJ\'') or any 
su,wssnr organizatiotts and Ute cmrcspomling laws, regulations nntl rules in Ioree in !vlcxico, Cll!laua or lhc United States; (iv) to ensure lhnt none ol'lhc Cars is loaded in excess 
oi'thc load limit stenciled on each ol'the Carw. anti (v) that none oi'the Cars shall he shipped beyond Jhc !Joumlarics of'! he United Stale•. C:m:<d:t or 1\·lcxic<>. <xccpt "ilh <he prior 
written c'ol!scnl ol' RUC: and (vi) not lo exceed Twcnly-Sewl! Thousand {27,000) miles (loaded and empty) innny cnl\!ndur year except as provided ill Article') hcrcol: 
l'mthcnnorc. L,-,;.,cc shall he soldy n:spotmible :Uld pay any :u1tl all dul ics. trnnsmillal fees, customs brol,crs clmrgcs or ot!Nr fees of' any sot1 relating to the ponnancnl or temporary 
impottation or "~ltottatitm oJ'thc Cars between the United States and h·lexico and I he United Stales and Cnnadn, and (vii) that Ute C;~rs shall be used not less thnn 5!•;;, (lifly-on.: 
p~r cent) in st!rvicu within the United Statl.!s of Am¢rica, d\!lcnnin\!cl on an immml basis. 

5. Rcctml nfMtl\'cmcnls. I.>.'S.>~e. directly or through and npprovcd suhksscc, agrcc.s to keep accurate anti timely records pertaining to the movements of the Cars. ami. 
upon the rc'lucst <lf ROC. fi·om time to time. to promptly provid~ to ROC. subject to any applicable Sen•icc Transpot1alion 13onnl ("STB") restrictions on release ol' such 
inibnnntion, complclc reports orthc Car movcnhlnts, including but no! limited to dates received. loaded and shipped, commodity or fi·cighl londed, destination. and all other Car 
mtw..:ml.!'n! in!Otmation nr documents which L¢5MI.!¢ may originate or rec!.!iVI.! Ji·om railroad companil!s or nther soun:cs: which ROC may reasonably n.:qw:sL 

F<!dt!r:Il income taxes il$$\!NSI.!d ngainst it ror any 1\.mlat t:!INU<ilty payment 1\:t:~Jivc-d 
liability for ail license f~cs. assl:ssml.!nts. and !'ales. ust!. property, cxd~c. 

any govcmmcntal body or ur 
no!~>csSion. use. rclum, or other 
value added tax relating ltl the importntion ,,fthc C:nrs and/or value added 

las relating to Ul~ r.:ntnl pa)menl,, income taxei< on non-residents taxes {withholding or othcnvisl!), including hut not limited tu any ad valorem 
I:JX~.-; impet;l.!d in Canada or !vk:dcu, or any uth.::r fOreign country~ or any stale or province thereof: or ;my govcnnnl.!nfal or administrntiv~ subdivision ih~rt.!ol: and any 

lease. usc~ gros.-: r~JccipL~.Ih chis\!orsinglcc business wxcs, nnd (ii)any aud all other chnrgt!s.liccns\! li.!cs. assessments. lint.:s. Ievie!{. imposls. dutics.lransmiHaiJi:cs. cttslonm 
i>n>kcr·s dtnrgc'S.larills, custom' duties. switching charges. mileage equalization charges. empty movcmcut charges. track slorngc, dclcntion nr demurrage chnrgcs including any 

Initial: 
ROC Lessee 
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1alu~ added or olhcr la\cs relating 10 such charges or 1;,cs arising lrom change in law or otherwise. including pcHallics and inh:rcslthcrcon. !.:vied c1r imposed hy any tlomcstic· 
1\.:dcral. slate or local govcnnncn! or laxing rnilrond or other agency. imposed upon. or with rc!ipcctlo. either the Cars. lite l.csscc or RtiC in 
with tltis ;\grccn:cnL Lessee slwll be tt!l<kr no lo pay any such taxes or oth.:r so long as Lessee is contesting in good and hy lct;al 

JHll;;c.:dings imlh>silicm o!'sud1 ia.ws vr other charg,;s and the nonpayn1cnt thcrcor docs nul or will no!, !he rca>:onahlc opinion or ltUC. adversdy ;t!l~ct any propcny or 
rights of RGC hcrcumkr in or lu lh~ rent or other sums payable under the Agreement or in or to any Car. or diminish th0 valu;: thcrcol: For the purpose of'! hi.~ paragraph the 
milromi mileage ;mdjtmction be prima i:>Cic evidence ol'thc !lJC!s reported therein. Lessee agrees to promptly reimbmsc ROC lor any of(hc lor~going paid hy RGC. 
within ten (I 0) cakndar days wri!len request hy ROC. Any !i:cs. ta'\cs or other lawlitl charges paid hy ROC uponlllilure of Lcs.~cc to make such payments shall at Lessor's 
nptionlx:comc immediately due lrum Lessee to ROC. 

7. Maintcmmcc a1HI Rcpah· ofC::ws. During the Tenn. Lessee ~hall. unkss ROC shall otherwise consent in writing: (a) nl irn sole c.x~nsc. service. repair. overhaul 
;md maintain the C:rrs in tl1c snmccomlition ;L~ wh.:n received. ordilwry wear and tear excepted. in good operating order. consistent with pmden! induslty practice (hut. in no event 
less I han the same extent to which Lessee maintains oth.:r similar Cars in the prudent management or its assets and proper! ius) and in compliance with all applicn!Jic laws. 
nrdintlHi,.\."S, regulations. am! t:onditions or ail immrnnc~ polici~s rl.!quir!.!d to hu mainlaincd hy L¢;;,.;1.!1! und.::r the Agn:cml.!nlnnd ntl numuttfs. orders. rl.!comm(!tH.Jations. instrw:tions 
atld otllcr millen ;cs lo U1c repair and maitHcnmtcc or such Cam issued at any time by lite wndor amllor manulhcturcr thcrcnl: (u) maintain conspicuously on tile Cars 
such labels, pial~. ROC may rc:asonal)ly require, stating lhnt ROC is owtJcr of! h.: Cars: (c) 1\tmisb lo RGC such inlomm!ion the condition. 
h:alion. !ISO nntJ opcmtion ol'ihc Can< as may request: (d) ifnny Car docs no! comply with the rcquircmcuLq ol'this Agreement Lessee shall. within tltirt;• cakmlitr days 
ctl'wrillcnnnticc ii·om RGC. bring such Car into cnmpliancc: (c) not usc any Car. nor allow !he same lo I:Jc used. lor any unlawHrl poqHJSc. lor the transport ol: nor in connection 
wiUt any explosivc.lm71rnluus,loxk dangerous orcnvironmcn!ally lhrenlening wash: material or mailer or any prorerly or malcrinl !hal would subject RGC lo any liability tmckr 
.lltV stale c1r l'cdcrnl statu!.: or regulation pertaining to I he production. lranspoti, storage. disposal or discharge of explosive, hazardous. toxic:. dangcmus or environmentally 
tlucakning w;,stc, m;,tcri;,lor mailer: (I) il willm;,intainor cause to b~ m;,inlaincd all records. logs. rcrmis and ctmlplian<:e ccrtilkatcs relating tolhc c:trc. usc nntlmninlcnance 
,;flhc Cat~ ;,ml sliall make such twords available lor itcspct:lion at ROC's reasonable requcm and shalhlclivcr such records to II.GC upon the rctum nrthc Cars pursuant to Section 
1·1 hcrcot: (g) it shalllllaintain and service the Cars so thai the C:ar.s at all limes comply with the applicable interchange standards sell or the Cars hy the ;\i\R nr any successor 
thereto. and all dmnngcd or broken pmis will be repaired promp!ly according to i\AR spccilications and proccdtH'cs. (h) all exterior sides will bu Ire.: ol'rusl and ccmosion and 
will he painted according ttl a standard paint scheme. lrcc oi' any and all adwrtising and notices other than receiving nmnbcr and l.essec's corpor:lle identilic:atiun. ami (i) nwl;e 
no :tdditions. alterations. ltJOdi!k:llions or improwmcnts (coll~ctivcly. "Improvements") to any Car I hat ar~ not readily removable without causing m:Hcrial damage to such Car 
nr whkh will cause the value. utility or usclitllifc of' such item or such C:u· to materially decline. I r any such Improvement is made and cannot be removed wilhout causing material 
damage ur decline in value. utility or uscfitlli!i: (n "Non-Severable Improvement"). then Lessee wntT:m!.q that such Nmt-Scvcrablc Improvement shall immediately become ROC's 
properly upon bdng installed and shnll he free :md dear ol' all liens :md cncumltranccs and shall become subjcc:t to all of I he lcnns and condition~< or the ;\grcemcnt. Any 
Improvements will not cause any ol'lhe Cars to become "limited usc prnpet1y'' (within the meaning or Rev. !'roc. 76-30). All such Improvements thnt arc no! Nmt·gcvcrabl.: 
ltnpmvcmenLsshall be rcmowd hy l.c.."<.lec priorto tl1c rdum ol'!hc item oi'Cars hereunder or such lmprowments simi! also becom.o th.: sole and ahsolulc rropcrty or ROC without 
any litrlhet' payment by II.OC to Lessee and shall h~ ii·ce and dear ofnillicns and cncumhranccs whatsoever. Lcssetl shall repair all d:unage to any Car caused by the removal 
uJ'any lmJ!I'lli'C!llent so as tu reston: such Car to the sanlc conditionwhid1 existed prior to iL• ins!;tllation and as re'1uircd by !hi~< Agreement. 

X. Casually. In the event any Car is im:paraUiy damaged or destroyed or is out of service due to I he loss of damngc to or condition or the Car ror more thnn sixty (GO) 
dn)'S. l.csscc shall pay to ROC. (i) on the next following rent payment date. or (ii) when the cotTesponding insurance payment has been received. whichever is later. ;ts amount 
equal to the greater ol'(i) casualty value of such C:u'S '"'set forth in tl1e Casualty Loss Schedule attached to I he aplllicahle rider hereto. and (ii) that anmunt that would he cnlculated 
'1'->lllning that Rule I 07 oi'llle At\R. or any succ.:R>or ntlc adopted hy the At\R or :my successor organization. in clli:ct as or I he date such car is removed ii·om service. is applic:li>lc. 
Rcll! in respect to any such Car will continue unlil nil amounts du~ and pnyai:Jlc to ROC in respect of such Car arc received by ROC. Without limiting the ohligation ol'l.~xscc 
"'pay in lid! the amount required hy the lirst sentence orthis paragraph 9, ROC shall have the right. hut shall not ht! ohligntcd. to substitute lor any such Car another car oi'the 
same t~11e and capacity and the rent in respect to such substituted Car shall commence upon dclivety ol'such suhslitutcd C:u· to Lessee. This Agreement shall not tcnninale nor 
shall Ute rcspcclive ohligntillllS oi'Lcs.sce to RGC he otherwise alli:cted by reason oi'(i) any defect in or dumugc to. any orthl.l Curs lhnn any caus": (ii) the t:tldng or retjuisiliclning 
oi'U1e C:m< by condemnation or otherwise: (iii) U1e lttwlitl prohibition or Lessee's usc oi'thc Cars: or (iv) the inlcrlcrcncc with such usc hy any person. n!her than ROC. when !.esse.: 
is no! in dclintlt hereunder. the lbregoing or any present or 1\tittrc law to the conlr:try notwithstanding. To lhtJ extent permiHed hy applbthlc law. Lessee hereby waiws any and 
a II tighLs which it may now ha\•c or whidt at any lime hcrcallcr may he conl;,rrcd upon il. hy stntulc or otherwise. to lenni nate. cancel. quit or SII!Tcndcr the lease or any Car. cxcepl 
in :u.:l.'onlancl.! wilh the cxprc:.;~ knns ht!J\!ol: 

'). I£Xl'<'SS i\olilt•age. In !h.: event a car shalltrnwlmorc !hun 27.000 miles in a single year as cnlculatcd annually on the :mnivcrsmy dale of this Agreement. Lessee shall 
pay to I<CiC live ($.05) per mile. per car lor each mile in excess or the 27.000 miles for that year and each year during the tcnn or this ,\g.rccmcnt. 

I 0. C:w lntctim· Cat•t• :nul Maintcmllll'C, Lc.s.sec agrees that it will. at its own expense. mnintuin I he interior orthc Cars in a conditional kasl as gnc>tl as when deliwretl 
to and ai.'L\:ptcd hy 1-A:X'>!..!I!. ordinary wear and t\!lll' 1.!."\Ct!ph.:d. so long as such Wl.?nr and ti.!Hr is cau:-:cd hy ust..: lOr which such Car wns d!.!sign.:d. ill HI in any s:ns.;. fh:c ol'pcriOration 
lhmJcotmsion, erosion nrothcrtlamngc. Lessee will not make :UJy material change in the interior ui'any Car without the prior written consent or ll.OC. which consent shall spccil)' 
I he t\!lnm conditiotl' lor such C:w. In the cvcnl such consent is gt·an!ed. lite modilication or any interior in any Car is to he pcrfonncd hy ami a[ th..: sole expense and risk or l.cssce. 
tmlt:J.<s: otht!rwis~J spl.!cilkally pnwid.:tl for in th!.! appih:ahh: ritkr or in such consent. 

I i. i\·lodilicalinns to Ott·s. Lessee agrees tim! il willltOl!llnke any modilic:tlinns to :my ortlte Cars wilhoul lhe prior written const:nl or ROC. In the ewmlhat any 
~ov..:nmH.:nlal organization ovcrtih! operation. sali.!ty or usc of railroad ..:quipmcnt requires that nddilion. removal. mudilh:ation. 
r.::plac.:mcll! or matlc to any o!'llle Cars in tn quality tlt~m lot' in railroad interchange service (hcrcinaller 
;Ill ~uch fv!odificntimt'i. Any purl;.: or items whdh~r ;1s rcplw.:cm~ots or ndditions or fviodilh:ations~ shali h.: cu,nstdc:r.:d 
In vested in RGC 111 110 C<>Xl or expense In RGC. and >hall remain 1111 ant! not h.: removed lhmt the Cars upon !he return or the 
!o h:rminatiun. as porsuanf In paragraph l •I hi!rcol: 

12. Marldugs on Cat-s. Upon delivery to l..cliscc. Ute Cm1< will bear rcpot1ing marks nnd car mtmhcrs as detailed in the applicablu rider lo this Agreement and as registered 
with the ;\r\R.I.eJ<,ccshall ensure that the Cars remain so marked throughout the lcnn of'thil< Agreement. No lcllcring or marking of any kind shall he placed upon or removed 
l'mm any of the Cars hy Lc"'"" without prior written notice to ROC. except as directed by ROC or a11m:mdatcd um!ct• requirements ol'thc FRA. DOT. STB. ;\;\l~ or other 
govemmental ngpncy. In the event ol'any such applicahlc chang~. Lcsscl! will immediately noti(v ROC in writing prior to clli!cting such change. :mtl. irrequestcd lo do so hy RGC. 
1 .... ·.-:..-;t:l..! will Jilc a stall.!m~nt ol'ncwc~lr numhcrx oroth.:rwisu an";;mgc lOr Lh~.! 1\!~rccgistl'ation oflhl.! Cars as required hy any governmental or non-gov.:nunt.:ntal agency Ol' organization 
in cmlcr lo mainlainlhe e~istingrcgistralionoi'thu Cars nnd in order lo prutvet RGC's tillc nnd interest in and to the Car.s am! in nnd In the i\grccmunl. Any such allowed changes 
in or oi' lettering or marldngs nn a Car shall he pcrfbnned at the expense ol' l.usscc. 

IJ. its dc.signalcd agent shall have thu right. !rom time to lime, lo 
to assist ROC in perlonning :illy welt in.spcclion to lite cxlcnl 

the Cnrs and L¢!iSC¢'s records ami books with rt:spcct to th~ Cars nl any 
assistance docs nnl materially with 
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insp~dit\ll. inspect on; r~prcscnting IICiC. or an indcpcmknl inspcclor. in each case satisJ:1clory lo holh RGC and Lcsscc. shall be prcscnl at the inspcclion 
:md shall within a lime !i·mn the dale tlfsm:h ittspcction dct.:rminc and spccil)' in writing the agreed repairs or work. ir any. necessary to plat:c each Car in the comlition 
t\;quircd by Section 1·1. If any Car is dec!! ted not in the condition n:'luircd hy Section I •1. Lessee. at its cxpertsc nnd risk. shall as as possibk but in no nmrc than thirty 
(30) cakndar days thcrc;tlkrmal;e such repairs and pcrlonn such work as shall he flcccssary to pine.:: such Car in th<.J condition required Section 1·1. L~ssee will provide ROC 
willt notice when such Car has hccn repaired so as lo be in the condition required hy Section 14. 

14. Rchtm ofl'ars. Except :cs othctwisc :>d lot1h in thu applicable ducrwith 1\.'l<f~.:<.ilo any Car. upon !cnnin:llion of lite i\grccmcn! with rcspl!ct to any Cur. I ,cssce agrees. 
at its sole and risk. lo store such Car for such rl!:csonable period of time as RGC shall request. and. a! the Lessee's sole expense ami risk !o promptly redeliver such Car 
lo ROC Duties !'aid (DDP) at such interchange pnints within the continentalllnitcd States as RGC may reasonably specify. In the cvunllhal any Car simi I sulli:r a 
mqmlty o<:eti!W!lC>J during a stomgc period, Lc"e" shall pay to RGC the casually value lor such Car. as scllorlll in the Casualty Los.s Sch~dule a!tached lo the applkalllc ridor 
h~roto. as of I he las! tlay or tile Tenn. g;rch Car shall be subject to ROC's inspection and :rcccptnncc upon redelivery. Each Car simi! be in conlonmmcc with the applicable 
rcquircntc!:ls ot'lhc AAR am! FRA DOT or any successor nrganizatinns. ami shall he in at least as good condition as when delivered to Lessee. unlinnry wear and lear exc·eptctl. 
inclnding but not limited lo (i) having !\illy limdional and wimllwat.:r/commodily tight hatches. doors amJ ou!lc!s: (ii) being tree O·om all charge~ nnd liens which Less~.: j,; rcttoir~tl 
Ill disdmrg~ p!!t~wmt to panrgrnph 15 hereoE ami (iii} hein!; fi·c~ li'om all accumul:rtion or deposits. whether from commoditi<!.' trnnsportctl in or on the Curs while in the serviw 
ot'l.~'>.~cc orotltcnvi.<c. In mldition. Lessee shall at its own expense and risk. a! the sole discretion or ROC. remove any stnrctunrlmcmbcrs. hull; heads or any other load t:arrying 
"r con!:tining devices installed on ur at!nchcd to any of the Carl> hy Lessee, repair any damage caused by such removal. ami restore such Cars to the same conligunttion as when 
t>rigin:rlly delivered to Lessee. For each day any Car shall nol have been so rctumed to ROC. or lor each dny any Car so rctumcd is nol in such required condition. Lessee's 
ohlig<ttionto p<ty rent ami any other amounts under this Agr~ement or riders h~reto will continue beyond the tcnninalion date in nn amount equal to thll greater oi'(i) iL' th~n litir 
nmrke! rental It>!' snell Car a.s reasonably detcmtincd hy RGC or (ii) 125% ofthl! rental lor such Car indicated in the applicable rider, until Les.,c.; shall so return and/or repair 
or dean any such Car. or rcimbmsc ROC lor any expenses incurred in repairing or cfcmting any such Car. Fot· all purposes oJ'this Agreement no Car shall he deemed to haw 
h~cn returned to RGC's IH>S.~i.!S.">ion until all of Lcsst!t!'s ohligation.s herein pc1inining to such Car have hi!cn pcr!Onn¢d. 

15. Liens on the I~<JUipmcn!. Lessee shall pay or satisly and discharge :my nml all liens or charges which may he levied against or imposed upnn any Car. and ;my and 
all claim' which. il'nnpaitlmighl cott,tituh: or become n lien or a clmrgc upon any Car. cxccpllor any lien which {i) results !rom an nllinnaliw acl or ROC to creatu a lien. whit:h 
act is neither consented to by Lessc..: nor created in connection with a Delltull (ns hcrcinal\.:r dclincd). or (ii) resu!Ls Ji·01n clnims against ROC not related or eonncctl!d to the 
uwnct-ship. leasing. usc or opcrnlion oJ'nny of the Cars or its stntus :rs Jes.sor under this Agreement. Les.~ec shall not be required to pay or disdmrgc ;my such daims so long :ts 

it shall. in good lhith nnd hy arrropriatc legal pro<·eeding,, contest the vnliuily thercofin any reasonable mmmcr which will not. in the r~asonablc opinion of' RGC. :alwrsd)' nll;:cl 
or endanger Ute title or interest or ROC herein or in and to lht.! Cars. or diminish the value o!'lhe Cars. Lessee's obligations under this pnnrgnrph 15 shall survive the tennination 
nJ' !his i\gr~~mcnt. 

16. Limitations uu LcsSt·c's lnlc•·csl. Nn right. title or interest in any or the Cnrs shall wst in J.cssee by reason or this Agreement or by renson ol'the dclivcry to or usc 
hy l.cssce ofthe C:us. c.';ccpt ihu ri!lltt to us..: the Cars in accordnncc with the tenus orthis Agreement. Lesse..: shnll make no sublease. translcr. ns.,ignmcn! or pledge orits interest 
undl!r lhis :\grccml.!lll in and to thu Can: without RGCts prior writtl!n consl.!nL 

17. Lo's t>l'rH· J):uuagc to Commodities or Freight. ROC shall not h~ Jiabk for any loss or damage lo any commodity or Ji·eighl oJ'an)' kind. or any parlthercoi'.Joadcd 
llf shipp.:d in nr onlht.:: Cars. Lt:ss.zt: agrees to a;.;sumc r\!sponsihility l'or. nnd any liability arising li·om. any such loss or damage, and lltrthl.!r agree~ lo indcmnil)1 RGC against. 
and hold ROC hannl~s.s Ji·om claims tor any such Joss or damage. 

I X. ltulemuilkallon. L=e~ agrees to imlcmnil)' ami hold ROC hannl~ss Ji·om uml against any Joss. liability, claim. cost, dumage or expense (including attomcys' li:cs) 
arising out or or in connection wiUt ~10 po:<,cssion. lousing. subleasing. storage. usc or return of any Car Ji·om the dale of acceptance by Lessee to lit<.! dutc or n:tum nnd acceptance 
by RGC. c,;ccpting. however. ;my loss. liability, claim. cosl damage or expense which is attributable to the gross negligence m· willhl misconduct or ROC. its agents or employees. 

I 'J. Lalt• l'aymcnl. Lcs'c'.! shall pay interest on any rent payment or other amount owed to ROC nol received by ROC within ten (I 0) husiuess days orth~ required due 
dat~. lnt~rc-sl on any such late payment will accrue Ji·om ami including th~ due date until the date received by RGC nt an interest rate oJ'twelvc percent ( J2"u) per annum. or the 
liigh~st ntle allmved by Jaw. whiclievet• is lower. In addition. iJ' any rent or tl!her amount pnyuhle hereumlcr shall not bc paid within ten (I()) business days o!'lhe dale when due. 
1.1.!'~'-i~l.! :-:hall pay as :m administrativ..: and late t:harg..: an amount ct1wtl to 5%, ol"lht.! amount or any such overdue paymt.!nl. 

20. Insunmcv. Lessee shall procure and muintnin insurance in such amounts and upon such lcnns and with such companies as RGC may approve. during the entire Term 
and Hnlil tlh.: Cats l1as h~.:~:n t..:hunctl to. ami at.:~:cptl.!d by. R<.iC in th\! l:Uilditiun n.:quircd hy Scctmn 14 ht.:reot: i1l L~sscc':t c-xp-::nsc~ provided that in no I!V\!Ill shall sH~o:h insuntncC' 
he Jess than the Ji1Jimving covcrngcs and amounts: (a) WorJ;cr's Compensation nnd EmployctJs Liability Insurance. in the Ill II statutory amounts provided hy Jaw: (h) Comprehensive 
Uenerall.iahility lnstu~uwe including product/completed opcmtions nnr.l conlractunl liability cowrage. with minimtnll limits of$5.000,000 each occurrence. and Combined Single 
Limit Jlod)' Injury and Properly Damage, $5.000.000 aggregate. where applicable: and (c) All Risk Physical D:rmngc lnsurnnce. including ~arthquake :md Jlood. on c:r~h item 
t>I'Ca!~. in an nmmmt no! less thmtlhe greater oJ'!hc ~nsnalty vnh1c ll!'such C:u-s as set Jorth in the Cnsunlty Loss Schedule altachcd to thu applic·:rhle rider hereto ot· (iravailablc) 
i!s lhll r..:p!aJ.:I.!m•,:nt v:!luc. !~GC~ i!s s~lcc.:Msor~ ami a~signs. \viti b~.: included as an ;::.klitional insur..:d and lu!\s pny\!c H;i th~Jir inten;sts mny appl!nr. Su~h polh::i~s shall b~ 1.:ndors~d 
to provide that th~ cuvcmge allord.:d to ROC shall not he rescinded. impaired t)r invalidated hy any act or neglect oJ' Lessee. Lessee agrees tu waive Lessee's right and its insur:mcc 

nl'subrogalion a gains! RGC lbr :my and a!! loss or damage. Any insumncc provided pursuant !t) this Sed ion shall: be primary and wilhmti right or cottlrihntkm 
lhlrn olhcr carried hy ROC: provid~ that then: is no recourse against nny nddi!ional insured lor the pnymenl orpremit!!11H, commissions. direct calls. nssessmcnts or 
advances nml thnt if' any prcmitlm or premium inslnilnrcnt is not paid when due, or if such insurance is canceled, tcnninaled or if I here is ddotion ot' ROC'" a Joss 
lOr ~my n:ason whatsot:vt:r. or any cndorscmt.!nt which arc inconsistent with these the Insurers wiH nolii)1 ROC L.:sscc. thnl 
any Mtch c~uJCcilalinn.lennination or as a lo~s p:1yee will not be cllcctive as to any until ten (I 0) enlcmlar days. the caNe of' cancdl:rtion lor non· 

In property insurnncc, ami (30) calendar days. in all oUter cases rospeefs. allcr rccllipt hy such party ui'such notice: indtuk 
pn.J\'ision providing inasnwdt us tiK: policit:s arc ~nvcr mort! than on\! insured~ ali i~Jnns and conUltions, insuring agrcl.!nh!nl:-;: and t..:ndunh.'JHt.:nis. wilh !h;; 
oflimil~ ol'liahillty. Mimi I upcmtc in the same manner us if there were a sepuratc policy covering each insured for puhlic liahility insurm1cc: and insure ROC regardless 

nfany hrtJach or violatiou of any warnmly, declaration or condition conlaith!d in such pnlicil.!.'{ hy Lt:sxc~. 

In addition to thl! tOr\!going minimum insunmce covcrngc* L~.!Nscc t~hull procurt! und mainlain such otht:r insurancl! coverage as ROC may rctltlin.! lhnn tim~! to dmt.! 
during tht: I ,.:asl.! Tenn. i\11 policies shnfl he cndorst:cl m· contai11 a clntL'.;I.! rl!quirillg thu iusurt::r In J'umish ROC with at k:m:t 30 tlays' prior writl~n nut icc of any lltah:rial!..'hang .. ·. 
c·:!!!ccilatitllt tlr tltl!HC!lcwal ur coverage. All policies ori!lsunmcc sh:tll waive :my right of' the insurct-s to any sct-oll'or counterclaim or any dcthtction, wheth~r hy atlachmcnt 
or oUt.:rwis~. in r~sp.:ct oi'any liability oi' ROC ur Lessee. Upon execution ot'lhis Lease. J.cs.,ce slmllil!rnish RGC with a ccrtilicatc of' insurance or other evidence s:ttislhctory 
In RGC !hal such insorancl! is in dl~cL provfd~Jd. hOWl.!Vcr. that RGC shall he undl!r no duty ~i1h0r to ascertain the cxislcncc or or to C'Xaminc sw.:h insunulcc l..'OV~Iragt: 
ur to advise 1..~..~"~¢ in cuv~ragc should not comply \vith tltc rcqtlircmt:nts hereof. In ens¢ oflltiJurc or Lessee to procure or mnintuin imatnutcc~ ROC Jtlaj' 
:!1 ils option oblain such lit~ ens! ol'which will h~ pnid by th~ Lessee ns additional rcn!nls, Los.,ce hcrehy itT~vocnbly appoints I~OC as L.:s.~ce's nrtomey·in-Jhcf to lilc. 
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sell!<: or :Hljust. ami r.:L'l!iw pa~m.:nt or claims um!.:r any such insurance policy and to cndorxc L.:ss.:c's name on any chcc!(l<. drntls or other ins!ntmcnts on payment or xueh claims. 
I .cs.sec Jlu1hcr agrees l<l giw ROC prompt notkc or any damage to or loss oJ: th..: Cars, or any part thereof: 

Nnlwitl~st:mtling Ute 
!'hysical D:tntagc Insurance, 

provided no Dc!iwlt has occuncd and is continuing. Lessee shall have the option to sell:insuro lhr !he risks to he cowrcd by !\II Risk 
Les.,ec provides ROC wilh salisl:rc!ory documents conccming such slllf.lnsuratlce progrmn. · 

21. De raul!. Each oft he li:lilowing shall hc a D<!!lmltundcr this 1\gr~cmcnt: Lcssc~ (i) lhils to pay wh-:n due any rent or other amount to h.: paid umkr this 
,\wwmcnl or any 1itl~r hereto: or (ii) Lc.''""" shallll•ilto pcrlhnn or ohscrw covenant, condition or agreement umlcr any Lensll. and such !hi lure lhr ten ( 1 0) c:•lcndar 
days a tier 1to!h:c ilh:rcol'lo Lc.<:scc: (iii) is in dci:llll! of any of! he lcnlls and comlitions of any other lease or other tinancial obligation of Lessee: 
makes an assignment lor the bcnclit of creditors. or a lnts!cc or a r.:cdwr is thr Lessc\l or for a substantial patt of its asscLs, or n petition in or !or 
rcnrgani7"1tionor a ~imilar pn:twcding is JilcJ by or against Less.:..:: or assigns Agreement or Suhlcnscs the Can: (other than as spccirica!ly permitted hcrchy): or (v) makes 
nr made any material misr.:prt!scntation to ROC in connection wilh Agrl!l.!mcnt 

22. ll.emctlics. l·:xl.'cpt ;ts o!hctwisc set Jht1h in paragraph 2 hereof. uponthll occuncncc ol' a Dcllmlt and at any time thcrcallcr so long as the Dclhul! is continuing. ROC' 
in its sole discretion. do any one m· more orthe lollowing with respect to any <lr all nfilr» Cars suhjcctto this Agreement or rid..:rs hereto: (i) d.mwml immediate payment 
casualty value oJ'tlrc Cars. as oJ't!rc tlatc or Delimit. as set Jorth inlhe Casualty Loss Schedule allachetl to the applicable rider hcr<lto. (ii) dcmaml immediate payment or 

the total :unou!ll ol'lhc unpaid r.:nt :~nd otl1crpaynMils then due ami. in addition. as liquidah:d tlanmg~s and not as :r penalty. at ROC's sol<: discrctiou. either (a) the Jll'~s..:nl valuc. 
tlise,lun!cd at six percent (6"·o) per ;mmtm. t>r the remaining rcnLs and other amounts to become due under this Agreement and any riders hereto throughout the remaining Tcnn 
thcrcot: aller dctlw;tion oJ'rc;tsonahlc e~'jlcascs. rliscounkd at six percent (G";•} per annum or (h) the amount by which the then casualty value as ofth.: dale oi'De!lmll. as set Jhr1h 
mrthc applicahl.: rider hereto exceeds the Jitir market value (lcs.s reusonablc expenses) thcNof. or. (upon any snlc) the net sales proceeds (less rcusnnahlc expenses) received hy 
RGC: :m<Vttr(iii) demand the n::tum of any or all o!'lhe Curs. in nccordancc with paragnrphs I fJ and 14 hereof: and/or (iv) lnl;c possession oJ':my or nil urthe Cars. without demand 
urnolkc. willrout.:orn1 onlcr or <llhcr processe-s ot'law ami without liability lor any damages occasioned hy th<:: taking of' possession: anti/or (v) uponnotkc to Lessee. lcnninn!c 
this ,\grccmcm amVor any riders hereto ns to any or all oft he Cars subjcctthorchl: and/or (vi) exercise any other right or rom<Jdy avaihrl>le to ROC under applkablc lmv. Jnthc 
evcntn!'any such l)cilmll. Les.,ee shall pnwidc !h:c storage ol'any Cms sullj<!Ct to this i\grocmenl or :my riders hereto until such Cars arc rc-hmscd or sold, and shall. nl the direction 
or ROC. promptly deliver the Cars. at Lessee's CXfWlsc and risk, to RGC or its designee at such locutions as RGC shall designate. and shall pay ROC lor all costs nml expenses. 
indutling allomcys' l~cs ami coru1 costs. incum:d by RGC in exercising any or ROC's rights or remedies hereunder or in enlorcing all)' oft he provisions oft his Agreement or any 
riders hereto. Excep! as otherwise s~l Ji:lrth in parngraph 2 h~r~ol: no remedy r~l::twd tn in this Agreement is intended to b.:: cxclusiw. hut each shall be in addition to any other 
remedy r.:J::n·ed ltl or otherwise available to ROC. 

2.1. Sal~ m· i\ssil(nnwnl. LcKsce agree• UraL wiU10u1 Lc.'<sce's consent. ROC may sdl. assign or pledge ROC's interest in the Cars and/or this Agreement aml/m any ridcr>t 
hereto. in whole or in pm1. Itt any pe1son. lirm. pm1ncrship. or corporation (an ",\s.,ignec"). at ROC's sol..: discretion. suhject to the interests of' Lessee arising !rom this i\grecnrcnl 
ami any tiders hereto, aml Uml all oi'Utc tights or RGC providt::d 1\w herein may he cnlhrccd without limitation hy the A'sign~e(s). Lessee may no! without RGC's written ctmsenl. 
sell. assign or pledge Lessee's lcuschold interest in the Cars ;m<Vor this Agreement and/or any riders hereto. in whole or in part, to any person. linn. pm1ncrship or .:orporation. 

2·1. Wniv<•r u!'Wnrmntlrs and Rcpn•scutntions. ROC HERI~I3Y l'v!AKES NO WARRANTY OR REI'RESENTATION. EXPRESS OR llvii'UED. i\S TO ANY 
H.\'ITER \VJIATSOIWER. INCLUDING BUT NOT LIMITED TO THE DESIGN. CONDITION. COrvii'LIANCE WIT! I LAW OR SPECIFICATIONS. OI'"RATION. 
,\·IElK'IIi\NT:\131LITY. SUITABILITY. QUALITY. FITNESS FOR A PARTICULAR US I! OR SERVICE OR ANY OTHER M!\'I"J'ER CONCERNING TilE C:\RS OR 
.\NY 1',\RTTIII·:REOF. LESS!m IIEI<EBY WAIVES t\NY CL;\llvliT MIGHT Hi\ VIi AGAINST ROC. ITS SUBSIDIARIES. Sl!CCI~SSORS OJ( ,\SSIONS FOR ,\NY 
Cl.,\lii·IS C\USJil) 13Y TIIEC:;\I<S ORi\NY DI>:FECT'JlmiWIN OR TilE OPERATION. ~·IA!NTENt\NCii 01< REI'AlR Til EREOF. IT IS FURTIIER AGREED TH,\T 
ROC i\IIALL I·IAVE NO LIAI31LITY TO LESSEE. LESSEE'S CUSTotvlERS. OR ANY Tl·lllW PARTIES FOR 1\NY DfRI!CT. INDIRECT. SPECJ,\L OR 
CONS"QUENTIAL DAiviAGI~S OR FOR ANY Dr\Mt\GES BASED ON STRK"I' OR ABSOLUTE TORT LIA13lLITY ARISING OUT OF THIS t\ORim~·II·:NT OR ANY 
RIDER I !ERETO. 01< WITH RESI'ECTTOTIIE USE. OPERATION. LE1\SING OR SUI3LEASJNG 011 THE CARS OR ANY PARTTH l.(i(I·:OF. I ,!(SSE I~ EXPRESSLY 
:\CKNOWLEDGI~S Til AT IT LEASES THii CARS "!\S-IS". 

25. Financial Stnlcmcnls. Upon r~que't nJ'RGC. l...:ssee agrees Itt provid<l lo RUC, in a timely mam1~1'. nudited financiul slat~mcnts lor its.: II' and its approved suhlcsscc 
(il':my) ""an annual hasis. and unaudited linancial statements on a quarter!)• hasis. and such other financial repor!s as ROC mny lhmrtime lo time request throughout the Tl!nll. 

1G. UCC ANI) STB i>iiinl(s. Upon th.:: r.:queslni'RGC. Lcssc.:: will cxccut~ a memorandum of this 1\gr.::ement and/or any rid.::r or amendment hereto inll>nn appropriate 
l~lr Jiling \\ith tl1..: LJ-(.'C, STil ur any tJlllcr guvl.!nUJh.:Hial dcp:u1mcnt ur agt.:ncy ur nonwgovcnunl!ntal organizalinn. I~U<.:. at its discrt.::lion. may lilc and rl!~ord this Agrccm~:ol and/nr 
an!' rider or :Ulr~ndm~~rl hereto amVnr any suclrmcmnnurthlln with thu STI> or nlhcr depm1ment 01' organization, domestic or litreign. Such Jiling.~. when clli:ctcd. will pcrli:ct RGC:'s 
righl' in the C;rn<. the Aw·ccment and ~ach rider hereto (the "Op.::rulivc Docmn.::nts"'). and no other tiling. recording or deposit with. or giving of' notice to. any other F.:dcral. stale. 
pmvincial or ln.::rl gownmrent or ag~ney lhcreoris necessary in ord~r to prolcclth.:: rights or ROC in the Cars and the Operntiv.:: DttcunNnts in any li:lrdgn jurisdit!tion. the United 
Stales. any 'tlllc !hCI'COf or Ill<> District or Columhia. 

27. Nnn-Walvct·. Ncithertlt~ lhilurc nor tl1c delay or ROC to enlorc.:: 
as a wniv.:r ortlmt pnrvision or ailCc! 1h.: right ROC cnibn.:~ such 

2X. Law and .Juristlktion. 

provision or this Agreement or any rider h~rcltl or to prnsccul~ any Dclhull shall he c<l!lsitlcretl 
or any other provision hereof: 

IH:C .\ND Ll•:sslm ,\C:ll.lO<: THAT Tllli:i AGRlmi'vmNT iV!UsT HE ll\'TlW.I'lmTlW IN t\CCOIWANCI!: W!Tll T!IE ,\PI'LICAJlLl!: LAWs iN JIOI<Cl!: IN 
I!IIHU:O COIINTY.Tl!:X.i\s, llNITlWsTATES0!1AMI~IUCA, IN FOHCI!:ATTIII~TIMI!: LITIGATION IS INITIATED, AND, !1\lfrrillmMOR!i, !WC 
I.Es.SJ<:i•: AGlU.:i> TO SUBMIT Tl!f.:i'I'ISELVgS TO T!i!'; ST:\Tl<: COUI<TS W!Til.ltJ!USD!CT!ON OVlm lliDALGO COUNTY. Tl~XMi. UNlTIW ST 
Ol' ,\,\·JIU<JCA, !U<:NOUNC!NG ANV OTlliW. L:\W OR 1'01W11'1 Wll!Cil MAY CORJmSl'OND HY !mASON 011 DOMICIL!.; OH ANY OTiflm 
.JIII<ISDICTIONAJ, !'OINT 01< CONNI!:CT!ON. 

2\1. i\'1 cr·g<'l'. C:mi,ulldalloutw Change oi'Ownc11<hip. Lc.<.scc will not (i} enter into any tnmsaction of' merger or consolidnlion or any eommitmcnl with rcspcctlhcrelo: 
( ii) liquida!c or tlissolw: (iii) selL lmn'!~r or othcnvisc dispose of nil or :uty ma!erinl portion of its assets: (iv) commit a suhsl:rnlinl chan~~ in the ownership or form of t1rgmtizatiun 
"rits husin,'l'li: unless (I) inunediatcly a!l.::r giving clli:'ctthcrclo. no event shall occur and he continuing which constitutes an event of'J)~lhull: (2) the alhr.:snid transaction shall 
""' matclially ami the nhilily of!.c.«,cc to perfonn il• ohligatiott4 hereunder: (3} in case or any merger or cmtsolidation. the Lc.«,Cc slmll he ihc smviving cnrporati,,n 
in any sw:h t.'tmsolidntitm or such surviving coqlunttion shniJ lH:knowlc:Ug~ and iiSStUi1\! Lessee's continuing obligations under this J\gr.:cmcnt in writing satisJ:a:tnry in 
liHm and "'bstance to ( 4) ROC has given prior wrillcn consent to the aforesaid tr:msaclion. which consent shall b~ given. if at all. in the sole t!iNcrelion of RCiC. 
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JO. I,,.,,.., .• , Jh·pi·cst•nfntions and \Val'mnfh•s. L~sscc hereby amlwnmmls that: {i) l.csscc is a corporation duly organized. validly existing ami in 
sl:mding umkr I he law., orthc s!:tlc oJ'Ddawarc.llni!ctl Staks of ,\mcricn ami duly qualified In tln husinc:<s ami is in goml standing as a J\Jrdgn c•lllhl!'alion in 
wherein 11h: lhilnrc to so qual it)' coultlllnvc a material adwrsc clli:ct on the business t>r limmcial condition oJ' Lessee: (ii) Lessee has lit II power and alllhnrity to c~ccutc. ddiwr 
and pcrlilnnthLs and all related documents or itLstrumcnls and to own or lease its pmpcrtics and In carry on its business as now conduch:d and as litis 
,\grc'\:mcol'. (iii) and all rclatcd doctmtcnls or inslrmn.:nts lmvc been duly authorized, ~xccutcd aml ddivcr.:d hy Less.:!! ami conslitu!c the kgal. 

it in acconlancc with !he t.mns hereof ami thereof: {iv) no authorization, consent or appmval ol: notice lo or with any rmWI1!111C<IIlll 

Jilr this r\grccmcnl and all related documents or instruments or Jur the acccplnncc, us.: or maintcmmce ol' the Cars: (v) neither cx.:culion. deli wry or 
or any rdatcd document or instrument. nor compliance with the tcnns anti fli'OVisions !hcreot: conl1icts or will ~onllict with or will r~sult 

:~nns. t.:omJiti1.:ms ur provisions ofrmy law, guvcnmhmtal ntll.! Ol' regulation or the chartl.!r documents. ns am.:ndt!d. nr hy laws. a."! amt:w.I.:1.L 
or tlccree or any court or gowmmcntal authority against L~ss.:c or by which it is hound or or any linancial. cn:tlit or other agrccmcn! to 

intonnation submitted to RGC by Lessee is true, con·ccl and complete, and, except us otherwise spcci!icnlly disclosed in to ROC. neither 
l ""'""·nor any ollk~r. greater than ten percent (I 0%} owrh!r or Lessee is suhjectto any pending or threatened government. criminal. civil, h:mlmtptcy. 
lax m· other proceeding. order or judgement that docs ur may constitute a lien or encumbrance on thll Curs or materially alli:ct thll ability of L.:sscc to Jh!l'lunn its obligations 
i'Hrsuant tu this Agreement. nor has any ~w;h person cv.:r b~~~~ a dehlor or ddi:ndant in a bankruptcy tlr insolv~ncy proceeding. 

.>I. Bmlwt· Ft•t•s. Lc'l<Sl:e 11~unmts and represents I hal no hroker or agent has heen involved with rcspccl to this i\grccmcnl or the Curs. other than :L' previously disclo.~cd 
in writing to ROC. Furthennore. and notwiliL<tnnding I he foregoing. Lessee shall be n:sponsihle fbr payment of all fees. commissions and c.~pcnscs or any hrol;cr m· agent. 

.n. i\lisccllancons. This i\grccmenl ami any riders hereto shall he hinding upun ami shall cnnslitu!e the cmnplete agr.:enh:nts between. HGC and Lessee. and may he 
;nnertdetlormoditicd only in a writing lawl\illy <:xccutcd by them. t\ny provision ol'lhis Agr.:cmcnl or any rider hcrdu detennincd to he unenlilrccahlc in any jurist!kli<lll shall. 
ash> suchjuristlktion. he inelli:ctivc to the extent o!'sueh mwnlorce<~hili!y without invalidnling the remaining provisions hcr¢oi' or !hereof: Lessee waiws any ri!lht to trinl hj' 
jury on any isso~s ur daiml-0 arising H!H.l¢r tlti!i Agt'CI!Illt.!HL 

3:1. Notin:. Alllloliecs tUtth.:r thi:-; t\gr\,~.:mt!nt ~hall be in writing or hy a klccommuuications tkwicc cnpahl\! oJ' creating a writt\!n record. nnd any su..:h no I ie~ ~hat! hccumc 
..:IJ::div.: (a) upon fh!t'Snnnl ddivcry lh~n.:oJ: induding. withoul limitation~ hy ovcn1ight mail ami cnuri¢r scrvkc, or (h) in tht: cas~ oJ'noth.:c h;.• such a tdccnmmunicatinns dl!vk~. 
\\hen properly tmnsmittcd. addressed lo each party at th~ Jollowing addr.:sscs or to such other address ns tho pnrty to whom the same is intended shall spccily in contbnnity wilh 
lh~.! l'nr.:going: 

ll'tnRGC: 

RIO GRANDE CJIEMICAL SALES COtvii'ANY 
90 I Lindberg 
tvlci\llcn. T.:xas 78502 
Allen! ion: l'aul 0. Veale. Jr. 
Fax No. 2 I 0/686-2223 

With a copy to: 

I flu J.\ . .'~S\!1..:: 

CACHEt\liX. CAVAZOS. Nlm1TON. ,\JARTJN & CUK.IATJ, L.L.I'. 
Convent Plaza 
JJJ Conwnl Strccl 
San Anlonio. Tcxns 78205 
t\t!cnti<m: .loscph 13. Newton. Esq. 
Fax No. 210/222-2,153 

!·:SSROC: CEMENT COR I'. 
Jlwy 1131 
Sp..:«l. Indiana ·17172 
Allcntion: 1\·h·. Steve Recti 
l'ax Nll. S 121246-7800 

IN W!TNI-:ss WHEREOF. the partks herctu caused this :\g!'ccmcntlo he c.~ccuted hy th.;ir rcsp.;ctivc duly aulhorized ol1iccr as ol'thc day and year lirst all<wc wriucn. 

Titlu: !'resident Titlc: __ S_r_. _v_._P_._S_a_l_e_s_&_M_a_r_k_e_t_~_· n_g:::_ __ 
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ST:\'rlo OF TE:\AS 

COUNTY OF ll!Dt\LUO 

Paul G. Veale. Jr. tom~ personally known. who hdng hy me duly swum. says I hal he is 
the l'r,.,;id..:nt was signed on hchnll' ol' said corporation by authority or its Board o!' tlin:clors. ami he 
add1mvkdgcd that the execution o!'th.: Il1rcgoing in.stnmwnl was lilt! lrcc act antltb:d or said coqmmlion. 

Notary Public - Stale of Texas 

~·ly Commission Expires: 

/l' . ·.;.! ('c"C 

COl 'NT\' OF . NO~THAMPTON 

/ J M' . .;_, , 

DOROTHY THOMAS 
MY COMMISSION EXPinES 

October 13, 2000 

'~~ /-/·; 
On this day or April. I'J'J?.Ilclbrc me personally appeared l-1. Gary Pols en . --- ---.to ll)l) personally known. who 

~Iarlceting 
heing duly sw.rm. says that h.: is the. Sr. V. P. Sales & or EllS ROC CEMENT COR!' .. that said instnuncnt was signctltm helm I( or said ct•qmraliu.n 

by authority ul'its l3•r:mllll' Directors. and he ucknowkdg~u lim! !he execution ol'thc lbrcgoing instrument wa~ the li·ce :tel and deed or said curporntion, 

I NOTAIU:\L SEAL I 

, ),v_z.. 
Ntiiary Public- ConuHonw~alih .or l'~nnsylv:mia 

~·ly Cmnmis.sion Expires: 
.(; . .!- . 
L. t -<..-~··1 ~-~~<--

r·--- 1\10'1/~Lu.L SE~\L'"------­

LOIS fo-. DAVIS, r.totr:~.ry Public 
Nazareth, Northampton County, F'/\ 

My Commission Expires Oct. 0, 1998 



ADDENDUM 
to RAILCAR NET LEASE AGREEMENT 

The Railcar Net Lease Agreement entered into as of February 25, 1997 between RlO 
GRANTIE CHEMICAL SALES CO. (RGC) and ESSROC CEMENT CORP. (Lessee) is 
hereby amended to include the following paragraph: 

34. i\lilcag~ Payments and Crcdils. Lessee shall provide RGC with written notice oi"nny railroad transjJortation contrnct(s) containing 
mil cage payment provisions npplicnblc to the Cars within thirty days or the effective commencement date or such ngrccmcnt(s). Unless ROC is 
notified in writing by Lessee tllat it hus cxcctt!cd tnmsporlntion contracts applicable to the Cars with n rnilrond wherein t11e loaded movement of 
the Cars is subject to mileage compensation. ROC shall have no obi igation to determine or receive payments. or allocate any mileage credits to the 
account of Lessee. In no event shall ROC be obligated to Lessee lbr collection ol'milcngc compensation from any railroad. All mileage payments 
puid by railroads on ti!C Cars shall be the property ol" ROC, provided l10wcvcr, that such payments shall be avnilnble under l11e provisions of this 
pnrngrn1lh to apply as credits against rentals and other mnounts due under this Agrcemclll l'rom Lessee. During the Term of tile Agreement the total 
or such credits shall not exceed the total rental paynhlc by Lessee and any credit unused at tile end of the Agreement shall be canceled. Lessee slmll 
usc tile Cars so that their mileage under load shall be not less than their mileage empty upon each railroad over which the Curs shall move, including 
movement to place ol" delivery to Lessee hereunder and movement to ROC upon terminmion or expiration of this Agreement. Upon notice lrom 
any railroad. whether received prior to or nllcr the termination oft he Agreement. Lessee shall pay RGC us additional rental all sums due on uccount 
or all excess empty mileage charges incurred on tlw Cars at the rate cstnblishcd by the applicable rnilrond Iarin· or any stuns iiS may be due in 
counce lion with m1y e.', cess loaded mileage credit given Lessee by ll.GC as a result or excess payments made by n railroad. The provisions ol'this 
paragraph thlll nllocntc mileage credits to the account ol'l.csscc shnll be suspended during any rental period in which Lessee is in delimit under this 
Agr~cmcnt and shall continue to be suspended until such lime that the delimit slu1ll have been cured ns set out in pnrngrn11h 21 and parngrnpb 22 
hereof'. 

All other terms and conditions shall remain unchanged and in f1.1ll force and effect. 

Effective this 8111 clay ofMarch, 1999. 

RfO GRANDE CI-JEMJCAL SALES COMPANY 

13y: 

lis: 

£t~~ 
_£) ~ I~ /­
/; /U!./.1~~ 

' .~!)~ 'L Cz '. !e~, 1 
Printed Nnmc: --+fr __ 1n_ v ___ -:Tf---'JIL.L--=e:_::.__:"l/''""-=-f:e.::L...-f 

lflilness: 

ESSROC CEMENT CORP. 

13y: 

Its: 

Wfiiii!SS: 



HIDER No.7 TO RAILCAR NET LEAS I,: AGREE:i\tc:NT (the" AGRE:I;:~tENT") ili':TWEEN RIO GRANDE Cl fE:i\I!CAL SALES CO., 
i!s successor uutil)·llciag IUO GRANDE CHI!:illlCAL, LTD. ("RGC") AND ESSROC CEMENT CORP. DATED FEBRUARY 15, 1991. 

DATE OF RIDER: 

NUM[)ER OF CARS: 

Ct\R TYPE: 

C1\R MARKS AND NUMI3ERS: 

LEASE TERMINATION DATE: 

PAYMENT FREQUENCY: 

RENTI'AYI\'IENT: 

1'1\ YMENT INSTI<UCTIONS: 

CASUALTY VALUE: 

tvJAINTENANCE TYPE: 

AD VALOREM TAXES: 

INSURANCE: 

PERMISSI[lLU COMMODITIES SERVICE: 

tvi!LEAGE Pi\ Ytvll!NTS: 

RESTRICTIONS ON US!!: 

DELIVERY: 

DELIVERY LOCATION: 

RETURN LOCATION: 

CAR CLEANING: 

June 13,2U!J 

Filly {50) 

AAR Type C·ll2, i 15-Ton, 32Sl cubic !'eel cnpncity, 2·pockct, 
hopper milcars equipped with 30u round hntchcs, 4 vents per car 
II gates 

Per aHnchcd Exhibit E · Rider 1 

July J I, 2020 

lvlunthly in Advance 

$460.00 pn cnr, per month NET 

13ank Wire Tmnsl'-'r per allached Exhibit D Rider 6 or certified c!Jeek or Essroe check 

Per allachcil Exhibit C. Rider 7 

Lessee's responsibility per the Railcar Net Lease Agreement 

Lessee's responsibility per the Railcar Net Lcnsc Agreement 

Lessee's rcspor1sibility per Article 20. ol' Ruilcur Net Lease Agreement 

Cement and cement related products including slag nnd ny ash 

Per Addendum 112 to Railcar Net Lease Agreement 

Cement transportntion in U.S. A. and limited usc in Canada 

July· August 2013, subject to delays beyond Lessor's control 

130CT, l3RC or 13NSF-CSX interchange ncar Chicago, IL, or other location dcsignntcd by 
ROC 

i\ny RGC designated location or interchange serviced by CSX or NS, or othcrlocmion 
designated by ROC 

The Cars shalllmve all cement and cement residue removed from interior (sandblasted) and 
exterior, and in addition each car shall be completely cleaned nnd !'rec of grnfliti prior to 

rclllrn lo RGC, in accordance with Article 14. 

I~ J•• i:J 
Agreed this __ day of J;mc 2013 by ami !Jet ween RIO GRANDE CIIEIVIICAL, LTD. and ESSROC CEIVIENT COIU'. 

RIO GRANDE CIIEI\,IICAL, LTD. ESSROC CEMENT CORP. 
13y: Rio Grnndc Cl,icnl (01'), LLC. i~s.Gcncral Pn11ncr 

rrUt-1.//'zr:;2';;,A,._/c~ Oy· 13y: 

!ts: 

Name: 



EXHIBIT A· RIDER No. 7 

STATE OF TEXAS 

COUNTY OF HIDALGO 

day of , 20! 3, bc!'orc me personally nppcurcd I' nul G. Ycnlc, Jr .. to me personally known. 
who licing duly sworn, says that he is the Manager f 10 GRANDE CHEMiCAL (GI'), LLC, the General Partner of RiO GRANDE CHEMICAL, 
LTD .• and nflinncd thai said instrument was signc n behalf of said limited pnt1ncrship, and he acknowledged thntlhc execution or the foregoing 
insmuncnt was the free act nnd deed of said limited partnership. 

, \\\\1\\!li!fit/// I 
,,_,;.;-·'oo\HY lH. ''i·;~ .. 

·~' C)\\ ~·.,v•v •• O.tjf. <,·, 
,~-:: "> .·;s~j>.f\Y Pu&··%>'1. . 

.2:"' ,/,~ ~i·t. ~ 
'2 LfllOT • L) •• ::;; 
§ : § 
-;"-.tP?- ~l2; 
·~ •• "'tr: onr.i;l' / ~ 
~,. •• •. txpm~:<;, •• •• •. §· 

/ .... t;~~. I O~"ls'-2" o~ ~ ~ ~ ·t·'f:Y ... , \\\•,• 
·l/i/ifiHI\\1\'' 

Notary Public • Stale 

My Commission E., pi res: 
ro-15;1& 

I 
On this ··' ~ day of..._/ tJ i t I , 2013, before me personally nppcarcd/ ./ :. : ( · ~-. ( . ·;~/' ·~.-_ /1.) .!J, I r( . ..( 

to me personally known, who being duly sworn, says chat he is the Cv t! f~ of ESSROC CEMENT CORP. tlmt said instrument was signed 
on behalf of said corpomtion by authority of its l3onrd of Directors, and he acknowledged that the execution of the foregoing instrument was the free 
act and deed of said coq>orntion. 

(NOTARIAL SEAL] 

NOTARIAL SEAL 
SYLVIA I-I!LDI\ SEREGELVES 

I 
Notory Public 

UPPGR NAZARETH TWP.. ~JO~nl/.W;1PTON CrJYV 
r,1y Gommfeo!oo l'!llDltGo Jul ~r. 2310 

, ·-w, mr:::::v""~".P'·"':~ro.T-'l'"'~~~t"".nt. ~ 

Initial: 

My Commission E.xpircs: . -..J- "1 / '1 

< -.·. 

. ' ,_ 

Rider 71 



EXllllllT I!· Hl!Hm No.7 

CERTIV!CATIS 0!; ACCEI'Tt\i'lCE 

I h~vc been as the duly uwhori'l.cd rcprcscmativc or ESSROC' CEMENT COR I'. lhr the purpose or inspecting and accepting the Curs (us 
dclincd in the Net Lease ;\grccmcnt dated us or l'cbmury :!5, 1997 between RIO GRANDE CIIEMICAL Si\LES CO., its successor entity 
being RIO GRJ\NDii CIIEMIC'1\L, LTD. and ESSROC CEMENT C'ORI' .. (hcrcinurtcr the "Agreement"). In such capacity, I dn hereby ccrtily thu! 
in respect oi'thc Curs described below: 

I. Each C'ar bus been inspected und is in good nrdcr. 

, Bused on my dctcnninution that each Cur is in good order und in comp!iuncc with all Ullplicublc spccilications. cuch Cur is 
hereby u<:ccptcd by ESSROC' CEMENT CORP. lor ull purposes oi'thc Agreement. 

TYPE OF I:QUII'IVIENT: 

J)i\TE OF t\CC'EI'Tt\NCE: 

NUM !3ER OF C' ARS: 

Ci\11. NUMB EllS: 

Authorized l(cprcscntotivc or ESSIWC' C'Ef'vii:NT COR I'. 

Dated: 

,, 



EX!!Ill!T c- mmm No. 7 

C'1\SUAI.TY LOSS SC!IEDULE 

The Cusuulty Value of c·adt lt:ascd rJilcnr shall be determine'<.! hy n:!i:rcll<:ing the Casually Value l'cn:cmugc !'or the sped lie rent payment number 
periods in which a loss occurs and multiplying sll\:h percentage by $50.500: V'\ 

R:en!al Casually Rental Casually Rental Casually Rental Casually Rental Casualty Rental Casually 
Pmt# Value Pmtll Value Pml# Value Pmt# Value Pmt# Value Pmt# Value 

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

7 98.52% 8 98.52% 9 98.52% 10 98.52% 11 98.52% 12 98.52% 

13 97,26% 14 97.26% 15 97.26% 16 97,26% 17 97.26% 18 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% 74 84.61% 7.5 84.61% 76 84.61% 77 84.61% 78 84.61% 

79 83.34% 80 83.34% 81 83.34% 82 83.34% 83 83.34% 84 83.34% 

85 82.08% 86 82.08% 87 82.08% 88 82,08% 89 82.08% 90 82.08% 

91 80.81% 92 80.81% 93 80.81% 94 80.81% 95 80.81% 96 80.81% 

97 79.54% 98 79.54% 99 79.54% 100 79.54% 101 79.54% 102 79.54% 

103 78.28% 104 78.28% 105 78.28% 106 78.28% 107 78.28% 108 78.28% 

109 77.01% 110 77.01% 111 77.01% 112 77.01% 113 77.01% 114 77.01% 

115 75.75% 116 75.75% 117 75.75% '118 75.75% 119 75.75% 120 75.75% 

/ 



l3i\NK: 

13ANK'S t\Bi\ NUMI3J'R: 

ACCOUNT NAME; 

ACCOUNT NUMBER: 

EXll!lliT D -IUD!.m No. 7 

i\C'II und I3ANK WlltE TIZANSf'EI< INSTRUCTIONS 

J'or RIO GRANDE C'IIEMIC'AL. LTD. 

l313V i\ Comp"ss 13unk 
31JO!J North I O'" Street 
ivlci\llcn, Tc.\aS 7H501 
Telephone; 956.631.540 I 

113010547 

tuo Grundc Chemical, Ltd. 
1'. 0. 13ox 69 
ivlci\lkn. TX 78505 

15152XI706 

I I' you have any questions, please c<Jnlnct RIO GRANDE C'IIEI'viiC'AL at 956/686-::!::!:! I. 

71 



RGC'X 15'12 1hru 1641 

!~X Ill !!IT£- Rll)£H No. 7 

C't\fl. MARKS AND NUM!3ERS 

71 


