TEXAS STATE BANK

I

September 15, 2003

Mr. Vernon A. Williams SEORRTION 2 4 02 ]
Secretary - '

Surface Transportation Board i

12" St. & Constitution Ave. Northwest 0CT0105  11-10AM

Washington, DC. 20423

SURFACE TRANSPORTATION BOARD
Re: Rio Grande Chemical Sales Ltd.

I have enclosed an original and one certified copy of the document described below to be
recorded pursuant to Section 1131, Title 49 of the U.S. Code.

The document described in a Security agreement, being a primary document, dated
September 15, 2003. A description of the equipment covered by the document is as
follows:

Two-hundred eighty-seven Railcars, RGex 300, RGOX 301, RGCX 302, RGCX 303, RGEX 304, RGCX 306,
RGCX 307, RGCX 308, RGCX 309, RGCX 310, RGCX 311, RGCX 312, RGCX 313, RGCX 314, RGCX 315, RGCX 316, RGCX
317, RGCX 318, RGCX 319, RGCX 320, RGCX 321, RGCX 322, RGCX 323, RGCX 324, RGCX 325, RGCX 328, RGCX 329,
RGCX 330, RGCX 331, RGCX 332, RGCX 333, RGCX 334, RGCX 335, RGCX 336, RGCX 337, RGCX 338, RGCX 339, RGCX
340, RGCX 341, RGCX 342, RGCX 343, RGCX 344, RGCX 345, RGCX 346, RGCX 347, RGCX 348, RGCX 349, RGCX 350,
RGCX 351, RGCX 352, RGCX 353, RGCX 354, RGCX 355, RGCX 356, RGCX 357, RGCX 358, RGCX 359, RGCX 360, RGCX
361, RGCX 362, RGCX 363, RGCX 364, RGCX 365, RGCX 366, RGCX 367, RGCX 368, RGCX 369, RGCX 370, RGCX 371,
RGCX 372, RGCX 373, RGCX 374,RGCX 375, RGCX 376, RGCX 377, RGCX 378, RGCX 380, RGCX 381, RGCX 382, RGCX
383, RGCX 384, RGCX 385, RGCX 386, RGCX 387, RGCX 388, RGCX 389, RGCX 390, RGCX 391, RGCX 392, RGCX 303,
RGCX 394, RGCX 395, RGCX 396, RGCX 397, RGCX 398, RGCX 399, RGCX 400, RGCX 401, RGCX 402, RGCX 403, RGCX
404, RGCX 405, RGCX 406, RGCX 407, RGCX 408, RGCX 409, RGCX 410, RGCX 411, RGCX 412, RGCX 413, RGCX 414,
RGCX 415, RGCX 416, RGCX 417, RGCX 418, RGCX 419, RGCX 420, RGCX 421, RGCX 422, RGCX 423, RGCX 424, RGEX
425, RGCX 426, RGCX 427, RGCX 428, RGCX 429, RGCX 430, RGCX 431, RGCX 432, RGCX 433, RGCX 434, RGCX 435,
RGCX 437, RGCX 438, RGCX 439, RGCX 440, RGCX 441, RGCX 442, RGCX 443, RGCX 444, RGCX 445, RGCX 446, RGCX
447, RGCX 448, RGCX 449, RGCX 450, RGCX 451, RGCX 452, RGCX 453, RGCX 454, RGCX 455, RGCX 456, RGCX 457,
RGCX 458, RGCX 459, RGCX 460, RGCX 461, RGCX 462, RGCX 463, RGCX 464, RGCX 465, RGCX 466, RGCX 468, RGCX
470, RGCX 471, RGCX 472, RGCX 473, RGCX 474, RGCX 475, RGCX 476, RGCX 477, RGCX 478, RGCX 479, RGCX 480,
RGCX 481. RGOX 482. RGEX 482, RGCX 484, RGCX 495, RGCX 486, RGOX 487, RGCA 488, RGUX 489, RGCX 490, RGOX
491, RGCX 492, RGCX 493, RGCX 494, RGCX 495, RGCX 496, RGCX 497, RGCX 498, RGCX 499, RGCX 500, RGCX 501,
RGCX 502, RGCX 503, RGCX 504, RGCX 505, RGCX 506, RGCX 507, RGCX 508, RGCX 509, RGCX 511, RGCX 512, RGCX
513, RGCX 514, RGCX 515, RGCX $17, RGCX 518, RGCX 519, RGCX 520, RGCX 521, RGCX 522,

RGCX 523, RGCX 524, RGCX 525, RGCX 526, RGCX 527, RGCX 528, RGCX 529, RGCX 530, RGCX 532, RGCX 533, RGCX
534, RGCX 535, RGCX 536, RGCX 537, RGCX 538, RGCX 539, RGCX 540, RGCX 541, RGCX 542, RGCX 543, RGCX 545,
RGCX 546, RGCX 547, RGCX 548, RGCX 549, RGCX 550, RGCX 551, RGCX 552, RGCX 553, RGCX 554, RGCX 555, RGCX
356, RGCX 557, RGCX 558, RGCX 559, RGCX 560, RGCX 561, RGCX 562, RGCX 563, RGCX 564, RGCX 565, RGCX 566,
RGCX 567, RGCX 568, RGCX 569, RGCX 570, RGCX 571, RGCX 572, RGCX 573, RGCX 574, RGCX 575, RGCX 576, RGCX
577, RGCX 578, RGCX 580, RGCX 582, RGCX $83, RGCX 584, RGCX 585, RGCX 586, RGCX 587, RGCX 588, RGCX 589,
RGEX 590, RGCX 591, RGCX 592, RGCX 593, RGCX 594, RGCX 595, RGCX 596, RGCX 597, RGCX 598, RGCX 599.

A fee 0f $29.00 is enclosed. Please return the original and any extra copies not needed
by the commission for recordation to Mark Voss, Executive Vice President, Texas State
Bank, P.O. Box 4797, McAllen, Texas 78502-4797.

P.O. Box 4797 « McAllen, Texas 78502 -4797 « (956) 631 - 5401
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A short summary of the documents to appear in the index is as follows:

A Security Agreement between Rio Grande Chemical Sales, Ltd., P.O. Box 69, McAllen,
Texas 78505-0069 and Texas State Bank, P.O. Box 4797, McAllen, Texas 78502, dated
September 15, 2003 and covering Two-Hundred Eighty-Seven Covered Hopper Railcars
RGCX#’s 300 thru 599, Except RGCX #s 305, 326, 327, 379, 436, 467, 469, 510, 516,
531, 544, 579, 581.

Yours very truly,

Mark Voss

Executive Vice ident
MV:icr
Enclosures




SECURITY AGREEMENT

DATE AND PARTIES. The date of this Security Agreement (Agreement) is September 15, 2003. The parties and their addresses are:

SECURED PARTY:

TEXAS STATE BANK
3900 North 10th Street RECORDAT:ON 30, Z Sﬂ bls
McAllen, Texas 78501-1718

DEBTOR: e ’
RIO GRANDE CHEMICAL, LTD. T 0 ! 03
a Texas Limited Partnership

1H-10AM
:/ir:oAlﬁaZ)f Toxas 78505-0069 SURFACE TRANSPORTATION BOARD

The pronouns "you" and_"your" refer to the Secured Party. The pronouns "I," "me" and "my" refer to each person or entity signing this Agreement as
Debtor and agreeing to give the Property described in this Agreement as security for the Secured Debts.
Where the owner of the Property is different from the borrower or guarantor whose obligation this Agreement secures, "Debtor” refers to each person

or eptity who is an owner of the Property and "Borrower” or "Guarantor,” as applicable, refer to such parties as designated in the SECURED DEBTS
section.

1. SECURED DEBTS. This Agreement wiil secure the following Secured Debts:

A. Specific Debts. The following debts and all i , refi ings, modifications and replacements. A promissory note, No. 47253,
dated September 15, 2003, from Rio Grande Chemical, Ltd. and Paul G. Veale Jr. {Borrower) to you, in the amount of $10,032,085.00.
B. Sums Ad! d. All sums ad d and expenses incurred by you under the terms of this Agreement.

2. SECURITY INTEREST. To secure the payment and performance of the Secured Debits, | give you a security interest in all of the Property described in
this Agreement that | own or have sufficient rights in which to transfer an interest, now or in the future, wherever the Property is or will be located,
and all proceeds and products from the Property {including, but not limited to, all parts, ies, repairs, repl its, improvements, and
accessions to the Property}. Property is all the collateral given as security for the Secured Debts and described in this Agreement, and includes all
obligations that support the payment or performance of the Property. "Proceeds” includes anything acquired upon the sale, lease, license, exchange,
or other disposition of the Property; any rights and claims arising from the Property; and any collections and distributions on account of the Property.

This Agreement remains in effect until terminated in writing, even if the Secured Debts are paid and you are no longer obligated to advance funds to
me under any loan or credit agreement.

3. PROPERTY DESCRIPTION. The Property is described as follows:

A. Specific Property. Restated Railcar Net Lease Agreement; by and between Rioc Grande Chemical Sales Company, a Texas Corporation {lessor)
and Cementos Apasco, S.A. de C.V., a Mexican mercantile corporation (Lessee), dated effective September 2, 1994.

Inventory Described As: 287 Covered Hopper Railcars RGCX#'s 300 thru 599, Except RGCX #'s 305, 326, 327, 379, 436, 467, 469, 510, 516,
531, 544, 579 and 581, now owned or hereafter acquired, wherever located, and all returns, repossessions, exchanges, substitutions,
replacements, attachments, parts, accessories and accessions thereto and thereof and all other goods used or intended to be used in conjunction
therewith.

4. WARRANTIES AND REPRESENTATIONS. { make to you the following warranties and representations which wiil continue as long as this Agreement
is in effect:

A. Power. | am duly organized, and validly existing and in good ding in all jurisdicti in which | operate. | have the power and authority to
enter into this transaction and to carry on my business or activity as it is now being conducted and, as applicable, am qualified to do so in sach
jurisdiction in which | operate.

B. Authority. The execution, delivery and performance of this Agreement and the obligati idk d by this Ag are within my powers,
have been duly authorized, have received all necessary governmental approval, will not violate any provision of law, or order of court or
governmental agency, and will not violate any agreement to which | am a party or to which | am or any of my property is subject.

C. Nama and Location. My name indicated in the DATE AND PARTIES section is my exact legal name. | am an entity organized and registered
under the laws of Texas. | will provide verification of registration and location upon your request. | will provide you with at least 30 days notice
prior to any change in my name, , or state of or ization or regi d

D. Business Name. Other than previously disclosed in writing to you | have not changed my name or principal place of business within the last 10
years and have not used any other trade or fictitious name. Without your prior written consent, | do not and will not use any other name and will
preserve my existing name, trade names and franchises.

E. Ownership of Property. To the extent this is a Purchase Money Security Interest | will acquire ownership of the Property with the proceeds of
the Purchase Money Loan. Your claim to the Property is ahead of the claims of any other creditor, except as disclosed in writing to you prior to
any advance on the Secured Debts. | represent that | am the original owner of the Property and, if | am not, that | have provided you with a list of
prior owners of the Property.

dd

5. DUTIES TOWARD PROPERTY.

A. Protection of Secured Party's Interest. | will defend the Property against any other claim. | agree to do whatever you require to protect your
security interest and to keep your claim in the Property ahead of the claims of other creditors. | will not do anything to harm your position.

I will keep books, records and accounts about the Property and my business in general. | will let you examine these and make copies at any
reasonable time. | will prepare any report or accounting you request which deals with the Property.

B. Use, Location, and Protection of the Property. | will keep the Property in my possession and in good repair. | will use it only for commercial
purposes. | will not change this specified use without your prior written consent. You have the right of reasonable access to inspect the Property
and | will immediately inform you of any loss or damage to the Property. | will not cause or permit waste to the Property.

1 will keep the Property at my address listed in the DATE AND PARTIES section unless we agree | may keep it at another location. If the Property is
to be used in other states, | will give you a list of those states. The location of the Property is given to aid in the identification of the Property. It
does not in any way limit the scope of the security interest granted to you. | will notify you in writing and obtain your prior written consent to any
change in location of any of the Property. | will not use the Property in violation of any law. 1 will notify you in writing prior to any change in my
address, name or, if an organization, any change in my identity or structure.

Until the Secured Debts are fully paid and this Agreement is terminated, | will not grant a security interest in any of the Property without your prior
written consent. | will pay all taxes and levied or d against me or the Property and provide timely proof of payment of these
taxes and assessments upon request.

C. Selling, L822i0a or Encumbering the Property. | will not sell, offer to sell, lease, or otherwise transfer or encumber the Property without your
prior written permission, except for Inventory sold in the ordinary course of business at fair market value, or at a minimum price established
between you and me. If | am in default under this Agreement, | may not sell the Inventory portion of the Property even in the ordinary course of
business. Any disposition of the Property contrary to this Agreement will violate your rights. Your permission to sell the Property may be
reasonably withheld without regard to the creditworthiness of any buyer or transferee. | will not permit the Property to be the subject of any court
order affecting my rights to the Property in any action by anyone other than you. If the Property includes chattel paper or instruments, either as
original collateral or as proceeds of the Property, | will note your security interest on the face of the chattel paper or instruments.

D. Additi Duties Specific to A | will not settle any Account for less than its full value without your written permission. Until you tell
me otherwise, | will collect all Accounts in the ordinary course of business. | will not dispose of the Accounts by assignment without your prior
written consent. | will keep the proceeds from all the Accounts and any goods which are returned to me or which | take back. | will not
commingle them with any of my other property. | will deliver the Accounts to you at your request. If you ask me to pay you the full price on any
returned items or items retaken by me, | will do so. | will make no material change in the terms of any Account, and [ will give you any statements,
reports, certificates, lists of Account Debtors {showing names, addresses and amounts owing}, invoices applicable to each Account, and other data

in any way pertaining to the Accounts as you may request.
Rio Grande Chemical, Ltd. ﬂ/
Initials

Texas Security Agreement
TX/4XXPSGUZM00623900003872009090803Y ©1996 Bankers Systems, Inc., St. Cloud, MN D Page 1
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B. Sources. You may use any and all remedies you have under state or federal law or in any instrument evidencing or pertaining to the Secured
Debts.

C. Insurance Benefits. You may make a claim for any and all insurance benefits or refunds that may be available on my defauit.

D. Payments Made On My Behalf. Amounts advanced on my behalf will be immediately due and may be added to the Secured Debts.

ble fashion.

E. Assembly of Property. You may require me to gather the Property and make it ilable to you in a
F. i You may rep the Property so long as the repossession does not involve a breach of the peace. You may sell the Property
as provided by law. You may apply what you receive from the sale of the Property to your expenses, your attorneys' fees and legal expenses
{where not prohibited by law), and any debt | owe you. If what you receive from the sale of the Property does not satisfy the debt, | will be liable
for the deficiency (where permitted by law). In some cases, you may keep the Property to satisfy the debt.

Where a notice is required, | agree that ten days prior written notice sent by first class mail to my address listed in this Agreement will be
reasonable notice to me under the Texas Uniform Commercial Code. If the Property is perishable or threatens to decline speedily in value, you
may, without notice to me, dispose of any or all of the Property in a commercially reasonable manner at my expense following any commercially
reasonable preparation or processing.

If any items not otherwise subject to this Agreement are contained in the Property when you take possession, you may hold these items for me at
my risk and you will not be liable for taking possession of them.

G. Use and Operation. You may enter upon my premises and take possession of all or any part of my property for the purpose of preserving the
Property or its value, so long as you do not breach the peace. You may use and operate my property for the length of time you feel is necessary to
protect your interest, all without payment or compensation to me.

H. Waiver. By choosing any one or more of these remedies you do not give up your right to use any other remedy. You do not waive a default if
you choose not to use a remedy. By electing not to use any remedy, you do not waive your right to later consider the event a default and to use
any remedies if the default continues or occurs again.

12. WAIVER OF CLAIMS. | waive all claims for loss or damage caused by your acts or omissions where you acted reasonably and in good faith.

13. PERFECTION OF SECURITY INTEREST. | authorize you to file a financing statement covering the Property. | will comply with, facilitate, and
otherwise assist you in connection with obtaining perfection or control over the Property for purposes of perfecting your security interest under the
Uniform Commercial Code.

14. APPLICABLE LAW. This Agreement is governed by the laws of Texas, the United States of America and to the extent required, by the laws of the
jurisdiction where the Property is located. In the event of a dispute, the exclusive forum, venue and place of jurisdiction will be in Texas, unless
otherwise required by law.

15. JOINT AND INDIVIDUAL LIABILITY AND SUCCESSORS. Each Debtor's obligations under this Agi are ind dent of the obligations of any
other Debtor. You may sue each Debtor individually or together with any other Debtor. You may release any part of the Property and | will still be
obligated under this Agreement for the remaining Property. The duties and benefits of this Agreement will bind and benefit the successors and assigns
of you and me.

16. AMENDMENT, INTEGRATION AND SEVERABILITY. This Agreement may not be amended or modified by oral agreement. No amendment or
modification of this Agreement is effective unless made in writing and executed by you and me. This Agreement is !he complete and final expresslon
of the understanding between you and me. If any provision of this Agreement is uner le, then the unenf provision will be d and

the remaining provisi will still be ble.

17. INTERPRETATION. Whenever used, the singular includes the plural and.the plural includes the singular. The section headings are for convenience
only and are not to be used to interpret or define the terms of this Agreement.,

18. NOTICE, FINANCIAL REPORTS AND ADDITIONAL DOCUMENTS. Unless otherwise required by law, any notice will be given by delivering it or
mailing it by first class mail to the appropriate party’s address listed in the DATE AND PARTIES section, or to any other address designated in writing.
Notice to one party will be deemed to be notice to all parties. ! will inform you in writing of any change in my name, address or other application
information. | will provide you any financial statement or information you request. All financial statements and information | give you will be correct
and complete. | agree to sign, deliver, and file any additional documents or certifications that you may consider y to perfect, ti and
preserve my obligations under this Agreement and to confirm your lien status on any Property. Time is of the essence.

THIS WRITTEN LOAN AGREEMENT REPRESENTS THE FINAL AGREEMENT BETWEEN THE PARTIES
AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR
SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.

THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

SIGNATURES. By signing, | agree to the terms contained in this Agreement. | also acknowledge recsipt of a copy of this Agreement.

DEBTOR:

\ 7L
Mafk Voss, Bxecutive Vice President

Rio Grande Chemical, Ltd.
Texas Security Agreement Initials
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