TEXAS STATE BANK

al

April 2, 2004

Mr. Vernon A. Williams

Secretary

Surface Transportation Board

12" St. & Constitution Ave. Northwest
Washington, DC 20423-0001

Re:  Texas Railcar Leasing Company
Dear Mr. Williams:

I have enclosed an original and one certified copy of the document described below to be
recorded pursuant to Section 11303, Title 49 of the U.S. Code.

The document described in a Security Agreement, being a primary document, dated
March 22, 2004.
A description of the equipment covered by the document is as follows:

Inventory consisting of (70) Seventy 100-ton, 2900/2929 C.F. capacity, AAR car type C-
111, covered hopper railcars more fully described on Exhibit “A” attached hereto and
made a part hereof, now owned or hereafier 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.

A fee of $30.00 is enclosed. Please return the original and any extra copies not needed by
the commission for recordation to Mr. Mark Voss, Executive Vice President, Texas State
Bank, P.O. Box 4797, McAllen, Texas 78501-4797.

RECORDATION NO, 24? 1{;@ !

AR2604  10-56AM 7/ 24
SURFACE TRANSPORTATION BOARD A Mark Voss
4 Executive Vice President
MV:ea

P.O. Box4797 » McAllen, Texas 78502 -4797 « (210) 631 - 5401




SECURITY AGREEMENT

DATE AND PARTIES. The date of this Security Agreement {Agreement) is March 22, 2004. The parties and their addresses are:

SECURED PARTY:
TEXAS STATE BANK

3900 North 10th Street 7 2 S R
MeoAllon, Toxas 78501-1719 BEGORBATION NO:.__.&_C’_HLED

DEBT;:?):GRANDE CHEMICAL, LTD. APR 2 6 pA 10-56 AM

a Texas Limited Partnership

P.O. Box 69
McAlien, Texas 78505-0069 CURFACE TRANSFORTATION BOARD
The pronouns "you" and "your" refer to the Secured Party. The pronouns "1," "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.

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

A. Specific Debts. The following debts and all extensions, renewals, refinancings, modifications and replacements. A promissory note or other
agreement, No. 49487, dated March 22, 2004, from me to you, in the amount of $297,500.00.

B. Sums Ad d. All sums and incurred by you under the terms of this Agreement.

2. SECURITY INTEREST. To secure the payment and performance of the Secured Debts, | 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, i repairs, | ts, 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. "Praceeds" 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. Inventory consisting of (70} Seventy 100-ton, 2900/2929 C.F. capacity, AAR car type C-111, covered hopper railcars more
fully described on Exhibit "A" attached hereto and made a part hereof, 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 will continue as long as this Agreement
is in effect:

A. Power. | am duly organized, and validly existing and in good standing in all jurisdictions in which I 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 each
jurisdiction in which | operate.

B. Authority. The execution, delivery and performance of this Agreement and the obligation evidenced by this Agreement 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. Name 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, address, or state of organization or registration.

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. | represent that | own all of the Property. 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.

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.

| 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.

| 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. | 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 1ts levied or 1 against me or the Property and provide timely proof of payment of these
taxes and assessments upon request.

C. Selling, Leasing 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.

6. INSURANCE. | agree to keep the Property insured against the risks reasonably associated with the Property. | will maintain this insurance in the
amounts you require. This insurance will last until the Property is released from this Agreement. | may choose the insurance company, subject to your
approval, which will not be unreasonably withheld.

| will have the insurance company name you as loss payee on any insurance policy. | will give you and the insurance company immediate notice of any
loss. You may apply the insurance proceeds toward what is owed on the Secured Debts. You may require added security as a condition of permitting
any insurance proceeds to be used to repair or replace the Property.

If you acquire the Property in damaged condition, my right to any insurance pol

es and proceeds will pass to you to the extent of the Secured Debts.

| will immediately notify you of cancellation or termination of insurance. If i fail to keep the Property insured, you may obtain insurance to protect your
interest in the Property. This insurance may include coverages not originally required of me, may be written by a company other than one | would
choose, and may be written at a higher rate than | could obtain if | purchased the insurance.

7. COLLATERAL PROTECTION INSURANCE. As part of this Agreement, | am giving you a security interest in the Property described in the Property
Description Section. | am required to maintain i on the Property in the amount you specify, subject to applicable law. | agree to purchase the

Rio Grande Chemical, Ltd.
Texas Security Agreement Initials
TX/4XXpsguzm00725200004266009032404Y ©1996 Bankers Systems, Inc., St. Cloud, MN Experss’ 1
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15. AMENDMENT, INTEGRATION AND SEVERABILITY. This Agreement may not be ded or dified by oral ag 1t. No amendment or
modification of this Agreement is effective unless made in writing and executed by you and me. This Agreement is the complete and final expression
of the understanding between you and me. If any provision of this Agreement is unenforceable, then the unenforceable provision will be severed and
the remaining provisions will still be enforceable.

16. 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.

17. 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 necessary to perfect, continue, 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 receipt of a copy of this Agreement.

DEBTOR:

Rio Grande Chemical;
By Rio Grange Che;

By

Paul f5. Veale, Jr., Manal

SECURED PARTY: /

’

Texas State Baj
/// ,

Marfk Voss, Executive Vice President

T HEREBY CERTIFY THAJ THIS IS A TRUE
AND EXACT COPY OF T ORIGINAL.

-

MARK V0SS, EXECUTIVE VICE PRESIDENT

Rio Grande Chemical, Ltd.
Texas Security Agreement

Initials
TX/4XXpsguzm00725200004266009032404Y ©1996 Bankers Systems, Inc., St. Cloud, MN Expereh!
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NOTE #49487

EXHIBIT A TO
PURCHASE AND SALE AGREEMENT

SEVENTY (70) 100-TON, 2900/2929 CF. CAPACITY, AAR CAR TYPE C-111, COVERED HOPPER RAILCARS
IDENTIFIED WITH THE FOLLOWING REPORTING MARKS:

RGCX 87, 40.41, 42, 45, 46, 47, 49, 51, 53, 54, 55, 36, 57, 58, 59, 60,
62, 63, 64. 65. 66. 67, 68, 69, 71, 72, 74, 75, 77, 78, 80, 81, 84.
85, 86, 87, 88, 89, 90, 92, 95, 96, 100, 106, 107, 110, 111, 114,
117, 118, 120, 121. 1238, 124, 127, 128, 129, 181, 133, 134, 137,
188, 189, 140, 141, 144, 145, 235, 236

RIO GRANDE CHEMICAL, LTD.
BY RIO GRANDE (GP), L.L.C., IT'S GENERAL PARTNER

BY: ]
PAULVG. VEALE,” JR.,/MANAGER

DATED: MARCH 22, 2004
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