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Cynthia Brown, Chief

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

e 240554 5261

e

Re: Recordation of Security Agreement
Dear Ms. Brown:

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

This document is a Security Agreement, a primary document, dated effective November 21,
2011

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

Rio Grande Chemical, Lid., a Texas limited partnership
801 Lindberg
McAllen, Texas 78502

Secured Party:

Compass Bank, an Alabama state banking corporation
3900 N. 10" Street
McAllen, Texas 78501

A description of the equipment covered by the document follows:

Fifty (50) Covered Hopper Railcars, car mark and numbers RGCX 1582 to
RGCX 1641, as more particularly described in Railcar Net Leasing
Agreement, dated April 21, 1997 with Exhibit A-Rider No. 4, by and between
Rio Grande Chemical, Ltd., a Texas limited partnership (formerly known as
Rio Grande Chemical Sales Company) (Lessor) and Cementos Apasco.
S.A. de C.V,, a Mexican mercantile corporation {Lessee).

A fee of Forty One and No/100 Dollars ($41.00) is enclosed. Please return the original and any
extra, file-stamped copies not needed by the Commission for recordation to Denise M. Drake at
112 East Pecan Street, Suite 1800, San Antonio, Texas 78205-1521.
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Cynthia Brown

December 6. 2011

Page 2

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

Yours truly,

“Security Agreement 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, dated effective November 21, 2011 and covering Fifty
(50) Covered Hopper Cars, car mark and numbers RGCX 1592 to
RGCX 1641."

g . D

Denise M. Drake

Encls.

3767527 1
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SECURITY AGREEMENT Sundii biaed RIATCH LOARD
(51,482,697.16 Loan)

THIS SECURITY AGREEMENT (“Agreement”) is made effective as of November 21, 2011, by
the “Debtor” (whether one or more) named in Paragraph 1 of this Agreement in favor of COMPASS
BANK, an Alebama banking corporation, organized and existing under the laws of the State of Alabama
(“Secured Party™), whose address is 3900 N. 10™ Street, 2" Floor, McAllen, Texas 78501. Debtor hereby
agrees with Secured Party as follows:

L. Definitions. As used in this Agreement, the following terms shall have the meanings
indicated below: ‘

(a) The term “Debtor” means the following:

Rio Grande Chemical, Ltd., a Texas limited partnership, whose organizational number with the
State of Texas is 0800129766 and whose principal place of business is 901 Lindberg, McAllen,
Texas 78502,

(b)  The term “Obligor” shall mean Debtor.

© The term “Code” shall mean the Texas Business and Commerce Code as in effect
in the State of Texas on the date of this Agreement or as it may hereafier be amended from time
to time, '

(d) The teym “Collateral” shall mean all of the personal property of Debtor as set
forth below (as indicated), wherever located, and now owned or hereafter acquired:

@) All “Rolling Stock” including locomotives, railroad cars, railroad
equipment, hopper cars, boxcars and tank cars and other portable or moveable machinery
or apparatus of a railroad, as described on the attached Schedule 1.

@it}  All “Instruments,” “documents,” “investment property” and other
writings of any type, including, but not limited to those certain Railcar Net Leasing
Agreements described on the attached Schedule 2.

The term Collateral, as used herein, shall also include all PRODUCTS and PROCEEDS
of all of the foregoing (including without limitation, insurance payable by reason of loss or
damage to the foregoing property) and any property, securities, guaranties or monies of Debtor
which may at any time come into the possession of Secured Party. The designation of proceeds
does not authorize Debtor to sell, transfer or otherwise convey any of the foregoing property
except finished goods intended for sale in the ordinary course of Debtor’s business or as
otherwise provided herein.

The term “Indebtedness” shall mean (i) the obligations of Obligor to Secured Party under
the terms of that certain Promissory Note dated of even date herewith, in the original face amount
of $1,482,697.16 executed by Obligor and payable to the order of Secured Party; (i1) all
“Indebtedness™ as that term is described and defined in a Loan Agreement (the “Obligor Loan
Agreement”) dated of even date herewith, signed, among others, by Obligor and Secured Party;
(iti) all accrued but unpaid interest on any of the indebtedness described in (i) and (ii) above; (iv) all
obligations of Obligor to Secured Party under any documents evidencing, securing, governing
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and/or pertaining to all or any part of the indebledness described in (i), (ii) and (iii) above; {v) all
costs and expenses incurred by Secured Party in connection with the collection ard
administration of all or any part of the indebtedness and obligations described in (i), (ii), {iii) and
{iv) above or the protection or preservation of| or realization upon, the collateral securing all or
any part of such indebtedness and obligations, including without limitation all reasonable
attorneys’ fees; and (vi) all renewals, extensions, modifications and rearrangements of the
indebtedness and obligations described in (i), (ii), (iii), (iv) and (v) above.

(e) The term “Loan Documents” shall mean all instruments and documents
evidencing, securing, governing, guaranteeing and/or pertaining to the Indebtedness, including
without limitation, the “Loan Documents” described in the Obligor Loan Agreement.

® The term “Obligated Party” shall mean any party other than Obligor, including,
without limitation, Debtor, who secures, guarantees and/or is otherwise obligated to pay all or any
portion of the Indebtedness.

All words and phrases used herein which are expressly defined in Section 1.201 or Chapter 9 of the Code
shall have the meaning provided for therein. Other words and phrases defined elsewhere in the Code
shall have the meaning specified therein except to the extent such meaning is inconsistent with a
definition in Section 1.201 or Chapter 9 of the Code.

2. Security Interest. As security for the Indebtedness, Debtor, for value received, hereby
pledges and grants to Secured Party a continuing security interest in the Collateral.

3. Representations and Warranties. In addition to any representations and warranties of
Debtor set forth in the Loan Documents, which are incorporated herein by this reference, Debtor hereby
represents and warrants the following to Secured Party:

(@ Authority. The execution, delivery and performance of this Agreement and all
of the other Loan Documents by Deblor have been duly authorized by all necessary corporate
action of Debtor, to the extent Debtor is a corporation, by all necessary partnership action, to the
extent Debtor is a partnership, or by all necessary limited liability company action, to the extent
Debtor is a limited liability company.

b Accuracy of Information. All information heretofore, herein or hereafter
supplied to Secured Party by or on behalf of Debtor with respect to the Collateral is true and
correct. The exact legal name, socizal security number (if applicable), tax identification number,
employee identification number and organization number of Debtor is correctly shown in the first
paragraph hereof.

(c) Enforceability. This Agreement and the other Loan Documents constitute legal,
valid and binding obligations of Debtor, enforceable in accordance with their respective terms,
except as limited by banlauptcy, insolvency or similar laws of general application relating to the
enforcement of creditors’ rights and except to the extent specific remedies may generally be
limited by equitable principles.

(d) Ownership and Liens, Debtor has good and marketable title to the Collateral
free and clear of all liens, security interests, encumbrances or adverse claims, except for the
security interest created by this Agreement. No dispute, right of setoff, counterclaim or defense
exists with respect to all or any part of the Collateral. Debtor has not executed any other security
agreement currcntly affecting the Collateral and no effective financing statement or other
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instrument similar in effect covering all or any part of the Collateral is on file in any recording
office except as may have been executed or filed in favor of Secured Party.

(e) No Conflicts or Consents. Neither the ownerskip, the intended use of the
Collateral by Debtor, the grant of the security interest by Debtor to Secured Party herein nor the
exercise by Secured Party of its rights or remedies hereunder, will (i) conflict with any provision
of (A) any domestic or foreign law, statute, rule or regulation, (B) the articles or certificate of
incorporation, charter, bylaws, partnership agreement, articles or certificate of organization, or
regulations as the case may be, of Debtor, or (C) any agreement, judgment, license, order or
permit applicable to or binding upon Debtor, or (ii} result in or require the creation of any lien,
charge or encumbrance upon any assets or properties of Debtor or of any person except as may be
expressly contemplated in the Loan Documents. Except as expressly contemplated in the Loan
Documents, no consent, approval, authorization or order of, and no notice to or filing with, any
court, governmental authority or third party is required in connection with the grant by Debtor of
the security interest herein or the exercise by Secured Party of its rights and remedies hereunder.

6] Security Interest. Debtor has and will have at all times full right, power and
authority to grant a security interest in the Collateral to Secured Party in the manner provided
herein, free and clear of any lien, security interest or other charge or encumbrance. This
Agreement creates a legal, valid and binding security interest in favor of Secured Party in the
Collateral securing the Indebtedness. To the extent permitted in the Code, possession by Secured
Party of all certificates, instruments and cash constituting Collateral from time to time and/or the
filing of the financing statements delivered prior hereto and/or concurrently herewith by Debtor
to Secured Party will perfect and establish the first priority of Secured Party’s security interest
hereunder in the Collateral. -

(g) Location/Identity. Debtor’s principal residence or place of business and chief
executive office (as those terms are used in the Code), as the case may be is located at the address
set forth on the first page hereof. Except as specified elsewhere herein, all records concerning the
Collateral shall be kept at the Debtor’s business address listed above. Debtor’s organizational
structure, state of organization, and organizational number (the “Organizational Information”) are
as set forth on the first page hereof. Except as specified herein, the Organizational Information
shall not change.

(h) Solvency of Debtor. As of the date hereof, and after giving effect to this
Agreement and the completion of all other transactions contemplated by Debtor at the time of the
execution of this Agreement, (i) Debtor is and will be solvent, (ii) the fair saleable value of
Debtor’s assets exceeds and will continue to exceed Debtor’s liabilities (both fixed and
contingeat), (iii) Debtor is paying and will continue to be able to pay its debts as they mature, and
(iv) if Debtor is not an individual, Debtor has and will have sufficient capital to carry on Debtor’s
businesses and all businesses in which Debtor is about to engage.

(i) Exclusion of Certain Collateral. Unless otherwise agreed by Secured Party, the
Collateral does not include any aircraft, watercraft or vessels.

)] Compliance with Environmental Laws. Except as disclosed in writing to
Secured Party: (i) Debtor is conducting Debtor’s businesses in material compliance with all
applicable federal, state and local laws, statutes, ordinances, rules, regulations, orders,
determinations and court decisions, including without limitation, those pertaining to health or
environmental matters such as the Comprehensive Environmental Response, Compensation, and
Liability Act of 1980, as amended by the Superfund Amendments and Reauthorization Act of

3




1986 (collectively, together with any subsequent amendments, hereinafter called “CERCLA™),
the Resource Conservation and Recovery Act of 1976, as amended by the Used Gil Recycling
Act of 1980, the Solid Waste Disposal Act Amendments of 1980, and the Hazardous Substance
Waste Amendments of 1984 (collectively, together with any subsequent amendments, hereinafter
called “RCRA™), the Texas Water Code and the Texas Solid Waste Disposal Act; (ii) none of the
operations of Debtor is the subject of a federal, state or local investigation evaluating whether any
material remedial action is needed to respond to a release or disposal of any toxic or hazardous
substance or solid waste into the environment; (iii) Debtor has not filed any notice under any
federal, state or local law indicating that Debtor is responsible for the release into the
environment, the disposal on any premises in which Debtor is conducting its businesses or the
improper storage, of any material amount of any toxic or hazardous substance or solid waste or
that any such toxic or hazardous substance or solid waste has been released, disposed of or is
improperly stored, upon any premise on which Debtor is conducting its businesses; and (iv)
Debtor otherwise does not have any khown material contingent liability in connection with the
release into the environment, disposal or the improper storage, of any such toxic or hazardous
substance or solid waste. The terms “hazardous substance” and “release”, as used herein, shall
have the meanings specified in CERCLA, and the terms “solid waste” and *“disposal”, as used
herein, shall have the meanings specified in RCRA; provided, however, that to the extent that the
laws of the State of Texas establish meanings for such terms which are broader than that specified
in either CERCLA or RCRA, such broader meanings shall apply.

4, Affirmative Covenants. In addition to all covenants and agreements of Debtor set forth

in the Loan Documents, which are incorporated herein by this reference, Debtor will comply with the
covenants contained in this Section 4 at all times during the period of time this Agreement is effective
unless Secured Party shall otherwise consent in writing.

3738653.3

(2 Ownership and Liens. Debtor will maintain good and marketable title to ali
Collateral free and clear of all liens, security interests, encumbrances or adverse claims, except
for the security interest created by this Agreement and the security interests and other
encumbrances expressly permitted herein or by the other Loan Documents. Debtor will not
permit any dispute, right of setoff, counterclaim or defense to exist with respect to all or any part
of the Collateral. Debtor will cause any financing statement or other security instrument with
respect to the Collateral to be terminated, except as may exist or as may have been filed in favor
of Secured Party. Debtor hereby irrevocably appoints Secured Party as Debtor’s attorney-in-fact,
such power of attorney being coupled with an interest, with full authority in the place and stead of
Debtor and in the name of Debtor or otherwise, for the purpose of terminating any financing
statements currently filed with respect to the Collateral. Debtor will defend at its expense
Secured Party’s right, title and security interest in and to the Collateral against the claims of any
third party.

ts) Further Assurances. Debtor will from time to time at its expense prompily
execute and deliver all further instruments and documents and take all further action necessary or
appropriate or that Secured Party may request in order (i) to perfect and protect the security
interest created or purported to be created hereby and the first priority of such security interest,
(ii) to enable Secured Party to exercise and enforce its rights and remedies hereunder in respect of
the Collateral, and (iif) to otherwise effect the purposes of this Agreement, including without
limitation: (A) executing (if requested) and filirg such financing or continuation statements, or
amendments thereto; and (B) furnishing to Secured Party from time to time statements and
schedules further identifying and describing the Collateral and such other reports in connection
with the Collateral, all in reasonable detail satisfactory to Secured Party.
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(©) Inspection of Collateral. Debtor will keep adequate records concerning the
Collateral and will permit Secured Party and all representatives and agents appointed by Secured
Party to inspect any of the Collateral and the bocks and records of or relating to the Collatera! at
any time during normal business hours, to make and take away photocopies, photographs and
printouts thereof and to write down and record any such information.

(d) Payment of Taxes. Debtor (i) will timely pay all property and other taxes,
assessments and governmental charges or levies imposed upon the Collateral or any part thereof,
(ii) will timely pay all lawful claims which, if unpaid, might become a lien or charge upon the
Collateral or any part thereof, and (iii) will maintain appropriate accruals and reserves for all such
liabilities in a timely fashion in accordance with generally accepted accounting principles.
Debtor may, however. delay paying or discharging any such taxes, assessments, charges, claims
or liabilities so long as the validity thereof is contested in good faith by proper proceedings and
provided Debtor has set aside on Debtor’s books adequate reserves therefor; provided, however,
Debtor understands and agrees that in the event of any such delay in payment or discharge and
upon Secured Party’s written request, Debtor will establish with Secured Party an escrow
acceptable to Secured Party adequate to cover the payment of such taxes, assessments and
governmental charges with interest, costs and penalties and a reasonable additional sum Lo cover
possible costs, interest and penalties (which escrow shall be returned to Debtor upon payment of
such taxes, assessments, governmental charges, interests, costs and penalties or disbursed in
accordance with the resolution of the contest to the claimant) or furnish Secured Party with an
indemnity bond secured by a deposit in cash or other security acceptable to Secured Party.
Notwithstanding any other provision contained in this Subsection, Secured Party may at its
discretion exercise its rights under Subsection 6(c) at any time to pay such taxes, assessments,
governmental charges, interest, costs and penalties.

(e) Condition of Goods. Debtor will maintain, preserve, protect and keep all
Collateral which constitutes goods in good condition, repair and working order and will cause
such Collateral to be used and operated in good and workmanlike manner, in accordance with
applicable laws and in a manner which will not make void or cancelable any insurance with
respect to such Collateral. Debtor will promptly make or cause to be made all repairs,
replacements and other improvements to or in connection with the Collateral which Secured Party
may request from time to time,

63)] Insurance. Debtor will, at its own expense, maintain insurance with respect to
all Collateral which constitutes goods in such amounts, against such risks, in such form and with
such insurers, as shall be satisfactory to Secured Party from time to time. If requested by Secured
Party, each policy for property damage insurance shall provide for all losses to be paid directly to
Secured Party. If requested by Secured Party, each policy of insurance maintained by Debtor
shall (i) name Debtor and Secured Party as insured parties thereunder (without any representation
or warranty by or obligation upon Secured Party) as their interests inay appear, (i) contain the
agreement by the insurer that any loss thereunder shali be payable to Secured Party
notwithstanding any action, inaction or breach of representation or warranty by Debtor, (iii)
provide that there shall be no recourse against Secured Party for payment of premiums or other
amounts with respect thereto, and (iv) provide that at least thirty (30} days prior written notice of
cancellation or of lapse shall be given to Secured Party by the insurer. Debtor will, if requested
by Secured Party, deliver to Secured Party original or duplicate policies of such insurance and, as
often as Secured Party may reasonably request, a report of a reputable insurance broker with
respect to such insurance. Debtor will also, at the request of Secured Party, duly execute and
deliver instruments of assignment of such insurance policies and cause the respective insurers to
acknowledge notice of such assignment. All insurance payments in respect of loss of or damage
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to eny Collateral shall be paid to Secured Party and applied as Secured Party in its sole discretion
deems appropriate.

S. Negative Covenants. Debtor will comply with the covenants contained in this Section 5

at all times during the period of time this Agreement is effective, unless Secured Party shal! otherwise
consent in writing.

3738653.1

(a) Transfer or Encumbrance. Debtor will not (i) sell, assign (by operation of law
or otherwise), transfer, exchange, lease or otherwise dispose of any of the Collateral, (ii) grant a
lien or security interest in or execute, authorize, file or record any financing statement or other
security instrument with respect to the Collateral to any party other than Secured Party, or (iii)
deliver actual or constructive possession of any of the Collateral to any party other than Secured
Party, except for (A) sales and leases of inventory in the ordinary course of business, and (B) the
sale or other disposal of any item of equipment which is worn out or obsolete and which has been
replaced by an item of equal suitability and value, owned by Debtor and made subject to the
security interest under this Agreement, but which is otherwise free and clear of any lien, security
interest, encumbrance or adverse claim; provided, however, the exceptions permitied in clauses
(A) and (B) above shall automatically terminate upon the occurrence of an Event of Default.

(b) Impairment of Security Interest. Debtor will not take or fail to take any action
which would in any manner impair the value or enforceability of Secured Party’s security interest
in any Collateral.

(c) Passession of Collateral. Debtor will not cause or permit the removal of any
Collateral from its possession, control and risk of loss. If any Collateral is in the possession of a
third party, Debtor will join with Secured Party in notifying the third party of Secured Party’s
security interest therein and obtaining an acknowledgment from the third party that it is helding
the Collateral for the benefit of Secured Party.

(d) Goods. Debtor will not permit any Collateral which constitutes goods to at any
time (i) be covered by any document except documents in the possession of the Secured Party,
(ii) become so related to, attached to or used in connection with any particular real property so as
to become a fixture upon such real property, or (iii) be installed in or affixed to other goods so as
to become an accession to such other goods unless such other goods are subject to a perfected
first priority security interest under this Agreement.

(e) Compromise of Collateral. Debtor will not adjust, settle, compromise, amend
or modify any Collateral, except an adjustment, settlement, compromise, amendment or
modification in good faith and in the ordinary course of business; provided, however, this
exception shall automarically terminate upon the occurrence of an Event of Default or upon
Secured Party’s written request. Debtor shall provide to Secured Party such information
concerning {i) any adjustment, settlement, compromise, amendment or modification of any
Collateral, and (ii) any claim asserted by any account debtor for credit, allowance, adjustment,
dispute, setoff or counterclaim, as Secured Party may request from time to time.

63)] Financing Statemenf Filings. Debtor recognizes that financing statements
pertaining to the Collateral have been or may be filed in one or more of the following
jurisdictions: the Surface Transportation Board, the location of Debtor’s principal residence, the
location of Debtor’s place of business, the location of Debtor’s chief executive office, or other
such place as the Debtor may be “located” under the provisions of the Code; where Debtor
maintains any Collateral, or has its records concerning any Collateral, as the case may be.
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Without limitation of any other covenant herein, Debtor will neither cause or permit any charge
in the location of (1) any Collateral, (ii) any records concerning any Collateral, or (iii) Debtor’s
principal residence, the location of Debtor’s place of business, or the location of Debtor’s chief
executive office, as the case may be, to a jurisdiction other than as represented in Subsection 3(g),
nor will Debtor change its name or the Organizational Information as represented in Subsection
3(g), unless Debtor shall have notified Secured Party in writing of such change at least thirty (30)
days prior to the effective date of such change. and shall have first taken all action required by
Secured Party for the purpose of further perfecting or protecting the security interest in favor of
Secured Party in the Collateral. In any written notice furnished pursuant to this Subsection,
Debtor will expressly state that the notice is required by this Agreement and contains facts that
may require additional filings of financing statements or other notices for the purpose of
continuing perfection of Secured Party’s security interest in the Collateral.

Without limiting Secured Party’s rights hereunder, Debtor authorizes Secursd Party to
file financing statements and amendments thereto under the provisicns of the Code as amended
from time to time.

(8) Marking of Chattel Paper. Debtor will not create any Chattel Paper without
placing a legend on the Chatte] Paper acceptable to Secured Party indicating that Secured Party
has a security interest in the Chattel Paper.

6. Rights of Secured Party. Secured Party shall have the rights contained in this Section 6

at all times during the period of time this Agreement is effective.
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(a) Additional Financing Statements Filings. Debtor hereby authorizes Secured
Party to file, without the signature of Debtor, cne or more financing or continuation statements,
and amendments thereto, relating to the Collateral. Debtor further agrees that a carbon,
photographic or other reproduction of this Security Agreement or any financing statement
describing any Collateral is sufficient as a financing statement and may be filed in any
jurisdiction Secured Party may deem appropriate.

() Power of Attorney. Debtor hereby irrevocably appoints Secured Party as
Debtor’s attorney-in-fact, such power of attorney being coupled with an interest, with full
authority in the place and stead of Debtor and in the name of Debtor or otherwise, after the
occurrence of an uncured Event of Default, to take any action and to execute any instrument
which Secured Party may deem necessary or appropriate to accomplish the purpcses of this
Agreement, including without limitation: (i) to obtain and adjust insurance required by Secured
Party hersunder; (ii) to demand, collect, sue for, recover, compound, receive and give acquittance
and receipts for moneys due and to become cue under or in respect of the Collateral; (iti) to
receive, endorse and collect any drafts or other instruments, documents and chatte] paper in
connection with clause (i) or (ii) above; and (iv) to file any claims or take any action or institute
any proceedings which Secured Party may deem necessary or appropriate for the collection
and/or preservation of the Collateral or otherwise to enforce the rights of Secured Party with
respect to the Collateral.

(c) Performance by Secured Party. If Debtor fails to perform any agreement or
obligation provided herein, Secured Party may itself perform, or cause performance of, such
agreement or obligation, and the expenses of Secured Party incurred in connection therewith shall
ke a part of the Indebtedness, secured by the Collateral and payable by Debtor on demand.



(d) Debtor’s Receipt of Proceeds, All amounts and proceeds (including
instruments and writings) received by Debtor in respect of such accounts or general intangibles
shall be received in trust for the benefit of Secured Party hereunder and, upon request of Secured
Party, shall be segregated from other property of Debtor and shall be forthwith deliversd to
Secured Party in the same form as so received (with any necessary endorsement) and applied to
the Indebtedness in such manner as Secured Party deems appropriate in its sole discretion.

(e) Notification of Account Debtors. After the occurrence of an uncured Event of
Default, Secured Party may at its discretion notify any or all obligors under any accounts or
general intangibles (i) of Secured Party’s security interest in such accounts or general intangibles
and direct such obligors to make payment of all amounts due or to become due to Debtor
thereunder directly to Secured Party, and (ii) to verify the accounts or general intangibles with
such obligors. Secured Party shall have the right, at the expense of Debtor, to enforce collection
of any such accounts or general intangibles and to adjust, settle or compromise the amourt or
payment thereof, in the same manner and to the same extent as Debtor.

7. Events of Default. Each of the following constitutes an “Event of Default” under this

Agreement:
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(a) Default in Payment. The failure, refusal or neglect of Obligor to make any
payment of principal or interest on the Indebtedness, or any portion thereof, as the same shall
become due and payable; or

(b) Non-Performance of Covenants. The failure of Obligor or any Obligated Party
to timely and properly observe, keep or perform any covenant, agreement, warranty or condition
required herein or in any of the other Loan Documents; or

() Default Under other Loan Docaments. The occurrence of an event of default
under any of the other Loan Documents; or

(d) False Representation. Any representation contained herein or in any of the
other Loan Documents made by Obligor or any Obligated Party is false or misleading in any
material respect; or

(e) Default to Third Party. The occurrence of any event which permits the
acceleration of the maturity of any indebtedness owing by Obliger or any Obligated Party to any
third party under any agreement or undertaking; or

@ Debtor’s Bankruptcy or Insolvency, If Obligor or any Obligated Party: (i)
becomes insolvent, or makes a transfer in fraud of creditors, or makes an assignment for the
benefit of creditors, or admits in writing its inability to pay its debts as they become due; (ii)
generally is not paying its debts as such debts become due; (iii) has a receiver, trustee or
custodian appointed for, or take possession of, all or substantially all of the assets of such party or
any of the Collateral, either in a proceeding brought by such party or in a proceeding brought
against such party and such appointment is not discharged or such possession is not terminated
within sixty (60) days after the effective date thereof or such party consents to or acquiesces in
such appointment or possession; (iv) files a petition for relief under the United States Bankruptcy
Code or any other present or future federal or state insotvency, bankruptcy or similar laws (all of
the foregoing hereinafter collectively called “Applicable Banlruptcy Law™) or an involuntary
petition for relief is filed against such party uzder any Applicable Bankruptcy Law and such



involuntary petition is not dismissed within sixty (60) days after the filing thereof, or an order for
relief naming such party is entered under any Applicable Bankruptcy Law, or any composition,
rearrangement, extension, reorganization or other relief of debtors now or hereafter existing is
requested or consented to by such party; (v) fzils to have discharged within a period of sixty (60)
days any attachment, sequestration or similar writ levied upon any property of such party; or (vi)
fails to pay within thirty (30) days any final money judgment against such party.

(g) Execution on Collateral. The Collateral or any portion thereof is taken on
execution or other process of law in any action against Debtor; or

th) Abandonment. Debtor abandons the Collateral or any portion thereof, or

@ Action by Other Lienholder. The holder of any lien or security interest on any
of the assets of Debtor, including without limitation, the Collateral (without hereby implying the
consent of Secured Party to the existence or creation of any such lien or security interest on the
Collateral), declares a default thereunder or institutes foreclosure or other proceedings for the
enforcement of its remedies thereunder; or

)] Liquidation, Death and Related Events, If Obligor or any Obligated Party is
an entity, the liquidation, dissolution, merger or consolidation of any such entity or, if Obligor or
any Obligated Party is an individual, the death or legal incapacity of any such individual; or

{5 Search Report. Secured Party shall receive at any time following the execution
of this Agreement a search report indicating that Secured Party’s security interest is not prior to
all other security interests or other interests reflected in the report.

)] Swap Contract/ISDA Master Agreement.

(i) Secured Party and Debtor are parties to that certain ISDA Master
Agreement of even date herewith, the Schedule to the Master Agreement attached thereto
and one or more confirmations issued in connection therewith (collectively, the “Master
Agreement”), under the terms of which Secured Parfy and Debtor have entered into one
or more of the following types of transactions: interest rate swap, cap, floor, collar or
option.

(ii) Debtor hereby agrees that all of its obligations under the Master
Agreement shall be part of the “Indebtedness,” as that term is defined herein.

(iii)  Debtor hereby agrees that (i) the occurrence of a Event of Default under
this Agreement shall constitute an Event of Default (as that term is defined in the Master
Agreement) under the Master Agreement, and (ii) the occurrence of an Event of Defauk
under the Master Agreement shall constitute an Event of Default under this Agreement,
and Secured Party shall thereaiter have all rights and remedies following the occurrence
of an Event of Default under both this Agreement and the Master Agreement.

8. Remedies and Related Rights. If an Event of Default shall have occurred, which, after
rotice from Secured Party, has not been cured within thirty (30) days from such notice, and without
limiting any other rights and remedies provided herein, under any of the other Loan Documents or
otherwise available to Secured Party, Secured Party may exercise one or more of the rights and remedies
provided in this Section.
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(a) Remedies. Secured Party may from time to time at its discretion, without
fimitation and without notice except as expressly provided in any of the Loan Documents:

6] exercise in respect of the Collateral all the rights and remedies of a
secured party under the Code (whether or not the Code applies to the affected Collateral);

(i)  require Debtor 10, and Debtor hereby agrees that it will at its expense and
upon request of Secured Party, assemble the Collateral as directed by Secured Party and
make it available to Secured Party at a place to be designated by Secured Party which is
reasonably convenient to both parties;

(iii)  reduce its claim to judgment or foreclose or otherwise enforce, in whole
or in part, the security interest granted hereunder by any available judicial procedure;

(iv)  sell or otherwise dispose of, at its office, on the premises of Debtor or
elsewhere, the Collateral, as a unit or in parcels, by public or private proceedings, and by
way of one or more contracts (it being agreed that the sale or other disposition of any part
of the Collateral shall not exhaust Secured Party’s power of sale, but sales or other
dispositions may be made {from time to time until all of the Collateral has been sold or
disposed of or until the Indebtedness has been paid and performed in full), and at any
such sale or other disposition it shall not be necessary to exhibit any of the Collateral;

%) buy the Coliateral, or any portion thereof, at any public sale;

(vi)  buy the Collateral, or any portion thereof, at any private sale if the
Collateral is of a type customarily sold in a recognized market or is of a type which is the
subject of widely distributed standard price quotations;

(vii) apply for the appointment of a receiver for the Collateral, and Debtor
hereby consents to any such appointment; and

(viii) at its option, retain the Collateral in satisfaction of the Indebtedness
whenever the circumstances are such that Secured Party is entitled to do so under the
Code or otherwise, to the full extent permitted by the Code, Secured Party shall be
permitted to elect whether such retention shail be in full or partial satisfaction of the
Indebtedness.

In the event Secured Party shall elect to sell the Collateral, Secured Party may sell the Collateral
without giving any warranties as and shall be permitted to specifically disclaim any warranties of title or
the like. Further, if Secured Party sells any of the Collateral on credit, Debtor will be credited only with
payments actually made by the purchaser, received by Secured Party and applied to the Indebtedness. In
the event the purchaser fails lo pay for the Collateral, Secured Party may resell the Collateral and Debtor
shall be credited with the proceeds of the sale. Debtor agrees that in the event Debtor or any Obligor is
entitled to receive any notice under the Code, as it exists in the state governing any such notice, of the sale
or other disposition of any Colla‘eral, reasonable notice shall be deemed given when such notice is
deposited in a depository receptacle under the care and custody of the United States Postal Service,
postage prepaid, at such party’s address set forth on the first page hereof, ten (10) days prior to the date of
any public sale, or after which a private sale, of any of such Collateral is to be held. Secured Party shall
not be obligated to make any sale of Collateral regardless of notice of sale having been given. Secured
Party may adjourn any public or private sale from time to time by announcement at the time and place
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fixed therefor, and such sale may, without further notice, be made at the time and place 1o which it was so
adjourned.

3738653.1

(b) Application of Proceeds. If any Event of Default shall have occurred, Secured
Party may at its discretion apply or use any cash held by Secured Party as Collateral, and any
cash proceeds received by Secured Party in respect of any sale or other disposition of, collection
from, or other realization upon, all or any part of the Collateral as follows in such order and
manner as Secured Party may elect: ’

(i) to the repayment or reimbursement of the reasonable costs and expenses
(including, without limitation, reasonable attorneys’ fees and expenses) incurred by
Secured Party in connection with {A) the administration of the Loan Documents, (B) the
custody, preservation, use or operation of, or the sale of, collection from, or other
realization upon, the Collateral, and (C) the exercise or enforcement of any of the rights
and remedies of Secured Party hereunder;

(ii)  to the payment or other satisfaction of any liens and other encumbrances
upon the Collateral;

(iii)  to the satisfaction of the Indebtedness;
(iv) by holding such cash and proceeds as Collateral;

V) to the payment of any other amounts required by applicable law
(including without limitation, Section 9.615(a)(3) of the Code or any other applicable
statutory provision); and

(vi) by delivery to Debtor or any other party lawfully entitled to receive such
cash or proceeds whether by direction of a court of competent jurisdiction or otherwise.

(© Deficiency. In the event that the proceeds of any szle of, collection from, or
other realization upon, all or any part of the Collateral by Secured Party are insufficient to pay all
amounts to which Secured Party is legally entitled, Obligor and any party who guaranteed or is
otherwise obligated to pay all or any portion of the Indebtedness shall be liable for the deficiency,
together with interest thereon as provided in the Loan Documents, to the full extent permitted by

the Code.

(1)) Non-Judicial Remedies. In granting to Secured Party the power to enforce its
rights hereunder without prior judicial process or judicial hearing, Dcbtor expressly waives,
renounces and knowingly relinquishes any legal right which might otherwise require Secured
Party to enforce its rights by judicial process. Debtor recognizes and concedes that non-judicial
remedies are consistent with the usage of trade, are responsive to commercial necessity and are
the result of a bargain at arm’s length. Nothing herein is intended to prevent Secured Party or
Debtor from resorting to judicial process at either party’s option.

(e) Other Recourse. Debtor waives auny right to require Secured Party 10 proceed
against any third party, exhaust eny Collateral or other security for the Indebtedness, or to have
any third party joined with Debtor in any suit arising out of the Indebtedness or any of the Loan
Documents, or pursue any other remedy available to Secured Party. Debtor further waives any
and all notice of acceptance of this Agreement and of the creation, modification, rearrangement,
renewal or extension of the Indebtedness. Debtor further waives any defense arising by reason of
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any disability or other defense of any third party or by reason of the cessation from any cause
whatsoever of the liability of any third party. Until all of the Indebtedness shall have been paid in
full, Debtor shall have no right of subrogation and Debtor waives the right to enforce any remedy
which Secured Party has or may hereafter have against any third party, and waives ahy benefit of
and any right to participate in any other security whatsoever now or hereafter held by Secured
Party. Debtor authorizes Secured Parly, and without notice or demand and without any
reservation of rights against Debtor and without affecting Debtor’s liability hereunder or on the
Indebtedness to (i) take or hold any other property of any type from any third party as security for
the Indebtedness, and exchange, enforce, waive and release any or all of such other property, {ii)
apply such other property and direct the order or manner of sale thereof as Secured Party may in
its ciscretion determine, (iii) renew, extend, accelerate, modify, compromise, settle or release any
of the Indebtedness or other security for the Indebtedness, {iv) waive, enforce or mocify any of
the provisions of any of the Loan Documents executed by any third party, and (v) release or
substitute any third party.

9, Indemnity. As provided in the Code, Debtor hereby indemnifies and agrees to hold

harmless Secured Party, and its officers, directors, employees, agents and representatives (each an
“Indemnified Person”) from and against any and all liabilities, obligations, claims, losses, damages,
penalties, actions, judgments, suits, costs, expenses or disbursements of any kind or nature (collectively,
the “Claims™) which may be imposed on, incurred by, or asserted against, any Indemnified Person arising
in connection with the Loan Documents, the Indebtedness or the Collateral (including without limitation,
the enforcement of the Loan Documents and the defense of any Indemnified Person’s actions and/or
inactions in connection with the Loan Documents). The indemnification provided for in this Section shall

survive

the termination of this Agreement and shall extend and continue to benefit each individual or

entity who is or has at any time been an Indemnified Person hereunder.

3738653 1

10, Miscellaneous.

(a) Entire Agreement. This Agreement contains the entire agreement of Secured
Party and Debtor with respect to the Collateral. If the parties hereto are parties to any prior
agreement, either written or oral, relating to the Collateral, the terms of this Agreement shall
amend and supersede the terms of such prior agreements as to transactions on or after the
effective date of this Agreement, but all security agreements, financing statements, guaranties,
other contracts and notices for the benefit of Secured Party shall continue in full force and effect
to secure the Indebtedness unless Secured Party specifically releases its rights thereunder by
separate release.

(b) Amendment. No modification, consent or amendment of any provision of this
Agreement or any of the other Loan Documents shall be valid or effective unless the same is
authenticated by the party against whom it is sought to be enforced, except to the extent of
amendments specifically permitted by the Code without authentication by the Debtor or Obligor.

{c) Actions by Secured Party. The lien, security interest and other security rights
of Secured Party hereunder shall not be impaired by (i) any renewal, extension, increase or
modification with respect to the Indebtedness, (ii) any surrender, compromise, release, renewal,
extension, exchange or substitution which Secured Party may grant with respect to the Collateral,
or (iii) any release or indulgence granted to any endorser, guarantor or surety of the Indebtedness.
The taking of additional security by Secured Party shall not release or impair the lien, security
interest or other security rights of Secured Party hereunder or affect the obligations of Debtor
hereunder.
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@ ‘Waiver by Secured Party. Secured Perty may waive any Event of Default
without waiving any other prior or subsequent Event of Default. Secured Party may remedy any
default without waiving the Event of Default remedied. Neither the failure by Secured Party to
exercise, nor the delay by Secured Party in exercising, any right or remedy upon any Event of
Default shall be construed as a waiver of such Event of Default or as a waiver of the right to
exercise any such right or remedy at a later date. No single or partial exercise by Secured Party
of any right or remedy hereunder shall exhaust the same or shall preciude any other or further
exercise thereof, and every such right or remedy hersunder may be exercised at any time. No
waiver of any provision hereof or consent to any departure by Debtor therefrom shall be effective
unless the same shall be in writing and signed by Secured Party and then such waiver or consent
shall be effective only in the specific instances, for the purpose for which given and to the extent
therein specified. No notice to or demand on Debtor in any case shall of itself entitle Debtor to
any other or further notice or demand in similar or other circumstances.

(e) Costs and Expenses. Debtor will upon demand pay to Secured Party the amount
of any and all costs and expenses (including without limitation, attorneys’ fees and expenses),
which Securcd Party may incur in connection with (i) the transactions which give rise to the Loan
Documents, (ii) the preparation of this Agreement and the perfection and preservation of the
security interests granted under the Loan Documents, (iii) the administration of the Loan
Documents, (iv) the custody, preservation, use or operation of, or the sale of, collection from, or
other realization upon, the Collateral, (v) the exercise or enforcement of any of the rights of
Secured Party under the Loan Documents, or (vi) the failure by Debtor to perform or observe any
of the provisions hereof.

® Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS AND
APPLICABLE FEDERAL LAWS, EXCEPT TO THE EXTENT PERFECTION AND THE
EFFECT OF PERFECTION OR NON-PERFECTION OF THE SECURITY INTEREST
GRANTED HEREUNDER, IN RESPECT OF ANY PARTICULAR COLLATERAL, ARE
GOVERNED BY THE LAWS OF A JURISDICTION OTHER THAN THE STATE OF
TEXAS.

(g) Venue. This Agreement has been entered into in the county in Texas where
Secured Party’s address for notice purposes is located, and it shall be performable for all purposes
in such county. Courts within the State of Texas shall have jurisdiction over any and all disputes
arising under or pertaining to this Agreement and venue for any such disputes shall be in the
county or judicial district where this Agreement has been executed and delivered.

(h) Severability. If any provision of this Agreement is held by a court of competent
jurisdiction to be illegal, invalid or unenforceable under present or future laws, such provision
shall be fully severable, shall not impair or invalidate the remainder of this Agreement and the
effect thereof shall be confined to the provision held to be illegal, invalid or unenforceable.

@) No Obligation. Nothing contained herein shall be construed as an obligation on
the part of Secured Party to extend or continue to extend credit to Obligor.

)] Notices. All notices, requests, demands or other communications required or
permitted to be giver pursuant to this Agreement shall be in writing and given by (i) personal
delivery, (ii) expedited delivery service with proof of delivery, or (iii) United States mail, postage
prepaid, registered or certified mail, return receipt requested, sent to the intended addressee at the
address set forth on the first page hereof or to such different address as the addressee shall have

13



3734653.1

designated by written notice sent pursuant to the terms hereof and shall be deemed to have been
received either, in the case of personal delivery, at the time of personal delivery, in the case of
expedited delivery service, as of the date of first attempted delivery at the address and in the
manner provided herein, or in the case of mail, upon deposit in a depository receptacle under the
care and custody of the United States Postal Service. Either party shall have the right to change
its address for notice hereunder to any other location within the continental United Stales by
notice to the other party of such new address at least thirty (30) days prior 1o the effective date of
such new address.

(k) Binding Effect and Assignment, This Agreement (i) creates a continuing
security interest in the Collateral, (ii) shall be binding on Debtor and the heirs, executors,
administrators, personal representatives, successcrs and assigns of Debtor, and (iii) shall inure to
the benefit of Secured Party and its successors and assigns. Without limiting the generality of the
foregoing, Secured Party may pledge, assign or otherwise transfer the Indebtedness and its rights
under this Agreement and any of the other Loan Documents to any other party. Debtor’s rights
and obligations hereunder may not be assigned or otherwise transferred without the prior written
consent of Secured Party.

()] Cumulative Rights. All rights and remedies of Secured Party hereunder are
cumulartive of each other and of every other right or remedy which Secured Pariy may otherwise
have at law or in equity or under any of the other Loan Documents, and the exercise of one or
more of such rights or remedies shall not prejudice or impair the concurrent or subsequent
exercise of any other rights or remedies. Further, except as specifically noted as a waiver herein,
no provision of this Agreement is intended by the parties to this Agreement to waive any rights,
benefits or protection afforded to Secured Party under the Code.

(m) Gender and Number. Within this Agreement, words of any gender shall be
held and construed to include the other gender, and words in the singular number shall be held
and construed to include the plural and words in the plural number shall be held and construed to
include the singular, unless in each instance the context requires otherwise.

(n) Descriptive Headings. The headings in this Agreement are for convenience
only and shall in no way enlarge, limit or define the scope or meaning of the various and several
provisions hereof.

(Signatures Appear on the Following Page)
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Signature Page — Security Agreement

DEBTOR:

RIO GRANDE CHEMICAL, LTD.,
a Texas limited partnership

By: Rio Grande Chemical (GP), L.L.C,,
a Texas lir:@ liability company, its general partner

Name: Paul G. Veale, Jr.
Title: Manager

SECURED PARTY:

COMPASS BANK, an Alabama banking corporation

By: ‘.’

~
. ; e
- I -
Name: e S e
Title: _ Joy; ccowraiiig g idomen 2he > ML

(Acknowledgements Appear on Following Page)
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THE STATE OF TEXAS

§
§
§

COUNTY OF _i1 [é i’y

This instrument was acknowledged before me th1s Al day of .f""-.,IJJ v ., 2011, by
Paul G. Vedle, Jr., Manager of Rio Grande Chemical (GP), LL L C., as the general partner of Rio
Grande Chemical, Ltd., a Texas limited partnership, on behalf of said limited partnership.

vkbieh
{\\ G&OTH Y 7";7/ ,,’ L

LA 0 st —:— f.lf' ’::f:’ Vo P
S SR A 4% AP E s o it inda
Notary Publi¢, State of Texas

c_,

e = = -~ i

L LU W g

S¥Es DOROTHY THOMAS
g tAY COMMISSION EXPIRES
““: ‘--;.- October 15, 2012

'l Th1s instrument was acknowledged before me this A L‘claj of _fLlop , 2011, by

. __&“\\\H-IIM””H

'
\ AN
k]

, -'-, ‘l"‘ r:?;ﬁ“‘\\\\

THE STATE OF TEXAS §
[ " §

COUNTY OF il G 8

Diuad 3 ta , i of Compass Bank, an Alabama banking corporation,
on behalf of said corporation. - e
( [
- ,,/ .5'
[SEAL] T
Notary Public, State of Tem .
ODIUA A. RUBIO
Notary Public
STATE OF TEXAS

My Comm. Exp, Nov. 22, 2014
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SCHEDULE 1
TO
SECURITY AGREEMENT
DATED NOCYEMBER 17, 2011
BY AND BETWEEN

Rio Grande Chemical, Ltd.,
a Texas limited partnership

and

COMPASS BANK

1, Fifty (50) Covered Hopper Railcars, car mark and numbers RGCX 1592 to RGCX 1641
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SCHEDULE 2
TO
SECCRITY AGREEMENT
DATED NOVEMBER 17,2011
BY AND BETWEEN

Rio Grande Chemical, Ltd.,
a Texas limited partnership

and
COMPASS BANK

1. Railcar Net Leasing Agreement, dated April 21, 1997 with Exhibit A-Rider No. 4 (attached
hereto as Schedule 2-1) (but only as it applies to the 50 railcars marked RGCX 1592 to RGCX
1641), by arid between Rio Grande Chemical, Ltd., a Texas limited partnership (formerly known
as Rio Grande Chemical Sales Company) (Lessor) and Cementos Apasco, S.A. de C.V, a
Mexican mercantile corporation (Lessee) and proceeds thereof (including, but not limited to, any
renewals, extensions and modifications of the foregoing described Railcar Net Leasing
Agreement, and any new lease agreements executed by Debtor and applicable to the foregoing

described railcars).
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SCHEDULE 2-~1

.-

=
e RATLONR KET IEASE ASPERMAT e

This AGREEMENT, dated Apsil 21, 198587, i e?-.t:e::ed inko by and hetijeen
RIO GRANDE CHEMICAL SALES CCMPANY, a Texas corporatleh having an offios at 901 Lipdberg
Street, MeAllen, Tedns 78502 {hereinafter called YReC"}, and CERMENTOS AFRSCO, 5. A, fe .
C, V., a Mexioan mercantila coxpezation, having an osfflce ak Zawmpes Ellsecs 345, Piso

17, 11550 Mexico, D. F., Mexico [horainzZter called "Lesses").
WITNESSETH

1. Ralloars Covered Yy Agreemant, RGZ ngrees to furnich and leass to Losgsep, and
Lessee agrees io accept end use, upon the texms and ccnditlons set forth herein, the
cars described on Lhe rlder(a) attached hereto and such ndditisnal ziders ns ray be
added herato from time to tima by agreement of the parkles any and all other Cars
dellivered to and accepted by lesses (collsobtively cailed the “"Cars®}, Each zider shall
be In the form of Exhibit A attached hereto and shall aset fexth a description of the
Cars, the number of Cars of each byps, the specific Car marks and numbers as raglstereg
with the Association of Amexican Railromds ("}&R"), the period for whizh the CaXs will
ba leased {the “Term"), the rental chaxge per~Car-per-pstiod, the specific commedity or
fraight to be cavried therein, any specific restrictiona on Uss,' the delivery locatdon,
the ratum locatior and otheor partinent infarmatiecn that may bd desired by both parties,
ALl Caxs loased puxsuant to such ridex(s}, or otherwiss delivered to and accepted by
Losses, ara and shell be subject bto the texms and conditions of this Agreement and any
=!dars haze%o. 'This agreexent and any and all rlders hersios ara herain collectively

called the “Agxaement",

2, Net Xease. 2his Agreemsnt is a net lease, Leszee's obligation to pay all'rent
and other mmpunts payable hereundsr, to maintain the Cars pursuant to paragraph 8 hereof
end insurs the Cars Pm:suanr. to paragraph 20 hersof, shall ba absoluta and unconditional
undar any and all clroumstances, '

Delivery, Inspantion and Rocepbanos, RSC agrees to deliver the Cavs to Lesses &t

3,
the poinkt(s) 4dn the United States designated In the applicabla zider hLeketo or as
RGC shall bave no liahililty or okligation

otherwisd mutually agreed by RGC and Lessee.
to Lezsee for any delay 2n deiive::y resultdng fzom causes beyond RGZ!s oontrol. Bach of
the Cars shall be Bubjeot to an inspection by Lessee upon delivery, Tho condiiion of

each Cag will be evidenced by completion of an inspection and aocephanca form in ‘the
form of Exhibit B attached hereto., Lesses agreas %o accep® sach such car on siuch
delivery date or to immediaimly notlfy RGC of the nature and extent of any materinl
defect that causes any Caz to bs xeascnably deamed by the Lessea as unfit Zor usa by
Lasses., Execution by lLesses of any lnspestiop and acesptanos fotm showlng a Cak o be
frea of matorlal defepks shall constitute acosptance thezeof by ngsaasa, =f no such
inspection and acceptance foxm shall have bean 30 exscuted, then the loading of any Car
9o deliversd, or the placing.of such Car into intexchangs service by the Lessee or at
ity direstlen, or tha fallu¥e by Yessee to zeport any matexial defect in a car within
ten (i0) calendar days of delivery, shall bo deamed to ¢opsiibute acceptiance thersof by
Lessae as of the data of delivsry, IXf Lessea i3 unakle to mezept delivery of 8 Car or
to inspeck such Ca hecause of the inabilizy of Lesssels plant or loading facllity to
accept such Cax, for whatever xaason, any astorage ox other chargas dncusred in

comnaction with such Cax shall be for Leassa's acocount,

4,- Payment of Renk, Legsea’s obligabion to pay RSC rent and any other amounta
rxequived under this Agreemsnt or any rider hereto fox any Caxr shall commence on the date :
of acceptance by Lessea of such Cax and shall continue in nll events untll the end of

the Tarm For such Car ma set forth in the npplicabla rider herete, or unktil tha
obligntion to pay the same zhall ba dafexmined pursuant to paragzaghs 3 or 22 hereof,
and, in any cmse, until the Cars have been ratuzned to the possession of RGC pursuant
to, and in the cendition zequired by, paragraphs 10 ond 14 hexeof. Lezsca agreas Yo pay
rent end other amounts due in ascordanze with tha terms cf this Agzeement and any ridaer
hersts, Iesses shall not be nmnbitled to any asbotemen: oxr xeduction of;, cr set off
agalnst, rent cr any sther amounts pavable hersunder noluding, bub net 1imited to
abatements, reductions or ssb offs arising from any clalms of Lessea agalnst RGC, undér
this Agrasement or othexwise, or against any other party., Sush amsunts shall be paid te

R&S in United States Ffundy, mopthly in advance or tha first day of each month, and shall !
be prorated foxr any perisd for mny Cer bthav 1a leased for less than a2 Full calendar

month,  Buch oayments shall he zemitbed to R3C by wirs transfer in acocxdance with
instruotions indlcated on the applicable ridex or, in the ubsence cf such instxuctions,

b¥ check payabls to RGC via eMprexs paxcel courier tor 'RIO GRANDE CHEMICAL, 201
Lincbexg, Mchllen, Texas 78502, or pursusnt to such cther instructions as RGC shall from

time to time dirsct in writing,
Uan [of Cars, Lessee agrees (i) to use the Cara exclusively in i:ls cwn service,

5,

Tnftlsh _%__ .
R Lessen /




b, ' o~

Rio Grande Chemioal ‘ ' ) wl.nx NET LERSE AGREEMED

Page 2
' L]

except ax parbt of normal Interchange service or as herelhafter provided; {il) to usa tha
Cars only to carry tha commoditles described in the rider reluting to such Sarsy (iii)
to use the Cars iIn agcordance with all laws and with dindustry standazds and in
accordance with the rules and regqulations of the U, 8. Repartment of, Transportation
{"DOT™}, XAAR and "the Federal Railkcad Administration (YFRRY) cr any successor
organizations and the corrasponding lzws, regulations and rules in forze in Mexicos !iv}
to ensure thakt none of the Cazs is londad in elicess of the load limlt atenciled cn each
of tha Cars; and (v} that none of the Cara shall be shippad beyond ths boundaxries of the
United States or Mexico sxcept with the prior writtep consent of RGC; and (Vi) over
30,000 (THIRTY THOUSAND] miles (leaded and empty} in any calendat year, Furthermore,
Lessse shall ke solely responsible and pey apy and all duties, transmittal fees, customs
brekes charges, taxos or other fases of any sort relating to the permanant ok temporary
importation or exportation of the Cars bstween the United States and Mexico. Xesses may
not sublewsa tha Cars cx permit the use of thea Cats in any Ranner 90 ns to cause RGC to
2ose any deduckions, cradits or other benofits cf cwnership théresf unde= the Intesnal

Revehue Code of 18986, as amended, {the 'Code'),

8. Redoxd of Movements, Iigssee =zgracs bto XReep accirafe and timely recoxds
partaining to the movements of the Cass, and, upon the reguest of RsC, From time to
time, to promptly provide to RS, sucjeck to any applicebla STB Sarvice Twanspostatien
Board (“ST8”) resitrictions cn releasa of such information, complets reports of the cnx'
movenents, including but not limited to dates cacelved, loaded and shipped, commodity ox
fraight loadad, destinationy and all othex Caxr movement informatien or documents whioh
Lessee may orlglhate or raceive Zfrom rallzoad companies or othex souxces which RGC may

reascnably raquest.

7. Taxes and Charges: RGC shall ba, solely rasponsible for the payment of U, S.
Federal incoma taxes gasessad against it Zor any rental or casualty payment recelvad
undex this Agresment. Lesses shall pay dn & timely mmaner, withouk any set-off or
reduction against the rent or other amounts owed RGC &nd indemnify and hold RGC hazmlesa
Eremt  [4) any valua mdded tax rélablhy to the importation of the Cars and/ox vallus
added tax relating to tha rental pavments, incoma taxes on non-residents inm Maxice and
all other buxes (withholding or othsrwise), including buk not limited to any nd valorem
or property taxes imposed by the United states, Canade, Mexlao, or any other country, or
any stata ox provinca thereof, or any pgovernmental or administxativa subdivision
thereof, and any sales, lease;, usze, ¢rass secelpts, franchise or single business tages,
and (ii) any and all other charges, license fess, assessmenkts, finas, levies, iwposts,
duties, transmittal fees, oustoms brokers charges, tarlffs, customs duties, syitohing
charges, miloage equaidzation charges, ompty movement charges, track stoxage, detention
or camuxrage charged axising from change Zh lay or otherwisa, including penaltiass and
Iinterest thereon, leviad ox imposed by any demestic ox foraign, federal, stats or lozal
governmsnt or taking suthority, railroad or other agency, imgosed upen, oz with respsct
to, oither the Cars, the Rgtsement, Lasssa or RGC in comnection with this Agraemant.
Lassee shall be uhder no obligation to pay any such taxes or other ahargas 35 lonz as
Lassea ls contesting in goad Zaizh and hy approprisks legal prozeedipgs impositipn of
such taxes oxr othas chargas and the non-~payment thezes? doos not or Will not, in the
raasonabla opinion of REC, advermely affect any title or proparty  righta «of RGC
hereundar in or to the rent or olther sums payable under the Agreemsnt or in or to any
Cax, ox diminish the valua thareof, For the purpose of this paragraph the ralirosed
mdloage and junction :aga:r.a shall ba prima facls avidence of the Fmots ropovted
thetein. lessce agrees to promptly reimburse RaC for any pf the foregoirg paild by neeC.

8. Maintenance and Repalx of Qmxm, lesses shall, at ibts own expensa and riak,
maintain and repals ¢ha Caws throughout ths Tserm in good and fully serviceably
condition, sultable FPor unrastzicted revenue sexvice and intexrchange, &nd in mccosdance .
with all mpplicable laws, rulss and regulations for the DOT, FRA, ARR and any end all
othar United Stutes, Mexican or othar organlzations or thsir successors with authoxicy
or jurisdiction cver the operation of Cars in the geographia arens in which, or tharwugh
which, ths Cars operats ox travel. ILessee shall promptly notify RGc vpon roselpt by
Lessac of knowledge that any of the cars have been classifiad as "heavy bad order' or
any equivaienk oclassification, and of uny substantial damage to any of the Cars. Taysea
shall make nll govemwmental Zilings required as a rasult of any repaly or modification

to any Carn,

g. Casvally. In the event any Car is irrespavably davagad of destrxoved ox is cut of
aexvices dus to the less of damage to or conditien of the Cax for nore than alxty (60}
calendar days, Zessee shall puy to RGE;, on tha next Zollewing ront payment date, as
amount egual to the greater of (L) casualty value of suth Cazs ax sst Forth in the
Casualty Lgsa Schecule abtachad to the appiicable rider hereto, end (ii] that amsunt
thet would ba calculated a=sumingy bthat Rule 107 of the AAR, or any successor rile .

Infslal; N

RGo Lessee
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adopted by the ABR or any successor organization, in effect 2s of the date such Car is
removed from service, i1s applicmble, Rent in respect to mny suoh Czr will zentinue
until all amounts dus and payabie to RGC in respect of such Gar are recelvad by RGC,

Without limiting the obligation of lessas to pay In full the amount xequired by -ths

fixat sentance of this paragraph 9, RGC shall hkave the right, but shall hot be
obligated, to siuhstituts Zor any such Car ansthar Car of the same typs and eapacity and
the rent in reapact to such substituted Cax shall ccmmbnoe upon 'dellvery of " such
suhatituted Car to Lesses. This Agreement shall nok terminate nor shall Sha respactive
cbligatlions of Lessee to RGC be otharwise affected by reasen of (i) any defect in cx
damage te, any of the Cars from any cause; {ii} the taking or requlsitioning of tha Caxa
by condamnation ox otherwlse; (1Zi] the lawful prohibition of Lessan'a uze of the Caxs}
or {iv} the interfarence with such uUsa by any person, other than RGC, whon Lessee 13 not
in defaclt hereunder, tha florsgoing, or any present or futura law %o the contrary
notwithstanding. To the extent pexmitted by applicable law, Lessse haereby waivea any
and all rights which it may how hava or which et any time hereafter mey ke conferred
Ypoh 1, by atatute or otherwise, to terminata, cancal, gult or surrender *he leasa of
any Car eXospt in nocordance with the express terms hereof.

10, -Car Interior Oare &nd Maiptenanoe. ZLesses agress that it will, at its e
sipense, exprazsly in additdon to ibs cbligations to maintain the Cars under this
Agraement or any ridet haveto, maintain the {ntericr of the Cars in A conditisn at least
a3 good a» when deliversd to and acoepbed ky Lassae, ordinary woar and tear escapted, so
long 23 such wear and tear is caugsed by use for which sush Car was designed, and in -any
case; frea of perforation Exom corrosion, srosion or obhog damage, Zessas will not make
any materlal change in the interior of any Car without the prior writtan consent of RGC,
Which consent shall apscify the return cenditions for such Caf, In the svent such
consent ls granted, the modification of any intezior in any Car is to be performed by
Brd At the sole expanse and risk of Lessee, lnless otherwlss specifically provided for

in the applicable rider or in such consent.

1, Hodifioations to Oaxs, Lessea agrees thab it will not make any modifications to
any af tha Cars without “he prier wricten conment of RGC, In the event that any
governmental agensy oXf non-govarnmental organization having jurisdiction over the
oparation, safety or use of rzilroad sguipment tequiras that any addition, removal,
modification, replacement or adjustmont be made to any of the Cars in order to qualify
them for operation in »allroad interchangs service (hereinafter "Modificasions"}, Lessee
agreas to pay all costs or expenses raquirad o make any such Mocifications. Any parbs
or items added, whether =3 replacements cr additions or Modificatichs, shall bs
considered acoessions to the Cars and title tharete shall be drmediately vested in RGO
at no cost or expsnsa to RGC, and shell xemain on and not ba removed from the Cars upen
the return of the Cars to REC a& lamsa terminabtion, axospt as pursuant to paragzaph 14

herecf.

1z, Mazldngs on Oaxs, Upon delivary to Lessas, the Cars will bear rsporting marks
and car nurbers as detailad in the applicahle rider to this Agraement and as reglstered
with the AAR, Lessas shall ensure that the Caxs yemain so marked thrxoughout the term of
'this Agreement., No lattering ox marking of any kind shall be placed upen oxr ramoved
Zxom any of the Cars by lesses without prior written notice o RGC, Bxcept as directed
by RGC cr as mandated uhdex ragquirements of tha FRA, LoT, the AR or othor govormmental
agancy, In the evont of any such appliczble change, Lessso will dmmadiately notify RGC
in writing priozr to effscting such changs, Bnd; 1f requesated to do so Yy RGO, Lesses
will f£ils g statemont of new car numbars cf otherwise arzanga fox the ra-registraticn of
the Cars as reguired by any govarnmental or non~govarnmental -agency or organlzation in
order bto maintain the existing cegletration of ths Cars and in ordew to protest RGC's
title and interest in and to the Cars and in and &¢ tha Agreement. Any such allewed
changes in or of lekvering o= markings on a Car shall be pesxfonred a% the ekpense of

Lopnee,

]
13, Inspeotdona, RGC or its desipnated agent shal)l have the zight, from time to
tims, vo inapeok tho Cars and Lessen's records mnd books with respect to the Cara at any
xeaschable time. Lessse agress to arsist RGC in performing any such inspsction to the
sxtent such assistancs doss not materlally interfers with Lessesa's oparations,

14, Raturn c¢f Cuxs., Except as othexrwlse set forth in tha applicable xider wit
respect to mny Cay, upon lermination of the Agreement with eypact to any Ce%, Lessda
2grecs, at ita sole expense,and risk, ko Stors such Car for such remponable pariod of
time as RGC shall regquest, and, ab +the Lesses's ascle expense and risk to promptly
redeliver such Car to RS0 Deliveky buties Fald (DDP} at such intorchahge points within
the contingntal Unlted Statey as RGC may reasonably specify, Each Cax shall ke subject
to RGC's fnspection and accepbance 'upon radelivery. Bach Cax shall be in confobmance

Ialilals
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with the applicable raguirements of the RRAR, FRE, DOT,or any succassor organizations,
and shall be in av lemst as gocd condition as when delivessd to Lessea, ordinary weer

ard teax expected, inzluding but not limitad ko {4} having fulily functionsl and
wind/water/cormodity tighk hatches, dooxs end outlets; (ii) keiny frew from all chaxges
and liens that Lsssee Ju required to dischargs pursusnt to paragraph 15 herso?; and
{$£1) beiny free f£rom all zcoumulation or depasits, whethex from commoditiss transpoxted

in or on the Cars while in ths dexvics of Lessea or okherwlsa, In additien, Lesses
ehall at its own expsnse and risk, st tha sols ciacwetion of RGC, remove any skrxuatuyxal
ices installed on or

members, kulkheads or any other lead ocarxying or containing dev

attached ta any of the Caus hy Lassen, repaly wny damage oaused by such ramoval, and
kestore such Cars to the same configuration us when osiglhally delivered o lLesses, Fox
sach day any Car shall net have hsen se rstirmned to RGC, or for cash day any car =0
returned 13 not In such requirsd concition, Lessea's obligation to pay rant amd any
other amounts under this Agreement or riders hereto will continue beyand ths tesminaticn
date in an amount egua) to the greater of {i) its then fair merket rental for such Cax
as reasonably detexminsd hy RGC or (i1) 126§ of the rental for much Car indleated Iin the
applicably rider, until Lessee shall so ratuzn and/oy rapalr o» clsan any such Car, or
reimburse HGC for any expenses inourred in Topairing or oleaning any such Car, Fox all
puxpotes of this Agreement, no Cax ahall be deemed to have besn returhed to RGCls
pesseseion until all of Yeasss's obligations herein pertaining to such Car have bean

ypexformed,

15, Lians on the Sgulrment, Lesses shall pay or satisfy and dlacharge ony and al:i
liens or chaxges that may be levisd ayalnst or imposed upon mny car, and any and all
cladms which, 1f unpaid, wight constitute or bacome & lien o= a charge upen any Car,
gxcept _for any lisn which (i) resulks from an affimative mck of RGC ko creats a lien,
which aet 1s nelther consented o by Lessse hor created in connection with B DaFault (as
hereinafter defined), or {{i) results from claims dgalnst RSC not related or cernecesd
to the owmership;, lamsing, use or opmsratich of any of the Cars or its status a3 lsssor
under this Agueement. ZLessee shall Hed he raquired to pay or discharge any such claims
ao long as it shall, in gecod faith and by apa:opr!.ate legal proceedings, cortest ths
validity thereoZ in any remgonable manner which Will nat, in the reasonzble opinien cf
RsC, adversely mffect ox endange: the tltis or interest of AGC herein or in and to the
Cars, or diminish the value of ths Cars, Lessea's cbligations under this paragraph 15

shall survive the *armination of his Agreamert,

16, ~ Zdaitations on Tesaee's’ Interesk. MNo [Light, title or Interest in any of tho Cars
shall vest in Yopsee by reason -of this fgreofent or by rsason of tha del:.varr\; to ox use
by Lessss of tha Cars, except the right o uma the cars in accordance with the tetms of
this Agreemsnt. Zessse shall make ho subleasze, transfex, assignment op pledgs of its
intezest under this Agreement in and to tho Cars without RGG's prior written donsant;,
provided, howsver, that hotwlthstanding any such suhlsase, Ysasee shall continus to
rumeln liable to AGC, as principel and hot as surcty, undex all texms and conditions of

this Agreemant and any ridezs hexzeto,

17. Lods of ox Damagu to Commpdlties ox Frelght, RGC shall not he liabla for any
2oas ox damage to any commodity or freighk of any kind, ox any part thersof, loaded ox
shipped in or en the cars. Lesgae agrees tc assume xesponaibi ity Zor, and any
liability arising From, any such lcas ox damage, and furbher atvass to indemnify RGC
against, and hold RGC harmless from claims for any such loss or damage.

18, Indermifioatdion, Lessse agross to indemnify and hold 36C harmless from and
against any leas, Iiabilisy, clelm, coést, damage op ezpens® {including attorneys’ fyas)
axising ouk of or in conneckion with the possassien, leasing, *aubleasing, storage, uae
or retUkn of any Cay from the dakts of accoptance by Loanes to the date of raturn and
acceptanco by RGC, axcepting, howevax, any losa, llability, claim, cost, damage ox
expense that is atkbributable to tha gross negligenca or wilfu® rdsconduct of RSC, its

agents cr smployaes,

19, Lnts Paymont., Lessee shell pay intarest cn any xent payment cxr other amount owac
to RGC not received by RGC within fiye business days of the required dus date, Interest
on any such late payment will accrue £rom and including the due date until the date
raceived by RGC at an interest rate of trelve pexcent (128} per annum, or tha highest

rate allowed by law, whiochever is lowes.

20, Insuranca, Lesyee shall, at its own expenss, snd at all times during the Term
ard any sto:nfa period appliceble heveundey, Insura snd keep insured sach Car, agains
(:.) gepexal llebility, inciuding avacuatioh espanse and Polluticn olemn~-up expenss, and
{il} propayty damage in an amounk at leask aeguial to tha casudlty value of ths curs; as
ast forthfin tha casualty wvalue pchedule appended to tha applicadls ridor, Sush

Tnftlaly
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ingurance shall be in effect form the time the Car is delivered *o Lasses ko the time
the Car i3 returned to and pocspted by RGC, Such insurance shall ba in force and placed

with dinsurers acceptable to RGC. Self-insurande shall be accepteble at levels
cermensurate With the Lesses's financial cepacity to retein such exposurs and as is

gonsistent with standard market practice, hoth as aze reasonably determined by RGC, and
provided Lessee delivers ta RcC satisfactory documentatlon certifying sugh self-
insurance,  Lesses shell maintain minlmum general liability limits of  twepty-five
million dollars ($25,6000,000,00), unless creaber iimits are woarried by Laassse, which
shall then bacome the recuired minimum limlt under this Agreement, Xl insurancze shall
Frovide frr thirty (30} celendar days prior written notice to RGC of cancellation or of
ratesial changs with respect to covarage, deductibles, limlts, czhdivions or exclusions,
Insurers shall agres to walvs ail rights of aubrogaticn agains® RGC, Insurance shall
ba primaty without zight of conkxibution and skall opexata in tha same mannér as if a
separats poliay covers each additionel fnsured, The insurance shall not be invalidated
by any aat, or omlssion of Lessas, its affiliates, emplo‘éfous, officers, directors, orx
agents, regardless of any breach or violation by Lessee o any warranty, declapation or
condltion contained in such pollcles. Tessse further agraes- to name RGC a9 additiona)
insured and loga payse on such insurange policles for such Cars, and, fzem time to tine
during the Term, upon reguest, to provide satisfactsry evidence of compliance with this

paragraph dncluding delivery of copias of irsurangs policias,

21, Default, Each of the Zollowing shall be a Dafault under this Agresmantt Lessae
{1) fails to pay when due sny rent or octher amount recuired to be pald under 'this
Agrooment er sny plder heratss or {ii) falls to parfosm any of its obligations ynder
this Rgraoment or any rider hereto; o (11i) is in defoult of any of tha material terms
and cenditions of any other lease or other £inanoial obligation of YLessser or {iv) is
insolvent or wmakes an assiomment Zfox the bensfit of creditors, or a trustea or g
zevelver 1s appointed for Lesses or for a substantial part of lts essets, or a patition
in bonkmuptoy or for reerganization or 8 simllar prooceeding is filed by or againat
Lessee; or {v] assignn this nAgreement or Subleasas the Cars (other than as specifically
permitted haxeby)s or fvi) mekes oxr made any mabterial mi representation to RGC in

connection with this Agzeament, .

22, Raxedies, , Upon the coouxrence of a Default and at any time thapeafter so long as
the befault is continuing, RGC may, in 17 sola discration, do any one ox more of the
following with respect ko any or all of the Cars subjoot te this Agreement or riders
hereto: {1} demand immediaba payment of the Lotal amount of the unpald rent and other
poyments then dus and, in sddition, as Aiguidated danages and not as a penalty, at RGC's
sole disoretioh, either (m) the presant value, dlaccuntad at 68 pat snndm, os the
remaining rents and other amounts to become due under this Agrearent and any Yiders
hexeto thranghout the xsmaining Texm thersof, less thae falr rental valus therscf {ox
upan the telersing of the

Cars to a neyw lessss, tha rentals payahls as a »ssult thersof
with Ssespect ko the remaining Term) for such romaining term, aftex

deduction of
reazonable asupenses, discounted at €% per annum or (b) the ameunt; by ¢hich the then
desualtby value as of tha dute of Pefault,

23 set foxth on the applicable rider herato
exceeds the falr markot value {less reasonable expansen} thereof, o, }upon ony sala)
the net sales procaads [less reasonable expenses) ksasived by REC; and/or (i1} demind
the return of mhy or all of tho Cars in accordance with paragraphy 10 and 14 haxeof,
and/or (114} tuka possession of any or all of the cars, without demand or notice,
without colurt crdsr or othar procesass of lmw end without liability for any damages
occagioned by the taking of posscasion; andfer {iv} upon notice to Lessoe, tarminzte
this Agregnent and/or any rziders hereto as to any er all of the Cazs sublect thazato;

and/ox {v) exezcise any other right or remedy available to RGC undew applicable law. In
age of any Cars subject to

this Agreement or any zidevs hereto nntil such Cars ars re~leassd or sold, aond shall, at
expensa and risk, to REC or

ths dirsction of RGC, promptly deliver the Cars, at Lusges's

Lts dealgnea u: such looations as RGE shall doaignete, and shall pay RGZ for all ccsks
end expensas, Including mttorneys’ fees and court costa, iInocursed by RGC In exurcising
any of RGC's rights or remedies hereunder oy in enforolng asny of thae provisions of this
Agreament or any riders hereto. No vemedy referred to in this Agreement is intended to
ba exclusive, but each shall be in additicn to eny othax remedy roferrod to or otherwise

available te RGZ,

23. Sale or Assigoment. Xoessee agkess that, without Lessee!s consent, HRGC may sell
asalgn or pladge RGC's interest in the Caxs and/or thias Agresment and/or any dideds
heketo, in whole or in part, to eny person, flrm, parthexship or corporatien {an
“"Assignes"), at RGC's sola discretion, subject to the interests of Zessas arising from
this Agreement and any sidexa hereto, and that all of the xights” of RGC provided For
hezaln may/be enforcsd without Mmltation by tha Fssignise{s). Lessse may not, without
RG3'a prior written consent, sell, assigs o pledge Lessee’s leasehold interast in the

Ity 2¥Y
RQC Lessce
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Cars and/oz this Agroement and/or any riders herato, in whcle oxr in parxt, to any person,
firm, vartnership or gorzoxation,

24. Walver of Warranties and Representations, AGC HEREDY MAKES NO WRARRANTY OR
NEPRESENTATION, EXPRESS OR IMELIED, AS TO ANYX MATTER WHATSOEVER, XINCLUDING BUZ NOT
LIMITED %0 THE DESIGN, CONDXTION, COMPLIANCE WITH YRYW OR SPECIFICATIONS, OPERATION,
MBRCHANTRBILITY, SUITABILITY, QUALITY, FITNESS FOR A PARTICULAR USE OR SERVICA OR ANY
OTHER MATTER CONZERNING THB CARS OR ANY PART THEREOP, LESSER HERIBY WAIVES ANY CLAIM IT
MIGHT BAVE REAINST F\{k!, I1TS SUBSIDIRRIES, SUCCEBSORS OR RSSIGNS FOR ANY CLAIMS CRUSED BY
THE CARS OR ANY DEFECT THEREIN OR THE OPERATION, MAINTENANCE OR REPAIR THEREOF, IT IS
FURTHER AGAEED THAT RGC SHALL HAVE HO LIRBILITY TO LBISEE, LESSDE'S CUSTOMERSy CR ANY
TEIRD PARTIBES FCR ANY DIRRCT, INDIRECT, S8PECIAL OR CCNSEQUENTIAL DAMAGES OR FOR ANY
DAMAGES BASED ON STRICT OR ABSOLUTH TORT LIABILITY ARISING CUTr CF THIS AGRBEMENT OR BNY
RIDER HEBRETO, OR’' (TH RRIPECT TQ THE USE, OPBRATION, LEASIN3 OR SUBLERSING QF THE CRRS
OR ANY PART THEREQOF. LESSER EXPRESILY ACKNCWLEDGES THAT IT LEABES THZ CARS "As-IS”,

25, Tlnanaial Statements. Lasses agzeeas Lo provide to RGC, in a timely manner,
audited financial statements for Ztself and ibs uvlbtimate legal parent {if any}, en an
annual basis, and unaudited finanoial statements on a quarterly bamsis, and such ather
financial reports &s R3C may from time to btime reguest throughous'the term,

28, Jod MO ATB Filings. Upon the request of RGE, Lassss will exescuba a memorandum
of this Agzssment and/or anhy kidexr or amendment hareto in form apprepriata for filing
wi<h tha ucc, BIB or any other governmental department ox agency or non-dovernmental
oxganization, RGG, at iks disopstion, mzy file and yedoxd this Agreament and/or any
rldex or amsndment herste and/or any sugh memorandum with the STB or othor department or

orxganization, domestic ot Zorelgn.
27. Toun-Wadver, Nelther the £alluve nor the delay of WEC =o epforsa any provision of

this Agreement or any xidarx hexzeto or to prosecute any Defanlt shall be cohzidersd as a
walver of that provialen or affect the xight oy RGC to onforce such provision or any

other provision hereof.

fl
Inltleh v,
Rag Lesses
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28, Yuxiodiotion,
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: RGC AND YBSSEE AGREE TEAT TN AGREEMENT MUST BB INT2RPRETED IN RCOORDRNCE WITH TiB

N I§ INITINTED, END,

APRLIOABLE ONMMMERCIAY, YAW3 OF MEXICO, IN FORCE AT THE TIME LITIGADZD

' FURTHERMORE, RSO AWD YESSEZ AGRER TO SURMIT 'MIEMSELVES TO THY TAIBUNADY TooH
JUATEDXCTION OVER THE FEDERAYL DISTAIST OF MEXTCO, RENOUNOTNHG ANY OTHER LAW CR FORUM THAD
‘ MAY CCRRESPOND EY REASON OF DOMIOILB OR ANY OTHER JURISDICTIONAL DOINT OF COWNECTION,

the Cars, subject only to the terms of Paragraph 15 hereof, At any

29; Rogognitdon of Title. Lessee recognizes that Re2 is the soles, absolu“s awner of

tima, RGC may requast

that Lessea axocute a recognitioh of titla ox similar document before a Hekary Public Iin
Mekigo, which will cestify thab Lassee resognizes thet RGC i3 the solae; mbsolute oknex
) of the Caxs, Lessee's fallures to exmcute such racognition of title cr similar dacument
will constitute a defauld, in mccordance with tha terms of Paragraph 21 heraof. RGC may
record the recommition of title or similar document at any and ail public ragistries in

Mexico or elsewhare,

a0, Tasecalp Representatdons and Warranties, Lesses hereby represents and yarrants
thattr (1) Lassee i3 a corperaticn duiy oxganizedt! vallidly existing and in good standing

under the laus of tha Rapublic of Mexlco and ix

uly qualified to do businass and is in

good standing as = fore
cuatity could have a mat

and to carzy on its bus
{iii) thias Agroement and

Lessee) {11} Yesuses has full power and authority to sxect
Agreemant and all selated documents or instruments and to own or leass 4
iness a8 now conductad and as aontemplated by this Agreament;

gn corporation in emch jurisdiction wherein the fa‘lure to so

orial advarze effect cn the businsss or financial condibion of

Ye, daliver and perform this
ts properties

4ll related docurenks or in

struments have basn duly authorized,

' no authorizatlon, consent or approval of, notice to ok
authority is required for this Agxeement and all related declments

oxr parfosmance by Lesses of this Rgy

lany, as amended, of Lessca or any oxder, writ, injunction or das
governmental authoxibty agsinst Iessee' or by whic
aredit or other agrasment to which 1kt ix a party.

axestited and deliverad by lessee and oonstibuts tha legal, valid and binding ebiigntions

of Lesses enforceable against Lt ih accordance with the terms horeof and thexeof; (iv)
filing with any goverrmental

er Iinstruments or fou

the aocepiance, use or maintenenos of the Cars; and (v} nelther the s¥acutisn, delivery:
eement or ahy rdlated document or iInstrument, no:
complianos with the “smms and pzovisions thereof, conflicts or will cgenflict with or
will result in a bremch or violation of any af kha tarms, conditicns or provisions of
any law, goveramental krule or regulation or tha charksy documents, as amended, ox by

cree of any court or

h it 12 bound or of any Ffinancial,

31, Mlacellaneous, fThis Agreement and any riders hezeto shall be Sinding vpon, and

shall monstitube' the complats agzeements hstwedn, NGC and Lesses concerning the. subject
nly in a writing lawfully oxecutad by

mattaxr hereof, and may

tp Bmended o¥ nodified o

any rider hereto determinad to ba

unenfozceablse
axtent of such

then, Any :provision of this Agreement ox

n any jurdsdiction shall, as to such Jurisdiction, be ineffective to the
uneforcesbility without invalidating the remaining provisions hereof ox

Ehezeof,
32, Yotica., AlL rnoticaa undse
telecormenioations device ompable of

talecommunications device, when prop

If to RGCe
, Rlo Grande Chemical
501 Lindberg Street

Lollowing mddtegses oxr to such other address as the party to whom the same {s intended
shall spscdfy in conformity with the foregoing:

this Agrecrent shall be in uwriting on by =a
creating a written record, and mny =uch notica

shall become pffective (n) upon porsonal dellvery thezeof, including, without
Limitaticn, by ovamnight muil and courior service, or {b) in tha casa of no:gca

by such
orly transmitbed, addressed to sach party ab the

MeAllen, Texas

Tith 8 copy tor

7B50%

Attentions Paul G.Veale, Ix,
Fax No., 210~685-£223

Caoheaux, Cavazos, Newton, Martin scukjati, L.L.P.
333 Convent Streat

San Antonie, Taxas 70205

Fa¥ No. 210-222-2453

Attsntion) Rena Cacheaux or Jossph B, Hawton, Bsg.

~f to Lesseea:
Ialdeh Y e
RQC Lessea

Y
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Cementos hpasco, S. A, da C, V,

Division Centra .
Campos Bliseos 348, Piso 17

11550 Mexdco, D. F,

Mexlco

Fax No, 011-52-5-202-6568

Attentions Ing. Ignaclo Navdero

33, Reogcgnition of bDebt: Upon axecution of thls Agreement, the Lassee shall exscute
a Recognition of Dabk apgepiabla to RGC, RGC shall enly enforua the Recognition of Deby
in tha evant Lessee commits a default under this Agroement.

IN WITNESS VHEREOF, tha parties hereto have caused this Agreement to be exacuted by'
thalr raspective duly authorized officer as of the day and year kot nbove wxitten,

Name: Yaul G.Veaieyw Jds/

e AT TS e BABEIRA D Vo s,
Titla: President DV EtD P W LGS 2

[

A3

Witnesss

STATE OF TSXAS }
CoUNTY OF BIDNLGO } .
an this’ ;’7/"[‘—"1' day of - M , 1887, «+ befors me  personally

appeared faul G, Veale; Jx., te mo pexsonally known, who keing duly swonn, says that he
i3 the Presidont of RIO GRAWDE CHEMICAL, that mald instrument was signed on hehalf of *
said ccrporation, and ha acknowledged that tha execution of tha foregoing instrimenp was
the £xee act ahd deed of saild coxpofatien.

(NOTARIAY, SEAL)
ty Commizsion Bxplrss; (@~/F o020

re

L=

DARCTHY THOMAS
MY GNIAB3D E¥PIRZS
Oclokar 18, 2000

A

Inithk

RGC Lasreo
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EXHIBIT A - RIDER 24
\

. X
RIDER #4 TO RAILCAR NET LEASE AGREEMENT (lhe "AGREEMENT") BETWEEN RIO GRANDE CHEVICAL AND N
CEMENTOS APASCO, & A. de €, V. DATED APRIL 21, 1887 \Q
' —— f}

DATE OF RIDER:

NUMBER OF CARS AND CAR TYPE!
EXISTING CAR MARI(S AND NUMBERS:
NEW CAR MARIS AND NUMBEZRS:
AGRESMENT CCMMENCEMENT DATE:

AGREEMENT TERMINATION CATE:

PAYMENT FREQUENOY; .
RENT PAYMENT!

PAYMENT INSTRUCTIONS:
CASVALTY VALUE:

PERMISSIBLE COMMODITIES! SERVICE!

RESTRICTIONS ON Ugg:

DELIVERY LOGATION:
DELIVERY DATE:

RETURN LOCATION:

P
Il&s Prasideni

Juty 14, 1897 oA

Fifty {80) A.A.R. Car Typs G172, Coverad Hopper Cars

Nia
' Ate 0030 )62 LelTon
RBOX 832 THRU £61 (&?% s e

On or about Agtl 1938; Exac Commencement Dals lo bs
delerminad besed on average delivery dale of fhe Cars

180 (one hundred alghly) months ffom and after the sverzge

delivery date of Ihe Cars

Monihly In Advance

§455.00 Per Car, Per Month, Nel

Bank Wire Transfsr As Per Exhlbit D

Per atlached Exhiblt G - Rider #4

Cement

Cemenl [ranspaoriation In U.S.A, and Mexizo
£.0,B, Trinly manufaciuring p!ar;l. Findley, Chla

‘Cgog.'gmancsmsnl of Gar dellvary shall be cn or aboul Aprll
1

U. 8, Hallroad Inferchange al Texas-Mexico Border es
deslgnatsd by RGC,
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ADDENDUM #3
to Rider No. 4 of the Railcar Net Lease Agreement

October 31, 2002

This ADDENDUM #3 to Rider No. 4 of the Railcar Net Lease Agreement dated as of April 21,1997
beiween RIO GRANDE CHEMICAL SALES COMPANY (RGC) and CEMENTOS APASCO, S.
A.de C. V. (Lessee) covering fifty (50) covered hoppers (RGCX 932 - 981) is hereby amended as

set forth below:

Exhibit A / Rider No. 4: Car Marks & Numbers: The Car numbers RGCX 932-981
ave hereby replaced by RGCX 1592 - 1641.

Agreement Termination Date: The termination date shall
remain May 25, 2013.

All other terms and conditions of the Agreement shall rermain in full force and effect.

RIOC GRANDE CHEMICAL CEMENTOS APASCO,S.A.deC. V.
By- %A/ \QMQW&Z "\"eu\,\'\
y .
Paul G. Veale, J1. ltg: LoE/s7ics DiLS=TTE
I:s: President Printed Name: THmE RocdHd VAT

' —
Witness: ﬂﬂu""/é% QJI%PMLM
Printed Name: > &r‘O:{LﬂE/ T AL S

RE Apasco C-22/R4

P \LEASES\APASC J'Adcenc.m C22R4-%1 VWPT




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 DENISE M. DRAKE, known to me to be a credible person,
who, being by me first duly sworn, upon her oath stated as follows:

“My name is Denise M. Drake. I am over twenty-one (21) years of age, of
sound mind and fully competent to execute this Affidavit.

On December _:(_ 2011, I personally compared the copy of the Security
Agreement ($1,482.697.16), dated effective November 21, 2011 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.”

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

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

Signature of Affiant

STATE OF TEXAS §
§
COUNTY OF BEXAR §

SWORN TO, SUBSCRIBED AND ACKNOWLEDGED to before me, on this éi!‘ day
of December, 2011, to certify which witness my hand and seal of office.

N

!
- a
(SEAE.SL:C:/':AAAMA&AAAALAL'-Ls_a e ! ‘._! 2 ( &\"-’f& 6(

T Con aeee ;
< %y DEBORA' A WTLe £ 1
15 4*;_}‘- \ Nedars - ol 4 Notary Public in and tér,t e State of Texas
TMN L st sk Printed Name: [Xber &% A (91 146 b
?&a__-:f’ My Comin o e sduid > ) ) ‘ g

L 220244002 0 S TP IR Py My Commission Expires:_§— -~ I/

Ahd b

Exhibit A — Security Agreement ($1,482,697.16)

3767330.1



