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December 6, 2011 

Wa Fee/Ex Overnight 

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

Re: Recordation of Security Agreement 

Dear Ms. Brown: 

I 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, Ltd., a Texas limited partnership 
901 Lindberg 
McAllen, Texas 78502 

Secured Party: 

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

A description of the equipment covered by the document follows: 

Fifty (50) Covered Hopper Railcars, car mark and numbers RGCX 1592 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 (fonnerly 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: 

"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." 

Yours truly. 

Denise M. Drake 

Ends. 
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SECLTRITY AGREEMENT io.w^v ĉ .l.u.XJtiih-ltSi^CKJ© 
(51,482,697.16 Loan) 

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

1. Definitions. As used in this Agreement, the following terms shall have the meanings 
indicated below; 

(a) The term "Debtor" means the followmg: 

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

(b) The term "Obligor" shall mean Debtor. 

(c) The term "Code" shall mean the Texas Business and Commerce Code as in effect 
in the State ofTexas on the date of this Agreement or as it may hereafter be amended from time 
to time. 

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

(i) All "Rolling Stock" including locomotives, railroad cars, railroad 
equipment, hopper cars, boxcars and tank cars and other portable or moveable machinery 
or apparatus ofa railroad, as described on the attached Schedule 1. 

(ii) 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 propertj') and any propertj', 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 
othenvise 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 Part}'; (ii) all 
"Indebtedness" as that term is described and defmed in a Loan Agreement (the "Obligor Loan 
Agreement") dated of even date herewkh, signed, among others, by Obligor and Secured Part>'; 
(iii) all accrued but unpaid interest on any ofthe indebtedness described in (i) and (ii) above; (iv) all 
obligations of Obligor to Secured Party under any documents evidencing, securing, goveming 
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and/or pertaining to all or any part ofthe indebtedness described in (i), (ii) and (iii) above; (v) all 
costs and expenses incurred by Secured Party in connection with the collection and 
administration of all or any part ofthe 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 Lidebtedness 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, goveming, guaranteeing and/or pertaining to the Indebtedness, including 
without limitation, the "Loan Documents" described in the Obligor Loan Agreement. 

(i) 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 ofthe Indebtedness. 

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

(a) Authority. The execution, delivery and performance of this Agreement and all 
of the other Loan Documents by Debtor have been duly authorized by all necessary corporate 
action of Debtor, to the extent Debtor is a corporation, by all necessar>' 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, social 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 bankruptcy, 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 ofthe Collateral. Debtor has not executed any other security 
agreement currently affecting the Collateral and no effective financing statement or other 
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instrument similar in effect covenng al! 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 Part}'. 

(e) No Conflicts or Consents. Neither the ownership, the intended use of the 
Collateral by Debtor, the grant ofthe security interest by Debtor to Secured Part}' 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 ofits rights and remedies hereunder. 

(f) Security Interest, Debtor has and will have at all times fiill right, power and 
authority to grant a securit}' 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 
CoUateral securing the Indebtedness. To the extent permitted in the Code, possession by Secuied 
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 tlie 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 ofthe 
execution of this j^greement, (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 
contingent), (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 othen,vise agreed by Secured Pai1y, the 
Collateral does not include any aircraft, watercraft or vessels. 

(j) 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 Enviro.nmental Response, Compensation, aad 
Liability Act of 1980, as amended by the Superfund Amendments and Reauthorization Act of 
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1986 (collectively, together with any subsequent amendments, hereinafter called "CERCLA"), 
the Resource Conservation and Recovery Act of 1976, as amended by tlie Used Oil 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 ofthe 
operations of Debtor is the subject ofa 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 known material contingent liability in connection with the 
release mto 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 ofthe State ofTexas 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 agi'eements 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. 

(a) Ownership and Liens. Debtor will maintain good and marketable titie to all 
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, riglit of setoff, counterclaim or defense to exist with respect to all or any part 
of the Collateral. Debtor will cause any fmancing statement or other security instrument with 
respect to the Collateral to be terminated, except as may exist or as may have been fded in favor 
of Secured Party. Debtor hereby irrevocably appomts 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 Collaleral. Debtor will defend at its expense 
Secured Party's right, tide and securit}' interest in and to the Collateral against the claims of any 
third party. 

(b) Further Assurances. Debtor will from time to time at its expense promplly 
execute and deliver all further instruments and documents and take ali further action necessary or 
appropriate or that Secured Part}' 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 (iii) to otherwise effect the purposes of this Agreement, including without 
limitation: (A) executing (if requested) and filing such fmancing or continuation statements, or 
amendments thereto; and (B) fiimishing to Secured Party from time to time statements and 
schedules further identif}'ing 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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(c) 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 ofthe Collateral and the books and records of or relating to the Collateral at 
any time during normal business hours, to make and take away photocopies, photographs and 
printouts thereof and ro write down and record any such information. 

(d) Payment of Taxes. Debtor (i) will timely pay all property and other taxes, 
assessments and govemmental 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 reseives 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 resen'es 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 Paity adequate to cover the payment of such taxes, assessments and 
governmental charges with interest, costs and penalties and a reasonable additional sum to cover 
possible costs, interest and penalties (which escrow shall be retumed 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 securit}' 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 penahies. 

(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. 

(f) 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 Part}'. If requested by Secured Party, each policy of insurance maintained by Debtor 
shall (i) name Debtor and Secured Part}' as insured parties thereunder (without any representation 
or warrant}' by or obligation upon Secured Pait}') as their interests may appear, (ii) contain the 
agreement by the insurer that any loss thereunder shall 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 Paity may reasonably request, a report of a reputable insurance broker with 
respect to such insurance. Debtor will also, at the request of Secured Paî ty, 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 any Collateral shall be paid to Secured Party and applied as Secured Part}' in its sole discretion 
deems appropriate, 

5. 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. 

(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 part}' other than Secured Party, or (iii) 
deliver actual or constructive possession of any ofthe 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 ths 
security interest under tiiis Agreement, but which is otherwise free and clear of any lien, security 
interest, encumbrance or adverse claim; provided, however, the exceptions permitted in clauses 
(A) and (B) above shall automatically tenninate 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 impau" the value or enforceability of Secured Part}''s security interest 
in any Collateral. 

(c) Possession of Collateral. Debtor will not cause or permit the removal of any 
Collateral from ia possession, control and risk of loss. If any Collateral is in the possession of a 
third paity. Debtor will join with Secured Party in notifymg the third paity of Secured Party's 
security interest therein and obtaining an acknowledoment from the third partv that it is holding 
the Collateral for the benefit of Secured Partv. 

(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 securit}' 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 automatically terminate upon the occurrence of an Event of Default or upon 
Secured Paity's written request. Debtor shall provide to Secured Paity such information 
conceming (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 Paity may request from time to time. 

(f) Financing Statement 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 Transpoitation 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 conceming any Collateral, as the case may be. 
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Without limitation of any other covenant herein. Debtor v̂ 'ill neither cause or permit any change 
in the location of (i) any Collateral, (ii) any records conceming 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 Infonnation as represented in Subsection 
3(g), unless Debtor shall have notified Secured Paity 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 (he 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 filLigs of fmancing 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 Secured Party to 
file financing statements and amendments thereto under the provisions of the Code as amended 
from time to time. 

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

6. Rights of Secured Party. Secured Part}' shall have the rights contained in this Section 6 
at all rimes during the period oftime this Agreement is effective. 

(a) Additional Financing Statements Filings. Debtor hereby authorizes Secured 
Party to file, without the signature of Debtor, one 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 fmancing statement 
describing any Collateral is sufficient as a financing statement and may be filed in any 
jurisdiction Secured Party may deem appropriate. 

(b) Power of Attorney. Debtor hereby irrevocably appoints Secured Party as 
Debtor's attomey-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 
occunence of an uncured Event of Default, to take any action and to execute any instrument 
which Secured Party may deem necessaiy or appropriate to accomplish the purposes of this 
Agreement, including without limitation: (i) to obtain and adjust insurance required by Secured 
Paity hereunder; (ii) to demand, collect, sue for, recover, compound, receive and give acquittance 
and receipts for moneys due and to become due under or in respect of the Collateral; (iii) to 
receive, endorse and collect any drafts or other instruments, documents and chattel paper in 
connection with clause (i) or (ii) above; and (iv) tc file any claims or take any action or institute 
any proceedings which Secured Part}' may deem necessary or appropriate for the collection 
and/or presen'ation of the Collateral or otherwise to enforce the rights of Secured Part}' 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 perfonn, or cause perfonnance of, such 
agreement or obligation, and the expenses of Secured Paity incun-ed m connection therewith shall 
be a part ofthe Indebtedness, secured by the Collateral and payable by Debtor on demand. 
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(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 delivered to 
Secured Part}' 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 securit}' 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 directiy to Secured Party, and (ii) to verif}' the accounts or genera! intangibles with 
such obligors. Secured Part}' 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 amount 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 Defauh" under this 
Agreement: 

(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, wananty or condition 
required herein or in any ofthe other Loan Documents; or 

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

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

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

(f) 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 ils 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 ofthe 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 sixt}' (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 insolvency, bankruptcy or similar laws (all of 
the foregoing hereinafter collectively called ".A.pplicable Banltruptcy Law") or an invohintar}' 
petition for relief is filed against such party under any Applicable Bankruptcy Law and such 

3738653 1 



involuntary petition is not dismissed within sixty (60) days after the filing thereof, or an order for 
relief naming such pait}' 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) fails to have discharged withm a period of sixty (60) 
days any attachment, sequestration or similar writ levied upon any propeity of such paity; 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 

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

(i) 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 securit}' interest on the 
Collateral), declares a default thereunder or institutes foreclosure or other proceedings for the 
enforcement of its remedies thereunder; or 

(j) 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 deatii or legal incapacity of any such individual; or 

(lc) Search Report. Secured Party shall receive at any time following the execution 
of this Agreement a search repoit indicating that Secured Party's security interest is not prior to 
all other security interests or other interests reflected in the report, 

(1) 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 Party 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 ofthe "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 terra is defined in the Master 
Agreement) under the Master Agreement, and (ii) the occurrence of an Event of Default 
under the Master Agreement shall constitute an Event of Default under this Agreement, 
and Secured Party shall thereafter 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. Ifan Event of Defauh shall have occurred, which, after 
notice from Secured Paity, has not been cured within thirt}' (30) days from such notice, and without 
limiting any other rights and remedies provided herein, under any of the other Loan Docu.-nents or 
otherwise available to Secured Part}', Secured Party may exercise one or more of the rights and remedies 
provided in this Section. 
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(a) Remedies. Secured Part}' may from time to time at its discretion, without 
limitation and without notice except as expressly provided in any ofthe Loan Documents: 

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

(ii) require Debtor to, 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 Pait}' 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 hiterest 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 conti'acts (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 ofthe Collateral; 

(v) buy the Collateral, or any portion thereof, at any public sale; 

(vi) buy the Collateral, or any portion thereof, at any private sale if the 
Collateral is ofa 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 shall 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 Part}' and applied to the Indebtedness. In 
the event the purchaser fails to pay for the Collateral, Secured Party may resell the Collateral and Debtor 
shall be credited with the proceeds ofthe 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 goveming any such notice, ofthe sale 
or other disposition of any Collateral, 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 Ser\'ice, 
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 
Pa:ly may adjourn any public or private sale from tine 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 to which it was so 
adjourned. 

(b) Application of Proceeds. If any Event of Defauh 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 Paity 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 ofthe reasonable costs and expenses 
(including, without limitation, reasonable attorneys' fees and expenses) incuned by 
Secui-ed Part}' 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 ofthe 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) ofthe Code or any other applicable 
statutoiy provision); and 

(vi) by delivery to Debtor or any other party lawfully entitied to receive such 
cash or proceeds whether by direction ofa court of competent jurisdiction or otherwise, 

(c) Deficiency. In the event that the proceeds of any sale of, collection from, or 
other realization upon, all or any part ofthe Collateral by Secured Part}' 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 ofthe 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. 

(d) Non-Judicial Remedies. In gi-anting to Secured Party the power to enforce its 
rights hereunder without prior judicial process or judicial hearing. Debtor 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 ofa bargain at arm's length. Nothing herein is intended to prevent Secured Pait}' or 
Debtor from resorting to judicial process at either part}''s option. 

(e) Other Recourse. Debtor waives any right to require Secured Party to proceed 
against any third party, exhaust any Collateral or other security for the Indebtedness, or to have 
any third part}'joined with Debtor in any suit arising out ofthe Indebtedness or any ofthe Loan 
Docu-Tients, or pursue any other remedy available to Secured Party. Debtor further waives any 
and all notice of acceptance oflhis Agreement and ofthe creation, modification, rearrangement, 
renewal or extension ofthe 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 ofthe liability of any third party. Unlil all ofthe 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 Party, 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 t}'pe fi'om any third paity 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 discretion determine, (iii) renew, extend, accelerate, modify, compromise, settle or release any 
of tlie Indebtedness or other securit}' for the Indebtedness, (iv) waive, enforce or modify any of 
the provisions of any of the Loan Documents executed by any third paity, and (v) release or 
substhute any third party. 

9, Indemnity. As provided in the Code, Debtor hereby indemnifies and agi-ees to hold 
harmless Secured Party, and its officers, directors, employees, agents and representatives (each an 
"Indemnified Person") from and against any and all liabilhies, 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 contmue to benefit each individual or 
entity who is or has at any time been an Indemnified Person hereunder. 

10. Miscellaneous. 

(a) Entire Agreement. This Agreement contains the entire agreement of Secured 
Party and Debtor with respect to the Collateral. If the parties herelo 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 fiill 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 pennitted by the Code without authentication by the Debtor or Obligor, 

(c) Actions by Secured Party. The lien, securit}' 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 ofthe hidebtedness. 
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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(d) Waiver by Secured Party. Secured Paity may waive any Event of Default 
without waiving any other prior or subsequent Event of Default. Secured Parly may remedy any 
default without waiving the Evenl of Defauh remedied. Neither the failure by Secured Party to 
exercise, nor the delay by Secured Paity in exercising, any right or remedy upon any Event of 
Default shall be construed as a waiver of such Event of Defauh 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 preclude any otiier or funher 
exercise thereof, and every such right or remedy hereunder 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 vi'aiver 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 entitie Debtor to 
any other or further notice or demand in smiilar 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 Secured 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 perfonn or observe any 
of the provisions hereof 

(f) Governing Law. THIS AGREEMENT SHALL BE GO\'ERNED BY AND 
CONSTRUED EV 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 SECLTUTY INTEREST 
GRANTED HERELTSIDER, 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 ofTexas 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. Ifany provision of this Agreement is held by a court of competent 
jurisdiction to be illegal, invalid or unenforceable under present or fuhire 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. 

(i) No Obligation. Nothing contained herein shall be consti'ued as an obligation on 
the part of Secui-ed Party to extend or continue to extend credh to Obligor. 

(j) Notices. All notices, requests, demands or other communications required or 
permitted to be given pursuant to thii Agreement shall be in w.riting and given by (i) personal 
delivery, (ii) expedited delivery service with proof of deliver}', or (iii) United Stares mail, postage 
prepaid, registered or certified mail, retum receipt requested, sent to the intended addressee at the 
address set forth on the fu'st page hereof or to such different address as the addressee shall have 
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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 deliver}' 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 Ser\'ice. Either paity shall have the right to change 
its address for notice hereunder to any other location whhin the continental United Stales by 
notice to the other party of such new address at least Ihirty (30) days prior to 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, successors and assigns of Debtor, and (iii) shall inure to 
the benefit of Secured Party and its successors and assigns. Without limiting the generality ofthe 
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 othei-wise transfened without the prior written 
consent of Secured Party. 

(I) Cumulative Rights. All rights and remedies of Secured Paity hereunder are 
cumulative ofeach other and of every other right or remedy which Secured Party 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 concunent 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 tlie Code. 

(m) Gender and Number. Within this Agreement, words of any gender shall be 
held and constmed 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 smgular, 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 tiie 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 Hmited partnership 

By: Rio Grande Chemical (GP), L.L.C, 
a Texas limij€2l liability company, its general partner 

/ J / } 

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

SECLTRED PARTY: 

COMPASS BANK, an Alabama banking corporation 

BY: ' / \ .̂'''"• : f? 
Name; 'C,//;^, >- s""" , r>^ 
Title: .h:. --.••• ̂ ^^ r . l . : . :/. .-, /'-'•c, .C 

.. t \ i I — I 

{Ackno%yfledgements Appear ov Following Page) 
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THE STATE OF TEXAS § 
I • I i' § 

COUNTY OF t ^ u l t i ' ^ ' O § 

This instrument was acknowledged before me this .J. \ day of I '.̂  ŷ ^̂  • , 2011, by 
Paul G. Veale, Jr., Manager of Rio Grande Chemical (GP), L.L.C, as the general partner of Rio 
Grande Chemical, Ltd., a Texas limited partnership, on behalf of said limited partnership. 

Notary Publie, State ofTexas 

THE ST.ATE OF TEXAS 

COUNTY OF •^VKlv.Cr,.. 

§ 
§ 
§ 

4^'f^'--. iOROTHVmOMAS 
i-. '- '-^f i MV COMMISSION EXPIRES 
\^i,C'4f ' October 15,2012 

, 1 This instrument was acknowledged before me this •̂ --̂ 'aa'y of / U'-'l' 2011, by 
\Z) u y r /4 > 1 r t k I'^iV, of Compass Bank, an Alabama banking corporation, 
on behalf of said coiporation. 

[ S E A L ] 

•aBfiafiBfiBfiBGaaBfieCMtij 

.J •iMPIlLiniMUl 

ODIUA A. RU3I0 
NotsiY Public 

STATE OF TEXAS 
My Comm. Exp, Nov. 22,2014 

a . - 1 
J2 :^ 

NotaryPublic, State ofTexas 
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SCHEDLXE1 
TO 

SECURITY AGREEMENT 
DATED NOVEMBER 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 

SECLTUTY 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 pailnership (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 

nSIMKR KfiB EEJISE ft3RS3K3iIH . • ' 

Thia AGRBEMEHT, dated Ajardl 21, 1937, is" entered into by and betiJeer. 
KIO GRAKDE CHEMICAL JSALSS CCiSKtî , a Taxas corpsratlen havdncj an offioa at 901 Lindberg 
Street, McAllen, lexna 78S02 (hereinafter Ciaied "BGC"|, aid CEMNIOS «ASCO, S, A, de 
C, v., a Kexiaa.-! meroa-ntila CDSpesation, havl.ng aa sffica at 5a.Tipoa Ellaees 345, Piso 
17, IISSO HeJiico, D. P . , Maxloo (hooraineifcer cal led "Lessee"). 

tflPNESSEBHl 

1, Kailcaxa csvesed Irv- Agrefrvtnt. RG-S sgrcea to fumish and lease to Loasee, u d 
Lesiee afireeB to accept and use, upon the" tenrs and eonditiona set forth herein, the 
Cars described on the rider (A) attached )iereto and ;9Uch additional ridera as .•nay be 
added hereto from tirr.B to tima by agteerriBnc oi the patties any a.»id s U other cara 
delivered to end accepted by leasee (colleotively called the "Cirs"). Each rider shall 
be in the form of Exhibit A attached hereto and shall aet forth a description of the 
Cars, the number of Cara of each type, the speoifio Car riRrks and numbers as registered 
with tha Association of Amerioan .Railroads (7tAR")f the period for whish the Cars will 
be leased (the "Term"), the rental charge per-car-per-psriod, the specific ocnmodlty or 
freight to be carried therein, any specific restriatlona on use,' the delivery location, 
the eebum location and other pertinent infonnation that may be desired by both pattiea, 
All cars leased purauent to auch rider (a), or othern-isa delivered to and accepted by 
lessee, are aad shall be subject to the terms and eoadit;lons of this Asrreenent and any 
riders hereto. Ŝ hia agree.-nent and any and all riders hereto ara herein collectively 
called the "Agreement". 

2, Set Z«ase. Chis Agreement la a net lease. Lessee's obligation to pay all'rent 
end other B.-nount'a payable hereunder, to maintain the Cara pursuant to ;:aragraph 8 hereof 
end Insure the Cars pursuant to paragraph 20 hereof, shall ba absolute 'and unconditional 
under any and all cirautnatencBa, 

3. Deliveiy, znapeatlDn. and AacepbaHDB, f , X agrees to deliver she Cars to Lessee et 
the point (a) in tha U.nited States designated in tha appllcabla rider hereto or as 
otherwise tnutually agreed by RCC and Lessee. KGC shall have no liability or obligation 
to Lessee for any daisy in delivery resulting front causes beyond RSC's control. Sach of 
the Cars ahall be subject to an inspection by Lessee upon delivery. The condition of 
eash ca; uill be evidenced by conplebion of an inspection and aaoepbanca form in the 
form D£ GKhlbit B attached hereto. Leasee agrees to accept each such Car on such 
delivery date or to im-nedlately notify RGC of tha nature and extent of any natcrlBl 
defect that causes any Car to be xeaaonably deemed by the Lsassa as unfit for usa by 
Lessee, Execution by Lessee of any inspeotiop and asoeptanoe farm s.Kowing a Cat to be 
free of material defeats shall eanstltute acceptance tnareof by Lassea, Zf no such 
inspBctieh and acceptance form shall have been ao executed, then the loading of any car 
ao delivered, or tha placing, of such Car into Interchange service by the Lessee or at 
its direction, or the failure by Lessee to report any material defect in a car With.in 
ten (10) calendar days of delivery, shall be deemed to constitute occBptancs thereof by 
Leasee as of the data cf delivery, If Lassea is unable to accept delivery of a Car or 
to inspect auch car basause of the inability of Lessee's plan: or loading facility to 
accept such Car, for whatever reason, any storage or other charges incurred in 
connectlan with such Car shall be fos Leaaaa's account, 

4,. eayoant of Bent, Lessee's obligation to pay RSC rent and any other amounts 
requited under this Agreainent or any rider hereto for any Car shall oonwiencB on the date 
of acceptancD by Lessee of such CaK and- ahall continue In nil events until the end o i 
the ? B m for suoh Car aa aet forth in the applicable rider hereto, or until ths 
obligotlon to pay the sane shall be dstezrined pursuant to paragraphs 9 or Z2 hereof, 
and, in any case, until the cars have been returned to the possession of R K pursuant 
to, and lh the cc.tdltion reguirod by, paragraphs 10 qnd 14 hereof. Leasee agrees to pay 
rent end other amounts due in aocordance with tha terir.s of this Agreement and any ridar 
heretc, Lessee shall not be entitled to any aboboment or reduction of, cr aet off 
against; rent cr any other anaunts pavable hereunder inoludlng, bub not limited to> 
abatements, reduetlons or set offs arising from any claims of - i e s saa agalnss RGC, undfer 
this Agreement o s otherwise, or against any other party, sush amounts shell be paid to 
n « in United states fu.ids, monthly in advance on che first day of eaeh nonch, and shell 
be prorated for any period for any car that is leased for less than a full calendar 
month, Guch payments shall be remitted to RSC by wire transfer in acccrdance with 
inabsuobions indlcatod on ;he applicable rider or, in the absence cf such instrustions, 
by check payable to RGC via express parcel courier tor 'RIO CSRANDE CHEMICAL, SDl 
Llr.dbesg, McAllen, Texas 73S02, or pursuant to auoh other Instructions aa BtJC shall fraii 
time to time direct in writing. 

Use [of Cara, Leasee egxees (i) to use the Cars exclusively in i:s cvn ser«-ice, 

Tn<l!>li 
Lesseg 



Rio Grande chemloal 
)• Page 2 

t y w j 
;r 
Â:R N B T LEASE A?REBME^ 

except aa part of normal interchange service ot as hereinafter provided/ (li) to use tha 
Cars only to carry tha cemnaditles described in the rider relating to such Cars; (iii) 
to USB the Cara in aocordancs with all laws ^nd with industry standards and in 
accordance uith the rules and regulations of the I). $ , Departrr.ent of, Transportat!sn 
("DOT"), AAR and "the Federal Railroad Administration ("FRA") cr any successor 
organizations and the corresponding laws, regulations and rules in force in Mexico/ (iv) 
to ensure that none of the Cars is loaded in eKceaa <af the load limit stenciled o,̂  each 
of the Cars; and (v) that none of the Cars shall be shipped beyond the boundaries of the 
United States or tfe]«lco except with the prior urittop consent of RGC/ end (vi) over 
30,000 (SfRRsy raouswroi milas (loaded and ampty) in any calendar year. rusthot:r.orB, 
Leasee shall fco solely responsible and pay a.ny and all duties, transmittal fees, customs 
brsJters charges, taxes cr other fees of any sort relating to the permftnant or temporary 
importation or exportation of the cars between the United abates and Kexico, Leasee may 
nob sublease the Cars or permit the use of tha Cara in any manner so as to cause RGC bo 
lose any deductions, cxadits or other benefits cf cwnership thereof under the internal 
Revenue Code of 198E, as amended, (the ••code"). 

6. neaoxd o£ Uoveaeata. Lessee agrees bo Jieep accurate and timsly records 
pertaining to the nover.ents of the Cars, and, upon the re^jest of Rsc, from tihia to 
tune, to promptly provide bo HSS, sucjecb to any appllcabla srs Service transportation 
Board ("SSB") restrictions on release of such information, complete reports of the car' 
movements, including bub not limited to dates received, loaded and shipped, ccirmodity or 
freight loaded, destihatianr and oil other Car movement information or doca-nents which 
Lessee may origlhate or receive from railroad con^aniea or other sources Hhich RGC may 
reasonably regueat. 

7. Vaxas and Sbargas; RGC shall bai solely responsible for tha payment cf U, s. 
Federal income taxea asaessad against it for any rental or casualty payment reseivad 
under this Agre^.ent. Lessee shall pay in a timely manner, wtshoub any set-off or 
reduction against the rent or other amounts owed RGC and indemnify and hold RGC harmless 
fromi (1) any value added tax relating ts the importation of t)ie Cars and/or value 
added tax relating to the rental payments, incctia taxes on non-rssider.bs in Mexico and 
all othar taxes (withholding or othsrwise), inoludlng but not limited to any ad valorem 
or property taxes imposed by the United Stages, Canada, Mexlao, or any other country, or 
any stata or province thereof, or any" governmental or ad.-K,nistrativa aubdlvisioa 
thereof, and any sales, lease, use, groas receipts, franohlse or single business taxes, 
and (11) any and all other charges, license fees, assessments, fines, levies, Imposts, 
duties, transmittal fees, oastoms bro){ers charges, tariffs, cuaboms dutias, switohing 
charges, mileage equalieation charges, empty movement charges, brack storage, detention 
or demuriago charges arising ftom change in law or otherwise, including penalties and 
interest thereon, levied or imposed by any domestio or foreign, federal, state or loaal 
government or baxing authority, railroad or other agency, imposed upon, or v;ith respect 

„_ _„ ._ uw,j,.aiî d.i,y .11 yw.<u .»«>.! niiu Hj- ii^c>£opEABEB ^.B^Bj: pxosBBaipgs imposiripn or 
such taxes or other charges and the non-payment thereof docs nob ot will nob, in bha 
raaoonabla opinion of RGC, adversely affect any title or property rights >of REC 
hereunder in er to the rant os other sums payable undar the Agreemsnb or in or to any 
Car, oe diminlsl} the value thereof, For the purpose of thi? paragraph the raiiroad 
mileage and junction reports shall ba prima facie evidence of the faots reported 
therein. Leasee agrees to promptly reimburse RGC for any pf the foregoing paid by R G C , 

0, Maiatenenoe and Hepals of Oare. Lasses shall, at its own expense and riak, 
maintain and repair the cars throughout the Term in good and fully servdceably 
condition, suitable for unrestricted revenue service and intexehanga, and in accordance 
with all applleable laws, rules and regulations for the DOT, FRA, A A R and any and all 
other United States, Mexican or other organizations or their successors with authority 
or jurisdiction over the operation of Cara in the geographic areas in which, oc thotoagh 
which, the Cars operate or travel. Leasee shall promptly notify RGC upon roceipt by 
Lessea of knowledge that any of tho cara have been classified as "heavy bed order" or 
any equivaient classification, and cf any substantial damage to any of the Cars, Lessee 
shall make all governmental filij-.gs required aa a result cf any reoalr or modification 
bo any Car, 

9, Casualty, In the event any Car is irreparably da.Tagad or destroved or is cut of 
service due to the loss of damage to or condition of the Car for nore' than sixty (60) 
calendar days. Lessee shall pay to RGC, en the next following rent payment dato, as 
amount egual to the greater of (i) casualty Value of such Cars as set forth in the 
casualty Ldss Sohedule attached to the applicable cider hereto, and fiij that a.iiaunt 
that would ba cslculabed aasutilng bhat Rule 107 of the AAR, oc any successor rale 

Infiti); j^ 
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adopted by the AAR or any sucaessor organisation, in effect as of the date such Ca- is 
removed from aervice, is applicable. Rent in respect to any suoh Car will continue 
^ ^ i r ?H.*7°V"''* ^''^'' ""'̂  payable to RGC in respect of sUoh Car are received by RGC. 
Without limiting the obligation ef Lessee to pay in full the amount required by the 
'cff' sentence of this paragraph 9, RGC shall have the right, but ahall not be 
oBiigated, to s'Jbstitute for any such Car anothar Car of the same type and capacity and 
the rent in reapaot to ouch subatltuted Car shalj ccmmbnce upon • delivery of such 
^I!??"^!'''^ ^^"^ ^^ LaBsee, This Agreement shall nob terminate nor ahall tha respective 
obligations of Lessee to RGC be othorwise affected by reason of (11 anv defect in cr 

in default hereunder, tha foregoing, op any present or future law to tha contrary 
nctwithstanding. Xo the extent permitted by applicable law. Leasee hereby waives any 
and all rights which it may now liava or which at any time hereafter may ba conferred 
upon it, by statute or otherwise, to terminate, oanoel, gulb or surrender tha lease of 
any car exoept in aocordance with the express terms hereof, 

10, -Car Interior Oare and Maiatenaaoe, leasee agrees that it will, at ita cwn 
expense, expressly in addition to ita cbligations to maintain the Cars under this 
Agreement or any rider hereto, maintain the interior of the Cars in a condition at least 
as good as when delivered to and accepted by Lessee, ordinary wear and tear excepted, 'o 
long as such weat and bear la caused by usa fofc which auoh Car was designed, and in -any 
case, frea of perforation from corrosion, erosion or other damage. Lessee will not make ' 
any material change in the interior of any Car without the prior written consent of RGC, 
Which consent shall apadfy tha retum conditions for such Car. In tha event such 
consent is granted, the raodifloaticn of any interior in any Car is to be performed by 
and at the sole expense and riak of Lessee, unless otherwise specifically provided for 
In the applicable rider or in such consent. 

11, todiaoations to cars. Lessee agrees that ic will not make any modifications to 
any of the cara without the prior written consent of RGC, in tbe event that any 
govorniT.ental agenoy or nen-govammental otganiaatlon having •Jurisdiction over the 
™SSf5?i?hi ""^^^y ""̂  "-f "^ railroad equipment requires that any addition, removal, 
modification, replacement or adjustment be made to any of the Cars in order to qualify 
them for operation in railroad interchange service (bierelnaftoe "Hodifleationa"!, Lessee 
agrees to pay all coats or expenses raquicad to make any such Kodifioations. Any parts 
or ibeias added, whether as replacements cr additions or >fodificatiDns, sha'l be 
COTsidered oeoeaslons to the Cara and title thereto shall be immediately vested in RSC 
at no cost or expense to RGC, and shall remain on aad not ba removed from the Cars upon 
the retutti of the Cars to REC et lease termination, exoopt as pursuant to paragraph 14 

12, MasJdngo on oars. Upon delivery to Lessee, the Cars will bear reporting marks 
»?l°Sh/l!?S^-? *' detailed in the applicable rider to this Agreement and as registered 
With the AAR. Lessee shall ensure tjiet tho Cara remain so Mrkad throughout the tettn of 
.his Agreemant.. Ho leebetlng or marking of any kind shall be placed upon or removed 
uf,°?«5"^ " ^^^ i i " j ^^ leasee wibhout prior written notico to RGC, exeapt as directed 
by RGC oc as mandated under raquirciiants of the FRA, Cor, the AAA or other govot.-mental 

:^5 °*? S.'j^f'^^'!^ ^ y any govetnmantal or non-gDVornmental -agency or organization in 
order to maintain the existing registration of the Cars and in order to protect RGC's 
title and Interest In and to the Cars and ih and to tho Agreement. A,ny such allowed 
changes in or of letcerlng or markings on a Car shall be performed at the expense of 
Leasee. ' 

13, laspeotionfl. !JGC or its designated agent shall have the right, from tl-ne to 
sime, Co inspeob tho Cars and Lessee's records and books with resnect to the Cara et anv 
reasonable time._ leasee agrees to assist RGC in perfonnlng any "such inspection to the 
exbenb such assistance doea nob maberially interfere wibh Lessee's operations. 

14, Eatum cf Cars, Except as other^dsa set forth in the applicable rider wicit 
respect to any Car, upon ter.ninabion of the Agreement with respect to any Car, LEs*/a 
^f™°1.'. " r - u^°J° expense.end risk, to store auch Car for such raaaonable period of 
time as r.GC shall request, and, ab the Lessee's sole expense and risk to pxorFptly 

th»''iin?Jn„^"S,''^'J=^1?.'"-^''"y ° " " " ^"^'^ f''̂ ' " ^ue^ interchange points withL^ 
to B^"/7n".^.lM";''*'li-"-" ^ ""^ "»^ Jreasonably specify. Each Car shall ba sSbjeot 
to BCC" a .VnspeoElon and acceptance upon rodelivesy. Bach Car shail be in confocmance 

lr.lll>l; 
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^i5 .^ ?i ^J^^i"'^^* , " ' i ^ ' "^°" '=^ "^ the AAR, FRA, DOT.oc any succasaor organizations, 
. and shall be In a t leas t as gocd condition as when delivered to Lessee, ordinary weai 

*?•*.. /"^^i* expected, inoludlng but not limited to (i) having ful lv funstioial and 
a i d ' ' t t / ' ^ ^ S ' ' ' ? i ' ^ ' " f ' ''''=4**":! 5 " " / . "^^ '«*1«'='" l i i ' fcein\ fre-e^/om a l l "charge 
<??ii >,?y«.^t H t " ^ A" -^ ' ^^ ' , ^ t ^° ''ise'iarga pursuant to paragraph IS hereof; and 
l ^ o l on ?i,f n! .^ u^A^^ acouBUlabion or deposits, whether from comsoditias tranaporbad 
• 1, ^ " j ^ " ^ * ° ' " ^^^^^ ^ *'^' service of Lessee or otherwise, in addition, Lessee 

« 2 ^ i - ! I f^vS™/'*^^"" and risk, a t the ^ole discretion of RGC, re.-iiovB any s t rua tura l 
JfJ^^^'i bulJiheads or any obher load carrying cr containing devices Insballad on o^ 
5^^to« A^, ir^« " i ^̂ t̂ ' ' * " *'̂  lessee, repair any damage caused by such rem " a l ? and 
B»rh nLf i ' , , ' ^^ ' " *? fl** same configuration as when originally delivered to Lessee, For 
! « S ^ » 5 f^ ca* shall not have been so refJmed to RGC, oc for cash day any Car aS 
returned is not i n such reg-jired condition, Lessee's obUgation to pay rant and any 
other amounts under th is Agreement or r iders hereto will continue beya.-d ' h a te-Tidnaticn 
date in an amount equal to the greater of (i) i t s then fa i r market w n t a l f o - " ^ ^ ^ ^ 
aooficfh?fiL'*t'='f::Jl1',^''^ ""= lM=^^' " ^ * "^ the rental for such Car indicated in thS 
«^»v»S ' B ^ ' ^ * " ' """••• ^ " " ^ " > " "" ?'''="'^" ="^' '« " P a l ^ o» clean any such Car, or 
reimburse HGC for any expenses incurred in repairing or cleaning any such Car. Fo- =11 
purpoaes of this Agreement, no Car sh i l l be deemed to have been returned to RGC'S 
p e S e d ! I " a e e ' s obligations herein pertaining to such Oar have been 
IS, Llaiie oa tha Eqaipaant. Lessee ahall pay cr sat isfy and discharge any and al" 
i ^ ! ? ! , ' ' ! ^ " ^ ? ! tha t may be levied against or inposed Upon any car , and any and a l l 
claims which, i f unpaid, might constitute or become a l i e n or a charge upon any Car, 
CKfirsl^=^,*"«^\l°" ""^"'^ (lI resul ts from an affirmative act of Rci to create a l i en 
S^f?^f°* i^"5^*' '2f °W"n^«d to by Lessee not created in cormection with a Default <ai 
^f?w»^!^.. ' 'SJ^'? ' '? ' ' j " *"> «* ' • ' " ' ' ^ ' ? " " ^ " ' ^ 8a«i"s- R5C not ra la tsd or connected 
.mH.^%w^*r' '-P' - * " i ' i 3 ' " " « oparatien of any of the Cars or i t s s ta tus as lessor 
under this Agreement. Leasee shall net be raquirad to pay or discharge anv such c l l ' l l 
» ^ ^ ^ ° " ^ l M " f^^^' '̂'- ^^'^ ^^^h ^•''1 ^y 8W"Pria te i V ^ prcceedingT "1^^^^^^ val idi ty thereof Ul any reasonable manner whicS will not, in the reasonii le ep in"n cf 
cfA t V l M l i ' I ^ l ^ or endanger the t i t i e or interest i t RGC herein o r i n and So t.he 

K ^ ^ H - - ' "* u"̂ " 1 " " ' '̂*=^P'= ^^° i^ishS to use the cars In accordance with the t e r t s o ? 
thia Agreament. Lessee shall make ho sublease, transfer? asslmmanb or oledM i ? v^f 
interest under t h i s Agreem.enc In and to the cars wittiout R w " prior w r i t 4 - flo^"««h 
W ^ ' l i J V : ; T " a ' « p ' = ' ' " ' notwithstanding any such s S r a a s e , L e s L e shal l continue t i 
th?^Utfn'enb''anTkW"r^de'^atL?Sf ' " ' " ^""^^' ' ^ •" ' ' ^ ' ' '=«=™'" ^ ^ =-=^"irs L? 

lSb? l l bv arlfin!^*-^™ /̂ f̂' , »?'%"''* "^"2* ' ^° "^^P'" <"pohaib i l i ty for, and any 

BSising out of or in connection wibh the possesaien, leaslnrtr-aitoleasina ffco-La' .^!i 

a°^cS=V^yTGC?"ex?ertiS: t^lvfr, "a^ / I^H ^ ^ l l S ^ ' ^ ^ K ' ^ f l ^ T ^ ^ ^^ 
^^^Src^^Vloyels-:'' '""''' ' ' ^° ""^ S"ss^"n^egilVence'i^^tf/f'ul=^%^?;„d^°^'of^r^r i?a= 

i^"„™ '''*** 5»i™=»fc' lessee shel l pay in teres t cn any rent payment c- othe- amaunt ouar> 
^n ^.^v"i;L"?' ' i ' '^ ' ' ^^ '•^^ ^i^*?^" ^^Va business days i f the ? l S d due date!^ m e r e s t 
°e=»-.JlriT«'' s r i ' ° Payn-nt will accrue from and including the due date tmtl l the d " a 

aV̂d an/=e%Jrd-;^^^^^^^^ ' ' S : \ A % l̂ n'sû r̂Vâ cil̂ ĉ̂ r -^^a^S 

sat f« tK/4« . ^ , casualty value schedule Ippended to the a p p U c ^ i e e i d o r r Such 
I J.-J pcoparcy aawai 
sat fo r th / in the 
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insurance ahall be in effect form tha blme the Cat is delivoted to LeAsse to the time 
/L 5 "' ̂ st^Md to and accepted by RGC. Suoh insuraneo shall ba in force and placed 
with insurers aooaptflble to RGC. flelf-insuranoe shall ba acceptable at levels 
ccrmansurabe with bhe Lessee's financial eapaolty to re'caln such exposure and as is 
consistent with standard market practice, )joth as are reasonably determined by RGC, and 
provided Lessee delivers to RGC satisfactory documentation eartifying such self-
insurance. Lessee shell maintain minimum general liability limits of twenty-five 
million dollars (J25,000,000.00), unless greater limits are carried by Leasee, which 
shall then basoma the required mdniraum limit under this Agreement, All insurance shall 
provide fcr thirty (30) calendar days prior written notiee to RGO of cancellation or o« 
irateslal ohango with reapeot to coverage, deductibles, limita, candi-ions or exclusionsr 
1,, !?î !,"w *''Ht ̂ '̂̂ ^̂  v2 "̂ -̂̂ ^ all rights of aubrogatien against RGC. insurance shall 
ba primary without right of contribution and shall operate in the same manner as If a 
separate polioy ewers each additional insured. She insurance shall not be invalidated 
by any aot, or omission of Lessea, its affiliates, eff.ployaa3, officers, directors, or 
agents, regardless of any breach oc violation by Lessee of eny warranty, declaration o-
condition contained in such policies. Lessee further agreed- to name RGC as additional 
Jnli':! f S V " " ''*̂ *" °" *":•* insurance policies for sush Cars, and, from time to tine 
during the Term, upon request, to provide satisfaofcosy evidence of eompliance with this 
paragraph including delivery of copies of insuranaa poliaios. 

?J; * p,^*^*' Sach of the following shall be a Default under bhla Agreeraenbt Lessee 
(1) falls bo pay when due any rent or other amount recuired to bs paid under ' this 
Agreement or sny rider hereto; oc (li) fails to perform any of its obligations under 
this AgrnoTpont or any rider hereto; or (Hi) is in default of any of tha inateiial terms 
and ccnaitiohs of any other lease or other finanolal obligation of Lessee; or (iv) ia 
insolvent or tnaXes an assignment for the benefit of creditors, or a trustee or a 

. reireiver is appointed for Lessee or fer a substantial part of its assets, or a petition 
in bnnkruptoy or for roorganlzotlon or a similar proceeding is filed by or aaainot 
Lessee; or fv) asslgnn thia Agreement or Subleases bhe Cars (other than aa specifically 
permitted hereby); or (vi) makes or made any material miarapresentation to RGC in 
connection with this Agreement. « n-~ in 

22. naaedios. .Upon the occurrence of a Default and at any time thereafter ao long aa 
Jia Default Is continuing, RGC may, in its sola discretion, do any one or more of the 
following with respect ho any or all of the Cars subject to this Agreemant or riders 
.nereto) (1) demand immedlata payment of tha total amount of ths unpaid rent and other 
pByments then due a.rid, in addition, as liquidated da-Tiages and not as a psnaltv, at RGC's 
sole diaoration, either (a) the present value, discounted at S» pet annuid, o- the 
remaln.ng rents and other amounts to become due under this Agreaff.ent and any -idors 
hBra»o throughout the remaining lerm thereof, loss tho fair rental value theiacf (or 
,̂ F?S -If*^*^"!^^'..?- ^^^ ^?' '? -" * "^w l*"ee, the rentals payable as a result thereof 
With *espeot to the remaining term) for such remaining term, after deduction ef 
reaecnabla expenses, discounted at 64 per annum or (b) the amount by which the then 
oaaualby value as of the date of Default, as seb forth on the applioablo rider heratS 
exceeds the fair macrfot value (less reasonable expansea) thereof, or, (upon any sale) 
the net sales proceeds (less reasonable expenses) eeaaivBd by RGC; and/or (ii) demand 

»dyor "l^lif t T . *«'«"" f *"'°.'="^ -" "??«'!«"« W"h paragraphs 10 « d 14 h S ? 
^ t C ^ L . K '**'.? possession of any oc all of the Cars, without demand or notice 
Wlthaut court order or oK>ar processes of law and without liabilitv for any damages 
fwr«T.l^^.'=''^.,/'=^'*^"3 of possession; and/or (iv) upon notice to-Lesaoe, texMnate 
^^/ ASf'Pnient and/or any eiders hereto as to any or all of the Cars subject thereto; 

. and/or (v) exercise any other rlgh^ or remedy available to RGC under applicable law. In 
Che event of any such Default, Lessee shall provide free atorage of any Cars subject to 
this Agreement or any riders hereto until sush Cars are re-leased or sold, and shall, at 
the •direction of RGC, promptly deliver the Cars, st Lessee's expense and ksk, to RGC oc 
-«3 ̂ ~ ^ ^ " ";• 6U=h looationa as RGO ahall designate, and shall pay RGC for all ces ts 
f:^t ^ l^ l r^f" ' f"=i'Jdinff attorneys' fees and court coats, incurred by RGC in axerclsing 
any of RGC's rights ot remedies hereunder or in enfosoing any of tho provisions ef this 
be ISC?!1S*5M '̂ ĥ -̂f=̂ *i?'' u ^ T S - . ^^ Ji.T/'y referred to in this Agreement is intended to 
avail b i t RGC addition fco eny other remedy referred to or otherwise 

23 Bale or Assignment. — - -- Iioasee agrees that, withoub Leasee's consent, RGC may sell 
^ll.fHt , J ^ ^ V ^ ^ 'j interest in tha Cass and/oe this Agreement end/or any lild ' 
>:t.ti?iL i \ ^^S^t-J?," ^", ^"L^i *=?. ""y POf""/ finn, partnership or corporation 
iCff"?!" '' ?* "?= ̂  solo dlscscblon, subject to the interests of iessae arising from 
this Agcewenb and any sidera hereto, and thab all of the rights'cf RGC pro"??-' for 
heroin may/he enforced without llmitabien by the Assignee (a): ̂ Lessee 'nay Mt; wicho" 
RGC's priqfc written consent, sell, assign or pledge Lesaei'a leasehold interast in the 

Inliiil: 
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Cars and/or t h i s Agreement and/or any r i d e r s here to , In whcle or i n p a r t , t o any person, 
f i rm, p a r t n e r s h i p oc c o r p o r a t i o n , 

2 4 . H a l v e s o f T T a r r a n t i a s a n d R a p r B a e a t a t i e n a , RGC KE)RSB<f H A K E S KO tmRRAKlV OR 
RBJRESBNTATroW, EXPRESS OR IMSLIED, AS 5 0 AIK HATTER V?HA!rS0BVBR, INCLUDIHG BIC MOT 
LIMITED 10 THB DESIGN, CONDXTIOM, COMPLIAHCB WITH LAW OR SSSCIFICATIONS, OPERATION, 
WSnCHANTABILITV, SUITABILITy, OUAIITST, FITNESS POR A PARTICULAR US3 OR SSRVICa OR AMV 
0T.4ER HRTTSR CO.>JCBRNINS THB CARS OR W i PART ITKEREOF. L3SSBB HBRSBY WAIVES AKy CLAIM IT 
JilGHT HA'rtS AfiAlNSC R S C , ITS SUaSIDIABIES, SOCCBSSORS OR ASSIGNS FOR ANV CLAIMS CWJ3SD BV 
THS CARS OR M » OSFfCT THGRBIN OR TKB OPBRATZON, MAIMTGHAKCa OR RGPAXR THEREOF, I T I S 
FUPiTKSR AGREBO tHiPa RGC SHALL HAVE NO LIABILITY TO L6SSBS, LESSD&'S CUSCOtXIRSr CR AMV 
TKIRJ) PAKI1B3 FCR K t n DIRSM, INDIRECT, SPECIAL OR CONSEQUENTIAL DAJftGES OR FOR AlK 
DAMAGB3 BASSD ON STRICT OR ABSOLUTE TORT LIABILITV ARISING O'JT CF THIS AGRSEt'tENT OR ANV 
RIDER KBRBTO, OR' WISH BBSSECT TO THB USE, OPBRATIOH, LBASIN3 OR SVBLBASIKG OP T.WB OARS 
OR A.IS PART THEREOF. LESSS3 BXPRBSSLV AOKKCWLBDGES THAT I T L3ABES TH3 CARS " A S - I S " . 

25. Vinasoial S ta tements . Lessee agrees t o provide t o RGC, i n a t imely manner, 
audi ted f i n a n c i a l s ta tements f o r i t s e l f snd i t s u l t i m a t e l e g a l p a r e n t ( i f any] , on en 
annual bas i s , and unaudi ted f i n a n c i a l s ta tements on a g u a r b s r l y b a s i s , and such o the r 
f i n a n c i a l r e p o r b s a s RSC may from t ime bo tima r e q u e s t t h r o u g h o u t ' t h e te rm. 

, * 
26. 7ca AHS STB g.^Hngs. ITpon the reques t of RGC, Lessee w i l l execute a memorandum 
of t h i s Agreement and /o r any r i d e r or amandnsnt he r e to i n form a p p r c p r l a t a for f i l i n g 
wlih tha UCC, s iB o r any o t h e r governmental department o r agency or non-governmental 
organizat ion. RGC, a t l b s d i s c r e t i o n , may f i l e and record t h i a Agreement and/or any 
r i d e r or amendment h e r e t o and /o r any sugh memorandum wibh the STB o r o t h e r department or 
o rgan i za t i on , d o m e s t i c or f o r e i g n . 

27. Boa-Walvar. Nei ther t he f a i l u r e nor the dalajr of HGC za enforce any p rov i s ion of 
t h i s Agreement oe any r i d e r h e r e t o o r to proaecute a.ny Defaul t a h a l l be considered as a 
walvoE of t h a t p rov is ion oc a f f e c t t he r i g h t cs RGC t o onforae such p rov i s ion oc any 
o t h e r p r o v i a i c n h e r e o f . 

hWiU 
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2S. ^ l ^ u i D d i a t l o a , 

RSC AllD liESSEB AGREE STRAT a!J|I3 JUSHEEHEJW HVST B3 UnSHBRETED ISt ACCOBDAMCB RITH l i B 
MPLioftBiB ooHasRcraii iwrs OF HEKICO, I H rosea AU H E TIME jatx<st£;zan i s I H I T I A S E D , AMD, 
EURTHSEMORB, RGC AlID LBSSE3 RSM3 TO SDB.'aT 'JCIEUSBLVES BO TKS " lEiaUKMJS TKTH 
aUBIfiKCirOlt OVZR BKB FEDESAI, UESTRrCS 01? iiEXICO, S2S0U!tOiaa AKi' OIlffiR LAW CR rsSUH ""HAir 
HATf CClSEflPOin BY BSA30H OS" DoaroiLS OR »hf OTHBR OTOISDICTlOKBIi POINT OF COSNECTIOH, 

29j Rooegnition of Title. Lessee recognizes that RGC is the sole, absolute owner of 
the cars, subject only to the terms of Paragraph IS hereof, At anytime, RGC nay request 
that Leases execute a recognition of tltla gr similar document before a Notary Public in 
WsKico, which will certify that Lessee recognises that RGC Is the sola, absolute OIST-BE 
of the Cass. Lessee's failure to execute such recognition of title cr similar dacument 
Will constitute a default, in accordance with the ternis of Paragraph Zl hereof. RGC may 
record the recognition of title oc siwilar document at any and all public registries in 
Mexico or elsewhere, 

Agreement and all related documents or instrunsnts and to own or lease its properties 
???j I'̂ 'LJ!"-̂  °" ̂*̂ ' business aa now conducfcad and aa aontanplated by this Agsaement; 
(111) thia Agreement and all related documents or instruments have been duly authorised, 
executed and delivered by Lessee and osnstituta the legal, valid and binding obligations 

the aocaptancB, use or maintananoe of the Cars; and (v) neither the exaautlon, delivery 
or pBr-asr.ancB by Lessea of this Agreement or any related document or instrument, nor 
complianDs with tha taans and provtalons thereof, conflicts or will oenflict w^th er 
Will result in a breach or violation of any of the terms, eonditiona or provisions of 
any law, governmental rule or regulation or tha charter doeun-.ents, as amended, or by . 
laws, aa amended, of Leasee or any order, writ, injunction or decree of eny court or 
governmental authority against Lessee'or by whicfi it la bound or of any financial, 
credit or other agreement to which it is a party, ' j.-Hon=ia_, 

•'J',, l^i^Bellaneoua. This Agreement and any riders hereto shall be binding upon, and 
shall Bonatitubo- the complate agreements between, RGC and Lessee concerning theTsubject 
matter hereof, and may be amended or .T.odified inly in a writing lawfully axeeutad by 
..-UP - *i!y •ptovlsion of this Agreement or any rider hereto detenidnad to be 
""™£?^=^*''^« in *"/ 3'Jclsdiction shall, as to such jurisdiction, be Ineffective to the 
thereof? unefotceabiltby without invalidating the remaining provisions hereof or 

32, Notice, All notices u.ndar this Agreenent shall be in writing or by a 
^ui??""^ "•'"̂ .. device capable ef creating a written record, and any auoh notice 
?? :i UJ """l? Bffeotive (a) upon personal delivery thereof, including, without 
=^'?t!«r™(,nHK jy'^Bl'-t mnil ?nd ocurler servioe, er (b) in the case of noHce by SSch 
n talecoitniunioations device, wnen properly transmitted, addressed to each patty ab the 
following addresses or to such other address as tho parby to whom the same is intended^ 
ahall spacify in conformity with x:he foregoingi .̂m-er-neu. 

If to RGC: . 
Rio Grande Chemical 
SOI Lindberg Street 
McAllen, Texas 7BS01 
Attentioni Paul o.Vealo, Jr. 
Fax Ko, 210-68 3-2223 

Uith a copy toi 
Caoheaux, Cavasos, Hswton, Martin scukjati , L.L.P. 
333 Convent s t r e e t 
San Antonio, Texas 7020£ 
Fax Mo. 210-222-24S3 
Attentioni Rena Cacheaux oe Joseph B. Newton, Esq. 
Lessee; 

l.ilildi 
ROC Uu» 
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Cementos Apasco, S. A. da d V, 
Division Centre 
Campos Bliseos 34S, Piso 17 
11550 Mexico, 0. 'F. 
Mexico 
Fax Ho, 011-52-S-2OZ-GS68 
Attentioni mg . Ignacio Navarro 

33, ]Rsacgnitlon of Debt; Upon execution of this Agreement, the Lessee shall exscu:e 
a Raoagnitlon of Sabb aoseptabla to RGC, RGC shall only enforce the Recognition of Debs 
in tha event Lessee commits a default under th i s Agroement. 

IH VnnssB TtHSR̂ OF, tha par t ies hereto have caused this Agreement! to be executed by 
the i r respective duly autlicrised officer as of the day and year/fTJ^st above wri t ten . 

RIO cnANDS^hSmCAl C3HEN?05 APASCO 

Byi_ 
Name; yaul G. Vea, 
T l t l a : President 

J u ^ 
C. V. 

By» 
Name I 
Tit-le' 

yjio 

Address I 
fitSa/^ r ^ 4 ^ . / i ^ ^ ^ t S i . P^'iiMf^ 

STATB OF TBXA3 

cowjsy o r HIDALGO 

On this" ^Y-a _^.^_^____^ day of t L y ^ ^ v ^ , 19S7, • before me personally 
appeared Paul 6. Veale, Jr., to me pesjaonally known, who being duly sworn, says that he 
is the President of Rio 6RAH9B CKSMICniir that said instrument was signed on behalf of 
said cerpocablen, and ha acknowledged bhat the execution of bhe foregoing instrumeni: waa 
the free act and deed of said corporation. 

Notary PublUo - atata of Texas 
£.<iy 

(NOTARIAL SEAL) 
rry commission Sxpireai ( 0 - / 3 - ^ e > o o 

Inlilil: 
ROC 

\ / ^ ' ^ < . DaW'THyTHOMAa 

" M v ^ ' OclolBr 13,2000 
^ ' ' . ' i , i W , 



( • 

Rio Grande Chemical ^ r 
Page g iCAR NET LEiASS AGRBEMCH 

Iniltoll 
RCC Lcsici 



• 
EXHIBIT A-RIDER #4 

RIDER m TO ,=!AILCAR N£T LEASc A Q R E E W E N T {lhe "AQRBEMSNr) BEl'WcEN RiO Q.R.ANDE C.HEViCAL AND 
CEMENTOS APASCO, S, A. rie C. V. DATED APRIi. 21.1997 ^ ^ 

DATEOFfilDER: 

NUMBER Or CARS A.ND CAR TYPE: 

EXISTING CAR MARKS AND flUMSERS; 

NEW CAR MARKS AND NUMBERS; 

AGR==M=\T COMMENCEMENT DATE: 

AGREEMENT TERMINATION DATE: 

PAYMENT FREQUENCY: 

RENT PAYMENT; 

PAYMENT iNSTRUCTiONS; 

CASUALTl'VALUE! 

•PERMISSIBLE COMMODITIES/ SERVICE! 

RESTRICTIONS ON USE: 

DELIVERY LOCATION; 

DELIVERY DATE; 

RETURN LOCATION: 

• "> :> 
N"' 

July 14,1997 

Fifty (SO) A.A,R, Car Typa C1'::2, Co'jersd HapperCare 

N/A 

RGCX 932 THRU E81 ^ ^ ^ ^ , ^ ^ , ) 

On or about April 1.93S: Exact CoinniencemBnt Dale lo be 
delennined baaed on avsrsgs deliveiy da'.e of Ihe Cars 

180 {ore hundred olghly) months rrom and af.er Ihe ever^ga 
deliver)' data of Iha Cara 

Monlhly In Advsnca 

I455.0D Per Car, Per Monlh, Nel 

Banh Wire Transfer As Per Exhibit D 

per attached Exhibit 0 - Rider M 

CBmsnt 

Cemeni Iransportalion In U,3.A. and Mexico 

F,0,B, TrInKy manufacturfng plant, FIndley, Ohio 

Commencemsnl of Car deliveiy shall be cn or about April 
1598 

U. S, Railroad Interchange af Texaa-Maxlco Border as 
designated by RGC. 

Agreed this . W ^ day of A / g ^ ' . 1997 by and bsSwaen Rio Grande OhenjlSal 

R : 0 GRANDE^BHEMICAL / " . GEMENTO^j^ 

By: ^ 
P£u[ G, Veala, Ji 

Ils: Presideni 

isntoB Apasco, S, A. de C. V, 

A. de C, V, 

Wiinass;., — - . , . — ^ ..̂  
Ner:a: K/-L,S1 K^ArTr^^^H. - ^ \ ^ o n c f l \ \ 
Addras" ' • • SS! H a . i^rimO.-^ L l o \ t . ^ a?.j=^.^i>)i 

Wilnees. 
Name: •Ttf^j'.^^<Lv-



.4DDENDUM #3 
to Rider No. 4 ofthe Railcar Net Lease .A.greement 

October 31, 2002 

This ADDENDUM #3 to Rider No. 4 cf the Railcar Net Lease Agreecient dated as of April 21,1997 
between RIO GRANDE CHEMICAL S.ALES COMPANY (RGC) and CEMENTOS APASCO. S. 
A. de C. V. (Lessee) covering fifty (50) covered lioppers (RGCX 932 - 981) is hereby amended as 
set forth below: 

E.xhibit A / Rider No. 4: Car Marks & Numbers: The Car numbers RGCX 932-981 
ai-e hereby replaced by RGCX 1592-1641. 

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

All o'-her ternis and conditions ofthe Agreement shall remain in fiill force and effect. 

RIO GRANDE CKEK'UCAL 

By n^^M^^i^^.y 
.°aul G. Vsale, Jr. 

l:s: President 

CEMENTOS APASCO, S. A. de C. V. 

__::i2jj*j.~:e.-*(C.=cA-! 

[̂ s; l..c&i&.-ncs '£>.'^i.Ecsrz^i£ 

Printed Name: "^ '^"^S^ ?^-rh=^ ^r^TT 

l{£ Apasco C-22/R4 

Witness: / < ( ^ W ^ ^ ^ v ( ^ m . £ . ^ 
Printed Na.Tie: ^'^O-y-O^'Ui ~~rh O -̂yyJ? "S. 

P VLiAEESVAPASCOlAdeencm C22R<.«3 VJP3 



AFFIDAVIT OF TRUE AND CORRECT COPY 

STATE OF TEXAS 

COUNTY OF BEXAR 

BEFORE ME, the undersigned authority, a Notary Public in and for the Slate of Texas, 
on this day personally appeared DENISE M. DRAKE, known to me to be a credible person, 
who, being by me first duly swom, 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 j j _ _ . 2011.1 personally compared the copy ofthe 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."' 

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

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

STATE OF TEXAS 

COUNTY OF BEXAR 

X_ 
Signature of Affiant 

SWORN TO. SUBSCRIBED AND ACKNOWLEDGED to before me, on this 
of December. 2011. to certify which witness mv hand and seal of office. 

^ ^ A day 

,< yV fe^&.fi 
Notary Public in and f|5r the State ofTexas 
Printed Name: r>ijcr*H\ A ^ r î i> Lu 
My Commission Expires: S-rOW^ / ^ ' 

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

3767530.1 


