'- COXISMITH

1 : ' ATTORNEYS
January 2, 2013
Carcfesne Hordee
Via Federal Express Overnight
chandse@coxsm..r.oom
Cynthia Brown, Chief RECORDATION 210554 5204
Section of Administration ""-g-o-‘i-gg_m
Surface Transportation Board
395 E Street, SW JMN04 13 -1 a;py
Washington, DC 20423-0001
Re. Recordation of Secunty Agreement Su ““‘”W‘Wﬂmkm

Dear Ms Brown'

| have enclosed an original and one copy/counterpart of the document described below, to be
recorded pursuant to Section 11301 of Title 49 of the U.S Code

This document 1s a Security Agreement, a primary document, dated effective December 14,
2012.

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

Debtor:

Rio Grande Chemical, Ltd , a Texas lmited partnership
901 Lindberg
McAllen, Texas 78502

Secured Party

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

A description of the equipment covered by the document follows

1 Ninety Nine (99) Covered Hopper Railcars, car mark and numbers RGCX 982 to RGCX
1082 (excluding railcars with numbers RGCX 986 and RGCX 1068), as more particularly
descnbed in Railcar Net Leasing Agreement, dated Apnl 21, 1997 with Exhibit A-Rider
No 6, by and between Rio Grande Chemical, Ltd , a Texas hmited parinership (formerly
known as Rio Grande Chemical Sales Company) (Lessor) and Cementos Apasco, S.A.
de C.V, a Mexican mercantile corporation (Lessee).

A fee of Forty Two and No/100 Dollars ($42.00) 1s enciosed, Please return the original and any
extra, file-stamped copies not needed by the Commission for recordation to Caroleene Hardee
at 112 East Pecan Street, Suite 1800, San Antonio, Texas 78205-1521

COX SMITH MATTHEWS INCORPORATED
112 Eom Pacan Streot | Sulte 1800

San Antonio, 1X 78205

210 554 4300 101 | 210 220 B395 m

AUSTIN DALLAS EL PASDO MCALLEN SAN ANTONIO GOXBMITH.QOM
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Cynthia Brown
January 2, 2013
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 December 14, 2012 and covering Ninety
Nine {99) Covered Hopper Cars, car mark and numbers RGCX
982 to RGCX 1082, (excluding ralcars with numbers RGCX 986
and RGCX 1068)"

Yours truly

Caroleene Hardee

Encls.
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AFFIDAVIT OF TRUE AND CORRECT COPY

STATE OF TEXAS §
§
COUNTY OF BEXAR §

BEFORE ME, the undersigned authority, a Notary Public in and for the State of Texas,
on this day personally appeared CAROLEENE HARDEE, known to me 10 be a credible person.
who, being by me first duly sworn, upon her oath stated as follows:

“My name is Carolecnc Hardec. | am over twenty-one (21) years of age,
of sound mind and fully competent to exccute this Affidavit.

On Janunryga_, 2013. 1 personally compared the copy of the Securnity
Agreement ($2,845,260.00), dated cllective Deccmber 14, 2012 between
Compass Bank, an Alabama banking corporation, as Secured Party, and Rio
Grande Chemical, Ltd., a Texas limited parinership, as Debior, attached hercto
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,”

" 1 do hercby certify that the copy of Exhibit A attached hereto is the copy referred to in the
foregoing aflidavit.

| do hereby certily under penalty of perjury that the foregoing is true and correct,

Sighaturc of AfTiant
STATE OF TEXAS §

§
COUNTY OF BEXAR §

n~
SWORN TO, SUBSCRIBED AND ACKNOWLEDGED to before me. on thisé'_ day
of January, 2013, to certify which witncss my hand and seal of office.

(SEAL) Nl/

AMBAAAALAMAAALAARLALAARESSS Notagly Public in and for the State of Texas
Printed Name:_, [&! “5* FA}L&]!%
My Commission Expires: N

JENNY RENCEL SWONKAE
Nntary Puliic
SIAIT OF TEXAS
My Comrm Exp U-27-2013

Bt b L

=1"V"""""VTYVWI’V"TE

Exhibit A — Security Agreement ($2,845,260 00) -
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SECURITY AGREEMENT )

THIS SECURITY AGREEMENT (“Agreement™) is made cffective as of December 13, 2012, by
the *Debtor” (whether one or more) named in Paragraph | of this Agreement in favor of COMPASS
BANK, an Alabama banking corporation, organized and existing under the laws of the State of Alabama
(“Secured Party”), whose address 1s 3900 N, 10" Strect, 2™ Floor, McAllen, Texas 78501, Debtor hereby
agrees with Secured Party as follows.

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

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

Rio Grande Chemical, Ltd., a Texas limited partnership, whose organizational number with the
State of Texas 15 0800129766 and whose principal place of business 1s 901 Lindberg, McAllen,
Texas 78502

(b) The term "Obligor” shall mean Debtor,

(c) The term *“Code” shall mcan the Texas Business and Commerce Code as in efTect
in the State of Texas on the date of this Agreement or as it may hereafter be amended from ume
1o lime.

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

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

() All “Instruments,” *“documents,” “mvestment property” and other
writings of any type, including, but not Linited to those certain Raicar Net Lease
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 hmitation, insurance payable by reason of loss or
damage to the foregoing property) and any property, securities, guaranties or menies of’ Debtor
which may at any time come imo the possession of Sccured Party. The designation of proceeds
does not authorize Debtor to sell, transfer or otherwisc convey any of the forcgoing property
except finished goods intended for sale in the ordinary course of Dcbtor's business or as
otherwise provided herein.

The term “Indebtedness™ shall mean (i) the obligations of Obligor to Secured Party under
the terms of that certain Promissory Note dated of even date herewith, in the original face amount
of 32,845,260.00 executed by Obligor and payable 1o the order of Secured Party; (ii) all
“Indebtedness™ as that term 15 described and defined in a Loan Agreement (the “Obligor Loan
Agreement™) dated of even date herewith, signed, among others, by Obligor and Secured Party;
(iii} all accrued but unpaid interest on any of the indebtedness described in (1) and (ji) above; (1v) all
obligations of Obligor to Secured Party under any documents evidencing, securing, governing
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and/or pertaming to all or any part of the 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 of the indebtedness and obligations described in (i), (n), (iii) and
(1v) above or the protection or preservation of, or rcalization upon, the collateral securing all or
any part of such indebtedness and obligations, including without lunitation all reasonable
altorneys’ fees; and (vi) all rcnewals, extensions, modifications and rearrangements of the
indebtedness und obligations described in (1), {ii), (1), (iv) and (v) above

(e) The term “Loan Documents” shall mean all instruments and documents
evidencing, securing, governing, guaranteeing and/or pertaming to the Indebtedness, including
without limutation, the “Loan Documents” described in the Obligor L.oan Agrecment

H The term “Obligated Party” shall mean any party other than Obligor, including,
without limitation, Debtor, who sccures, guarantecs and/or 1s otherwise obligated 1o pay all or any
portion of the Indebtedness

All words and phrases used herein which are expressly defined 1n Section 1.201 or Chapter 9 of the Code
shall have the meaning provided for therein Other words and phrases defined elsewhere in the Code
shall have the mcaning specified therein except to the extent such meaning is inconsistent with
definition in Section |1 201 or Chapter 9 of the Code.

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

3 Represcentations and Warranties. In addition to any representauions and warrantics of
Dchtor 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 authonized by all necessary corporate
action of Debtor, to the extent Debtor is a corporation, by all necessary partnership action, to the
extent Debtor is a partnership, or by all nccessary limited liability company action, 10 the extent
Debtor is a limited liability company.

(b) Accuracy of Information. All information heretofore, hercin or hereafier
supplied to Secured Party by or on behalf of Debtor with respect to the Collateral 1s truc and
correct  The exact legal name, social security number (if applicablc), tax identification number,
cmployee identification number and organization number of Debtor is correctly shown in the first
paragraph hercof.

(¢)  Enforceability. This Agreement and the other L.oan Documents constitute legal,
valid and binding obligations of Debtor, enforccable in accordance with their respective terms,
except as hmited by bankruptey, insolvency or similar taws of general application relating to the
enforcement of creditors’ rights and except to the extent specific remedies may gencrally be
himited by cquitable principles.

(d) Ownership and Liens. Debtor has good and marketable title 10 the Collateral
free and clear of all liens, security interests, cncumbrances or adverse claims, except for the
security interest created by this Agreement. No dispute, night of setofl, counterclaim or defense
exists with respect to all or any part of the Collateral. Debtor has not executed any other security
agreement currently affecting the Collateral and no effective financing statcment or other

L
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instrument simular in effect covering all or any part of the Collateral is on file in any recording
office except as may have been executed or filed in favor of Secured Party

(¢) No Conflicts or Consents, Neither the ownership, the intended use of the
Collateral by Debtor, the grant of the sccurily interest by Debtor to Sccured Party herein nor the
exercise by Secured Party of its rights or remedies hercunder, will (1) conflict with any provision
of (A) any domestic or forcign 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 excepl us may be
cxpressly 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 excrcise by Secured Party of its rights and remedies hereunder.

4] Sccurity Interest. Debtor has and will have at all times full right, power and
authority to grant a security interest in the Collateral 1o Secured Party in the manner provided
hercin, free and clear of any lien, security intcrest or other charge or encumbrance. This
Agreement creates a legal, valid and binding security interest in favor of Secured Party in the
Collateral securing the Indebtedness. To the extent permitted in the Code, possession by Secured
Party of all centificates. instruments and cash constituting Collateral from time to ume and/or the
filing of the financing statements delivered prior hereto and/or concurrently herewith by Debtor
to Secured Party wall perfect and establish the first priority of Securced Party’s sccurity interest
hereunder in the Collateral.

() Location/Identity. Decbtor’s principal residence or place of business and chief
exccutive office (as those terms are used in the Codc), as the case may be is located at the address
set forth on the first pnge hercof. Except as specified elsewhere herein, all records concerning the
Collateral shall be kept at the Debtor's business address listed above Debtor’s organizational
structure, state of organization, and organizaticnal number (the “Orgunizational Information™) are
as sct forth on the first page hercof. LExcept as specified hercin, the Organizational Information
shall not change

(h) Solvency of Debtor. As of the date hereof, and aller giving effect to this
Agreement and the completion of all other transactions contemplated by Debtor at the lime of the
exccution of this Agreement, (i) Debtor is and will be solvent, (ii) the fair saleable value of
Debtor’s assels exceeds and will continue 1o exceed Debtor’s liabilitics (both fixed and
contingent), (iii) Debtor is paying and will continue to be able to pay its debts as they matuse, and
(v) 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 cngage.

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

O Compliance with Environmental Laws. Except as disclosed in writing lo
Sccured Party: (i) Debtor is conducting Debtor’s businesses n material compliance wiath all
applicable federal, state and local laws, statutes, ordinances, rules, regulations, orders,
determinations and court decisions, ncluding without himitauion, those pertaiming to health or
environmental matters such as the Comprehensive Environmental Response, Compensation, and
Liability Act of 1980, as amended by the Superfund Amendments and Reauthorization Act of
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1986 (collectively, together with any subsequem amendments, heremafier called “CERCLA™,
the Resource Conservation and Recovery Act of 1976, as amended by the Used Qil 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, heremnafter
called “RCRA™), the Texas Water Code and the Texas Solid Waste Disposal Act; (1i) none of the
operations of Debtor 15 the subject of a federal, state or local investigation evaluating whether any
material remedial action is needed to respond to a release or disposal of any toxic or hazardous
substance or solid waste into the environment; (iii) Debtor has not filed any notice under any
federal, state or local law indicating that Debtor is responsible for the release into the
environment, the disposal on any premises in which Debtor is conducting its businesses or the
improper storage, of any matcrial 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 premuse on which Debior is conducting its businesses, and (iv)
Debtor otherwise does not have any known matenal contingent liability in connection with the
release into the environment, disposal or the improper storage, of any such toxic or hazardous
substance or solid waste. The terms “hazardous substance™ and “release™, as used herein, shall
have the meanings specified in CERCLA, and the terms “solid waste™ and “disposal”, as used
heren, shall have the meanings specified in RCRA; provided, however, that to the extent that the
laws of the State of Texas establish meanings for such terms which are broader than that specified
in either CERCLA or RCRA, such broader meanings shall apply

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

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

13652232

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

(b) Further Assurances. Debtor will from time to time at its expense prompily
cxecute and dehiver all further instruments and documents and take all further action necessary or
appropriate or that Secured Party may request in order (i) to perfect and protect the security
imerest created or purported 10 be created hereby and the first priority of such security interest,
(1) to cnable Securcd Party 1o exercise and enforce its nghts and remedies hereunder i respect of
the Collateral, and (iii) to otherwise effect the purposes of this Agrcement, including without
limitation (A) executing (1 requested) and filing such financing or continuation statements, or
amendments thereto, and (B) furnishing to Secured Party from time to time statements and
schedules further 1dentifying and describing the Collateral and such other reports in connection
with the Collateral, all in reasonable detail sansfactory to Secured Party.




(c) [nspection of Collateral. Debtor will keep adequate records concerning the
Collateral and will permit Sccured Party and all representatives and agents appointed by Secured
Party to inspect any of the 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 to write down and record any such information.

(d)  Payment of Taxes. Dcbtor (i) will limely pay all property and other taxes,
assessinents and governmental charges or levies imposed upon the Collateral or any part thereof,
(1i) will umely pay all lawful claims which, if unpaid, might become a lien or charge upon the
Collateral or any part thereof, and (jii) will maintain appropriate accruals and reserves for all such
labilities in a timely fashion in accordance with generally accepted accounting principles.
Debtor may, however, delay paying or discharging any such taxes, asscssments, charges, claims
or linbilities so long as the validity thereof is contested n good faith by proper proceedings and
provided Debtor has set aside on Debtor’s books adequate reserves therefor, provided, however,
Debtor understands and agrees that in the cvent of any such delay in payment or discharge and
upon Secured Party's wrilten request, Debtor will establish with Secured Party an escrow
accepiable to Secured Parly 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 penaltics (which escrow shall be returned 1o Debtor upon payment of
such taxes, assessments, governmental charges, interests, costs and penalties or disbursed n
accordance with the resolution of the contest 1o the claimant) or furnish Sccured Party with an
indemnity bond sccured by u deposit in cash or other security acceptable to Secured Party.
Notwithstanding any other provision contained in this Subscction, Secured Party may at its
discretion exercise its rights under Subsection 6(c) at any time 1o pay such taxes, asscssments,
governmenial charges, mnterest, costs and penalties.

(c) Condition of Goods. Debtor will maintain, preserve, protect and keep all
Collateral which constitutes goods n good condition, repair and working order and will causc
such Collateral to be used and operated in good and workmanlike manner, in accordance with
applicable laws and n a manner which will not make void or cancclable 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.

® Insurance. Except as otherwise permitted under the [oan agreement, Debtor
will, at its own expense, maintain mnsurance 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 Sccured Party from time to ume. If requested by Secured Party, each policy for property
damage insurance shall provide for all losses 10 be paid directly to Secured Party. If requested by
Secured Party, each policy of insurance mamtained by Debtor shail (i) name Debtor and Securced
Party as insured parties thercunder (without any representation or warranty by or obligation upon
Sccured Party) as their interests may appear, (n) contamn the agreement by the insurer that any
loss thereunder shall be payable 10 Secured Party notwithstanding any action, inaction or breach
of representation or warranty by Debtor, (jii) provide that there shall be no recourse against
Sccured Party for payment of premiums or other amounts with respect thereto, and (1v) provide
that at least thirty (30) days prior writien notice of cancellation or of lapse shall be given to
Secured Party by the insurer. Debtor will, if requested by Secured Party, deliver 1o Secured Party
original or duplicate policies of such insurance and, as often as Secured Party may rcasonably
request, a report of a reputable insurance broker with respect to such insurance Dcbtor will also,
at the request of Secured Party, duly execute and deliver instruments of assignment of such
insurance policies and cause the respective insurers to acknowledge notice of such assignment.
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All insurance payments in respect of loss of or damage to any Collateral shall be paid to Secured
Party and applied as Secured Party in its sole discretion deems appropriate

S. Negative Covenants. Debtor will comply with the covenants contained in this Section §
at all times during the period of time this Agreement is effective, unless Secured Party shall otherwise
consent In wniting.

(a) Transfer or Encumbrance. Debtor will not (i) sel), assign (by operation of law
or otherwise), transfer, exchange, lease or otherwise disposc of any of the Collateral, (ii) grant a
licn or security interest in or exccute, authorize, file or record any financing statement or other
security mstrument with respect to the Collateral to any party other than Secured Party, or (1)
deliver actual or constructive possession of any of the Collateral to any party other than Secured
Party, except for (A} sales and leases of inventory in the ordinary course of business, and (B) the
sale or other disposal of any item of equipmem which is worn out or obsolete and which has been
replaced by an item of equal suttability and value, owned by Debtor and made subject to the
securily interest under this Agreement, but which is otherwise free and clear of any lien, sccurity
interest, encumbrance or adverse claim; provided, however, the exceptions permitted in clauses
(A) and (B) above shall automatically terminate upon the occurrence of an Event of Default.

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

(c) Possession of Collateral. Dcbtor will not cause or permit the removal of any
Collateral from its possession, control and risk of loss. [f any Collateral is in the possession of a
third party, Debtor will join with Secured Party in notifying the third party of Sccured Party’s
security intcrest therein and obtaining an acknowledgmeat froin the third party that it is holding
the Collateral for the benefit of Secured Party.

(d)  Goods. Debtor will not permit any Collateral which constitutes goods to at any
time (i) be covered by any document except documents in the possession of the Secured Party,
(i1) become so related to, attached to or used 1n connrection with any particular real property so as
10 become a fixture upon such real property, or (1n) be installed in or affixed 1o other goods so as
to become an accession to such other goods unless such other goods are subject to a perfected
first priority security interest under this Agreement.

(c) Compromise of Collateral. Dcbtor will not adjust, settle, compromise, amend
or modify any Collateral, except an adjustment, seitlement, 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 Party’s written request. Dcbtor shall provide to Secured Party such information
concerning (i) any adjustment, scitlement, compromise, amendment or modification of any
Collateral, and (ii) any claim asserted by any account debtor for credit, allowance, adjustment,
dispute, setoff or counterclaim, as Secured Party may request from lime to ime.

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

Without limiting Secured Party’s nghts hercunder, Debior authorizes Secured Party to
file financing statements and amendments thereto under the provisions of the Code as amended
from time to time

() Marking of Chattel Paper. Debtor will not create any Chattel Paper without
placing a legend on the Chattel Paper acceptable 10 Secured Party indicating that Secured Party
has a secunity interest in the Chattel Paper

6. Rights of Secured Party. Secured Parly shall have the rights contained in this Section 6
at all times during the period of time this Agreement 1s cffective,

() Additional Financing Statements Filings. Decbtor hereby authorizes Secured
Party 1o file, without the signawire of Debtor, one or more financing or continuation statements,
and amendmems thercto, relating to the Collateral  Debtor further agrees that a carbon,
photographic or other reproduction of this Sccunty Agreement or any financing statement
describing any Collateral is sufficient as a financing statement and may be filed in any
jurisdiction Secured Party may dcem appropriate.

(b) Power of Attorney. Dcblor hereby irrevocably appomnts Secured Party as
Debtot’s attorney-in-fact, such power of auorncy being coupled with an interest, with full
authority 1n the place and stead of Dcbtor and in the name of Deblor or otherwise, after the
cccurrence of an uncurcd Event of Default, to take any action and to exccute any insirument
which Secured Party may deem neccssary or appropriate to accomplish the purposes of this
Agreement, including without limitation: (i) to obtain and adjust insurance required by Secured
Party hereunder; (ii) to demand, collect, sue for, recover, compound, recerve and give acquittance
and receipts for moneys due and 10 become due under or in respect of the Collateral, (1u) to
receive, endorse and collect any drafis or other instruments, documents and chattel paper in
connection with clause (i} or (ii) above; and (iv) to file any claims or iake any action or institute
any proceedings which Secured Party moy deem neccssary or appropriate for the collection
and/or preservation of the Collateral or otherwise to enforce the nights of Secured Party with
respect 0 the Collateral

(c) Performance by Secured Party. If Debtor fails 1o perform any agreement or
obligation provided heremn, Secured Party may itself perform, or cause performance of, such
agreement or obliganion, and the expenses of Secured Party incurred in connection therewith shall
be a part of the [ndebtedness, secured by the Collaternl and payable by Debior on demand
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(d)  Debtor’s Receipt of Proceeds. All amounts and proceeds (including
mstruments and writings) received by Debtor in respect of such accounts or gencral intangibles
shall be reccived in trust for the benefit of Secured Party hercunder and, upen request of Secured
Party, shall be segregated from other property of Debtor and shall be forthwith delivered 10
Secured Party m the same form as so reccived (with any necessary endorsement) and applied to
the Indebtedness in such manner as Sccured Party dcems appropriate n 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 sccounts or
general intangibles (i) of Secured Party’s sccurity interest 1n such accounts or general intangibles
and direct such obligors 1o make payment of all amounts duc or to become due to Debtor
thereunder directly 1o Secured Party, and (ji) to verify the accounts or general intangibles with
such obligors Secured Party shall have the right, at the expense of Deblor, to enforce collection
of any such accounts or general intangibles and to adjust, settle or compromise the amount or
payment thereof, in the samc manner and to the same extent as Debtor

7. Events of Defuult. Each of the following constitutes an “Event of Default™ under this
Agreement’

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

(b) Non-Performance of Covenants. The failure of Obligor or any QObligated Party
1o timely nnd properly observe, keep or perform any covenant, agreement, warranty or condition
required herein or in any of the other Loan Documents; or

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

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

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

()] Debtor's Bankruptey or Insolvency. [If Obligor or any Obligated Party: (i)
becomes insolvent, or makes a transfer m fraud of creditors, or makes an assignment for the
benefit of creditors, or admits in writing is inability 1o pay us debts as they become due, (1i)
generally 1s not paying ils debts as such debts become due; (iti) has a receiver, trustee or
custodian appointed for, or take possession of, all or substantially all of the assets of such party or
any of the Collatera), esther in a procceding brought by such party or in a proceeding brought
against such party and such appointment 1s not discharged or such possession is not tcrminated
within sixty (60) days after the effective date thereof or such party consems Lo 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 sumlar laws (all of
the foregowmg heremafler collectively called “Applicable Bankruptcy Law™) or an nvoluntary
petition for relief is filed against such party under any Applicable Bankruptcy Law and such
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involuntary petition 1s not dismissed within sixty (60) days afier the filing thercof, or an order for
relicf nnming such party 1s entered under any Applicable Bankrupicy Luw, or any composition,
rearrangement, extension, reorganization or other relief of debtors now or hereafier existing is
requested or consented to by such party; (v) fails 1o have discharged within a period of sixty (60)
days any attachment, sequestration or similar writ levicd upon any property of such party; or (vi1)
fails to pay within thirty (30) days any final money judgment against such party

() 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

)] 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 hercby implying the
consent of Secured Party to the existence or creation of any such lien or sccurity interest on the
Collateral), declares a default thereunder or institutes foreclosure or other proceedings for the
cnforcement of its remedics thereunder; or

)] Liquidation, Death and Related Events. [f Obligor or any Obligated Party is
an entity, the hquidation, dissolution, merger or consolidation of any such enuty or, if Obligor or
any Obligated Party is an individual, the death or legal incapacity of any such individual, or

(k)  Search Report. Sccured Party shall receive at any time following the execution
of this Agreement a scarch report indicating that Secured Party’s sccurity interest is not prior to
all other sccurity interests or other interests reflected in the report.

H Swap Contract/ISDA Master Agreement,

(i) Secured Party and Debtor are parties to that certan 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: intcrest rate swap, cap, floor, collar or
option.

(in) Dcbtor hereby agrees that all of its obligations under the Master
Agreement shall be part of the *Indebiedness,™ as that term is defined herein.

(i)  Debtor hercby agrees that (1) the occurrence of a Event of Default under
this Agreement shall constitute an Event of Default (as that term 1s defined in the Masler
Agreement) under the Master Agreement, and (i1) the occurrence of an Event of Default
under the Master Agreement shall constitute an Event of Default under this Agreement,
and Sccured Party shall thercafier have all rights and remedies following the vccurrence
of an Event of Default under both this Agreement and the Master Agreement,

8. Remedies and Related Rights. [f an Event of Default shall have occurred, which, after
notice from Secured Party. has not been cured witha thinty (30) days from such nolice, and without
limiting any other rights and remedies provided hercin, under any of the other Loan Documents or
otherwise available to Secured Party, Secured Party may exercise one or more of the rnghts and remedies
provided in this Section.
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{(a) Remedies.  Sccured Party may from ume to time at its discretion, without
limitation and without notice except as expressly provided in any of the Loan Documents

(1 excrcise in respect of the Collateral all the nights and remedies of a
secured party under the Code (whether or not the Code applies to the affected Collateral);

(ii) require Deblor 10, and Debtor hereby agrees that it will at its expense nnd
upon request of Secured Party, assemble the Collateral as dirccted by Secured Party and
make 1t available to Scecured Party at a place to be designated by Secured Party which is
reasonably convenient to both parties;

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

(iv)  sell or otherwise dispose of, at ns office, on the premises of Debtor or
clsewhere, the Collateral, as a unit or in parcels, by public or private proceedings, and by
way of one or more contracts (it being agreed that the sale or other disposition of any part
of the Collateral shall not exhaust Sccured Purty'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
disposcd 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 exhibi any of the Collateral;

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

(vi)  buy the Collateral, or any portion thereof, at any privaie sale if the
Collateral is of a typc customarily sold in a recognized market or 1s of a type which is the
subject of widely distributed standard price quotations;

(vi1) apply for the appointment of a receiver for the Collateral, and Debior
hereby consents to any such appointment, and

(viii) al its option, retain the Collateral in satisfaction of the Indcbtcdness
whenever the circumstances are such that Sccured 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 n full or partial satisfaction of the
Indebtedness.

In 1he event Secured Party shall clect to scll the Collateral, Secured Party may sell the Collateral
without giving any warranties as and shall be permitted to specifically disclaim any warrantics of title or
the like. Further, if Secured Party sells any of the Collateral on credit, Debtor will be credited only with
payments actually made by the purchaser, received by Secured Party and applied to the Indcbiedness. In
the event the purchaser fails to pay for the Collateral, Sccured Party may resell the Collateral and Debior
shall be credited with the proceeds of the sale  Debtor agrees that in the event Debtor or any Obligor is
entitled to receive any notice under the Code, as it exists in the statc governing any such notice, of the sale
or other disposition of any Collateral, rensonable notice shall be decmed given when such notice 1
deposited in a depository receptacle under the carc and custody of the United States Postal Service,
postage prepaid, at such party’s address set forth on the first page hereof, 1en (10) days prior to the date of
any pubhc sale, or after which a private sale, of any of such Collateral 15 to be held. Sccured Party shall
not be obligated 10 make any sale of Collateral regardless of notice of sale having been given. Sccured
Party inay adjourn any public or private sale from time to time by announcement at the time and place
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fixed therefor, and such sale may, without further notice, be made at the time and place to which it was so
adjourned.

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

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

(i)  to the payment or other satisfaction of any liens and other cncumbrances
upon the Collateral;

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

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

(vi) by delivery to Debtor or any other party lawfully cntitled to receive such
cash or proceeds whether by direction of a 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 of the Collateral by Securcd Party are insufficient to pay all
amounts to which Sccured Party is legally entitled, Obligor and any party who guaranteed or is
otherwise obligated to pay all or any portion of the [ndcbtedness 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 granting to Secured Party the power to enforce its
nghts hereunder without prior judicial process or judicial hearing, Debtor expressly waives,
renounces and knowingly relinquishes any legal nght which inight otherwise require Sccured
Party to enforce its rights by judicial process. Debtor recognizes and concedes that non-judicial
remedies arc consistent with the usage of trade, nre responsive to commercial nccessity and are
the result of a bargain at arm's length Nothmg herein is intended to prevent Secured Party or
Debtor from resorting to judicial process at either party’s option.

(c) Other Recourse. Debtor waives any right 1o require Secured Party to proceed
agamst any third party, exhaust any Collateral or other sceurity for the Indebtedness, or to have
any third party joined with Debtor in any suit anising out of the Indebtedness or any of the Loan
Documents, or pursuc any other remedy available to Secured Party. Debtor {urther waives any
and all notice of ucceptance of this Agreement and of the creation, modification, rearrangenent,
renewal or extension of the Indebtedness. Debtor further waives any defense anising by reason of
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any disability or other defense of any third party or by reason of the cessation from any cause
whatsoever of the liability of any third party. Until all of the Indebtedness shall have been paid in
full, Debtor shall have no right of subrogation and Debtor waives the right to enforce any remedy
which Sccured Party has or may hereafter have against any third party, and waives any benefit of
and any right to participaie in any other security whatsocver now or hercafter held by Sccured
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 type from any third party as security for
the Indebtedness, and exchange, enforce, waive and relcasc 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 the Indebtedness or other security for the Indebtedness, (iv) waive, enforce or modify any of
the provisions of any of the Loan Documents exccuted by any third party, and (v) release or
substitute any third party

9 Indemnity. As provided in the Code, Debtor hereby indemnifics and agrees to hold
harmless Sccured Party, and s officers, directors, employces, agents and representauves (cach an
“Indemnified Person”) {rom and against any and all liabilitics, obligations, claims, losses, damages,
penalties, actions, judgments, suits, costs, expenses or disburscments of any kind or nature (collectively,
the “Claims") which may be imposed on, incurred by, or asserted against, any Indemnified Person ansing
in connection with the Loan Documents, the Indebtedness or the Collateral (including without mitation,
the enforcement of the Loan Documents nnd ihe defense of any indemnified Person's actions and/or
inactions 1n connection with the Loan Documents). The indemmification provided for in this Section shall
survive the termmation of this Agreement and shall extend and continue to benefit each individual or
entity who is or has at any time been an Indemnificd Person hereunder.

10 Miscellancous.

(a) Entire Agreement. This Agreement contans the entire agreement of Sccured
Party and Debtor with respect to the Collateral,  [f the parties hereto are parties 10 any prior
agreement, cither 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
cffective dnte of this Agreement, but all security agreements, {inancing statements, guaranties,
other contracts and notices for the benefit of Secured Party shall continue 1n full force and effect
to secure the Indebtedness unless Secured Party specifically relcases us nights thereunder by
separate relcase.

(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 18
authenticated by the party against whom 1 is sought to be enforced, except to the extent of
amendments specifically perntted by the Code without authentication by the Debtor or Obligor.

(c) Actions by Secured Party. The lien, security interest and other security rights
of Sccured Party hereunder shall not be impared by (1) any renewal, extension, mncrease or
modification with respect to the Indebiedness, (it) any surrender, compromise, release, rencwal,
extension, exchange or substitution which Secured Party may grant with respect to the Collateral,
or (iii) any relcase or indulgence granted to any endorser, guarantor or surety of the Indebtedness
The taking of additional security by Sccured Parly shall not release or impair the lien, sccurny
intercst or other security rights of Secured Party hereunder or affect the obligations of Debtor
hercunder
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(d) Waiver by Sccured Party. Sccured Party may waive any Event of Default
without waiving any other prior or subsequent Event of Default  Secured Party may remedy any
default without waiving the Event of Default remedied. Neither the failure by Secured Party to
exercise, nor the delay by Secured Party in exercising, any right or remedy upon any Event of
Default shall be consirued as a waiver of such Event of Default or as a waiver of the right 10
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 other or further
exercise thercof, and every such right or remedy hereunder may be exercised at any time. No
waiver of any provision hercof or consent to any departure by Debtor therefrom shall be effective
unless the same shall be in writing and signed by Secured Party and then such waiver or consent
shall be effective only in the specific wnstances, for the purpose for which given and to the extent
therein specified. No notice to or demand on Debtor in any case shall of itsclf enutle Debtor to
any other or further notice or demand i simular or other circumstances.

(c) Costs and Expenses. Debtor will upon demand pay 1o Secured Party the amount
of any and all costs and cxpenses (including without limitation, attorneys’ fees and cxpenses),
which Secured Party may incur in connection with (1) the transactions which give nise to the Loan
Documents, (i1) the preparation of this Agreement and the perfection and preservation of the
security intercsts granted under the Loan Documents, (in) the admmstration 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 cxcrcise or enforcement of any of the rights of
Sccurcd Party under the Loan Documents, or {vi) the failure by Debtor 10 perform or observe any
of the provisions hereof.

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

(g) Venue. This Agrecment has been entered into in the county in Texas where
Secured Party’s address for notice purposes is located, and n shall be performable for all purposes
in such county Courts within the State of Texas shall have jurisdiction over any and all disputes
arismg 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 dehivered.

(h) Severability. If any provision of this Agreement is held by a court of competent
junisdiction to be illegal, invalid or unenforceable under present or future laws, such provision
shall be fully severable, shall not impair or invahdate 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 construed as an obligation on
the part of Sccurcd Party to extend or continue to extend credit to Obligor.

G) Notices. All notices, requests, demands or other communications required or
permatted to be given pursuant to this Agreement shall be in writing and given by (i) personal
delivery, (i1) expedited delivery service with proof of delivery, or (1ii) United States mail, postage
prepaid, registered or certified mail, return receipt requested, seat to the intended addressec at the
address set forth on the first page hereof or 1o such different address as the addressee shall have
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designatcd by wrillen notice sent pursuant to the terms hercof and shall be deemed to have been
received cither, in the case of personal delivery, at the time of personal delivery, in the case of
expedited delivery service, as of the date of first attempted delivery at the address and in the
manner provided herein, or n the case of mail, upon deposit in a depository reccptacle under the
carc and custody of the United States Postal Service. Either party shall have the right to change
its address for notice hereunder to any other location within the continental United States by
notice to the other party of such new address at least thirty (30) days prior to the cfTective date of
such ncw address.

(k)  Binding Effect and Assignment. This Agreement (i) creatcs a continuing
security interest in the Collateral, (ii) shall be binding on Debtor and the heirs, exccutors,
administrators, personal representatives, successors and assigns of Debtor, and (iii) shall inure to
the benefit of Secured Party and ts successors and assigns  Without limiting the generality of the
foregoing, Secured Party may pledge, assign or otherwise transfer the Indebtedness and 1ts rights
under this Agreement and any of the other Loan Documents 10 any other parly. Debtor’s rights
and obligations hereunder may not be assigned or otherwisc transferred without the prior written
consent ol Sccured Party.

() Cumulative Rights. All rights and remedics of Secured Party hercunder are
cumulative of each other and of every other rght or remedy which Secured Party may otherwise
have at law or in equity or under any of the other Loan Documents, and the cxercise of one or
more of such rights or remedies shall not prejudice or impair the concurrent or subscquent
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 1o this Agrecement to waive any nights,
benefits or protection afforded to Secured Party under the Code.

(m) Gender and Number. Withan this Agreemem, words of any gender shall be
held and construed to include the other gender, and words in the singular number shall be held
and construed 1o include the plural and words in the plural number shall be held and construed to
mclude the singular, unless in cach instance the context requires otherwise.

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

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

DEBTOR:

RIO GRANDE CHEMICAL, LTD.,
a Texas limited partnership

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

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

SECURED PARTY:
COMPASS BANK, ap-Alabama binking corporation

Name. 120 A Sy Fls

Title. '—L-/" o Pl 75 u.-’J

(Acknowledgements Appear on Followimng Page)
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THE STATE OF TEXAS §

COUNTY OF i d« \%‘D

This instrument was acknowledged before me this [Biﬁday of _Dee. . 2012, by
Paul G. Veale, Jr.. Manager of Rio Grande Chemical (GP), L.L.C., as the general partner of Rio
Grande Chemmcal, Ltd , a Texas limited partnership, on behalf of said limited partnership.

\“ulllllum,

%ﬁ‘“ ,,:,'% % LA ithy Homae

Notary Publig/State of Texas

\
\._u\\“\\

\mmmm,,
\\“ ¥,
\\\ ‘0
")
.
.

S g :-'-‘? DOROTHY THOMAS
3 af RED, .+ & MY COMMISSION EXPIRES
ity 1015000 :'. October 15, 2016

g

THE STATE OF TEXAS

COUNTY OF Y -Aay: o

This instrument was acknowledged belore me thlsM\day of D codpae_, 2012, by

‘b\ e Srvista L Ui, Q;c ». 3.~y 0f Compass Bank, an Alabama banking corporation,
on behalf of said corporation.

§
§
§

[SEAL]

FANH Ly _°, oL BOSQUE
(™ u"llm
<136 v ENAS
My C.e 10w ey 25,2003
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SCHEDULE 1
TO
SECURITY AGREEMENT
DATED DECEMBER 13, 2012
BY AND BETWEEN

Rio Grande Chemical, Lid.,
a Texas limited partnership

and

COMPASS BANK

1. Ninety Nine (99) Covered Hopper Railcars, car mark and numbers RGCX 982 to RGCX 1082
(excluding railcars with numbers RGCX 986 and RGCX 1068)
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SCHEDULE 2
TO
SECURITY AGREEMENT
DATFED DECEMBER 13, 2012
BY AND BETWEEN

Rio Grande Chemical, Ltd.,
a Texas limited partnership

and
COMPASS BANK

I. Railcar Net Lease Agreement, dated April 21, 1997 with Exhibit A-Rider No. 6 (attached
hereto as Schedulc 2-1) (but only as it applies to the 99 railcars marked RGCX 982 10 RGCX
1082, cxcluding railcars with numbers RGCX 986 and RGCX 1068), by and between Rio
Grande Chemical, Ltd., a Texas limited partnership (formerly known as Rio Grande Chemical
Sales Company) (Lessor) and Cementos Apasco, S A de C.V., a Mexican mercantile corporation
(Lessee) and proceeds thercof (including, but not limited to, any rencwals, extensions and
modifications of the foregoing described Railcar Net Lease Agreement, and any ncw leasc
agrccments cxccuted by Debtor and applicable to the foregoing described railcars)
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BATLCAR NET LEASE MmEmuEwr . Ca/]";]\ |

This AGREEMENT, dated April 21, 1997, in' entered into by and betwecn
RIO GRANDE CHEMYCAL SALES COMPANY, a Texas corporation having an office at 501 Lindberg
Street, Mchllan, Texas 78502 [hereinaftar called "RGC"), and CEMENTOS APASCD, 5. A. de
C. V., a Mexican marcantile corporation, having an office at Campos Eliseas 345, Piso
17, 11550 dexico, D. F., Mexico {hereinaftor called “"Lesasee").

WITNESSETH:

1. Rallcars Covered Ly Agronmant. RGC agrees to furnish and lease to Leases, and
Lezses agroes to accept and usa, upon the terms and conditions sat forth harein, tha
Cars described on ths rider(s) atrtached harato and such addirional riders as may be
added haeroto from time to tims by agreamant of the parties any and all other Cars
dolivored to and accepted by Leases [collectively callad the "Cars"). Each rider shall
bo in tho form of Exhibit A attached herets and shall set forth a doscription of che
Cazs, the number of- Cars-of sach-type, tha-spacific Car.mazks-and. numbecs_as_ragiscerced ___ _  _._ .
with the Association of American Rallroads ("AAR"), the pariod for which the Cacs will
ba loased {(the "Torm"}, the zgental chag: par-Car-per~period, the specific commodity or
f£reight to be carried charein, any spacific cestrictions on use, the dalivary locatlen,
the return location and other pertinent information that may ba deaired by both parties.
All Cars laased pursuant to such ridorz{s), or otharwisas daliversd to and accaptad by
Lassce, ars and shall bo subject to the texms and conditions.of this Agracment and any

riders herato. This agreemont and any and all riders hersto ara herain collectively
called choe “Agresmsnt",

2. Naot Ionsa, This Agroemont is o net leass. Leosce's cbligation to pay all rant
and other amounts payable horsunder, to maintain the Cacs pursuant to paragraph 8 hececof
and insurs the Cars pursuant to paragraph 20 hareof, shall be absolute and unconditional
under any and all circumstancas,

3. Dalivory, Inspaction and Receptanca. RGC agrona to deliver tha Cars to Leasaes at
tha polati{s) in the United States dasignated in thes applicable ridar hereto or as
otherwise mitually agreed by RGC and Lessea. RGC shall have no linbility or obligation
Lo Lesses for any delay in delivery rosulting from causas beayond RGC's control. Bach of
the Cars shnll ba sublecc to an insgection by Lesswo upen delivery. The condition of
sach Car will ba evidenced by completicon of an inspection and acceptance form in tha
form of Exhibit B attached hercto. Lossen agrens to accept each such Car on such
delivary date or co immndiaktoly notify RGC of the nature and esxtent of any matarial
defect cthat causes any Car to ho roasonably docmed by the Lasses as unfit for usa by
Leases. Bxocution by Lessec of any inspection and acceptanca form showing a Car to ba
fron of matar{al dnfocts ashall constitute adccaptanca tharsof by Leases. If no such
inspaction and acceptance form shall hava boen so axescuted, then tha loading of any Car
30 delivnzed, or the placing of such Car into interchange sarvice hy the Lasaee or at
its direction, or tha failure by Lesaes to raport any material defact in a Car within
ten (1D} calgndar days of dolivery, shall ha doomad to constitute accoptance thareof by
Lesaea a3 of rhe dats of delivery. If Lassse ix unabla to accept dolivory of a Car or
to inspect such Car hocauss of tho inability of Lessaa's plant or loading facility ce

accept such Cax, for whataver roason,’ any atorage or other chazges Jincurred in
connaction wikh such Caz shall ba for Lassan‘s account.

1, Rayoant of Rent. Lessan’'s chligation to poy RGC rent and any other amounts
required undar this Agreemant or any rider hereto for any Car shall commsnce on the daro
of accoprtance by Lessaas of such Car and shall continus in all avents until the end of
the Tearm for such Car as apt forth in the applicable rider herete,’ or until rthe
ebligation to pay the samm shall ba datermined pursuant to paragraphs 9 or 22 hezeaof,
and, in any case, until the Cacs have been cetwmad to the possassion of RGC pursuant
to, and in thea condition reguired by, paragraphs 10 and 14 hersof. Lessca agreas to pay
rant and other amounts due in accordance with the terms of this Agreemant and any rider
harato. Lessea shall not be entitled to any abatemant or reduction of, or sat off
against, rant or any othar amounts payabls hereunder including, but not limited to
abatements, reductions or saot offs arlsing frem any claims of Lassea ngainst RGC, unddr
this Agreemant or otherwise, or against any other party. Such amounts shall ba pald ta
RGC in United Statas funds, monthly in advanca on the first day of ocach month, and shall
be prorated for any pericd for any Car that is leasad for loss than a full calendar
month. Such paymenta shall ba ramitrted to RGC by wire transfer in accordance with
instructions indicatod on the Bpplicable ridor or, in tha absence of such instructiona,
by check payable te RGC wvia uXpress parcpl courler tgs RIO GRANDE CHEMICAL, 1901

Lindborg, McAllen, Texas 718502, or pursuant to such other instructions as RGC shall from
tims to cime direct in writing.

5. Usa fof Cars. Lesses agreas {i) to usn the cars exclusivoly in iks own servica,

Inftiak
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Rio Grande Chemical RAILCAR NET LEASE AGREEMEN
Page 2

except as part of nomal interchange sarvicn or as hercinafter provided; (ii) to uae \_:he
Cars only to carry the commodities described in tha rider relating to such cars; tiii)
to usa tho Cars in accordance wicth all laws and with industry atandards and in
accordance with the ruloes and requlations of the U. §. Departmant of Transportation
(*DoT"), AAR and the Federal Rallroad Administration ("FRA") or any Succassor
organizations and the corresponding laws, regulations and rules in force in Mexico; (iv)
to enaurs that nona of tha Cars i3 loadod in excess of the losd limit stenciled on each
of the Cars; and (v] that none of the Cars shall be shipped bayond the boundarcies of the
United Statas or Mexico except with the prior written consent of RGC; and {vi) oves
30,000 (THIRTY THOUSAND) miles ({loaded and empty) in any calendar yeax. Furthesmora,
Lessee shall ba solely responsible and pay any and all duties, transmittal fees, customs
brokers charges, taxes or other fees of any sort relating to rhe peomanent or tamporary
importation or axportation of the Cars between the United Scates and Maxico. Lesses may
not subleass the Cars or permit tha use of tho Cars in any mannor so as to causs RGC to
lose any deductions, crodits or othor benafits of ownership thereof under the Internal
Revenua Coda of 1986, as amended, (tha "Code").

6. Racord of Movemnnts. Lossee agrons to koep accurate and timely rucords
pectaining to the movements of Lthn Cars, and, upon tho requost of RGC, from time co
tirs, to promptly provide to RGE, subject to any applicable STB Service Transportation
Baoard (“STB”) castrictions on release of such information, complete raports of tha Car
movaments, including but not limited to datss roceived, loaded and shipped, commodicy er
Eraight loaded, doztinationy and all other Car movement information or documents which
Lessaa may origihats or receive from railroad companiss or othar sources which RGC may
roasonably request.

7. Taxes and Chaxgas: RGC ahall ba solely responsible for the payment of U. 3.
Federal incoms taxes asscased agninst it for any rentel or casualty payment received
under this Agreament. Lessee shall pay in a timely manner, without any sot-off or
reduction sgalnst the rent or othor amounts owed RGC and indemnify and hold RGE harmlasa
from: (i) any valua added tax rolating ta the importaticn of the Cars and/or value
added tax¥ celating to the renthl payments, incomo taxes on nen-residents in Mexico and
all other taxas (withholding or otharwise), including but not limitad to any ad valorem
or proparty taxas imposed by ths United States, Canadm, Mexico, or sny other country, or
any state or province thoreof, or any govornmental or adminiscrative subdivision
thoroof, and any sales, lease, usa, gross receipts, franchise or asingle husinass taxes,
and (ii) any and all otheor charges, licensa fess, assazsments, f£inos, lavies, impoacs,
duriges, transmittal Zfmos, customs brokars charcges, tariffs, customs duties, switching
charges, mileage aqualization charges, empkty movemsnt charges, track storagse, datantion
or damurrage charges arising from changes in law or othurwiss, including penalties and
interast thereon, levied or impased by any domastic or formign, federal, atate or local
govermmont or taxing authority, railroad or other agency, impozed upon, or with respsct
to, aithor tho Cars, the Agraement, Lessee or RGC in connection with this Agreemant.
Lessea shall be under no obligation to poy mny such taxes or other charges so long as
Losaoe is contoating in good falth and by appropriatm lagal proceedings imposition af
auch taxes or othsr charges and the non-payment tharsof dosa not or will not, in the
raasonable opinion of RGC, advacsoly affact any title or propercy rights of RGC
heroundar in or to the cent or other sums payablo undor tho Agreement or in or to any
Car, or diminish the wvalue therecf. For the purpose of this paragraph the railroad
milsaga and junction reports shall be prima facis evidence of ths Ffacts reported
therein. Lessee agraea to promptly reimburse RGC for any of tho foragoing paid by RGC.

a. Maintenanan and Repalr of Cars. Tossoo shall, at its own oxpense and ciak,
maintain end ropair tha Cara throughout the Temm in good and fully sarviceably
condition, suitablo for unrestricted revenue servica and interchangn, and in accordance
with all spplicable laws, rules and regulations for tha POT, FER, ARR and any and all
othar United States, Mexlcan or other organizaclons or their successors with authority
or jurisdiction over tha cparation of Cars in the geographic areas in which, or thozough
which, the Cars cperate or traval., Lesses shall pramptly notify RGC upon rzocaipt by
Lessea of knowledgoe that any of tho Cars have boen classified as "hoavy bad orcdar" or
any aquivalent classification, and of any substantial daomags to any of the Cazs. Lesses

zl;n].lymnckn all governmental filings roguized as a result of any rapalr or modification
an arl.

9. Casualty. In tha event any Car is irreparably damaged or descroyed oz ia out of’
service due to the loas of damage to or condition of the Car for mors than aixty (60)
calendar days, Eessge shall pay te RGC, on tha naxt following rent payment date, uas
amount equal to the greater of (i) casualty vdlue of such Cars as set Forth in the
Casualty Loas . Schedule attached to the applicable rider horsto, and (ii) that amount
that would| be calculated assuming that Rula 107 of tha AAR, ©Or any successor rule

Imatlal;

ngc Lessen




"N\

Rio Grande Chemical RAILCAR NET LEASE AGREZMEY
Pago 3

adopted by tha AAR or any successor organization, in effect as of the date such Car 1ia
removed from sarvico, i3 applicable. Rent in respect to any asuch Car will continus
until all amounts due and payabla to RGC 1n rospact of such Car are recelvad by RGC.
Without limiking the obligation of Lessen to pay in Eull the amount requiraed by the
firat sentencn of this paragraph 9, RGC shall have the right, but shall not be
obligated, to substitute for any such Car another Car of the same typs and capacity and
the rent in respect to such substitutod Car shall commence upon delivery of at_u:h
substituted Car to Lessaa. This Agreamant shall not terminnte nor ghall the rsspective
obligations of Lessoos to RGC ba otherwise nffocted by roason of (i) any defect in or
damage to, any of tha Cars from any causa; (ii} tho taking or requisicioning of the Cacs
by condamnatlen or otherwlse; (iii) the lawful prohibition of Lessoe's use of l:he_t:ars.'
or [iv) the interference with such usn by any psrsan, other than RGC, when Lessea is not
in default hersunder, the foregoing, or any present or futuce law te the contrary
notwithstanding. To tha extent permitted by applicable law, Lessaa horsbhy waives any
and all righta which it may now have or which ac any time hereaftar may bs conferrad
upon Llt, by statute or otherwlss, to terminats, cancel, fquit or surrander the leasa of
any Car excopt in accordance with the express tarms hereof.

10. Car Interior Caxe and Mainkonance, Lessoa agrees that {& will, at its own
oxpense, expressly in addition to its obligarions to maintain ths Cars under cthia
Agreement or any rider hermto, maintain the intericr of the Cars in a condition at leaak
as good as when deliverad to and accepted by Lesseo, ordinary wear and tear exceptad, so
long as auch woar and tear is caused by use for which such Car was designed, and in any
case, frec of porforation from corrosion, aroaion or other damage. Tesaso will not make °
any macerial changa in the lnterior of any Car without the prior written consent of RGC,
which consent shall spocify tha xaturn conditions Ffor such Car. In the event such
consent is granted, the modificarion of any interfor in any Car is to ba performed hy

and at the sole expansa and riak of Lessoa, unleas otherwise spocifically provided For
in tha applicable rider or in such consent.

11. Modificationa to Cars. Lassea agreas that it will not make any modifications ko
any of the Cars without tha prior written consent of RGC. In tha avent Lthat any
govarnmentnl ageancy or non=govarnmental organizatian having dJuriadiction over the
oparation, safaty or usa of railroad oquipment requires that any addition, remowval,
modification, ceplacement or adjustmsnt bo made ta any of the Cars in order to qualify
them for eperation in railrcad intorchangs sexvics (harelnafrer "Modificacionsa"), Lossso
agress to pay all costs or expanses required to make any such Modiflcationa. Any parts
or items addnd, whathar as replacemants or additions or Modifications, shall be
conaidered acceasions to the Cars and title theretc shall ba immadiately vesced in RGC
At no cost or expensa to RGC, and shall remain on mnd not be removed From tha Cars upon

Il:he :l;l:u:n of the Cara to RGC at leass terminaktion, except A3 pursuant ta paragraph 14
heroot.

12. Maridogn on Caxs. Upon delivery Yo Lasses, the Cars will bear repozting marks
and car numbars as detailed in the applicable rider to this Agreemsnt and as roglatorod
with the AAR. Lesses shall ensure that the Cars roemain soc markad throughout ths tarm of
thia Agreement. No lottering or marcking ef any kind anhall ba placed upan or ramcved
from any of the Cars by Lessan without prior writtsn notice to RGC, excopt as diroctad
by RGC or as mandated under cequiremsnts of the FRR, DOT, thae ARR or other governmoantal
agency. In tho ovent of any such applicable changn, Lessas will immediately notify RGC
in writing prior to sffecting such change, mnd, if requestsd to do do by RGC, Lessas
will file a statement of new car numbors or othorwiss nrrange For the ga-xegistration of
the Cars hs required by any governmantal or non~governmantal agency or organization in
order to maintain the axisting registration of the Cars ond 1n ordar ko protect RGC's
titls and intorest in and to the Cars and in and to the Agresmant, Any such allowed

l:l:'ha.l'u;ms in or of lattering or markings en a car shall ba performed at the oxpenso of
assoa.

1L3. Inspaatiens. RGC or itas designated agont shall have ths right, from time to
time, to inspect the Cars and Lassse’'s records and books with cospeck to the Cars at any
rénsonable time. Lensee agrsan te asalst RGC in performing any auch inspection to the
axtant such assistance doas not materially interfore with Lessce's operations.

14. Roturn of Caxs. Except as otharwise sat forth in ctha applicebla ridar wit
Fespect to any Car, upon termination of the Agreement with raspect to any Car, Lessée
agrees, act its sole expanse and risk, to astora asuch Car for such reasonabla period of
tima as RGC shall requast, and, at the Lossea's sole cxpense and risk to promprly
cedalivar such Car to RGC Delivery Dutins Pald (DDP) at such interchange points within
the contingntal United 5tatss as RGC may ronaonably specify. Each Car shall be subject *
to RGC's inspaction and accaptance Upon redalivery. EBach Cor shall ba ln conformance

Inktial:
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wlth the applicable recuirements of tha AAR, FRA, DOT or any successor organizationsa,
and shall bo in at loast as good condition as when delivored to Lessee, oxdinary wear
and toar cxpoctod, including but not limiced to (i) having fully functicnal and
wind/watec/coumodity tight hatches, doors and outlera; (i1) belng frae from all charges
and liens that Lesses i3 roquired to discharge pursuant to paragraph 15 hereof; and
{lii) being free from all accumulation or deposits, whether frem commadities transported
in or on the Cars while in the secvice of Lessem or otherwiso. In addition, Lassae
shall at its ewn expense and risk, at the sole discretion of RGC, remove any atructural
mombors, bulkheads or any othar load carrying or containing devicea installed on or
artached to any of the Cara hy Lesses, repair any damage czmused by such cemoval, and
rostora such Cars Lo the same conflguration as whon originally delivered to Lesses. For
esach day any Car shall not have been 3o returned to RGC, or for each day any Car so
corurned is not in such requirnod condition, Lesses's ‘chligation to pay ront and any
othor amounts under this Agroement or ridors hersto will continue beyond the termination
date in an amount pqual to the greatar of (i) ita then fair market rental for such Car
as roasonably determined by RGC or (L1} 125% of the rental for such Car indicated in the
applicablo rider, until Loasee shall so raturn and/or repair ar clean any such Car, or
reimburse RGC for any oxpensas incurred in repairing or cleaning any such Car. For all
purposas of this Agreement, ne Car shall be deemed to have been returned te RGC'a

poasaasion until all of Lessee's obligations herein partaining to auch Car have been
pecformed.

15. Tdeaz on the Equipment. Lesans shall pay or satiafly and dischazge any and all
liens or chargos that may be leviad againat or imposed upon any Car, and any and all
qlaims which, 1f unpaid, might conatitute or baccme a liesn or a chargas upon any Car,
axcept for any lien which {1) rcasulta from an affirmative act of RGC to create a lien,
wE{cE act is neither consented to by Leasea nor created in connsction with a Default (as
hareinafter definad}, or (il) results from claims against RAGC not ralated or connocred
to the -ownarship, leasing, usa or operation of any of thn Cars or its scatus as lessor
undar thias Ageeement. Lesses shall not be raguirad to pay oc discharge any such claoims
ao long'as it shall, in good faith and by appropriate lsgal procosdings, conteat the
validity thoreof in any reasonable manner which will not, in the reasonable opinien of
RGC, adverssly affect or endanger tha title or interest of RGC heroin or In and to tha
Cars, or diminish tha valun of the Cava. Lessea's obligations undar this paragraph 1§
shall survive tha termination of this Agrecment.

16. Limitations on Lessco's Intersst. No right, titla or intecest in aacy of tha Cars
shall vest in Lessee by renson of thia Agrcemment or by reason of tho delivery to or uso
by Lesasee of tha Cars, except tha right to use the Cars in accordanca with the terms of
this Agrosment. Tassoe shall make no subleasa, transfer, assignment or plodga of its
interest undor this Agroement in and co the Cars without RGC's prior written consant,
provided, howavor, that notwithstanding any such subleass, Lassee shall continue to

remadin liable to RGC, as prineipal and not as surecy, under all tarms and conditions of
this Agrasment and any ridars herasto.

17. Loss of or Damagn to Commodities or Freight. RGC shall not ba limble for any
loas or dimage to any commodity or freight of any kind, or any parst tharsof, loaded or
ohipped in or on tha Cars. Lasseae agreas to assume rasponaibility Eor, and any
liability arising from, any asuch loss or damage, and further agress to indemify RGC
againat, mnd hold RGC harmmloss from claims For any such loss or damage.

18. Indernifiocation. Lassas agress to indemnify and hold RGC harmlasas From and
against any loss, liability, claim, cost, domage or oxpanss (lncluding attornays’ [faes)
arising out of or in connection with the poessossian, laasing, - subloasing, storage, use
or return of any Car from the date of accaptance by Lossea to tha date of return and
acceptancn by RGC, excepting, howover, any loss, liakility, claim, cost, damage orc

expensa that is attributable to the gross negligence or wilful misconduct of RGC, its
agents or employaas.

19. Lotn Payment. Lessee shall pay interest on any rent payment or other amount owed
Ee RGC nok raceived by RGC within five businass days of the required dus dats. Intarnat
on any such late paymont will accrue from and including the dus date until the data

received by RGC at an interest rate of twelvs percent [12% er annum, or the highest
rato alloved by law, whichever is lowor. g 1 e * @ highes

240. Insuranoo. Leasee shall, at ita own expense, and at all timss during tha Term
and any :l:ornza pariod applicabls hereunder, insura and kaap insurcad each Car, agains
(1) general liaobility, including ovacuation expansa and pollution cloan-up expense, and
(i) propercy damaga in an amount at least squal to the casualty valun of the Cars, as
sot forth{in tho casualty wvalus schedule appanded to the applicable rider. Such

tnftial:
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insurance shall be in effect form the time the Car is dollvered to Leasses te the time
the Car is returned to and accepted by BGC. Such insurance shall ba in forca and placed
with lnsurers acceptable to RGC. Self-insurance shall ba accoptable at levala
commensurats with tha Lessea's financial capacity te retain such exposura and as is
consistent with standard market practice, both as are reasonably dstermined by RGC, and
covidad Lassea cdelivers to RGC satisfactory documentation certifying such aalf-
nsucance. Lessee shall maintain minimum general liobility limits of twenty-£ive
million dollars (825,000,000.00), unlass greater limits are cacried by Leasee, which
shall then bocome ths required minimum limit under this Agzaement. All insurance shall
provide for thirty (30) calendar days prier writton notice to RGC of cancellation or of
material changs with respect to covarago, deductiblea, limits, conditions or exclusions.
Insurers shall agres to waive all rights of subrogation against RGC. Insuranca shall
ba primacy without right of contribution and shall operate in the same manner as if a
separnte policy covers each additional insured. The insurance shall not be invalidated
by any act or omlssion of Losaee, its affiliates, employees, officers, directors, or
agents, regardlass of any breach or violation by Lessea of any warranty, declaration or
condition contained in such policies. Lessoe further agrzoes: to name BGC as addational
insured and loss payse on auch insurance policies for such Cars, and, from time to tima
during tha Term, upon request, to provide sarisfactory avidence of compliance with this
pacagraph ineluding delivery of coplos aof insurance policies.

21. Dafault. Each of the following shall -be a Default under this Agreemant: Lassaa
(1) Fails to pay vhan due any rent or othor amount raquired to bes pald under this
Agromnnont ar any rider haerete; or (ii} fails to pezform any of its obligations under
this Agreensnt or any rider heratos or {iii) is in default of any of the matezsial terms
and conditions of any other leasa or other financinl obligation of Les=es; or (iv} is
ingolvent or makes an asaignmant for the benafit of creditors, or a trustes or a
recelver 1s appointed For Lasses or for a substantial part of its assets, or a patitian
in bankruptcy or for raorganization or a similar progeeding is filed by or against
Lessen; or (v} nasigna this Agresmesnt or Sublmasss the Cars (other than as apocifically

permitted hersby); or (vi) makes or made any material misgeprasentation to RGC in
connection with chis Agraement.

22. Rexmodies. Upon tho occurrencs of a Dafault anct at any time thorsaftar so long as
the pDefault is eentinuing, NGC way, in iga aole discracion, do any ons or mora of the
Following with respeet to any or all of the Cars subject to this Agroement or riders
haretor (i} damand immediate payment of the btotal amount of the unpaid ront and other
paymants then due end, in additien, as liguidated damagsa and net as a penalty, at RGC's
sole discration, weithar (a} tha prassnt wvalua, discounted at 6% per annum, or tha
remaining cents and other amounts to hacome due undsr this Agreement and any ridors
herete throughout the remaining Term thereof, less' tha Fair rental value tharoof (or
upon the releasing of the Cars to a new lsssen, tho rontals payabla as a result thareof
with rospoct to the remaining Tamm) Eor such remalning term, afcer doeduction of
reasonabla oxpensaes, discounted at 6% per annum or (b] the amount by which the than
casualty valun as of thea date af Default, aa set forth on the applicable rider hareto
exceads tha falr market value (loss raoasonabhle expensoa} thoreof, or, {(upen any sale)
the nat sales procends (lesa reasonable expanses) received by RGC; and/or (il) demand
the zotum of any or all of the Caras in accordance with parxagcaphs 10 and 14 heraofs
and/or {lii) toke possession of any or all of thae Cars, without demand or notica,
without court order or othsr processss of law and without liability for any damagos
occasloned by the taking of posasessions and/er (iv) upen notica to Leszos, Ceominata
this Agrepment and/or any riders hersto os to sny er 2ll of the Caras subjact tharetoy
and/or (v) exerclsn any other right or remedy available to RGC under applicable law. 1In
the event of any such Dafault, Lessas shall provide fres storage of any Cars subject to
this Agresment or any riders hareto until such Cars sra’ re~lsassd or sold, and shall, ac
the direction of RGC, promptly delivar the Cars, ot Lessoe's expensa and risk, to RGC ar
ita dasignee at such loeatliony as RGC shall designate, and shall pay AGC for all costs
ond expenses, including atternays' Foes ahd court costs, incurred by RGC in oxercising
any of RGC'a rights or remndies horsunder or in enforcing any of tha provisiona’ of this
Agresement or any riders hgrata. HNo remedy raferred to in this Agrgemant is intanded to

be exclusive, but oach shall be in oddition to nny other romady rafarrnd to or otherwise
available Eo RGC.

23. Bale or Aspignmnnt. Lesssp agrans that, without Lassea's consent, RGC may sell
assign or pledge RGC's intersst in the Cars and/or this Agresment and/or any ridefs
herate, in whole or in parct, to any pecson, fim, partnacship or corporation {an
"pssigmes"), at RGC's sole discretion, subject to the interssts of Lassea arising from
this Agreamont and any ridars hoeroro, and that all of the righta of RGC provided for
herain mayfba anforced without limitation by the Assignea(s}. Lassea may not, withouc
RGC's prigk written consent, sell, assign or pledge Lessea's leasehold incterest in the

Infifal: !
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Cars and/or this Agroesment and/or any ridecs hereto, in whole or in paxt, to any person,
firm, paztnarcship or corpoxation.

24. Waiver of Warranties and Ropresontatiens. RGC HERHBY MRAKES NO WARRANTY OR
REPRESENTATION, EXPRESS OR IMPLIED, AS TQ ANY MATTER WHATSOEVER, INCLUDING BUT NOT
LIMITED TO THE DESIGN, CONDITION, COMPLIANCE WITH LAW OR SPECIFICATIONS, OPERATION,
MERCHANTABILITY, SUITASILITY, QUALITY, PITNESS FOR A PARTICULAR USE OR SERVICE OR ANY
OTHER MATTER CONCERNING THE CARS OR ANY PART THEREOF. LESSEE HEREBY WAIVES ANY CLAIM IT
MIGHT HAVE AGAINST RGC, ITS SURSIDIRRIES, SUCCESSORS OR ASSIGNS FOR ANY CLAIMS CAUSED BY
THE CRRS OR ANY DEFECT THEREIN OR THE OPERATION, MAINTENANCE OR REPAIR THEREOF. IT IS
FURTHER AGREED THAT RGC SMALL HAVE NO LIABILITY TO LESSEE, LESSEE'S CUSTOMERST QR ANY
THIRD PARTIES FOR ANY DIRECT, INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGES OR FQR ANY
DAMAGES BASED ON STRICT OR ABSOLUTE TORT LIABILITY ARISING OUT OF THIS AGREEMENT OR ANY
RIDER HERETO, OR' WITH RESPECT TO THE USE, OPERATION, LEASING OR SUBLEASING OF THE CAR3
OR ANY PART THEREOF. LESSBE EXPRESSLY ACKNOWLEDGES THAT IT LEASBS THE CARS "AS5-IS".

25. Financih! Btatcmonts. Lessee agrees to provide to RGC, in a timely manner,
audited financial statemants for itsolf and its ultimate logal parent (if any]) on an
annual basis, and unaudited financial statements on & quarterly basis, and such other
financial reports as RGC may from tims te timas ragqueat throughout tho texm.

26. UCC AND STB Filings. Upon the requost of RGC, Lassse will axecute a momoranditn
of this Agreement and/or any rider or awmendmont hersto in form approprinta for filing
with the UCC, STB or any othar governmental dopartment or agency or non—-gavernmantal
organizacion. PRGC, at ita discrotion, may file and reocord this Agraement and/or any

cider or amendment hereto and/oc any such momorandum with the 5TB or othar department or
ocganization, domestic or faoreign.

21. Nop~Raivaer. Neither tho failura nor tho dalay of RGC to enforce any provisicn of
this Agreoement oz any ridesr hersto or to prosecuto any Default shall ba considered as a

walver of that provision or affect the cight or RGC to snforco such proviaion or any
other provision hereof.

Initlal:
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28. Tarisdicktion.

AGC AND LESSER AGREE THAT THIS AGREEMENT MOST BE INTERPRETED IN ACCORDANCE WITH THE
APPSLICAELR COMMERCIAL LARS OF MEXICO, IN FORCE AT THE TIME LITIGATION IS INITIATED, MDD,
FURTHERMORE, BGC AND LESSEE AGREE TO SUBMIT THEMSELVES TO THE TRIBUMALS WITH
JURTSDICTION OVER 'THE FEDERAL DISTRICT OF MEXICO, REXOUNCING ANY OTHER LAW OR FORUM THAT
MAY CORRESEOND BY REASON OF DOMICILE OR ANY OTHER JURISDICTIONAL DOINT OF COMNLCTION.

29. Racgnition of Titly. Losses recognlzes thar RGC is the aols, absolute owner of
tha Cars, subject only to tha torms of Paragraph 15 hersof. At anytime, RGC may redquest
that Losoee axecutq a rocognition of title or similar document beforas a Notaty Public in
texico, which will cactify that Loases racognizes that QGC Ls the sole, abseluta owner
of tha Cars. Lossaea's fallure to executs such recognition of tirle or similar document
will constitute a default, in accordonce with the tarms of Baragraph 21 hersof. RGC may

record the rscognition of titla or samilar docuwmnt at any and all public raglstries in
Maxico or slaawhocxs.

30, Losseo's Repragentations and Warranties. YLessse hersby reprossants and warranta
that: (i) Lossge is a corporaticn duly organized, validly oxisting and in good standing
under the laws of tha Ropublic of Mexico and is duly gqualified to do busineas and ias in
good standing as a foreign corporation in cach jurisdictioen wherein the failurs to so
cquality could have a material adversa effsct on the business or Finaneial conditien of
Leasses; [ii) Lesseo has full power and authority te exocuta, delivar and perform thia
Agresment and all related documents or instrumonts snd to own or lease iCa propertios
and to carry on its businoss as now conducted and as contomplatad by this Agraement;
{iii) this Agresmant and all related decumsnts or instrumants hava hesn duly authorized,
axscuted and delivarad by Lesses and constituve the legal, valid and binding abligations
of Loasoa enforceabla against it in accordance with the torma hareof and thereof; (iv)
ne authori{zation, consont or approval of, notice to or filing with any governmental
authoricy is cequired for this Agrosment and all rolated documsnts or instrunents or EFor
thas acceptancs, usa or maintenance of the Cars; and {v} neithsr tha expcution, dalivery
or performanca by Lesses of this Agraemsnt or any related document or instoument, nor
compliance with the terms and provisions theraof, conflicts or will confliet with or
will romult in a broach or vioclatien of any of tha torms, conditions or provisicns of
any law, govarnmantal rulg or ragulation or the charter documents, as amendad, or by
laws, as amended, of Lesses or any order, wrlt, injunction or ‘decres of any court or
govarnmantal muthority ngainst Lessoe or by which it is bound or of any £financial,
cradit or other agrasmant to which it i3 a party.

i1. Miscollaneous. This Agreemsnt and nny riders hereto shall be binding upon, and
shall censtitute' the comploto agresmanta bptwoon, RGC and Lossge cencorning the. subject
matcar hareof, and may be amnnded or modified only in a wreiting lawfully axecuted by
them. Any provigion of this Agreement or any rider- hezato determined to bo
unenforcesble in any jurisdiction shall, as to such jurisdiction, be ineffective te tha

::tnm:zo! such unoforcemability without invalidating tho remaining provisions hereof or
arecf.

32, Hotlea. All notices under this Agreement shall ba” in wriking or by a
talacommunications device capabla of croating a written rscord, and any such notice
sholl bocoma effective (Bl wpon porsonal delivery theceof, including, without
limitation, by overnight mail and courier saczvice, or (b) in the casa of norica by such
4 telecommnicationa davico, whon properly transmitted, addressed to each party at tha
following addresses or to such other address as the pacty to whom tha same is intended
shall specify in conformity with tha Earegoing:
If to RGC: .

Rio Grande Chamical

301 Lindberg Strmet

McAllen, Taxas 78501

Attention: Paul G.Vaala, Jr.

Fax No. 210-686-2221

With a copy to:

Cacheaux, Cavazos, Newton, Martin &Cukjati, L.L.P.
333 Convent Straet

San Antonio, Texas 7TH2D0S

Fax Ho. 210-222-2353

Attentien: Rene Cachecaux or Jeseph B. Nawton, Eag.

It Lessea:

Inittaf:
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Camentos Apasco, 5. A. de C. V.
Division Centro

Campos Eliscos 345, Pise 17
11550 Mexleco, D. F.

Mexica

Fax No. 011-52-5-202-6568
Attantion: Ing., Ignacio Navarro

33. Recognition of Debb: Upon execution of this Agraement, the Lesace shall exocute
a Racognition of Dabt accaptabls to RGC. RGC shall only enforce tho Recognition of Debt
in the avent Leasga commits a default undar vhis Agraement.

IN WITMESS WHEREOF, the parties hereto hava caused this Agreement ko be exacuted by
their respective duly authorized officer as of tha day and year £ikat nhova writcon.

RIO GRAND HEMICAL CEMENTOS APASCO / C. V.
By: /‘-/ By: 4
Namo: yaul G.vea i v Name: } ) S/ lrDA D hitg 2 A
Ticle: President Title D\ ¥ rrDP Do LOG €
STATE OF TEXAS 1
CouNTY Of HIDALGD }

on chis -?‘H'-ﬁ-' day of faﬁ)lbf ,1887, befora ma pecsonally
appearnd Paul . Veale, Jr., to me Povponally known, who being duly aworn, says that ho
is thea Prasidont of RIC GRANDE CHEMICAL, that said instrument was signed on bohalf of

said corzporation, and he acknowledged that the exacution of the foregaing instrumeantc was
the fros act and deed of said carporaction.

[NOTARIAL SEAL]

Initfal;

roc Lesses
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RIDER SIX(§) TO RAILROAD CAR NET LEASE AGREEMENT

Effsciive this 12th day of Novesmbar , 1697, thia Rider shall beoyma a part of the Ralload Car Nat Loass Agreamant balween
dnity tndestries Leasing Company, Lesgas, and Rio Grande Chomical Sales Co., Lasase , dated (May 28, 1697 and the can
asceibad horaln ghall be teased 'o Lessos , subject to the tarms and conditions n snld Rallmad Car Nat Laaca Agreament, durdng
a tanm and for the rental shown below:

Approximate Basa

Numker Capacily Monthly
of {galionage ar Reninl

Cora Typo and Doacription cubic feat) {Per Car)
100 RGCX Ba2 - 1067, 1088 - 1062 3,280 CF 5400

AAR Car Typa G112 Hopper Car par Trinity Specification
L-201228 dated Juna 24, 1887

-[fLoas=g s not In default of this Agmement, Leasaa will hava the oplion Io purchase the cars on an "AS 1S,
WHERE 15" basls for $28,740 par car ot the end of 180 montha.

Pisge of Dalivery - Lasser shal] causs tha cam i be deSvared F.0.B. lo Lessea al Fladiy, Ohlo.
Dalvary - Subjac lo the terma of Articls 3.A., Lossar shal doliver tha final car to Lessas by May 15, 1090,

tJsanq of Cars In Cenada and Mawicn - Notwilhstanding Articia 7.8., Lossea Is guthorized to usa cars In bath Conada and
Moxico,

Sublensp Approval - Notwithstanding Article 7.G , Lasses is authartzed o sublosss cam to Holaam, ine. or Cemantoes
Apasco, SA de C.V.

sficablih nran Agrpement - Lasens and Lassor agres that the Gans teased under this Rider Sk shaill be subjact
blhalmhh mmmmtwmwu. 1887 betwmen Lessen and Lagsar,

Ratum Locaifon - Nolwihstanding Articls 14, Lasaes, atils sxpensa, shall mdelver each ear lo Lassor at Ft. Warth, Texas or
olhor mutually agreed upon lacatian,

Eagafation of Monthlv Rantal Charmp - In accordance with Articis 8 of Rallroad Car Lease Agreantank any changa in car dasign
requirad by the AAR, DOT, FRA or alher govemmantal authorlly during the tarm of this leaze will cause the monthly car rental
to lnpraase for ench caron the month following ks modlicalion os follows:
A Fer madification wih & usaful fifa Bqual o the coritself, car renial will Increans by a monthly ratn of $1.75 psr car for
exch $100 of Lacear's caat incurned in the course of making medifcalion.
B Farmodifcation with a useful B [eas thar that of the car, manthly car rental ircrease will squal cost of modificetion,
l:lcll;‘l:hn tho impticlt eost of money at 10% per annurn, divided by tha number of manths of estimatnd rsmalning e

C. Under no clicumsiance shall s tola) amount paid by the Lessas undar A or B axcesd tha cast of tha modification
plus tha impliclt eest of money at 10% per arnum.

The minimum rental perfod for he cary lgazed horaundor ghall bo ono hundmd alghly {180} manths, and the <o shell
miinitn under [eass tharenfter for auccassive oty (80) month twma, at the camo rate and undor the same conditiong, unless
dica, [n wiiting, fequesiing cancelaBon shall ba given by Losses bo Lossor ot isast oixty (80) doya prior ta explralion of [he Inillal

m of any succossivo e for cars coverd by this Ridar.  Theroafter, this Rider shell tamminate outomatically the dato of
lunsa of ho last car covarad by (his Rider, y wpan

meels Ridar Numnber ___N/A

UNITY INDUSTRIES LEASING COMPANY
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Duncan A. GlEsa
Exaculive Vite Preskient
J GRAND MICAL co.
LV

PouiG.Vealn, .~ N/

Presidant
PHJ""" 6‘
?w“TT'MlJL fease
-lf-?ff'ﬂ’.'lc’
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