
January 2, 2013 

Via Federal Express Overnight 

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

Re. Recordation of Secunty Agreement 

Deari\As Brown* 

•;COX I SMITH 

«awMnM«L32602 flm 

m 04 '13 - I 4 J PM 

ATTORNEYS 

CanKMnB H M M 

GfWtfMOCOXinWIiAOffl 

210554 5294 

I 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 is 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 limited partnership 
901 Lindberg 
iVIcAilen. Texas 78502 

Secured Party 

Compass Banic, 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 IHopper Railcars, car marie and numbers RGCX 982 to RGCX 
1082 fexcluding railcars with numbers RGCX 986 and RGCX 1068), as more particuiariy 
descnbed in Raiicar Net Leasing Agreement, dated Apni 21, 1997 with Exhibit A-Rider 
No 6, by and between Rio' Grande Chemical, Ltd , a Texas limited partnership (formeriy 
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) is enclosed. Please return the original and any 
extra, file-stamped copies not needed by the Commission for recordation to Caroleene l-lardee 
at 112 East Pecan Street, Suite 1800, San Antonio, Texas 78205-1521 

A U S T I N D ' A L L A S EL PASO M C A L L E N SAN A N T O N r O 

COX SMITH MATTHEWS INCORPORATED 

112 Eon Pocnn Sueoi j Suit* 1800 

San Anlonlo. TK 78205 

310 554 HMO lol I 210 220 B3S5 iDi 

C0SBMITH.OOM 

43092212 



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 railcars with numbers RGCX 986 
and RGCX 1068)" 

Yours truly 

Caroleene Hardee 

Ends. 
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AFFIDAVIT OF TRUE AND CORRECT COPY 

STATIi 01-TEXAS 

COUNTY OF BEXAR 

BEFORE ME, the undersigned auihoriiy, a Notary Public in and for the Slate of Texas, 
on this day personally appeared CAROLEENE HARDEE, known to mc lo be a credible person, 
who, being by mc first duly sworn, upon her ouih staled as follows: 

"My name is Caroleene Hardee. I am over twenty-one (21) years of age, 
of sound mind and fully competent to execute this Affidavit 

On January C ^ , 2013. I personally compared the copy ofthe Secunty 
Agreement ($2,845,260.00), dated efi'eciive December 14, 2012 between 
Compass Bank, an Alabama banking corporation, as Secured Party, and Rio 
Grande Chemical, Ltd., a 'I exas limited partnership, as Debtor, attached hereto 
and incorporated herein as Exhibit A. to the original and found the copy to be 
complete and identical in all respects to the original document.*' 

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

1 do hereby certify under penalty of perjury that ihe foregoing is true and correct. 

Signature of Affiant 

STATE OF TEXAS 

COUNTY OF BEXAR 

SWORN TO. SUBSCRIBED AND ACKNOWLEDGED lo before me. on t h i s ^ day 
of January, 2013, to certify which witness my hand and seal of office. 

(SEAL) 

JENNY KbNCCSV\OhKE \, 
Nfilnrv I'uUIC » 

SIAIpn'MF.XAS ^ 
MyCorrtn £>|i (i*-2/-V0l3 

Notai|y Public in and for the State of Texas 
Pnnted 
My Commission 

I'UDiic in and lor tne Sitate or i exas 
Name: ^ ^ l ^ ^ Y j C A H r i p M ^ 
nmission Expires: ^ " ^ 1 ^ I S 

Exhibit A - Security Agreement (52,845,260 00) • 
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teMawnflirBL S O 6 p Z n m 

JAN 04 '13 - i 4 1 PW 
SECURITY AGREEMENT 

(52,845,260.00 Loan) ^ y ^ ^ fKANSPORmKUtBOABB 

THIS SJ-CURITY AGREEMENT ("Agrccment") is made cfrcciivc as of December 13, 2012, by 
(he "Debtor" (whether one or more) named in Î amgraph I of this Agreement in fnvor of COMI'ASS 
BANK, an Alabama banking corporation, organized and existing under the laws ofthe Slate of Alabama 
("Secured Party"), whose address is 3900 N. lO"' Street, 2"** Floor, McAllen, Texas 78501. Debtor hereby 
agrees with Secured Parly as follows. 

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

(a) Tiic term "Debtor" means the following: 

Rio Grande Chemical, Ltd., a Texas hmitcd partnership, wliose organizational number with the 
State of Texas is 0800129766 and whose principal place of busine.ss is 901 i^indbcrg, McAilen, 
Texas 78S02 

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

(c) The term "Code" shall mean the Texas Business and Commerce Code as in elTect 
in the State of Texas on the date of this Agrcement or as it may hereafter be amended from tune 
to lime. 

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

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

(il) Ail "Instruments," ^'documents," "investment property" and other 
writings of any type, including, but not limited to those certain Railcar Net Lease 
Agreements described on ihe attached Schedule 2. 

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

The term 'iiidebledness" shall mean (i) the obiigalions of Obligor to Secured Party under 
the terms of that cenain Promissory Note dated of even date herewith, in the original face amount 
or 52,845,260.00 executed by Obligor and payable to the order of Secured Party; (ii) all 
"Indebtedness" as that term is described and defined in a Loan Agrcement (the "Obligor Loan 
Agreement") dated of even date herewith, signed, among others, by Obligor and Secured I'any; 
(iii) all accnicd but unpaid interest on any ofthe indebtedness described in (i) and (ii) above; (iv) all 
obligations of Obligor lo Secured Party under any documents evidencing, securing, governing 
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and/or pertaining to all or any pari ofthe indebtedness described in (i), (ii) and (iii) above; (v) all 
costs and expenses incurred by Secured Party in connection with the collection and 
administration of all or any part ofthe indebtedness and obligations described in (i), (ii), (iii) and 
(IV) above or the proteciion or preservation of, or realization upon, the coiiatcral securing all or 
any part of such indebtedness and obligations, including without limitation all reasonable 
attorneys* fees; and (vi) all renewals, extensions, inodiricaiions and rearrangements of the 
indebtedness and obiigalions described in (i), (ii), (iii), (iv) and (v) above 

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

(f) Tiie term "Obligated Party" shall mean any party other than Obligor, including, 
without limitation, Debtor, who secures, guarantees and/or is otherwise obligated to pay all or any 
portion ofthe Indebtedness 

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

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

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

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

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

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

(d) Ownership and Liens. Debtor lias good and marketable title to the Collateral 
free and clear of all liens, security interests, encumbrances or adverse claims, except for the 
security inlercsi created by this Agreement. No dispute, right of setoff, counterclaim or defense 
exi.st5 with respect to all or any part ofthe Collateral. Debtor has not executed any other security 
agrccment currently affecting the Collateral and no efTeclive financing statement or other 
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instrument similar in effect covering all or any part of the Collateral is on file in any recording 
ofTice except as may have been executed or filed in favor o f Secured Party 

(c) No Confl icts u r Consents. Neither the ownership, the intended use of the 
Collateral by Debtor, the grant o f the security interest by Debtor lo Secured Party herein nor the 
exercise by Secured Party of its rights or remedies hereunder, wi l l (i) conflict with any provision 
of (A) any domestic or foreign law, statute, rule or regulation, (B) the articles or certificate o f 
incorporation, charter, bylaws, partnership agreement, articles or certificate of organization, or 
regulations as the case may be, o f Debtor, or (C) any agreement, judgment, license, order or 
permit applicable to or binding upon Debtor, or ( i i ) result in or require the creation of any lien, 
cliarge or encumbrance upon any assets or properties o f Debtor or of̂  any person except as may be 
expressly contemplated in the Loan Documents. Except as expressly contemplated in the Loan 
Documents, no consent, approval, authorization or order of, and no notice to or f i l ing with, any 
court, governmental authority or third pany is required in connection wi ih the grant by Debtor o f 
the security interest herein or the exercise l̂ y Secured Party of its rights and remedies hereunder. 

( 0 Security Interest. Debtor has and wi l l have at all times full right, power and 
authority to grant a security interest in the Collateral to Secured Pany in the manner provided 
herein, free and clear o f any lien, security interest or other charge or encumbrance. This 
Agreement creates a legal, valid and binding security interest in favor o f Secured Party in the 
Collateral .securing the Indebtedness. To the extent permitted in the Code, possession by Secured 
Party of all certificates, instruments and cash constituting Collateral from time to lime and/or the 
fi l ing o f the financing statements delivered prior hereto and/or concurrently herewith by Debtor 
to Secured Party w i l l perfect and establish the first priority o f Secured Party's security interest 
hereunder in the Collateral. 

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

(h) Solvency o f Debtor. As of the date hereof, and after giving effect to this 
Agreement and tlie completion o f all olher transactions contemplated by Debtor al the lime of the 
execution of this Agreement, ( i) Debtor is and wi l l be .solvent, ( i i ) the fair saleable value of 
Debtor's assets exceeds and wi l l continue to exceed Debtor's liabilities (both fixed and 
contingent), ( i i i ) Debtor is paying and w i l l continue to be able to pay its debts as they mature, and 
(iv) i f Debtor is not an individual. Debtor has and wi l l have sufficient capital to carry on Debtor's 
businesses and all businesses in which Debtor is about to engage. 

( i ) Exclu.sion o f Certain Col l i i tcniL Unless otherwise agreed by Secured I'arty, the 
Collateral docs not include any aircraf), watercraft or vessels 

( j ) Compliance wi th Environmental Laws. Except as disclosed in writ ing lo 
Secured Party ( i) Debtor is conducting Debtor's businesses m material compliance with all 
applicable federal, state and local laws, statutes, ordinances, rules, regulations, orders, 
determinations and court decision.s, including without limitation, those penaining to health or 
environmental matters such as the Comprehensive Environmental Response, Compensation, and 
Liabil ity Act o f 1980, us amended by the Superfund Amendments and Reauthorization Act o f 
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1986 (collectively, together with any subsequent amendments, hereinafter called "CERCLA") , 
ihc Resource Conservation and Recovery Act of 1976, as amended by ihe Used Oi l Recycling 
Act of 1980, the Solid Waste Disposal Act Amendments o f 1980, and the Hazardous Substance 
Waste Amendments o f 1984 (collectively, together with any subsequent amendments, hereinafter 
called "RCRA") , the Texas Waier Code and the Texas Solid Waste Disposal Act; ( l i) none of the 
operations of Debtor is the subject of a federal, state or local investigation evaluating whether any 
maicriui remedial action is needed to respond to a release or disposal of any toxic or hazardous 
substance or solid waste into the environment; ( i i i) 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, o f any material amount of any toxic or hazardous substance or solid waste or 
that any such toxic or hazardous substance or solid waste has been released, disposed of or is 
improperly stored, upon any premise on which Debtor is conducting its businesses, and ( iv) 
Debtor otherwise does not have any known material contingent liability in connection with the 
release into the environment, disposal or the improper storage, o f any such toxic or hazardous 
substance or solid waste. The terms "hazardous substance" and "release", as used herein, shall 
have the meanings specified in CERCLA, and the terms "solid waste" and "disposal", as used 
herein, shall have the meanings specified in RCRA; provided, however, that to the extent that the 
laws ofthe Stale o f Texas establish meanings for such terms which are broader than that specified 
in either CERCLA or RCRA, such broader meanings shall apply 

4 AITirmulivc Covenants. In addition to all covenants and agrcemenis o f Debtor set forth 
in the Loan Documenis, which are incorporated herein by this reference. Debtor wi l l comply with the 
covenants contained in this Section A at all tunes during the period o f lime this Agreement is effective 
unless Secured Party shall otherwise con.sent in writing. 

(a) Ownership and Liens. Debtor wi l l maintain good and marketable title to all 
Collateral free and clear o f all liens, security interests, encumbrances or adverse claim.s, except 
for the security interest created by this Agrcement and the security interests and other 
encumbrances expressly permitted herein or by the other f-oan Documenis. Debtor wi l l not 
permit any dispute, right o f setoff, counterclaim or defense to exist with respect to all or any part 
of the Collateral Debtor wi l l cause any nnancing statement or other security instrument with 
respect to the Collateral lo be terminated, except as may exist or as may liave been f i led in favor 
of Secured Party Debtor hereby irrevocably appoints Secured Pany as Debtor's attorney-in-fact, 
such power of attorney being coupled with an interest, with ful l authority in the place and stead o f 
Debtor and in the name o f Debtor or otherwise, for the purpose o f terminating any financing 
sUktements currently filed with respect to ihe Collateral. Debtor wi l l defend at its expense 
Secured Party's right, title and security interest in and to the Collateral against the claims of any 
third pany. 

(b) Further Assurances. Debtor wi l l from lime to time at its expense promptly 
execute and deliver all funhcr instruments and documents and take al l funher aclion necessary or 
appropriate or thai Secured Party may request in order (i) lo perfect and proiect the security 
interest created or purported to be created hereby and ihe first priorit>' o f such security interest, 
( I I ) to enable Secured Party to exercise and enforce its nghts and remedies hereunder in respect o f 
the Collateral, and ( i i i ) lo otherwise effect the purposes of this Agrcement, including withoul 
limitation (A) executing ( i f requested) and filing such financing or continuation statements, or 
amendments thereto, and (B) furnishing lo Secured Party from time to time statements and 
schedules further identifying and describing the Collateral and such other reports in connection 
with the Collateral, all in reasonable detail satisfactory to Secured Party. 
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(c) Inspection o f Col lateral . Debtor wi l l keep adequate records concerning the 
Collateral and wi l l permit Secured Party and all representatives and agents appointed by Secured 
Pany to inspect any of the Collateral and the books and records of or relating to the Collateral al 
any time during normal business hours, to make and take away photocopies, photographs and 
printouts thereof and to write down and record any such information. 

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

(c) Condi t ion o f Goods. Debtor wi l l maintain, preserve, protect and keep all 
Collateral which constitutes goods in good condition, repair and working order and wi l l cause 
such Collateral to be used and operated in good and workmanlike manner, in accordance with 
applicable laws and in a manner which w i l l not make void or cancelable any insurance with 
respect to such Collateral Debtor w i l l promptly make or cause to be made all repairs, 
replacements and other improvements to or in connection with the Coiiatcral which Secured Party 
may request from time to time. 

( f ) Insurance. Except as otherwise permuted under the loan agreement. Debtor 
wi l l , at its own expense, maintain insurance with respect to all Collateral which constitutes goods 
in such amounts, against such risks, in such form and with such insurers, as .shall be satisfactory 
to Secured Party from time to time. I f requested by Secured Party, each policy for property 
damage insurance shall provide for all losses to be paid directly to Secured Party. I f requested by 
Secured Party, each policy of insurance maintained by Debtor shall ( i ) name Debtor and Secured 
Party as insured parties thereunder (without any representation or warranty by or obligation upon 
Secured Party) as their interests may appear, (ii) contain the agreement by the insurer that any 
loss thereunder shall be payable to Secured Party notwithstanding any action, inaction or breach 
o f representation or warranty by Debtor, ( i i i ) provide that there shall be no recourse against 
Secured Parly for payment o f premiums or other amounts with respect thereto, and (iv) provide 
that at least thirty (30) days prior written notice o f cancellation or of lapse shall be given lo 
Secured Party by the insurer. Debtor w i l l , i f requested by Secured Party, deliver to Secured Party 
original or duplicate policies o f such insurance and, as often as Secured Party may reasonably 
request, a report of a repuuibie insurance broker with respect to such insurance Debtor wi l l also, 
at the request o f Secured Party, duly execute and deliver instruments o f assignmeni o f such 
insurance policies and cause ihe respective insurers lo acknowledge notice of such assignmeni. 
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Ail 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 

5. Negative Covcnant.s. Debtor will comply with the covenants contained in this Section S 
at all limes during the period of time this Agreement is effective, unless Secured i'arty shall otherwise 
consent in writing. 

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

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

(c) Posiicssion of Collateral, Debtor will not cause or permit the removal of any 
Collateral from its possession, control and risk of loss. If any Collateral is in the possession of a 
third party. Debtor will join with Secured Party in notifying the third party of Secured Party's 
security interest therein nnd obtaining an acknowledgment from the third oartv that it is hoidmit 
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, 
(il) become so related to, attached to or used in connection with any particular real property so as 
to become a fixture upon such real property, or (iii) be installed in or affixed to other goods so as 
to become an accession to .such other goods unless such other goods are subject to a perfected 
first priority security interest under this Agreement. 

(c) Compromise of Collateral. Debtor will not adjust, settle, compromise, amend 
or modify any Collateral, except an adjustment, settlement, compromise, amendment or 
modification in good faith and in the ordinary course of business; provided, however, this 
exception shall automatically lerminaie upon the occurrence of an Event of Default or upon 
Secured Part>''s written request. Debtor shall provide to Secured Party such information 
concerning (i) any adjustment, sculcment, 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 Pany may request from lime to lime. 

(f) Financing Statement Filings. Debtor recognizes that financing statements 
pertaining to the Collateral have been or may be filed in one or more of the following 
jurisdictions: the Surface Transportation Baird, the location of Debtor's principal residence, the 
location of Debtor's place of business, the location of Debtor's chief executive office, or other 
such place as the Debtor may be "located" under the provisions of the Code: where Debtor 
maintains any Collateral, or has Us records concerning any Collateral, as Ihe case may be 
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Without limitation o f any other covenant herein. Debtor w i l l neither cause or permU any change 
in the location of (i) any Collateral, (ii) any records concerning any Collateral, or ( l i i) Debtor's 
principal residence, the location of Debtor's place o f business, or the location o f Debtor's chief 
executive office, as tlie case may be, to a jurisdiction other than as represented in Subsection 3(g). 
nor wi l l Debtor change us name or the Organizational Information as represented m Subsection 
3(g), unless Debtor shall have notified Secured Party in writ ing o f such change at least thirty (30) 
days prior to the effective date o f such change, and shall have first taken all action required by 
Secured Party for the purpose of funhcr perfecting or protecting the security interest in favor of 
Secured Party in the Collateral. In any uritten notice furnisiied pursuant to this Subsection, 
Debtor wi l l expressly state that the notice is required by this Agrcement and contains facts that 
may require additional filings of financing statements or other notices for the purpose of 
continuing perfection of Secured I'arty's security interest in the Collateral 

Without l imuing Secured Party's rights hereunder. Debtor authorizes Secured Party to 
file financing statements and amendments thereto under the provisions o f the Code as amended 
from lime to time 

(g) Mark ing o f Chattel Paper. Debtor wi l l not create any Chattel Paper without 
placing a legend on the Chattel Paper acceptable to Secured Party indicating that Secured Party 
has a securit>' interest in the Chattel Paper 

6. Rights o f Secured Party. Secured Party shall have the rights contained in this Section 6 
at ail limes during the period o f time this Agreement is erfective. 

(a) Addi t ional Financing Statements Filing.s. Debtor hereby authorizes Secured 
Party to file, without the signauirc of Debtor, one or more financing or continuation statements, 
and amendments thereto, relating to the Collateral Debtor further agrees that a carbon, 
photographic or other reproduction o f this Security Agrcement or any financing statement 
describing any Collateral is sufficient as a financing .statement and may be filed in any 
jurisdiction Secured Part>' may deem appropriate. 

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

(c) Performance by Secured Party. I f Debtor fails to perform any agreement or 
obligation provided herein. Secured Party may itself perform, or cause performance of, such 
agrccment or obligation, and the expenses of Secured Party incurred in connection therewith shall 
be a part of the indebtedness, secured by the Collateral and payable by Debtor on demand 
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(d) Debtor's Receipt of Proceeds. All amounts and proceeds (including 
instruments and writings) received by Debtor in respect of such accounts or general inuingibles 
shall be received in trust for the benefit of Secured Parly hereunder and, upon request of Secured 
Party, shall be segregated from other property of Debtor and shall be forthwith delivered to 
Secured Party in the same form as so received (with any necessar>' endorsement) and applied to 
the Indebtedness in such manner as Secured Party deems appropriate in its sole discretion. 

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

7. Events of Default. Each of the following constitutes an "Event of Default" under this 
Agreement' 

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

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

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

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

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

( 0 Debtor's Bankruptcy or Insolvency. I f Obligor or any Obligated Party- (i) 
becomes insolvent, or makes a transfer in fraud of creditors, or makes an assignment for the 
benefit of creditors, or admits in writing Us inability lo pay its debts as they become due, (li) 
generally is not paying its debts as such debts become due; (iii) has a receiver, trustee or 
custodian appointed for, or lake possession of, all or substantially all of tlie assets of such party or 
any of the Collateral, either in a proceeding brouglu by such party or in a proceeding brought 
against such party and such appointment is not discharged or such possession is not terminated 
wrthin sixty (60) days after the efTeclive date thereof or such part>' consents to or acquiesces in 
such appointment or possession; (iv) files a petition for relief under the UnUed States Bankruptcy 
Code or any other present or future federal or state insolvency, bankruptcy or similar laws (all of 
the foregoing hereinafter collectively called "Applicable Bankruptcy Law") or an involunlary 
petition for relief is filed against .such party under any Applicable Bankruptcy Law and such 
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involuntary petition is not dismissed within sixty (60) days after the filing thereof, or an order for 
relief naming .such party is entered under any Applicable Bankruptcy Law, or any composUion, 
rearrangement, extension, reorganization or other relief of debtors now or hereafter existing is 
requested or consented to by such party; (v) fails to have discharged wUhin a period of si.\ty (60) 
days any attachment, sequestration or similar wrU levied upon any property of such party; or (vi) 
fails to pay within thirty (30) days any final money judgment against such party 

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

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

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

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

(k) Search Report. Secured Party shall receive at any lime following the execution 
of this Agreement a search report indicating ihat Secured Parly's security interest is not prior to 
all other secunly interests or other interests reflected in the report. 

(t) Swap Contract/ISDA Master Agrccment. 

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

(il) Debtor hereby agrees that all of its obligations under the Master 
Agreement shall be part ofthe "Indebtedness," as that lerm is defined lierein. 

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

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

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

(ii) require Debtor to, and Debtor hereby agrees that U will at its expense nnd 
upon request of Secured Party, assemble the Collateral as directed by Secured Pany and 
make it available to Secured Party at a place to be designated by Secured Party which is 
reisonably convenient to both panics; 

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

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

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

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

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

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

In the event Secured Party shall elect to sell the Collateral, Secured Party may sell the Collateral 
withoul giving any warranties as and shall be permitted to specifically disclaim any warranties of title or 
the like Funher, if Secured Part>' sells any ofthe Collateral on credit. Debtor will be credited only wuh 
payments actually made by the purchaser, received by Secured Party and applied to the Indebtedness, in 
the event the purchaser fails to pay for the Collateral, Secured Party may resell the Collateral and Debtor 
shall be credited with the proceeds ofthe sale Debtor agrees that in the event Debtor or any Obligor is 
entitled to receive any notice under the Code, as il exists in the state governing any such notice ofthe sale 
or Olher disposuion of any Collateral, reasonable notice shall be deemed given when such notice is 
deposited in a depository receptacle under the care and custody of the United States Postal Service, 
postage prepaid, at such party's address set forth on the first pnge hereof, ten (10) days prior to the date of 
any public sale or after which a private sale, of any of such Collateral is to be held. Secured Party shall 
not be obligated to make any sale of Collateral regardless of notice of sale having been given. Secured 
Party may adjourn any public or private sale from time to time by announcement at the time and place 
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fixed Iherefor, and such sale may, wuhout further notice, be made al the time and place to which it was so 

adjourned. 

(b) Appl icat ion o f Proceeds, i f any Event o f Default shall have occurred, Secured 
Party may at its discretion apply or use any cash held by Secured Party as Collateral, and any 
cash proceeds received by Secured Party in respect o f any sale or olher disposuion of, collection 
from, or other realization upon, all or any part of the Collateral as follows in such order and 
manner as Secured Party may elect: 

( i ) to the repayment or reimbursement o f the reasonable costs and expenses 
(including, without limUation, reasonable attorneys' fees nnd expenses) incurred by 
Secured Parly in connection wuh (A) ihe administration of the Loan Documents, (B) the 
custody, preservation, use or operation of, or tlie sale of, collection from, or other 
realization upon, the Collateral, and (C) the exercise or enforcement o f any o f the rights 
and remedies o f Secured Party hereunder; 

( i i ) to the payment or other satisfaction of any liens and other encumbrances 

upon the Collateral; 

( i i i ) to the satisfaction of the Indebtedness; 

( i v ) by holding such cash and proceeds as Collateral; 

( v ) to the payment o f any olher amounts required by applicable law 
(including wi lhoul limitation. Section 9.6i5(aX3) of the Code or any other applicable 
statutory provision); and 

(v i ) by delivery to Debtor or any other party lawfully entitled lo receive such 
cash or proceeds whether l^y direction o f a court of competent jurisdiction or otherwise. 

(c) - Deficiency. In the event that the proceeds o f any sale of, collection from, or 
Olher realization upon, all or any part of the Collateral by Secured Party are insufficient lo pay all 
amounts lo which Secured Party is legally entitled. Obligor and any party who guaranteed or is 
otherwise obligated to pay all or any portion of the Indebtedness shall be liable for the deficiency, 
together with interest thereon as provided in the Loan Documents, to the ful l extent permitted by 
the Code 

(d) Non-Judieiul Remedies. In granting to Secured I'arty the power to enforce its 
rights hereunder withoiu prior judicial process or judicial hearing. Debtor expressly waives, 
renounces and knowingly relinquishes any legal right which might otherwise require Secured 
Party to enforce its rights by judicial process. Debtor recognizes and concedes that non-judicial 
remedies arc consistent with the usage of trade, are responsive lo commercial necessity and are 
the resuU of a bargain at arm's length Nothing herein is intended lo prevent Secured Party or 
Debtor from resorting to judicial process at either party's option. 

(c) Other Recourse. Debtor waives any right to require Secured Party to proceed 
against any third party, exhaust any Collateral or other security for the Indebtedness, or to have 
any third party joined wuh Debtor in any suit arising out o f ihe Indebtedness or any of the Loan 
Documents, or pursue any oilier remedy available to Secured Party. Debtor further waives any 
and all notice o f acceptance of this Agreemeni and of ihe creation, modification, rearrangement, 
renewal or extension of the Indebtedness. Debtor further waives any defense arising by reason o f 
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any disability or other defense of any third party or by reason ofthe cessation from any cau.se 
whatsoever ofthe liability of any third party. Until all of the Indebtedness shall have been paid in 
full. Debtor shall have no right of subrogation and Debtor waives the right to enforce any remedy 
which Secured Party has or may hereafter have against any third pany, and waives any benefit of 
and any right to participate in any other security whatsoever now or hereafter held by Secured 
Party. Debtor authonzes Secured Party, and without notice or demand and without any 
reservation of rights against Debtor and wuhout affecting Debtor's liability hereunder or on the 
Indebtedness to (i) take or hold any other property of any type from any third party as security for 
the Indebtedness, and exchange, enforce, waive and release any or all of such other property, (ii) 
apply such other properly and direct the order or manner of sale thereof us Secured Party may in 
us discretion determine, (iii) renew, extend, accelerate, modify, compromise, settle or release any 
ofthe Indebtedness or other security for the indebtedness, (iv) waive, enforce or modify any of 
Ihe provisions of any of the Loan Documents executed by any third party, and (v) release or 
substuule any third part>' 

9 Indemnity. As provided in the Code, Debtor hereby indemnifies and agrees to hold 
harmless Secured Parly, and its officers, directors, employees, agents and representatives (each an 
"Indemnified Person") from and against any and all liabilities, obligations, claims, losses, damages, 
penalties, actions, judgments, suits, costs, expenses or disbursements of any kind or nature (collectively, 
the "Claims") which may be imposed on, incurred by, or asserted against, any Indemnified Person arising 
in connection with the Loan DocumenLs, tlie Indebtedness or the Collateral (including without limitation, 
the enforcement of the Loan Documents und the defense of any Indemnified Person's actions and/or 
inactions in connection with the Loan Documents). The indemnification provided for in this Section shall 
survive the termination of this Agreement and shall extend and continue to benefit each individual or 
entity who is or has at any lime been an Indemnified Person hereunder. 

10 Miscellaneous. 

(a) Entire Agreement. This Agreement contains the entire agreemeni of Secured 
Party and Debtor with respect to the Collateral. If the parties hereto are parties to any pnor 
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 
cficctive date of this Agreement, but ail security agreements, financing statements, guaranties, 
other contracts and notices for the benefit of Secured Parly shall coniinue in full force and effect 
to secure the Indebtedness unless Secured Party specifically releases its rights thereunder by 
separate release. 

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

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

(c) Costs and Expenses. Debtor will upon demand pay to Secured Party the amount 
of any and all costs and expenses (including wuhout limitation, attorneys' fees and expenses), 
which Secured Party may incur in connection with (i) the transactions which give rise to the Loan 
Documents, (ii) the preparation of this Agreemeni and the perfection and preservation of the 
security interests granted under the Loan Documents, (in) the administration of the Loan 
Documents, (iv) the custody, preservation, use or operation of. or the sale of, collection from, or 
other realization upon, ihe Collateral, (v) the exercise or enforcement of any of the rights of 
Secured Part>' under the Loan Documenis, or (vi) the failure by Debtor to perform or observe any 
ofthe provisions hereof 

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

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

(h) Severability. If any provision of this Agreemeni is held by a court of competent 
jurisdiction to be illegal, invalid or unenforceable under present or future laws, such provision 
shall be fully severable, shall not impair or invalidate the remainder of this Agreement and the 
efi*ect thereof siiall 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 Secured Pany to e.xtend or continue to extend credit to Obligor. 

(j) Notices. All notices, requests, demands or other communicaiions required or 
permitted to be given pursuani to this Agreemeni shall be in writing and given by (i) personal 
delivery, (ii) expedited delivery service with proof of delivery, or (iii) United Slates mail, postage 
prepaid, registered or certified mail, return receipt requested, sent lo the intended addressee at the 
address set forth on the first page hereof or to such different address as the addressee shall have 
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designated by wrillen notice sent pursuant to the terms hereof and shall be deemed to have been 
received either, in the case of personal delivery, at the time of personal delivery, in the case of 
expedited delivery service, as of tlie date of first anempted delivery at the address and in the 
manner provided herein, or in tlie case of mail, upon deposit in a depository receptacle under the 
care and custody of the United States Postal Service. Either party shall have the right to change 
Us address for notice hereunder to any other location wuhin the continental United States by 
notice to the other party of such new address ut least thirty (30) days prior to the effective date of 
such new address. 

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

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

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

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

(Signatures Appear on the Followmg Page) 

14 
1365223 2 



Signature I'age - Security Agreement 

DEBTOR: 

RIO GRANDE CHEiMlCAL, LTD., 
a Texas limited partnership 

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

By. 
Name: 
Title: Manager 

SECURED PARTY; 

COMPASS BANK, an-Alabama^banking corporation 

Bv: y^J^yC^ni/'-H^ 
Name. ̂ """^ ^/4>X-*7^^w/ " ^ j ^ ^ 
Tiile. ' \ O c ^ /^.-'S-iii./M'ir 

(Acknowledgements Appear on Following Page) 
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THE STATE OF TEXAS 

COUNTY OF 4-1/J<L-, 
*.-

This inslrument was acknowledged before me this fj"^day of O e ^ . 2012, by 
Paul G. Vcale, Jr., Manager of Rio Grande Chemical (GP), L.L.C., as the general partner of Rio 
Grande Chemical, Ltd, a Texas limued partnership, on behalf of said limited partnership. 

Noiaiy Publiq^tate of Texas 

VSSV^ '̂ ""»iniiin»' 

THE STATE o r TEXAS 

DOROTHY THOMAS 
MY COMMISSION EXPIRES 

October 15,2016 

COUNTY OF IA-AAV^IN 

This inslrument was acknowledged before mc thisl^]»)day o f \ ^ , .rvAo^ . 2012, by 
^i}^\«-^V- ^rt-K^Vx . O-..^ Pr.^^ A^/v^ ofCompass Bank, an Alabama banking corporation, 
on behalf of said corporation. 

[ S E A L ] 
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SCHEDULE 1 
TO 

SECURITY AGREEMENT 
DATED DECEMBER 13,2012 

BY AND BETWEEN 

Rio Grande Chemical, Ltd., 
a Texas limited partnership 

and 

COMPASS BANK 

1. Ninety Nine (99) Covered I loppcr 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 
DATED DECEMBER 13,2012 

BY AND BET̂ '̂EEN 

Rio Grande Chemical, Ltd., 
a Texas limited partnership 

and 

COMPASS BANK 

1. Railcar Net Lease Agrcement, dated April 21, 1997 with Exhibit A-Ridcr No. 6 (attached 
hereto as Schedule 2-1) (but only as it applies to the 99 railcars marked RGCX 982 to RGCX 
1082, excluding railcars with numbers RGCX 986 and RGCX 1068), by and between Rio 
Grande Chemical, Ltd., a Texas limited partnership (formerly knounn as Rio Grande Chemical 
Sales Company) (Lessor) and Cementos Apasco, S A dc C.V., a Mexican mercantile corporation 
(Lessee) and proceeds thereof (including, but not limited to, any renewals, extensions and 
modificaiions of the foregoing described Railcar Net Lease Agrcement, and any new lease 
agreements executed by Debtor and applicable to the foregoing described railcars) 
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BAILCAH tIET I£ASE AGBEEUEHT C^-9^ 

^ 

Thia ACRBBMENT, dacati April 21, 1997, la' entered Ineo by and between 
RIO GRANDE CHEHXCAL SALES COMPANY, a Toxao corporacion having an oCfice at 901 Lindberg 
scresc, KcAllen, Texaa 78502 IhecelxuLftar called "RGC"), and CEMENTOS APASCO, S. A. de 
C. v., a Mexican* mercancile carporation, having an office at Ca.iipoa Eliaaos 345, Plao 
17, llSSQ Mexico, D. F., Mexico (hereinafcor callad "LosaDe")-

W I T N E S S E T H : 

1. Balleara Coveced Igr Agroooont. RGC agrees to fumlah and leaae to Leaaee, and 
Leaaee agnes to accept and uaa, upon the- tezna and conditions aet forth herein, the 
Cara deacribed on the rider (a) attached hereto and auch additional ridera aa may be 
added heraco from tlrae to tins by agreement of the partiaa any and all other Cara 
dollvorad to and accepted by Leaaee (collectively called the "Cara"). Each rider ahall 
bo in the fooa of Eidilfait K attached hereto and ahall aet forth a doacripcion of the 
Cara, the nuidiar of-Cars-of each-cypa, tha-apecific Car-marks-and-nundiers-aa-raglatered-
with the Aaaodation of Aoerlean Railroada ("AAR"), the period for which the Cara will 
bo loaaed (the "Term"), the rental charga paE-Car-per-period, the specific conanodity or 
freight to be carried therein, any apedfic reatrictiona on uae,' the delivery location, 
Che return location and other pertinent Infozmation that may ba dealred by both parties. 
All Cars laasad purauont to auch ridor(a), or otharwiae delivered to and accoptad by 
LsaaaBi are and ahall bo aubject to the tema and conditiona • of this Agreonent and any 
ridera hereto. This agrocroont and any and all cLdera hereto are herein collectively 
called the "Agreefflent". 

2. Nat LiuutQ, This Agroenent ia a net leaae. Leaaee's obligation to pay all rent 
and other anounta payable hereunder, to maintain Che Cara pursuant to paragraph 8 hereof 
and inaurs the Cara purauant to paragraph 20 hereof, ahall be abaoluta and unconditional 
under any and all circumstances. 

3. OBILVQ^, Znopeatioa and Aoeciptaneo. RGC agroea to deliver cho Cara to Leaaee at 
the pointfa) in cho United Stetea dealgnated in the applicable rider hereto or aa 
ocherwiae mutuelly agreed by RGC and Leaaee. RGC ahall have no liobilicy or obligation 
to Leaaee for any delay in delivery roaulting from cauaoa bayoid RGC'a control. Bach of 
Che Cara shall be subject to an Jjiapectlon by Laaaoo upon delivery. The condition of 
each Car will bo evidenced by completion of an Inapectlon and acceptance form in Che 
focm of Exliibit B attached hereto. Loaaeo agroaa to accept each such car on auch 
delivery data or Co Itmnodiatoly notify RGC of the nature and extent of any material 
defect chat cauaea any Car Co be roaaonably doemad by the Leaaee as unfit for use by 
Leaaoo. Bxocution by Leaaee of any inapecbion and acceptance form showing a Car to ba 
free of material dofocts ahall conacicuta aceapcance tihereofl by Leaaee. If no auch 
inspection and acceptance focm ahall have been so executed, than the loading of any Car 
so deliVBred, or the placing of auch Car into interchange service by the Lessee or at 
lea direction, or the failure by Lessee to report any material defect in a Car within 
ten (10) calendar days of delivery, shall ba deofflad Co constituCe accapcanee chareof by 
Laaaae aa of the data of delivery. If Leaaee iff unable bo accept delivery of a Car oc 
to Inspect auch Car bocauae of the inability of Leaaae'a plant or loading facility co 
accBpt auch Car, for whatever reaaon,' any aCocage or other chnrgea incurred in 
connacelon with auch Car ahall bo for Laaaee's account. 

4. Bayaont of Rent. Leaaee* s obligacion co pay RGC rent and any other anounta 
required under Chla Agreement or any rldar hereto for any Car shall conmance on the date 
of aecopcanca by Lasaea of auch Car and ahall continue in all oventa until the end of 
the ToCTi for auch Car aa aot forth in Che applicable rider hereto,* or until the 
obligation to pay the aame ahall be datecnined pursuant to paragrapha 9 or 22 hereof, 
and, in any caso, until the Cara have been returned to the possession of RGC pursuant 
to, and in the condition required by, paragrapha 10 and 14 hereof. Leaaee agreea Co pay 
rant and other araounta due in accordance wlch the tenia of this Agreement and any rider 
hereto. Leaaee ahall not be entitled to any abatement or reduction of, or set off 
against, rent or any other amounts payable hereunder including, but not limited toy 
abatements, reductions or aot offa arising from any claims of loaaeo against RGC, und^ 
chia Agreamont or otharwiae, or against any other party, such amounta shall be paid to 
RGC in United atatea funda, monthly in advance on Che firat day of each month, and ahall 
be pcorated for any period for any Car that is leaaad for leas than a full calendar 
month. auch paymsnta ahall be raaitced to RGC by wire tranafar in accordance with 
inatructiona indicated on the applicable rider or, in Che abaonca of auch instructions, 

j-JL payable to RGC via express parcel courior to? RIO GRANDE CHEMICAL, 901 
Lindberg, McAllen, Texas 78502, or pursuant Co auch other Inatcuctions as RGC ahall from 
time CO Cine direct in writing. 

5. Uaa of cars. Leaaee agrees (i) to uae ifhs Cars exclusively in its own service, 

Inliiil: 
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except as part of noznal interchange service or as heroinaftar provided; (ii) Co uae the 
cars only to carry che commodities described in the rider relating to such cars; tlii) 
CO use cho Cars in accordance with all laws and with induscry standards and in 
accordance with the rules and regulations of the U. S. Deportment of Transportacion 
("DOT"!, AAR and the Federal Railroad Administration C'EllA") or any aucceasor 
organizeCiona and the corresponding lawa, regulations and rules in force in Mexico; (iv) 
to ensure CheC none of tho Cars ia loaded in exceaa of the load limit stenciled on each 
of tho Cara; and (v) chat none of the Cara ahall be shipped beyond the boundaries of the 
United Btaces or Mexico except with the prior written consent of RGC; and (vi) over 
30,000 (THIRTY THOUSAND) milBS (loaded and empty) in any calendar year. Furthermore, 
Lessee shall be solely responsible and pay any and all duties, transmittal foes, cuscoma 
brokers charges, taxes or other fees of any sort relating to che permanent or temporary 
importation or exportation of the Cars between the United states and Mexico. Leasee may 
not sublease the Cars or permit the use of the Cara in any manner ao as to causa RGC to 
lose any deductions, crocUts or other benefits of ownerahip thereof under the Internal' 
Revenue Code of 19B6, as amended, (the "Code"]. 

6. Baoord of Movomcnba. Leasee agreea to keep accurate and timely records 
percainlng to the movemcnta of Che cara, and, upon the request of RGC, from tima co 
time, bo pronpcly provide to RGC, subject to any applicable STB Service Transport a bion 
Board ("STB") rastrictions on release of such infoxmabion, camploCe reporbs of che Car 
movomants, including but not limited to dates received, loaded and shipped, conmodicy or 
freight loaded, dostinationr and all other Car movemont infocnation or documents which 
Leaaee may originate or receive from railroad canpanies or ocher sources which RGC may 
roasonably request. 

7. Taxes and Chargaa: RGC ahall he solely responsible for the payment of u. S. 
Federal income taxes assoasad against it for any rental or caaualty payment received 
under thla Agreement. Lessee shall pay in a timely manner, without any soC-off or 
reduction against the rent or othor amounts owed RGC and indennify and hold RGC harmless 
from: (1) any value added tax relating to the Importation of che Cara and/or value 
added taX relating to tho rental paymonCs, Incoma taxes on nan-residents in Mexico and 
all other caxaa (withholding or otherwise). Including but not limited to any ad valorem 
or property taxes iiqposed by the United States, Canada, Mexico, or any ocher councry, or 
any state or proviriBa cturBof, or any govoxnaantal or adminiacrablva aubdivdslon 
bhoroof, Bod any aales, lease, use, gross receipts, franchise or single business taxes, 
and (li) any and all other charges, llconsa fees, aasessmenta, fines, levies, impoata, 
duties, transmittal fees, customs brokers charges, tariffs, customs duties, switching 
charges, mileage equalization charges, csmpby movement chargea, brack .storage, detention 
or domurrogo charges arising from change in law oc otharwise, including penalties and 
interest thereon, lavied or imposed by any domastic or foreign, federel, state or local 
govemmont or taxing authority, railroad or other agency, imposed upon, or with respect 
CO, either the Cars, the Agreement, Lessee or RGC in connecCion with this Agreement. 
Leasee shall be undar no obligation to pay any auch taxes or other cherges so long as 
Loaaae ia contesting in good faith and by appropriate legal proceedings Irapoaition of 
auch taxes or other charges and the non-payment thereof does not or will not, in che 
roaaonablQ opinion of RGC, advarsoly affect any tide or property rights of RGC 
hereunder in or to the rent or other sums payable under the Agreement or in or bo any 
Car, oc diminish the value thereof. For the purpose of Chia paragraph che railroad 
mileaga and juncdon reporta ahall be prima fade evidence of the facta reported 
therein. Leaaee agrees to promptly reimburse RGC for eny of tho foragoing paid by RGC. 

8. uaiatenanaD and Bqpolx of Cars. Lossee shall, at its own expense and elak, 
malncain and repair the cars throughout the Term in good and fully secviceobly 
condition, suiCablo for unrestricted revenue service and interchange, and in accordance 
with all applicable laws, rules and regulations for the DOT, FRA, AAR end any and all 
other United States, Mexican or ocher organizations or their successors with authority 
or jurisdiction over the operetion of Cars in the geographic areas in which, or thorough 
which, tha Cars operate or travel. Leasee shall promptly notify RGC upon receipt by 
Lessee of knowledge thab any of bho Cars have been classified as "heavy bad order" or 
any equlvalenb class if lea tion, and of any substantial damage co any of the Cara. Lessee 
ahall maka all governmental filings required as a result of any repair or modification 
to any Car. 

9. casualbr* In tha event any Car is irreperably damaged or destroyed oc is ouc of' 
service due Co the loss of damage to or condition of the Car for more than sixty (60) 
calendar days. Lessee shall pay co RGC, on the next following rent payment date, as 
amount equal to the greater of (i) casualty value of such Cars as set forth in che 
Casualcy Loas .Schedule actaehed to the applicable rider hereto, end (11) that amount 
that wouldl be calculated assuming Chat Rule 107 of the AAR, or any successor rule 
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adopted by che AAR or any successor organization, in effect aa of the date auch Car is 
removed frcn aervico, is applicable. Rent In respect to any auch Car will continua 
until all amounts due and payable to RGC in zospact of auch Car are received by RGC. 
Without limiting the obligation of Lessee to pay in full the amount required by the 
firat sentence of this paragraph 9, RGC shall have che right, but ahall not be 
obligated, co substitute for any such Car another car of che same type and capacity and 
the rent in respect bo such substituted Car shall commence upon delivery of such 
substituted Car to Leaaeo. Thia Agreement ahall not terminate nor shall the reapective 
obligations of Lessao to RGC be otherwise affected by reason of (1) any defect in or 
damage to, any of the Cars from any causa; (11) tho taking or requiaibioning of bhe Cars 
by condemnation or otherwise; (ill) the lawfia prohibition of Lessee's use of the cars; 
or (iv) tha interference with such use by any parson, othor than RGC, when Lessee is not 
in default hereunder, the foregoing, or any present or future law bo che contrary 
notwithstanding. To the extant permibted by applicable law, Leaaee hereby waives any 
nnd all rights which lb may now have or which at any tima hereafter may be conferred 
upon it, by statute or oCherwiae, Co berminabe, cancel, quit or surrender the lease of 
Any Car except in accordance with the express terms hereof. 

10. car Intedox Care and Mainbonance, Leaaee agrees bhab it will, at iCa own 
Qxpense, expressly in addition to its obllgationa to maintain the Cara under thia 
Agreement or any rider hereto, maintain che incerior of the Cara in a condition at least 
as good as when delivered to and accepted by Lessee, ordinary wear and tear excepted, so 
long as auch wear and bear is caused by use for which such Car was designed, and in -any 
case, free of perforation from corrosion, erosion or other damage. Lesaeo will not make 
any material change in the Interior of any Car wichouc tho prior wriccon consent of RGC, 
whl^ consent ahall specify the ratum conditions for such car. In tha avenc such 
consent ia granted, the modification of any interior in any Car ia to be performed by 
and at the solo expense and risk of Lessoe, unless otherwise specifically provided for 
In bhe applicable rider or in auch consent. 

11. Modifloablons to cars. Leasee agrees that it will not make any modifications to 
any of che cars without cha prior wricten consent of RGC. In tha event that any 
govammental agency or non-govommental organization having jurisdiction over the 
operation, safety or uae of railroad equipment requires that any addition, removal, 
modification, replacement or adjuabmant bo made bo any of cho Cars in order bo qualify 
them for operation in railroad uiterchange service (hereinafter "Hodifications"), Lessee 
agrees bo pay all costs or expenses required to make any a u ^ Modifications. Any parts 
or items added, whether as roplacemanbs or addibiona or Mbdificabions, ahall be 
considered accessions to the cars and bible thereto shall be immediabely vested in RGC 
ac no coat or expenae to RGC, and ahall remain on and not be removed from the Cara upon 
che recurn of the Cara bo RGC at leaae termination, except aa purauant co paragraph 14 
hereof. 

12. MaddJigs on Cars. Upon delivery to Lessee, the Cars will bear reporbing marks 
and car nuaibara as deballed in the applicable rider to this Agreement and as roglsborod 
with che AAR. Lessee shall ensure thab bhe Cara remain ao marked bhroughouc bhe tern of 
bhia Aaroement. No lettering or narking of any kind ahall be placed upon or removed 
from any of che Cars by Leaaee wichouC prior wrLttan notice to RGC, except es directed 
by RGC or aa mandated under requiremenCa of Cha FRA, DOT, bho AAR or ebher govBEnmental 
agency. In tho event of eny auch applicable chango, Lessoe will Inmadlately nobrfy RGC 
in welting prior to effecting such chango, and, if requested bo do so by RGC, Lessoe 
will Clio a statement of new car nunfljors or otherwise arrange for the re-registration of 
the Cara bs required by any governmental or non-governmental agency or organization in 
order bo maintain the existing registration of the Cars and in order to protect RCC'a 
title and Interest in and to the Cars and in and to the Agreement. Any such allowed 
changes In or of lettering or markings on a Car shall be performed at the expense of 
Lassaa. 

13. Inspaobtona. RGC or ita dealgnated agent shall have the right, from time to 
time, to inspect the Cars and Lessee's records and books wibh rospect to tho Cars at any 
reasonable clmo. Leaaee agrees to assisb RGC in performing any auch inspocblon to che 
axConC auch aaslsbance does nob materially Intarfore with Leaaae's operations. 

14. Rotum of Cars. Except as oCharwiso seb forbh in the oppllcabla rldar wit 
respect Co any Car, upon termlnabion of bhe Agrocmcnb with respect to any Car, Lessee 
agrees, ac its sole expense and risk, to aCoro auch Car for such reasonable period of 
cime as RGC shall roquese, and, at the Lessee's sole expense and risk to promptly 
rodalivar auch Car bo RGC Delivery Duties Paid (ODP) at auch interchange pointa within 
the continental United States as RGC may roaaonably specify. Each Car shall be aubject 
co RGC'n uispaction and accepbanca upon redelivery. Each Car shall be in confornuince 
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with bhe applicable requiremcciba of bha AAR, FRA, DOT or any successor organizations, 
and shall be in aC least aa good condition aa when delivered to Leasee, ordinary wear 
end tear cxpoctod, including but not limited to (1) having fully functional and 
wind/wator/conmodiby bighb habchea, doors and oublebs; (ii) being free from all chargea 
and liens that Leaaee is required bo discharge pursuant to paragraph IS hereof; and 
(111) being free from all accumulation or deposits, whether from commodities tjfansported 
in or on che Cars while in the service of Lessee or oCherwiso. In addicion. Lessee 
shall at ita own expense and risk, at the ap la discretion of RGC, ramove any structural 
mombors, bulkheads or any other load carrying or containing devices installed on or 
attached to any of che Cara by Lesace, repair any damage cauaed by such removal, ond 
rcacoce auch Cars bo the same configuration as when originally delivered to Lessee. For 
each day any Car shall not have been so returned to RGC, or for each day any car so 
returned is not in such requirod condition. Lessee's obllgaCion to pay rent and any 
othor amounts under this Agreement or rldors hereto will continue beyond the termination 
date in an amount oqual to the greater of (1) ita then fair market rental for such Car 
as reasonably determined by RGC or (11) 12SI of the rental for such Car Indicated in the 
applicable cider, until Lossee shall so return and/or repair or clean any auch Car, or 
reiiabursB RGC for any oxpensos Incurred in repairing or cleaning any such Car. For all 
purposes of this Agreement, no Car shall be deemed bo have been rebumed Co RGC' s 
posaosslon until all of Lessee's obligabions herein pertaining to such Car have been 
performed, 

15. Lleas on t bo E^il^meat. Lesaee shall pay or satisfy and discharge any and all 
Hans or chargos bhab may be levied againsb or iiqposad upon any Car, and any and all 
alalma which, if unpaid, might consblcube or bocome a lien or a charge upon any Car, 
axcepc for any lien which (i) resulCs from an afflrmacive act of RGC to create a lien, 
whicR act is neither consented to by Lessee nor created in connection with a Default (as 
hereinafter defined), or (ii) results from claims against RGC not related or connected 
to the •ownership) leasing, use or operation of any of cho cars or its scatus as leaser 
undar this Agreemenb. Leasee ahall not be re^iirod to pay or discharge any such claims 
ao long'aa lb shall. In good faith and by appropriate legal pcocaadings, contest che 
validity thereof in any reasonable manner which will not, in the reasonable opinion of 
ncc, adversely affect or endanger the title or Interest of RGC herein or in and to the 
Cars, or diminish the value of the Cars. Lessee's obligations under this paragraph 15 
shall aurvlve tha termination of this Agreement. 

16. idj&LtatioDs on Leasco'a Interost. No right, title or interest in any of the Cara 
shall vest in Lessee by reason of this Agroement or by reason of tho delivery to or use 
by Leasee of cho Cara, except the right to use the Cara in accordonco wlch che cerma of 
this AgroomenC. Lessoe ahall make no sublease, transfer, assignment or pledge of its 
Intorost under this Agreement in and to cho Cars wichouc RGC's prior wricten consent, 
provided, however, that notwithstanding any such sublease. Lessee shall conclnue to 
remain liable to RGC, as principal and not as surety, under all terms and conditions of 
bhia Agreamont and any rldora hereto. 

17. Loss of or Damaga to CooBDodlclas or Freight. RGC shall not be liable for any 
loss or damage to any coasnodity or freight of any kind, or any part thereof, loaded or 
shipped in or on che Cara. Lessee agrees bo assume raaponalbility for, and any 
liability arialng from, any auch loss or damage, and further agrees to indennify RGC 
against, and hold RGC harmless from claims for any such loas or damage. 

IB. Xndematfloablon. Lessee agrees to Indemnify and hold RGC harmless from and 
against any loss, liability, claim, cdsc, damage or expense (including accomaya' fees) 
arising ouC of or in connection with bha posaossion, loaaing, ' aubleaaing, storage, use 
oc return of any Car from bhe date of acceptance by Lossee to bhe date of rebum and 
accepbanca by RGC, excepbing, however, any loss, liahiliby, claim, cosb, domage or 
expense that is attributable to tha gross negligence or wilful misconduct of RGC, ics 
agents or employees. 

19. Lata Paymont. Lessee shall pay interest on any rent payment or other amount owed 
to RGC not received by RGC within five business days of the required due date. Interest 
on any such late payment will accrue from and including the due date until the date 
received by RCC at an inbecesb rate of bwelve percent (IZt) per annum, or tho highest 
rata allowed by law, whichever is lower. 

20 Inauranoo. Leasee shall, at its own expanse, and ac all times during cha Term 
and any storage period applicable hereunder, insure and keep insured each Car, against 
i l l ^"*'"- linhility, including evacuation expanse end pollution doan-up expense, and 
(ill property damage in an amount at least equal to the casualty value of the Cars, as 
sot forth I in the caaualty value schodule appondod to che applicable rider. Such 
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Insurance ahall be in effect form the cime the Car is delivered to Lessee co che time 
che car is Eetumed to and accepted by RGC. Such insurance shall be in force and placed 
with insurers acceptable to RGC. Self-insurance shall be acceptable at levels 
coBmensurata with the Lessee's financial capacity to retain such exposure and as is 
consistent with standard market practice, both aa are ceaaonably determined by RGC, and 
provided lasaee dolivera to RGC satisfactory documentation certifying such a«lf-
insurance. Lessee ahall maintain minimum general liability limits of twenty-five 
million dollars (925,000,000.00), unless greater limita are carried by Leasee, which 
shall than become tha requirod mlninum limit under thia Agreement. All inaurance shall 
provide foe thirty (30) calendar days prior writton notice to RGC of cancellation or of 
material change with rospecb to covarago, deductibles, limits, conditions or exclusions. 
Insurers shall agree to waive all rights of subrogation against RGC. Insurance shall 

ba primary without right of contribution and shall operate in the seme manner aa If a 
separate policy covers each additional insured. The insurance shell net be invalidated 
by any act or omission of Lessee, its affiliates, employees, officers, directors, or 
agents, regardless of any breach or violation by Lessoe of any warranty, declaration or 
condition concained in auch polldes. Lessee further agrees- to name RCC as additional 
insured and loss payee on such insurance policies for such Cars, and, from time to time 
during tho Tem, upon request, to provide satisfactory evidence of compliance with this 
paragraph including dolivory of copias of insurance policlaa. 

21. Dafault. E a ^ of tha following shall-be a Default under thia Agreement: Leaaee 
(i) falla to pay when due any rant or othor amount required to be paid under this 
Agroe.'ABnt or ony rider haretoi or (11) fails to perform any of Its obligations under 
chis Agreenent or any rider hereto; or (iii) is in default of any of tho material berms 
and conditions of any obher lease or obher financial obligabion of Lessee; or (iv) is 
insolvent or makes an assignmont for the benefit of creditors, or a trustee or a 
receiver ia appointed for Lessee or for a substantial part of its asaeta, or a petition 
in bankrupccy or for reorganization or a similar proqeeding is filed by or against 
Lesaeo; or (v) assigns this Agreement or aubleases the Cars (other than as specifically 
permitted hereby); or (vl) makes or made any material mis^epresontation to RGC in 
connection with thia AgreenLenc. 

22. Reaodlea. Upon tho occurrence of a Default and at any time chereafter so long as 
che Default is continuing, RGC may, in Its sole discrocion, do any one or more of the 
following with respecb bo any or all of'bhe Cars subjoct bo this Agroement or riders 
hereto; (i) demand immediate payment of che total amount of tha unpaid ront and other 
paymanca then due and, in addition, as liquidated damages and nob as a penalby, ab RGC's 
sole discretion, eibhar (a) the presanb value, discounted at fil per annum, or tha 
remaining rents and other amounts to bocone due under this Agreement and any riders 
harato throughout the remaining Teem thereof, less' the fair rental value chareof (or 
upon che releasing of che Cers Co a new lesaeo, bho rentals payable aa a result thereof 
with respact to the remaining Tann) for auch remaining term, after deduction of 
reasonable expenses, discounted at 6t par annum or (b) tho amount by which the then 
casualty value aa of che date of Default, as set forth on the applicable rider hereto 
exceoda cha fair market valuo (leas roasonable oxpensos) thereof, or, (upon any sale) 
cho noc sales proceeds (less reasonable expenses) received by RGC; and/or (11) demand 
che rocum of any or all of che cars in accordance wlch paragraphs 10 and 14 hereof; 
and/or (ill] take possession of any or all of the Cars, without demand or notice, 
wichouc court order cr other processos of law and without liability for any damagos 
occasioned by the taking of poaaession; and/or (iv) upon notice to Lesaoe, tominate 
this Agrepaenc and/or any ridera hereCo aa to any or all of the Cara aubject thereto; 
and/or (v) exardae any other right or remody available co RGC under applicable law. In 
che event of any such Default, Leasee shall provide free storage of any Cars subjecc to 
this Agremnont or any riders hereto until such Cara are' re-laasad or sold, and shall, at 
che -direction of RGC, promptly deliver cha Cara, at Lessee's exponsa and risk, to RGC or 
its dosignee at such locations as RGC shall designate, end shall pay RGC for all cosbs 
and expenses. Including abborneys' foes ohd court costs. Incurred by RGC in oxercising 
any of RGC's rights or remodies hereunder or in enforcing any of cha provisions' of chis 
Agreement or any ridera haroto. No remedy referred to in this Agroement is intended to 
be exclusive, but eech shell be in addition to any other remedy rofarrod to or otherwlae 
available to RGC. 

23. Sale or AaDlgDmuLb. Leasee agrees Chat, without Lesaee's conaont, RGC .-nay sell 
assign or pledge RGC's interest in the Cars end/or this Agreement and/or any ride/s 
hereto. In whole or in part, to any person, firm, partnership or corporation (an 
"Assignee"), at RGC's solo discretion, subject to the interests of Lessee arising from 
chis Agraamant and any riders horoco, and thab all of bho rights of RGC provided for 
herein may/be enforced without LLmitaCion by cha Assignee (s). Lessee may not, without 
RGC's prlcyc written consent, sell, esalgn or pledge Lessee's leasehold interest in che 
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Cars and/or bhis Agreement and /o r any r i d e r s h e r e t o , i n whole o r i n p a r t , bo any pe r son , 
f i r m , p a r t n e r s h i p o r c o r p o r a t i o n . 

2 4 . n a i v e r o f R a z z a n t l e a a n d R t ^ r a a o u b a t i o n s . RGC HERBBY MAKES NO WARRANTY OR 
REPRBSBHTATICH, EXPRESS OR IMPLIED, AS TO ANY MATTER nHAISOEVBR, INCLUDING BUT NOT 
LIMITED TO THE DESIGN, CONDITION, Ca^LIANCB WITH U W OR SFECIFICAIIONS, OPERATION, 
HERCKANTABILITY, SUITABILITY, QUALITY, FITNESS FOR A PARTICULAR USB OR SERVICE OR ANY 
OTHER MATTER CONCERNING THE CARS OR ANY PART THEREOF. LESSEE HEREBY WAIVES ANY CLAIM I T 
MIGHT HAVE AGAINST RISC, ITS SUBSIDIARIES, SUCCESSORS OR ASSIGNS FOR ANY CLAIMS CAUSED BY 
THE CARS OR ANY DEFECT THEREIN OR THE OPERATION, HAINTBNANCB OR REPAIR THEREOF. I T I S 
FURTHER AGREED THAT RGC SHALL HAVE NO LIABILITY TO LESSEE, LESSEE'S CUSTQMERSr OR ANY 
THIRD PARTIES FOR ANY DIRECT, INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGES OR FOR ANY 
DAMAGES BASED ON STRICT OR ABSOLUTE TORT LIABILITY ARISING OUT OF THIS AGREEMENT OR ANY 
RIDER HERETO, OR' VITK RESPECT TO THE USE, OPERATION, LEASING OR SUBLEASING OF THE CARS 
OR ANY PART THEREOF. LESSEE EXPRESSLY ACKNOWLEDGES THAI I T LEASBS THE CARS " A 5 - I S " . 

2 5 . FinaaciU. S ta tcmonta . Leaaee agrees t o p rov ide t o RGC, i n a t ime ly manner, 
aud i t ed f inanc ia l a ta tementa fo r i t a o l f and i t s u l t i m a t e l e g a l p a r e n t ( i f any) on an 
annual bas i s , and unaud i t ed f i n a n c i a l ababamenta on a q u a r t e r l y b a s i s , and such obher 
f i n a n c i a l roporbs aa RGC may from t ima t o tima r e q u e s t t h roughou t t h o t e r m . 

26. ncG WD 5TB F i l i n g s . Upon bhe requesb of RGC, Lessee w i l l execube o momorandun 
of t h i s Agree.-nenC a n d / o r any r i d e r o r amendmont hereCo i n form a p p r o p r i a t e fo r f i l i n g 
w i t h the UCC, STB o r any o the r governmental department o r agency o r non-governmental 
o rgan iza t ion . RGC, a t i t s d i s c r e t i o n , nay f i l e and record t h i a Agreement a n d / o r any 
r i d e r or amendment h e r e t o and /o r any auch memocandum w i t h t he STB o r o t h e r depar tment o r 
o r g a n i z a t i o n , domes t i c o r f o r e i g n . 

27 . Hoa-naivBT. N e i t h e r t he f a i l u r e nor tho de lay of RGC to en fo rce any p r o v l a i o n of 
t h i s Agreenenc or any r i d e r h e r e t o o r to prosecute any Defaul t s h a l l be c o n s i d e r e d as a 
waiver of chat p r o v i s i o n o r a f f e c t che r i f ^ b o r RGC bo enforce such p r o v i a i o n o r any 
obher p rov i s ion ho rco f . 

(nltlnl: 
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2B. Jozifldlobion. 

RGC A3ID UiSSEB AGREE THAT THIS AGREQfENT MUST BB SSSCElSSBSrEa TS ACCORDANCE UITH THE 
AEPLICASIS CQUtlHRCIAL UUTS OF UEICCCO, IH FORCE AX THE XZZIS UTISAZION IS INIIXAaED, AUD, 
FURTK&BMOBE, BGC ANI> ISSSEB AGREE TO BVBHStT THEUSELVES TO THE TRIBUHALS WITH 
JURISDICnOH OVER TKB FEDERAL DISTRICT OF MEXICO, REHOUNCIHQ AHY OTHER LSH OR FORUM THAT 
MAY CORRESPOND BY REASON OF D0MICIU3 OR ANY OTHER JimiSDlCTIOMAL BOINT OF CONNECTION. 

29. Rocagnltion of Titla. Lessee recognizes thac RGC is the sole, absolute owner of 
the cars, subject only to Che terms of Paragraph IS hereof. At anytime, RGC may request 
chat Losaee oxecuto a recognition of cida or similar document before a Notary Public In 
Mexico, which will certify that Loasea recognizes that RGC Is the sole, abaoluce owner 
of the Cara. Loaaeo's failure to execute such recognition of title or similar document 
will constitute a default, in accordance with the berms of Paragraph 21 hereof. RGC may 
record tha recognition of title or similar document ab any and all public registries in 
Mexico or elsewhoce. 

30. Losseo's Bepresenbablono and nazranbios. Lessee hereby reprosenbs and warrants 
thac: (i) Lessee is a corporation duly organized, validly existing and in good standing 
under the laws of the Republic of Kaxico and is duly qualified to do business and is in 
good standing as a foreign corporation in each jurisdiction wherein the failure to so 
quality could have a material adverse effect on the business or financial condition of 
Lessee; [li] Lessen has full power and authoriby bo exocuba, deliver and perform chis 
Agreamenc and all relaced documencs or inscrumoncs and bo own or lease its properties 
and to carry on its buslnoss as now conducted and as contomplatad by this Agceemant; 
(iii) thia Agreement and ell related documsncs or instruments have been duly auchorlzed, 
Bxacuced and dalivared by Lessee and conaCltute the legal, valid and binding obligacions 
of Lessee enforcaabla against It in accordance with the terms hereof and thereof; (iv) 
no authorization, conaont or approval of, notice to or filing with any governmental 
authority is requirod for this Agroemant and all rolatod documents or insbrumenta or for 
the acceptance, uae or maintenance of tho Cara; and (v) neither the execution, delivery 
or perfoiBonca by Lesaee of this Agroemant or any related document or inatrumant, nor 
compliance wibh the terma and proviaiona thereof, conflicts or will conflict with or 
will xoaulc In a broach or violadon of any of the tojana, conditions or provisions of 
any law, governmental rule or ragulation or the charter documonba, as omandad, or by 
laws, aa amaoded, of Lesaee or any order, wrlb, injuncbion or'docree of any court or 
governmental aubhoriby againsb Lessee or by which lb is bound or of any financial, 
cradle or obher agreemenb bo which lb is a parby. 

31. Uiscollanaoua. This Agreemenb and any riders hereto shall be binding upon, and 
ahall constitute' the Bompleto agreements faetwoen, RGC and Leasee concerning the. aubject 
matter hereof, and may bo onended or modified only in a wdting lawfully executed by 
them. Any provision of thia Agreement or any rider- hereto determined to be 
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the 
extent of such unaforcoability wichouC invalidating tho remaining proidaions hereof or 
thereof. 

32, UDCIBQ. All nocicoB under chis Agreement shall ba* in writing or by a 
celecosBiinications device capable of creating a written record, and any auch notica 
shall bocoma effective (a) upon poraonal delivery thereof, including, without 
llmicecion, by overnight mail and courier service, or (b) in the ceao of notica by auch 
a balecoaaunlcationa devleo, whan properly transmitted, addressed to each parCy at Cha 
following addresses or co such ocher address as the party to whom che same is inCended^ 
shall specify in conformity with the foregoing: 

If to RGC: . 
Rio Grando Chamical 
901 Lindberg Street 
McAllen, Texas 78501 
Attention: Paul C.Vealo, Jr. 
Fax No. 210-686-2223 

Wlch a copy b o : 
Cachaaux, Cavazos , Nawbon, Mar t in t C u k j a t l , L . L . P . 
333 Convent S t r e e t 
San A n t o n i o , Texaa 78203 
Fax Ho. 210-222-2453 
A t t e n t i o n : Reno Cachcaux o r Joseph B. Newton, Esq. 

I f t b L e s s e e : 

biiUsE: 
ROC ( jo iM r 
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Cementoa Apaaco, S. A. de C. V. 
Diviaion Centro 
Campoa Eliseos 345, Plso 17 
115S0 Mexico, D. F. 
Mexico 
Fax No. 011-5Z-5-20Z-656B 
A t t e n t i o n : I n g , I g n a c i o Navarro 

3 3 . Recogoition of Debfc: Upon execut ion of t h i s Agreement, tho Lessee s h a l l execu te 
a Recognition of Debt a c c e p t a b l e t o RCC. RGC s h a l l on ly enforce tho Recogni t ion of Debt 
i n the event Lessee coaanits a d e f a u l t under c h i s Agreement . 

IN WITNESS KHEREOF, t h e p a r t i e s hereCo hevo cauaed Chis Agreemeni: bo be execu ted by 
Chair reapecc ive d u l y a u t h o r i z e d o f f i c e r aa of t he day and y c a r y f D i a t above w r i t c o n . 

RIO GRANDR^EfEMICAL 

Name: y a u l G. V e a 
T i t l e : Pras ldenc 

CEMENTOS APASCO 

B y : _ 
Name: 

jy-
NamL-_ ^̂  , p 

Title; f?/yttpero/e p s r ^TsasffJ iB^t^ 

R i t n o a a A ^ 
N a m e : > P ^ / / / JTH 

STATE o r TEXAS 

COUNTY o r KIOAIiGO ) 

on chis Mlir day of ,1997, be fo re ma p e r s o n a l l y 
Icnown, who be ing d u l y sworn, says t h a t he appeared Paul G. Vea le , J r . , bo me ,_ _^ , , ^ , _̂ _ 

i s tha Pcoaldent of RIO GRANDE CHEMI^, t h a t s a i d i n s t r u m e n t was' s igned on^bohaTf of 
s a i d corpora t ion , and he acknowledged t h a t the execu t ion of t he fo rego ing i n s t rumen t was 
bhe froB a c t and deed of s a i d c o r p o r a c i o n . 

Notary P u b l i c - a c a t e of Texas 

(NOTARIAL SEAL] 
My Commission E x p i r e s : f O ~ / 3 - ^ O O o 

Initial: 
ROC \jaast 

DOR(rrHY THOMAS 
MYCaMMiBSiaNBCPIRES 

y w OflUbir 13.2000 

file:///jaast
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RIDER SIX{G) -jio RAILROAD CAR NET LEASE AGREEME^^^ 

EBtelhm Uils I2 lh day of Itovemhar .1997. Ihl9 RItter shall boooma a part Of tha RaDiDBd Car ^ ^ 
ifnliy rndjsMes Leasing Company. Leaaor, and Rib Grande Chemical Sa-es Co., Leases, dated May 2B, 1997 and (he o n 
sacdbad herein ahall be teased !o Lecsoa, lutilect to Iho tanna and condltlana In sold RaDraad Car Net Leaae Asteoment during 
•9 tarni mid for Ihe renial shown bekne 

Number 
of 

Cms 

100 

Type and Oaacrtplkui 

RGCX 982 -1087.1089 -1082 

AAR Car TVpa C112 Hopper Car parTrinity SpedncnUon 
L-40Z26 datad Juna 24,1697 

AppitHdmato Baae 
CapBcl^ Atanlhiy 

^Uonageo r Rentail 
cubic test) (Per Car) 

3.2B0CF S40B 

I Ooaofl-lfLaBBesbnot In default of Ihh Agroement Lessee vidB have the option topUfchasB Ihe cars on an'AS 1 ^ 

WHERE IS" basis lbrS28.740pBrcar at the end of 160 monlfia. 

g e S ^ U J ^ j y s t t - Leasor shaO cauaa the cara to bo deSvered F.C1B. to Lessee at nndbiy, Ohio. 

BSllvgux - Sufafact to the temm of Arlicia 3 A , LoBsor 8ha> dolluer tha llnal car to Lasaas by Msy 1 % 1S0B. 

Uaana of Care In CanHda and MBMICO - NotuuIIhshindlng AiUclo 7 .a , Lessee la ouihaihed to usa cara m both Canada and 

Moi lca 

auMBntaAoproval - NatMriUtstondBig AriUa 7.C, Leasee Is authorized to sublaaie can to Holnam. In& or Cementos 
Apaaco, 8 A da C.V. 

ABcnenbintv of Agatannr^ntAorwmant-Laaiaa and Laaaoraama thai the Caw leaaedimdcr thla Rider Sht shall be sut^acl 
tothateortabiAasIgnmBntAgraamentd8lBdMfy28,10B7 belweenljessea end Lesaor. 

RahimLocattni'NolMiahalBndlnnAittdB 14. Lsaaeei at Ite Bwenaaahaflrwiellvar each carto Lessor B t ^ 
olhor mutually agreed upon locattan. 

aeafaBon of Mmjhhf Rental Chamn^ In accardancB w&h Article 8 of RslbDad Car Leaae AgreomonL any dianffe In car dea^n 
lequhad t y Ihe AAR. DOT, FRA or olher govenunanlal aulhoifty during the term of Uils leaae wfB cause ihs monthly car rental 
to Increase Ibr each car on Iha month IbDouring Ita modlflcaltan OS M o w s : 

A. Ftarmo(llRcallcnwahaiJoefblffsBqualtolhBGnrItaeir,carranlalivi8lncieaBBfayamanBilyratoars^^^ 
eoch 9100 ofLeaaoi^ costbicumd In Ihs couissormaMng modUcallon. 

B. For modlflcaUon with a useftil Eta less than thai of Iho ear, nnnthly car rental ttxroase win equal cost of modlircstbn, 
Includbig tho Itnplidt coat of monay at 10H per annurn, dMdsd by the numberof monUia of ealbnatad mmalnlng l i b 
ofthe modUtaiitan 

C. Under no dcumalanoB Shan Ihe tolal amount paU by the Lessee under A or Boxceed Via east of tha modiffcatlon 
plus Ihe ImpUdt cost of money at iOS per annum 

The minimum rantal partod ttar the con loased hsreundor ahal bo ana hundred ebhty (IBO) manlha^ ond Iha c a n shall 
mthuo under laaaa Ihaiconar far auocuihw aJxQr (BO) monih torni^ at the same rote and undor the sama condltlana, unless 
4tco, In writing, requosOng canceilaDon ahall bo ghen tiy Lassos to Lessor at loaat GIX^ (80) dqra prior to explmllon of Ihs InlUal 
nn or any succosslvo Barm tar csm oovend by this RMor. TTieniaRar. this Rider shall tanrrinoto autorruUcally u|)on (tie dato of 
iBBsa of Iho laat ear oovarad by Ihia RUar. 

uiceb Rklar Number UiA 

UNITY INDUSTRIES LEASING COMPANY 

ML a £ u ^ 
Duncan A. GlEsa 
Bcecultua VIbo President 

3 GRAND. 

Paul d . VealB, Jr. 
PresUenl 

> * f « . 


