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SURFACE TRANSPORTATION BOARD

OSTER RESEARCHING SERVICES
12897 Colonial Drive
Mt. Airy, Marvland 21771
(301} 253-6040
maryannos er@comcast.net

June 28, 2012

Chief, Section of Administration
Office of Proccedings

Surface Transportation Board
395 E Street, SW

Washington, D.C. 20423

Dear Section Chief:
Enclosed for recording with the Surface Transportation Board are one original and onc
countcrpart of the document described below o be recorded pursuant to Section 11301 of Title
49 of the U.S. Code: )
Amended and Restated Security Agrecment dated 6/8/12
Secured Party: Paul G. Veale, Jr.
9012 Lindberg Avenuc
McAllen, TX 78502
Debtor: Rio Grande Chemical, Ltd.
901 Lindberg Avenue
McAllen, TX 78502

Equipment: 5¢&, 3280 cf Covered Hoppers
RGCX 20171-20230, NI

Please rccord this agrcement as a primary document. The filing fee of $41 is enclosed.
Sincerely,

.,}7 " oy
/G L Cudy

Mary Ann Oster
Research Consultant
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SURFACE TRANSPORTATION BOARD

-

Amended and Restated Security Agreement

Dated 25 of June 8, 2012

Name and Address of Debtor;
Rio Grarndda Chemical, Lid.
901 Lindbarg Avnaue
Meallan, TX 78501

1, SECURITY INTEREST. This Security Agreement amends and restates in ks entirety that caitain Security Agreement (Equipment)
daMJulya 2008, by Rio Grande Chemieal, Lt., a5 Debtor, in favor of Paul G. Veale, X, & Serured Parly. To secure the payment
peﬂamnueufesmmdmrydebt,nabmyandobhgmmdev type and description which Debtor nay now or at any time
hereafter owa to Paut G. Veals, Jr. (“Sactired Party™) (wmwmdmahmwmmmm«shmm
acquired or Incurred, arlses out of a lease, instaliment sale contract ar loan, swap, derivative, Toreign exchange, hedae or other
sicndlar agreement, whether or not it is curvently contemplated by the Debtor and Secured Party, whether o not any documents
evidanding it refer to this Secwity Agreemant, and whether it is or may be direct or indirect, due or o became due, absolute or
contingent, pimary or secondary, liquidated o unBquidared, jaint, several or jonk and several, and all costs and expenses incurred by
Setured Party to obtain, preserve, pesfect and enforce the securkty Interest granted herein and i nintain, praserve and milect the
mpwmaawmemuntmanmdebu. ﬁahllbesandohhgmsbunghemnmnedwewmnadwasthe
Obligatione”), wwwgnnswmmmammmm«mmawuwmm

8es Schedule A attached hereto and made a part thercof.

togethar with ail substitutions, replacements, parts, accessories, suppkes, improvemants, additions and accessions row or hereafter
affixed therato or used in connection therewih, and all proceeds and products thereof (referred to ‘coliectively as the "Collateral” and
individislty a5 an “Ttem®), and all books and records of Debtor pertailing to the Colleteral. After Debbor signs this Security Agréement,
Debtor authorizes Secured Party to insert any missing information or change any inaccurate information (such as the mocel year of
the Coliateral or its serial number or VIN) Into this deseription of Collateral.

2, DEBTOR COVENANTS; REPRESENTATIONS AND WARRANTIES. (g) Affirmative Covenants. Debtor shall: (1) have absolubte
title to each ftem of Coflateral free and clear of gll security interests, llens and encumbranoes except the security interest of Secured
Party and will defend the Colfatera) against alf claims or demands of all péssons other than Secured Party; (7i) use the Coliabaral for
business purposes only 2s oppaserd to personal, family or household purposes; (innavaumpnngandddfvwmwmmer
expenses incirred In connection with the Collateral and pay all lswful clalms, whether for labor, maberials, supplies, rent, assessments,
taxes or services, which might or could if vnpaid become a lien on the Collateral; (iv) comply with all laws and regulations and rules, all
manufaciurer’s ingtructions and warranty requirements, and the condiions and reguirements of aB policies of insurence relating to the
Collateral and fts use, and use reasonable cape (o pravent anty portion of the Collateral from being damaged or depreciating at an
excessive rate (normal wear and tear excepted); (vj mark and klentify the Collateral with all information and [n such manner as Secured
party may request from time to Hme and replace pramptly any such markings or identification which ara remaved, defaced or
destroyed; (vi) permit Secured Party to audit and inspect the Collateral at & mutuefly scceptable location; (vil) pay when due o
reimburse Secured Party on demand for all cosks of collaction of any of the Obligations and all cther out-of-pocket expenses (Including in
each case all reasonahle attorneys’ fees) incurred by Secined Party in connechion with the ereation, perfection, satisfaciian, probection,
liquidation, defense or enforcement of Secured Party’s security interast in the Collaters! or the creation, continuance, protection, defense
ar enforcement of this Securfty Agreement or any or alt of the Obligations, indixiing expenses incurred In any litigation or bankeuptey or
insolvency preceedings; (vAl) maintain & system of accounts establishod and edministarad jn accordanca with generatly accentedt
pecounting principles and practices consistently applied; (i) within thirty (30) days after the end of each fiscal quarter other than the
fina! fiscal quarter of aach fiscal year, delivar to Securad Party a balanse sheet and statement of income as ot the end of such
quarter, each setting forth In comparative form the corresporcding figures for the comparable period In the preceding fiscal year and
within one hundred and twenty (120} days after the end of each fiscal year, defiver to Secured Party a balance sheet as at the end of
such year and statements of income and cash fiows for such year, with accompanying notes o finandal statements, each setiing
forth in comparative form the corraspanding figures for the precading vear, in each case prepared in accordance with generally
accephed accounting principles and practices conststently applied and certified by Debtor's chief financial officer as Fairly presevting
the finandal pwlmmmhofopetaﬂmofbdmb and, in the case of yaar-end financlal statements, certified by an
independent acoounting firm acceptable to Secured Party; {x} with reasonahle prompiness, furnish Secured Party with such gther
information, financial or otherwise, relating ko Debtor or the tuilateral as Secured Party shell reasonably request; and () indemnify
Secured Partvagnmdl losses, daims, demanvis, kabilifes and axpenses of every kind (Including, without limitation, attomeys’ fee<)
arlsing ot of; related to, or caused by, an Iem or Thems of Cofiateral.

{b) Negative Covenants, Bebtor shai! not (i) veluntarily or involunterlly create, intur, assume or suffer to exist any martaags, en
security interest, pledse or other mnbmwatwdtmentofanyldndwhalsoeverupon affecting ar with wectbomecollamlor
this Security Agreement; {il) permit the name of any person, association or corporation other than Debtor or Secured Party to be placed

THIS AGREEMENT INCLUDES THE TERMS ON THE ATTACHED PAGE(S).
IN WITNESS WHEREOF the Debtor has signed this Agresment as of the date first above witten.

{ By: Paul G, Veale, ¥
Manager
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onumemﬁawalasaduimﬂﬂtmmhlnmsadmﬁmmmmmhm@uwmsﬂmParty's
m_mmment,pmtm possession or control of or suffer or allkw ty pass ot of ks possession or contral sy Ttem or changs the
focation of the Collateral or sny part thereof from Deblor’s addvess shown above; (v) ASSIGN OR IN ANY WAY OISPOSE OF ALL OR ANY
PART OF ITS RIGHTS OR OBLIGATIONS UNDER THIS SECURITY AGREEMENT DR ENTER INTO ANY LEASE OR SALE OF ALL OR ANY
PART OF THE COLLATERAL (and any attampt by Debbor to assign shakt ba null and void); (v) change fs nama or address from that set
forth above unless R shall have given Secured Party no less than thirty (30) days’ prior witten notics thereaf; (vi) without Secured
Party’s prior consént not to be unransonably withheld, permit the sale or ransfer of any shares of s capltsl stock or of any ownership
interest In the Debtor to any person, persong, entily or entities (whether in one single transaction or in multiple transactions) whici
resufis In a transfer of a majority intevest in the ownership and/or the control of the Debbor from the person, persons, entity or entities
who hold swnership or control of the Debtor a5 of the dete of this Seaurity Agreement, or othaswise change s corporate/organtzational
structure or the furisdiction in which it is craantzed; (Vil) withowt Secured Party’s prior consent not to be unr=asonably withheid,
consofidate with or mezge into or with any other entity, or purchase or otherwise acquire afl or substantially all of the assets or stock or
gln-ownamiphmwwpemnorenﬁ.yorseﬂ,mnsfer,luseu'oﬂmlsedlsposeofan or substantially all of Deblor’s assets
any person or entity. .

Notwithstanding anything in the Security Agreemnant th the contrary, Debtor may lease the Collateral %o a customer of the Debtor
acceptable to Seamed Party ("Lessee™) provided, (a) the lease agresment is int 8 form acceptable to Secured Party, In Iis sola
discration {the "Lease"}, and (b) Dabtor assigns the Lease to Secured Party as additional collateral by executing and defivering to
Secured Party an Assignment of Leases and Subleases In a form acdeptable th Secured Party, in s sole discretion, end (c) upon an
Event of Default, Debtor shall cause Lessee to execute and deliver to Secured Party an Acknowledgment of Assignment in a form
sccepteble to Secured Party, In its sole discretion, Debtor acknowledges that It is now and continues o be obligated and bound by
all of the provisions of the Security Agreement, induding without imitmtion the obligation to maintain Insurance on the Cefiateral but
Debtar shall e credibed with the performance of such obligation to the extent Lesses actually performs the same.

Xf any rent payment dua undar the Lease is more than 90 days past due (or such Ionger period as Secured Perty oy agree to) or if
the Lease is terminated for any reason whatsoever, then Debtor shall pay, in full, the outstanding principel balance under the
Promissory Note that is seaured by the Collateral pius any outstanding late charges, accrued bat unpaid interest and prepayment
premiums.

(<) Representations and Warrenties. Debior represents and warrants to Secured Party, that effective on the date on which Debtor
executes this Security Agreement and on the date each Obligation is incurred: (f) # Debtor is 3 partnership, corporation, imited
Tiablitty company or other legal antity, the execution and delivery of this Searity Agreement and the perforrance of Debftor's
obligations herevndar and have been duly autharized by afl necessary action on the part of the Dabtor and ara not in contravention
of, and will not result in a breach of, any of the terms of Dobtor’s charter, by-laws, artidles of Incorporation or other arganic
dacuments or any {oan agreanents or indenturas of Debtor, or any other ontract, agreement or instrumant to which Debtor is 2
party or by which ft is bound; (ii) the person signing this Security Agreement on behalf of Debtcr is duly authorized; (i1) Debtar’s
exact legal name as it appears on its chartar or other organic documents, induding as o pimetuation and capitalization, and s
princips! place of businacs or chief executive offica is as et forth in the heading of this Seanity Agreement; (Iv) Dabtor Is duly
organized, validly existing and in goed standing under the laws of the state of its incorporation or formation and is duly quafified and
authorized (o transact; business in, and Is in good standing under the iaws of, each other state in which the Coliateral Is or will be
locate; (v) there has baen no change in the name of the Dabtar, or the neme under which Debbor conducts businese within the one
year proceding the date hereof excapt as previotsly reported in writing to $ecured Party; (vi) Debtor has not moved its prindpal
place of business dr chief executive office, or has not changed the jurisdichion of its organization within the one year preceding the
date hereof except as previously reported in writing to Secured Party; (vif) this Securtty Agreement constitutes a legal, valld and
binding abligation of Debtor, enforozable against Deblor in accordance with its terms; (vill} all information provided by Debter to
Serured Party in connection with this Security Agreement or any Obligations Is thue and correct; (Ix) the Collateral will be used
primarily for business purposes as opposed 0 personal, family or househoid purposas; and (x) there are no sulte pending or
threatened against Debtor or any guarantor which, If decided adversely, might materiatly sdversely affect Debtor’s or such
guarantor’s financia) condttion, the value, utiiity or remaining useful life of the Collateral, the rights intended to be afforded to
Secured Party hereunder or under any guarantee or the abiiity of Debtar or any guarentor to parform its obligations under this
Security Agreament or any document defivered m connaction with any of the Obligations.

3. ASSIGNMENT. Secured Party may seli or assign, or grant & s=curity interest In, its interest in all or part of the Colateral, or In this
Security Agresment, without nolice to or the consent of Debinr. Debtor agrees ot to assert against any assignee of Secured Party any
dalm or defense Debtor may have against Secured Party.

4. COLLATERAL PERSONALTY. RESERVED

§. USE AND MAINTENANCE. Debtor wiil use the Callarera) with due care and for the purpose for which it is intended, Debror will
maintatn the Coliateral in good repafr, conditdon and working arder ana wif fumish alf parts and services required therefor, ali at its
expense, ordinary wear and tear excepted. Debtor shall, at s expense, meka all modifications and improvements to the Collataral
required by law, and shafl not make other modifications or improvemants to the Collatera! without the prior wititen consant of Secured
Party. Afl parts, modifications ard isnprovemants to the Gollatera) shall, when installed or made, immeaciately become part of the
Coliateral for all purpases and subject to Secured Party’s security interest under this Security Agreement. The Collsteral shali not be
used outside of the Unfted States without Secured Party's prior writien consent.

8. L0SS OR DAMAGE. Debior shall bear ail risk of damags, loss, theR, destrugtion, condemnation or seizure with respect W the
Caliateral, and no damage, loss, theft, destruction of, condamnation or selzure with respect to the Collsteral or any part thereof shall
affect any obligation of Deblor to Secured Party, which shall éontinue in full fores and effect. Debtor shall advise Secured Parly in
writing within ten {10) days of the occurrence of any damage, loss, theft, destruction or govemmental commandeering of any Rem
({an “Event of Loss*) and of the circmstancas and extent of such Event of Loss. Debtor shall, at Secured Party’s option, either (a)
replace such Item with collateral acceptable to Secured Party within 30-doys after the Event of Loss and such replacement coliateral
shall autematically become Collateral subject to Secured Party’s security intarest under this Security Agreament or (b) pay down the
Obilgations by an amount representing the unpaid portion of tha Obligations funded in rellance of the affected Itetns as reasonably
determined by Secured Party. Any insursnce or condemnation proceads received shall be paid to Sacured Party and credited o
Dehtor's obligation under this paragraph. Whenever the Collateral is damaged and such damage can be repalred, Debtor shafl, at its
expense, promptly effect such repairs as Secured Party shaRl deem necassary for compllance with paragraph 5, above. Proceeds of
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insurance shall be paid to Secured Party with respect to such reparable damage to the Collateral and shall, at tie election of Secured
Party, be appiled ejther to the repalr of the Collateral by payment by Secired Party directly to the party complating the repairs, or to
the reimbursement of Debtor for the cost of such repatrs; provided, however, that Sectired Party shall have no obligation to make
such paymént or any part ther=of yniil receipt of such evidence 85 Sacured Party shall deem satisfactory thet such repairs have been
completed ana further pravided that Secured Party may apply such procseds be the payment of any instalkment or other sum due or
to become due under this Seanfty Agreement  at the time such procesds are received by Secured Party there shall bave occurred
and be continuing any Event of Default or any everrt which with laps= of time or notice, or both, would become an Event of Defautt.

7. INSURANCE. Debtor shall abizin and meintzin an or with respect to the Colisterat &t its own expense all-rtsk physical damage
Insurance, including the risks nonmally indudid in extendad coverage, malicios mischief and vandalism, nsuring against Joss or
damage to the Collaters! In 2n mount nat lass thap the full replacemeant value of the Collateral. Debtor shall furnish Serured Rarty with
# certificate: of Insurance evidencing the issuance of a poficy i Debtor in at least the minimum amount; required hereln naming Secured
Party 3 loss payes, Such policy shall be in such foom and with such insurers as may be satiefactory to Secured Party, and shall gontain
a clayse spedfying that no action or misrepresentation by Dabtor zhall invalklate such policy and a dause requiing the insurer to give tn
Secured Party at least thirty (30) days prior written notice of (a) the canceflation or non-renewsal of such policy or (b) any amendment to
the terms of such policy if such amendment would cause the policy no longer to conform to the policy requirements stated in this
paragraph, and at least ten (10) devys prior writien natice for non-payment of prentium, and that the coverage of Sacured Party shal? not
be terminated, reduced or affectent in any manner regardiess of any breach or violation by Debtor or any of Its affilistes of any
wananties, declarations or conditions of such insurance pallcy or policies. Debtor shall deliver bo Secured Party annually and &2 any
e thiat there ks a change in instrancs carrier, evidence setisfactory to Secured Party of the reguired insurgnce coverage, Debtor
hereby assigns to Secured fParty the proceeds of all iInsurance and directs any Insurer o make payments directly o Senured Party.
Secwred Party shall be under no duly & asteriain the existanes of ar to exemine sny such palicy or to advise Debbor it tha event any
sueh policy shaR not comply with the reguirements hereof,

8. ADDITIONAL ACTION; EXPENSES, Debior wili pramptly exscute and daliver to Secured Party such furthier documents and teke
such further action as Serared Party may request in order t ¢arry cut more effeciively the intent and purpose of thie Sectrity
Agreement, inchuding any action deemed necessary o pritect fully Secured Party’s interest under this Security Agreement in acoordance
whh the Uniform Commerdial Code or ather applicable law. Secured Party and any assignee of Secured Party is authorized o file one or
mare Uniform Commercial Code financing statemeants without the signature of Debtor or signed by Secured Party or any assignee of
Secured Party a$ atiomey-m-fact for Defior. Debtor hareby grants to Secured Party a power' of attorney in Debhor’s name, to apply for
a Certificate of thie for any Item that is required to be ttied under the faws of any jurisdiction where the Collateral [s or may be yead
and/ar to transfer tile therets upon the exerdise by Secured Party of its remedies upon an Evest of Defaulz by Debtor under this
Security Agreament, Debtor scimtowledges that Secured Party may incur out-of-poeiket costs and expenses in connection with this
Seairfty Agresment the Obligations secured hereby or the Collateral, and accordingly agrees to pay {or reimburse Secured Party for) the
reasonable costs and expenses related to (a) filing any financing, continuation or termination statements, (b) any title and llen searches
with respect to this Seasrity Agreement and/or the Collateral, (€) documentary stamp taxas relating tharets, and {d) procuring certifiad
charter documents and good standing certificates of Debtor and any guarantor, Debior will o whatever may be necessary to have 8
statement of the Interest of Secured Party and any assignee of Secured Party in the Collateral noted on any certificate of title relating to
the Collateral and will deliver said certificate to Secured Party, Ir Debtor falis to perfoarm or comply with anty of Rs agreements, Secured
Party may perform or comply with such agreements in it own rama or In Deblar's name as attorney-in-fact and the amount of any
payments and expenses of Secured Party Incurred in connegction with such performance or compliarice, together with Interest therson at
the rate provided helow, shait be deemad payable by Debtor upon demand.

9. LATE CHARGES, In the even: any portion of the obligations or eny emount due hereunder is not be paid within ten (10) days of
when due, Secured Party shall have the right to assess and Debtor sheall pay to Secured Party, as a jate charge, 5% of such overdue
amount o the manimym late charge allowed by law, whichever is less. Payments thereafter recelved shall be applied first to delinquent
insialments and then to 2urrent instalknents. .

$0. DEFAULT. Each of the following events shall constitute an "Event of Default™: {(a) Debtor shall fell to make any required payment
within ten (10) days of when due with respect to any of the Obligations or under this Security Agreement; (b) any certificate, statement,
representation, werranty or financial or crecit Information hereltofore or hereafter made or furnished by or on behalf of Debtor or any
guarantor of Debtor’s Obligations proves 1o have baen false or misieading in @y material respect or omitted any metedal fact,
contingent or unfiquidated llabliity or datm agalnst Debtor or Sny such guarantor; (c) Debtor shall fall to observe or perform any other
agreement t be ohserved or performed by Dahtar under this Security Agresment and the continuance thereof for thirty (30) days
following written notice thereof by Secured Party to Debter; (d) Debter or any guarantor or any partner of Debtor If Debtor is a
parinership shall ceace doing business as » gaing concern or make an assignment for he benef aof creditore; (&) Debbor or any
guarantor or any pariner of Debtor if Debtor is a partnership or the holder{s) of the mejority ownership interests of Debtor shall
vohkmtarlly fite, ar have filed against it invekumtarily, 8 pelition fv liquigason, resrganization, adjustment of debt, or simdlar relief under
the federal Bankruptey Coda or any cther present or fuluire federal or state baniaqupicy or nsoivency law, or a brusize, recelver, or
liquitlator sheil be appointed of it or of all 6r a substantial part of its assets; {f) Debtor or any guarantor shall be in breach of or in
default in the payment or performance of any material obligation ynder ahy credit agreement, conarRional sales contract, lease or other
comract, howsoever arising; (g) any individuat Deblor, guarantor, or pariner of Debtor if Debinr Is a partnership shall die; (h) an event
of default shall occur wrwler any other obligation Bebitor or guarantor owes o Secured Party; (7) an event of default shall occur under
any indettednass Dellor mmay now or hereafter owe to any affftate of Secured Party; or {§) Debbor or guarantor shall suffer an advargs
material change in s financiat condition from e date herect, and 25 3 result thereof Secured Party deems tsel or any of the Coliatersal
o be Insecure.

11. REMEDIES. At any time after the ocourrence of an Bvent of Default, Secyred Party shall have the remedies of a sectired party
under the Uniferm Commerciat Code and other applicable taws and may also exercise one or more of the following remnedies:

(8) Setured Party may dedare all unmatured Obligstions to be fmmediatzly due and payable and the same shafl thereupon be
insnediately due and payable, withaut presentment: or other rotice or demand.

Secured Party may requlm Debior, at Secured Perty's request and 2t Debioe's own cost, t promptiy deliver possession of the
&uﬂhhﬂﬂvhwﬁmemﬂbm&pﬁmmﬁeﬂ:ﬁd Party shall direct, or Secured Party may atany hour, without
notica to Debior and without Sability except for malicious acts by its agents, take possession of or render unusable ary tern and
attachments thergon, whather or not part of the Collateral, and hold, lease or sell at public or private sale any such Iem and
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aﬂadmmts,wmlemy,atmmmrsopﬁm,behddmnemm. If Secured Party leases or sells the Callaters),
Saundeyshailhavsﬂ’seﬁ@tmmrfvamDebtnranydefﬁencymmmeamﬁmﬂmofﬁmpmmmme
Accslersted Balince and all other amounts due under this Secusity Agreement, Az any such sele, Secured Perty may distiaim any
wamranties of title or the like, If Secured Party sellc any of the Coliateral upon credit, Debior wilt be creditsd only with the

actually made by the purchaser. Any notice of sale, disposition or other action by Securad Party required by low and sent to Debior at
Dalmw%addmsshaunabmaatmwadm:smmavﬁwmwumbemﬂmemdsof&mredearty,at
least five (5) days prior to sich action, shall eonstitube reasonable notice tn Debtor. Secured Party shalt be entitied to apply the
m&qmsalewwwdkpoduondmemlhmlbhobﬁgauuslnsumoMuaMnannerasSemmdmrtymydemﬁm.
Debior waives any and ail rights to notice or hearing prior to Secured Party takdng immediate possession of the Collsteral or any portion
theredf, and DeucarwawsanyandallrlgttshabonﬁwsemﬂtywhbhmwbereqmmdbyamhleIawmm'muemrdseorany
of Seaured Party’s remedies against the Collataral ok any portion theres. Dabtor wajves any and all requirements that the Secured
Pa(yseliordis;:oseufailwmypau-tofu\ecwataralatawpawﬂunarume,mga:ﬂlqsofwheuwrbdmrhasmuestedsumsﬂeor

{0} In addition to any smounts recoverable under this paragraph 11, Secured Party shall be entitied to rerover all expensss and
cdlecuonwdswhld\Sewmdmwshﬂhweinwmdw“mdmymafmmngmmmﬂedmmd
repossession, repelr, storage, transportation, and dispesition of the Collateral and including expenses incurred by employess and
reasorable attomeys’ fags, induding attomeys® fees on appasl,

(d) Seaured Party's remedies shall be cumulative and may be exercised singularty or conasrently 2 Secured Party’s option, and shall
beInaddﬂonuallﬁerrarmdlesatlaworinequlvorbyagrwnet\t.butonlyburem:tnemssarvlopmNtSmeaPartyto
regover amounts for which Dehitor §s llable under this Security Agreement. Debtor waives any requirements of law that micht Bmit any
of the remedies herzin to the extent parmitted by law, Mo express or impliad walver by Secured Party of any breach of Deblor’s
obliations under this Securfty Agreemert. shell constitute  walver of any other breach of Debtor’s obligations under this Securtty
Agreement. Secyred Party’s fallure or delay in exnrising any rights shall not be @ waiver of any such right upon the continuation or
recyrrence of any Event, of Default. Any single or partial exercise of any right by Secured Farty shall not exhaust the same or be a
waiver of any other right. 7o the esdent parnitted by appiicable law, Debior hereby walves the benefit and 28vantage of, and
coveriants not to assert against Secured Party, any valsation, inquisition, stay, appralsement, extension or redemption laws now
existing ar which ryry hereafer exist which, but for this provision, might be applicable to any sale or lease made inder the judgment,
arder or decree of any court or under the powers of sala and leasing conferred by this Security Agreement or otherwise. To the extent
permlhzdbyawrlcsblehw,Dmmmhmwﬂﬂhnmwmwmbymoroﬂwﬁwmwmuyrequke
Secured Party to sell, leace ar otherwise use any Collateral in mitigation of Secured Party’s damages,

12, NOTICES. Any written notice under this Security Agreement to Deblor or Secured Party shall be deemed to have been given
when deliverad personally or deposited with a nationally recognized overnight courier sarvice or in the United States mais, postage
prepald, eddresse ba recipient at-it= address set forth above or at such other address gs may be fast known to the sender. In the
event Debbor changes its address at sty time prior o the date the Obligations are paid in Aul, Debtor agrees to promptly give written
notice of said change of address in the' manner set forth herein.

13, NON-WAIVER. No conwse of dealing batween Secured Party and Debtor or any delay or omission on the part of Secured Party in
exercising any rights under this Secairity Agreement shall operate as a walver of any rights of Sacured Party. A waiver on any one
occasion shafl not Be construed as a bar to or waiver of any right or remetly on any future occasion, No waiver or consent shall e
binding upon Secured Party unless It is in writing and signed by Secured Party. -

14. MISCELLANEOUS. This Security Agreemant represents the entire agresment: batween the parties with nespect W the security
interest in the Collateral contempiated hereby, and supersedes all prior agraements, oral or written, with respect this security Interest.
‘This Seaurity Agreement can be modified, smended, terminated or discharged, and the security interest can be released, onty explicitly
in a writing sioned by Secured Party. Secured Party's duty of care with respect to Coliateral In its possession {as imposed by law) shall
be deemed fulfilled i Sexured Party exercises reasonable care In physically safekeeping such Coliateral or, in the case of Coflsteral in the
Qustody or possession of a balee or other third persen, exerdses reasonabie care in the sslection of the bailee or other tiird person, and
Secured Party need nof, atherwise preserve, protect, insure or care for any Collatersl, Socured Party ehal) not be obligated to exercise
or reserve any rights Detor may have sgainst pifor parties, to reallzs on the Collaterat at all or In any particular manner or order, or to
apply any cash procesds of Collateral in any perticuler order of application, This Segurity Agreement shall be binding upon and inure to
the benefit of Deblpr and Secured Party and their respective helrs, represenietivac and assigns eng shall taike effect when signed by
Debtor and delfivered to Secured Party, and Debtor waives notice of Secured Party’s acoeprance hereof.  Secured Party may exenits
this Saurity Agreement If appropriate for the purpose of fillng, but the fallure of Secured Party to execute this Security Agreement shall
not affacr or impair the validity or effeciivenass of this Sacurity Agreement, Bxcapt to the exbant otherwise required by iaw, this
Sequetty Agreameant shall be governed by the internal laws of the State of Minnesota. If 2y provision or application of this Security
Agreement s heid unlawful or unanforceeble in any respact, such Elegality or unenforceability shell not affect othar provisions or
appﬁcaﬁqﬁwlimmnbeg}vmeﬁea.amms&aﬂw»gmmﬂﬁlbemmaﬂmmthmmbhmﬁmw
application hid never been contained hersin or prescribed hereby. All representztions and varranties contained In this Security
Agresment shall survive the exeaftion, delivery and performance of this Sequrity Agreement and e creation and payment of the
Obligations. If this Security Agreement is signed by more than one person as Debtor, the term “Dabinr” shalt refer to each of them
separately and w both or alt of them jointly; all such persons shafl be bound bath sevesally and jointly with the ather(s); and the
Ovifigations shall include all debts, fiabifities and obligations owed to Seaged Party by any Debtor solely or by both or several or al
Debtors jointly or Jaiwly and severally, and 8l property described in paragroph 1 shall be Included 2s pert of the Coliatersl, whether it i
owmed jointly by bath or ali Debbors or is owned Ir whole or in part by ane (or more) of them, The captions contained hereln are
inserted for convenience only and shall not affect the meaning or interprelation of this Security Agressnent. Secured Party may In its
Sole diseretion, accept 2 pholocopy, alectronically transmitted facsimile or ather reproduction of this Security Agreemment (2

as the binding and effective recard of this Seauity Agreement whether or not an ink signed copy hereof or thereof Is alsn
received by Senred Party from Deblor, provided, however, that, If Secured Party accepts a Counterpart as the bindmg and effective
record of this Saanfty Agreement, the Counterpart acknowledged In writing by Secured Farty shall constitute the record hereof or
thereof. Dabter agress that @ Counterpart of this Seaurity Agreement recsived by Secured Party, shalt, whea acknowledaed in writing by
Sacured Party, consiaste an original doaument for the purposes of esteblishing the provisions hereof and thereof and shall be legally
edmissibla under the best evidanes rule and binding on ang enforceable against Deblor. I Secured Party eccepts a Counterpart as the
mawmmwﬂﬂymmmmdmmedhmmqbySmxedPartyshalbemﬂed‘Orlgha!’andm
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the extent thet this Security Agreement constittbes chatief paper, a security inberest may only be creatad n the Counterpast that bears
Secured Party’s ink sighed acknowledaement 2 Is marked “Original.” TIME IS OF THE ESSENCE WITH RESPECT TO THE OBLIGATIONS
OF DEETOR UNDER THIS SECURITY AGREEMENT. DEBYOR AGEES THAT IN NO EVENT SHALL IT HAVE A REMEDY OF, AND TN KO EVENT
SHALL SECURED PARTY BE LIABLE TO DEBTOR FOR, INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGES OR PUNITIVE OR EXEMPLARY
DAMAGES, AND DEBTOR HEREBY EXPRESSLY WAIVES ANY RIGHT OR CLAIM TO PUNITIVE OR EXEMPLARY DAMAGES.” BACH OF THE
RARTIES HERETD HEREBY WAIVES ANY RIGHT TO A JURY TRZAL WITH.RESPECT TO ANY MATTER ARISING UNDER OR TN CONNECTION
WITH THIS SECURITY AGREEMENT. :
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Debtor/Borrower: Rio Grande Cheniical, Lud.

All of Deblor/Borrower's right, title and interest in and to;

Fitty-eight (88) 1998 Trinity 110-ton coverad hopper raficar manbers:

RGOX 20171 RGCX 20201
RGCX 20172 RGCX 20202
RGLX 20173 RGCX 20203
RGCX 20174 RGCOX 20204
RGCX 20175 RGCX 20205
RGCX 20176 RGCX 20206
RGEX 20177 RGCX 20207
RGCX 20178 RGCX 20208
RGCX 20179 RGCX 20209
RGCX 20180 RGCX 20210
RGCX 20181 RGCX 26211
RGCX 20182 RGCX 20212
RGCX 20183 RGCX 20213
RGCX 20184 RGCX 20214
RGOX 20185 RGCX 20215
RGCX 20186 RGCX 20216
RGCX 20187
RGCX 20188 RGCX 20218
RGCX 20189 RGCX 20219
RGEX 20190 RGCX 20220
RGEX 20221
RGCX 20192 RGLY 20222
RGCX 20193 RGCX 20223
RGOX 20194 RGCX 20224
RGCX 20195 RGCX 20225
RGCX 20196 RGCX 20226
RGOX 20197 RECX 20227
RGECX 20188 RGCX 20228
RGCX 20189 RGCX 20220
RGCX 20200 RGCX 20230

dated as of June 8, 2012

Inciuding all standard attachments and accessaries and together with all leases, rentals, accounts and contracts with respect 1o the
foregoing railcars, which now exist or hereafter arise and all rental and other payments due and to become due thereunder,
nduding, without limitation, 2l} of Debtor/Borrower's right, titfe and interest in and to that certain Rider No. 2, dated March 8, 1999,
to Rallcar Net Leasing Agreament between Rio Grands Chemical Sales Company, now kitown 2s Rio Grande Chemical, Ud. and

Essroc Cement Corp. Dated February 25, 1897
Dated: June 8, 2012

Debtor/Borrower: Rio Grenxde Chemical, Lid.
By: Rio Grande Chemical (GP), L.L.C.

By:

7 '
Name: Paul G. Veale, Ir. \"J
Tite: Manager

T-SCHDALN. U212 " *HARRDOS™*:04192012: 1131 :345835: 140808
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; Aédendum to Amended and Restated Security
Agreement

dated June 8, 2012

Paul 6. Veale Jr. ("Sacured Party”) and Rio Grande Chemicals, Ltd. ("Debtor”) hereby agree that the following provisions are sdded
to the Amended and Restated Security Agraemem ciated as of June 8, 2012 (the “Agreament”) signed by the Debtor In favor of
Secured Party covering certain ralicars identified thereln (the “Collateral”, notwithstanding the fect that they are referved to as the
“Colleteral” in the.other paragraphs of the Agreernent, Secured Party and Deblor agree that in the case of any inconsistendes
betweenil the following paraaraphs of this Agreement and paragraphs 1 through 14 of the Agreement, the following paragraphs shal!
prevad:

1, Add the following to the and of paragraph 2{a):

Debtor agrees to comply with all laws of the jurisgictions In which its oparations Involving the Collateral may extend, with the
rules of the Associztion of American Railroais, the United States Department of Transportation, the Surface Transportation
8oard and any other legisiative, exacutive, administrative or judictal body exsrcising any power or jurisdiction over the
Collatessl, to the extent that such laws and rules affect title, operation, maintenance or the use of the Coliateral, and in the
event that such Jaws or rules require any aiteration, replacement or addition of or to any Coliateral, Debtor will conform
therewith at its own expense. :

2. Paragraph 5 is amended to read as follows:

Use and Maintenange, Debtor shall not use the Collatera), ot permit ¥ to be used, for the transporiation or stowage of any
substance whizh is categorized &s, or required tn be labeled &<, “polson™ or "polsonous®, “explosive”, or “radioactive® (or #ny
¢atagories oy Iabels substituted for such categories or labeals 2s In effect on the day hereof) under 49 CFR 171 or ather applicable
Federal rules n effect fram time o time regulating the transportation of hazardous matertals, Debtor will use the Collateral with
due care and for the purpose for which it i intended. Debtor agrees that, at its own cost and expense, it witl maintain and
service the Collateral (including any parts Installed on or replacements made to the Collateral and considered an accession _
theratn) which is subjer? bo this Agreement consistent with Debtor's standands for similar owned or leased Collateral, so that the
Collateral and each component thereof, will ramain, at ali tmes white any Obligations are outstanding, (a) in the sane operating
order, repair and enndition as when originally delivered to Dahbor reasonablé wear and tear exceptad, (b) In compliance with any
and i applicable laws, reguiations, requirements and rules including, without bmitation, those seét forth in paragraph 8 herecf.
and () in reasonable compliance with any manufectiures’s recommendations, mamtenance standards, service bulletine, manuais
and preventive meintenance schedules relating to the Collataral, al] as in effect from time to fime whila any Obfigations are
outstanding. Debtor shall malntain alt remrds, logs and other materials required by the Asscclation of American Rallreads ar the
Department of Transportation, or any other governmental authortty having jurisdiction over the Collateral or Debtar. Debtor, at
its own cost and expense, Mmay from time to time make such other additions, modifications and improventents to the Coltateral
during the term of this Agreement as are readily removable without causing material damage to the Collateral (end de not
adversely and grxaterially affect the value, ulllity and remzining useful life of the Collateral}.

Anything In the Security Agreement to the contrary notwithstanding, Debtor and Secured Party further agree as folows:

1. Leasing of Collateral by Debtor to Third Parties. Debtor Is engaged In the business of ieasing equipment of the kind
described in the Security Agreement as of the Collateral. Both Debtor end Secured Party tntend Debior to fease the Collateral to
Essroc’ Cement Corp. (the “Sublessea®) or any other legsee, with Saored Party’s prior approval not to be unieasohably withheld, in
wikting prior to the effectiva date of any lease to such ather lessee, but in all cases, sublect and subordinate to the Security
Agreement (unless the Serured Party waives this requirement for a specific kewsee) and only in Debtor’s normal course of business,
Securad Party shall not unreasonably withhold its consent to any prapased lessee.

2, Assigrunent of Rentals and Leases. To further secure payment of all Debtor's obligations under the Security Agreement,
Debtor agraes:

{a) ‘o assign to Secured Party, and hereby pledges and assigns any leases, rentals, actounts and contracts with respect ta the
Callataral hereunder which may now exist or hereafter arice togather with afl rights thereunder and all rentatl and other payments
due and to become due thereunder, including, without limitation, &il of Debter's vight, title and interest in and to that cartaln Rider
No. 2, dated March 8, 1999, to Ralicar Net Leasing Agreement between Rio Grande Chemical Sales Company, now known s Rio
Grande, Chemical, Lid., and Essvoc Cament Corp. dated February 25, 1997 ’

(0) uniess Secured Party agress stherwise with respect to a specific lease, to spedfically state in the body of each such lease that
the lessas’s rights thereunder are subject and subordinats to the rights of Secured Party (the foregoing requirement Is hereby
waivedfarmemrrents";ublmee);

{c) o deliver to Secured Party, the “ariginal” of any and all such leages gether with all other instruments reguested by Secured
Party to evidence and confirm the aforesald pledge; and -

{d) o delfver to Secured Party to file with the Surface Transportation Board, a memoarandum of jease with respect to epch such
lease and an assignment therenf ta Secured Party.

So long as Deblor is not In defauit in the performance of any obiigations hereunder, Debtor may coflect and rabain af] rental
payrhents dus and owing under such lesses directly from the lessea. No lgase of the Colfateral hereurder shall relieve Debtar from
any of its obligations to Secured Party under the Security Agreement.
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s Collaterat, the following information: the name of the curtent lescee, tha date of the laase agreament, the orginal term of the tease
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/ 3. Reports. \Upon a requiest from Secured Party, Debtor shall pravide to Sacurad Party, a report, setting forth for each item of
agreement and the amount of rent per itern of Coliataral.
4. Event of Dafault. Deblor's failure to its obligations under this Addendum shall constitube an Event of
& . 3 perform Defayit under
Upon execution hereof, the Secured Party will permanently sttach this Addendumn to the Security Agreement, making % a part

e e g o i ot e

Dated: June §, 2012
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stateor___IELes
COUNTY OF F A
Onﬂ\!s_Lg_dﬁvafi‘_M_f-_,ZOIZ, before me, & Notary Public of the City and State aforesald, personzlly eppeared Paul

G. Veale, Ir jyidua! to me j ing ;
m%;amﬁnﬂwhwwn,whobemgbvmdtnvswm,sawmefmcommmmtmsslgmdand f
i.’.'t
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Myihaid and notarial sesl.
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starEor__Jeyds
COUNTY OF i el,
this JK aay

of j“'__hb_ w..r 2012, before me 3 Netary Public of the City and State aforesald, personally appeared

€ . » 10 Me parsanally known who belng by me duly sworn, says that (he/she} is a
of Rio Grande Chemical, Linl., that foregoing Instrument is/was signad on behalf of seil parinership, and (ha/ske)
that the execution of the foregoing instrument was the free act and deed of Saki partnership.

ke, and notariat seal,

m e e b s s s SrAmIeeat 8 1g paenes @

On this day of . 2012, before me a Notary Public of the Uty and State afuresaid, personaily appesred :
_ to me parsonally known who being by me duly swom, says that (he/she) lsa _________  of Wells Fargo i
Equipment Finance, Inc., that foregoing instrument [s/wes signed on behalf of said corporation by authority of Rs Board of Directors, :
and (he/she) acknowiedged that the execulion of the foregoing instrument was the free act and deed of said corporation.

AS WITNESS my hand and notarial seal,

{Sesat) : H
Notary Public

My commission expires:

e






