May 2, 2013 g |
V %é}g g § %3 &% 1 % é%%% Carciesne Hardee

Via Federal Express Overnight

s chardes@coxsmith com
Section of Administration ' 210 554 5294
Surface Transportation Board

395 E Street, SW

Washington, DC 20423-0001

Re: Recordation of Security Agreement

Dear Ms. Brown:

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

This document is a Security Agreement, a primary document, dated effective May 1, 2013.
The names and addresses of the parties to the documents are as follows:

Debtor:

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

Secured Party:

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

A description of the equipment covered by the document follows:

1. Eighty-seven (87) AAR Car Type C112 Covered Hopper Railcars, bearing the
following car mark and numbers RGCX 839 to RGCX 931 (except RGCX 848, 851, 898,
900, 901, 915, and 923) plus RGCX 203786, as more particularly described in Railcar Net
Lease Agreement, dated April 21, 1997 with Exhibit A-Rider No. 3 (attached hereto as
Schedule 2-1) (but only as it applies to the 87 railcars marked RGCX 839 to RGCX 931,
excluding railcars with numbers RGCX 848, 851, 898, 900, 901, 915, and 923, and with
the addition of railcar RGCX 20376), by and between Rio Grande Chemical, Ltd., a
Texas limited partnership (formerly known as Rio Grande Chemical Sales Company)
(Lessor) and Cementos Apasco, SA. 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
exira, file-stamped copies not needed by the Commission for recordation to Caroleene Hardee
at 112 East Pecan Street, Suite 1800, San Antonio, Texas 78205-1521.

COE BRMTH MAYTHEWS 80

DALLAS EL PASO MOCALLEN
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Cynthia Brown
May 2, 2013
Page 2

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

Yours truly,

“Security Agreement between Rio Grande Chemical, Ltd., a Texas
limited partnership, and Compass Bank, an Alabama banking
corporation, organized and existing under the laws of the State of
Alabama, dated effective May 1, 2013 and covering eighty-seven
(87) Covered Hopper Cars, car mark and numbers RGCX 839 to
RGCX 931 (except RGCX 848, 851, 898, 900, 901, 915, and 923)
plus RGCX 20376”

Caroleene Hardee

Encls.

46153061



SECURITY AGREEMENT
($3,403,800.00 Loan)

THIS SECURITY AGREEMENT (“Agreement”) is made effective as of May 1, 2013, by the

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

l. Definitions. As used in this Agreement, the following terms shall have the meanings

indicated below:

J42R578.2

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

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

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

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

(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:

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

(i1) All “Instruments,” “‘documents,” “Investment property” and other
writings of any type, including, but not limited to those certain Railcar Net Lease
Agreements described on the attached Schedule 2.

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

The term “Indebtedness” shall mean (i) the obligations of Obligor to Secured Party under
the terms of that certain Promissory Note dated of even date herewith, in the original face amount
of $3,403,800.00 executed by Obligor and payable to the order of Secured Party; (ii) all
“Indebtedness” as that term is described and defined in a Loan Agreement (the “Obligor Loan
Agreement”) dated of even date herewith, signed, among others, by Obligor and Secured Party;
(111} all accrued but unpaid interest on any of the indebtedness described in (i) and (ii} above; (iv) all
obligations of Obligor to Secured Party under any documents evidencing, securing, governing



and/or pertaining to all or any part of the indebtedness described in (i), (ii) and (iit) above; (v) all
costs and expenses incurred by Secured Party in connection with the collection and
administration of all or any part of the indebtedness and obligations described in (1), (i1), (1) and
(iv) above or the protection or preservation of, or realization upon, the collateral securing all or
any part of such indebtedness and obligations, including without limitation all reasonable
attorneys’ fees; and (vi} all renewals, extensions, modifications and rearrangements of the
indebtedness and obligations described in (1), (ii}, (ii1), (iv) and (v) above.

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

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

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

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

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

(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 hability company action, to the extent
Debtor is a limited liability company.

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

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

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

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

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

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

(h) Solvency of Debtor. As of the date hereof, and after giving effect to this
Agreement and the completion of all other transactions contemplated by Debtor at the time of the
execution of this Agreement, (i) Debtor 1s and will be solvent, (ii) the fair saleable value of
Debtor’s assets exceeds and will continue to exceed Debtor’s liabilities (both fixed and
contingent}), (iii) Debtor is paying and will continue to be able to pay its debts as they mature, and
(iv) 1f Debtor is not an individual, Debtor has and will have sufficient capital to carry on Debtor’s
businesses and all businesses in which Debtor is about to engage.

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

0 Compliance with Environmental Laws, Except as disclosed in writing to
Secured Party: (i) Debtor is conducting Debtor’s businesses in material compliance with all
applicable federal, state and local laws, statutes, ordinances, rules, regulations, orders,
determinations and court decisions, including without limitation, those pertaining to health or
environmental matters such as the Comprehensive Environmental Response, Compensation, and
Liability Act of 1980, as amended by the Superfund Amendments and Reauthorization Act of
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1986 (collectively, together with any subsequent amendments, hereinafter called “CERCLA™),
the Resource Conservation and Recovery Act of 1976, as amended by the Used Oil Recycling
Act of 1980, the Solid Waste Disposal Act Amendments of 1980, and the Hazardous Substance
Waste Amendments of 1984 {(collectively, together with any subsequent amendments, hereinafter
called “RCRA™), the Texas Water Code and the Texas Solid Waste Disposal Act; (i1) none of the
operations of Debtor is the subject of a federal, state or local investigation evaluating whether any
material remedial action is needed to respond to a release or disposal of any toxic or hazardous
substance or solid waste into the environment; (iii) Debtor has not filed any notice under any
federal, state or local law indicating that Debtor is responsible for the release into the
environment, the disposal on any premises in which Debtor is conducting its businesses or the
improper storage, of any material amount of any toxic or hazardous substance or solid waste or
that any such toxic or hazardous substance or solid waste has been released, disposed of or is
improperly stored, upon any premise on which Debtor is conducting its businesses; and (1v)
Debtor otherwise does not have any known material contingent liability in connection with the
release into the environment, disposal or the improper storage, of any such toxic or hazardous
substance or solid waste, The terms “hazardous substance” and “release”, as used herein, shall
have the meanings specified in CERCLA, and the terms “solid waste” and “disposal”, as used
herein, shall have the meanings specified in RCRA; provided, however, that to the extent that the
laws of the State of Texas establish meanings for such terms which are broader than that specified
in either CERCLA or RCRA, such broader meanings shall apply.

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

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

S428578.2

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

(b) Further Assurances. Debtor will from time to time at its expense promptly
execute and deliver all further instruments and documents and take all further action necessary or
appropriate or that Secured Party may request in order (i) to perfect and protect the security
interest created or purported to be created hereby and the first priority of such security interest,
(i1) to enable Secured Party to exercise and enforce its rights and remedies hereunder in respect of
the Collateral, and (iii) to otherwise effect the purposes of this Agreement, including without
limitation: (A) executing (if requested) and filing such financing or continuation statements, or
amendments thereto; and (B) furnishing to Secured Party from time to time statements and
schedules further identifying and describing the Collateral and such other reports in connection
with the Collateral, all in reasonable detail satisfactory to Secured Party.
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(©) Inspection of Collateral. Debtor will keep adequate records concerning the
Collateral and will permit Secured Party and all representatives and agents appointed by Secured
Party to inspect any of the Collateral and the books and records of or relating to the Collateral at
any time during normal business hours, to make and take away photocopies, photographs and
printouts thereof and to write down and record any such information.

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

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

(H Insurance. Except as otherwise permitted under the loan agreement, Debtor
will, at its own expense, maintain insurance with respect to all Collateral which constitutes goods
in such amounts, against such risks, in such form and with such insurers, as shall be satisfactory
to Secured Party from time to time. If requested by Secured Party, each policy for property
damage insurance shall provide for all losses to be paid directly to Secured Party. If requested by
Secured Party, each policy of insurance maintained by Debtor shall (1) 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, (il) contain the agreement by the insurer that any
loss thereunder shall be payable to Secured Party notwithstanding any action, inaction or breach
of representation or warranty by Debtor, (iii) provide that there shall be no recourse against
Secured Party for payment of premiums or other amounts with respect thereto, and (iv) provide
that at least thirty (30) days prior written notice of cancellation or of lapse shall be given to
Secured Party by the insurer. Debtor will, if requested by Secured Party, deliver to Secured Party
original or duplicate policies of such insurance and, as often as Secured Party may reasonably
request, a report of a reputable insurance broker with respect to such insurance. Debtor will also,
at the request of Secured Party, duly execute and deliver instruments of assignment of such
insurance policies and cause the respective insurers to acknowledge notice of such assignment.
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All insurance payments in respect of loss of or damage to any Collateral shall be paid to Secured
Party and applied as Secured Party in its sole discretion deems appropriate.

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

44285782

(a) Transfer or Encumbrance. Debtor will not (i) sell, assign (by operation of law
or otherwise), transfer, exchange, lease or otherwise dispose of any of the Collateral, (ii) grant a
lien or security interest in or execute, authorize, file or record any financing statement or other
security instrument with respect to the Collateral to any party other than Secured Party, or (i)
deliver actual or constructive possession of any of the Collateral to any party other than Secured
Party, except for (A) sales and leases of inventory in the ordinary course of business, and (B) the
sale or other disposal of any item of equipment which is worn out or obsolete and which has been
replaced by an item of equal suitability and value, owned by Debtor and made subject to the
security interest under this Agreement, but which i1s otherwise free and clear of any lien, security
interest, encumbrance or adverse claim; provided, however, the exceptions permitted in clauses
(A) and (B) above shall automatically 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 1n any manner impair the value or enforceability of Secured Party’s security interest
in any Collateral.

(c) Possession of Collateral. Debtor will not cause or permit the removal of any
Collateral from its possession, control and risk of loss. If any Collateral i1s in the possession of a
third party, Debtor will join with Secured Party in notifying the third party of Secured Party’s
security interest therein and obtaining an acknowledgment from the third party that it is holding
the Collateral for the benefit of Secured Party.

(d) Goods. Debtor will not permit any Collateral which constitutes goods to at any
time (1) be covered by any document except documents in the possession of the Secured Party,
(i) 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 (i) be installed in or affixed to other goods so as
to become an accession to such other goods unless such other goods are subject to a perfected
first priority security interest under this Agreement.

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

() 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 Board, the location of Debtor’s principal residence, the
location of Debtor’s place of business, the location of Debtor’s chief executive office, or other
such place as the Debtor may be “located” under the provisions of the Code; where Debtor
maintains any Collateral, or has its records concerning any Collateral, as the case may be.
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Without limitation of any other covenant herein, Debtor will neither cause or permit any change
in the location of (i) any Collateral, (i) any records concerning any Collateral, or (ii1) Debtor’s
principal residence, the location of Debtor’s place of business, or the location of Debtor’s chief
executive office, as the case may be, to a jurisdiction other than as represented in Subsection 3(g),
nor will Debtor change its name or the Organizational Information as represented in Subsection
3(g), unless Debtor shall have notified Secured Party in writing of such change at least thirty (30)
days prior to the effective date of such change, and shall have first taken all action required by
Secured Party for the purpose of further perfecting or protecting the security interest in favor of
Secured Party in the Collateral. In any written notice furnished pursuant to this Subsection,
Debtor will expressly state that the notice is required by this Agreement and contains facts that
may require additional filings of financing statements or other notices for the purpose of
continuing perfection of Secured Party’s security interest in the Collateral.

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

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

has a security interest in the Chattel Paper.

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

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

(b) Power of Attorney. Debtor hereby irrevocably appoints Secured Party as
Debtor’s attorney-in-fact, such power of attorney being coupled with an interest, with full
authority in the place and stead of Debtor and in the name of Debtor or otherwise, after the
occurrence of an uncured Event of Default, to take any action and to execute any instrument
which Secured Party may deem necessary or appropriate to accomplish the purposes of this
Agreement, including without limitation: (i) to obtain and adjust insurance required by Secured
Party hereunder; (ii) to demand, collect, sue for, recover, compound, receive and give acquittance
and receipts for moneys due and to become due under or in respect of the Collateral; (iii) to
receive, endorse and collect any drafts or other instruments, documents and chattel paper in
connection with clause (1) or (ii) above; and (iv) to file any claims or take any action or institute
any proceedings which Secured Party may deem necessary or appropriate for the collection
and/or preservation of the Collateral or otherwise to enforce the rights of Secured Party with
respect to the Collateral.

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



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

(e) Notification of Account Debtors. After the occurrence of an uncured Event of
Default, Secured Party may at its discretion notify any or all obligors under any accounts or
general intangibles (1) of Secured Party’s security interest in such accounts or general intangibles
and direct such obligors to make payment of all amounts due or to become due to Debtor
thereunder directly to Secured Party, and (ii) to verify the accounts or general intangibles with
such obligors. Secured Party shall have the right, at the expense of Debtor, to enforce collection
of any such accounts or general intangibles and to adjust, settle or compromise the 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:

14285782

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

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

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

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

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

(H Debtor’s Bankruptcy or Insolvency. If Obligor or any Obligated Party: (i)
becomes insolvent, or makes a transfer in fraud of creditors, or makes an assignment for the
benefit of creditors, or admits in writing its inability to pay its debts as they become due; (ii)
generally 1s not paying its debts as such debts become due; (ii1) has a receiver, trustee or
custodian appointed for, or take possession of, all or substantially all of the assets of such party or
any of the Collateral, either in a proceeding brought by such party or in a proceeding brought
against such party and such appointment is not discharged or such possession is not terminated
within sixty (60) days after the effective date thereof or such party consents to or acquiesces in
such appointment or possession; (iv) files a petition for relief under the United States Bankruptcy
Code or any other present or future federal or state insolvency, bankruptcy or similar laws (all of
the foregoing hereinafter collectively called “Applicable Bankruptcy Law™) or an involuntary
petition for relief is filed against such party under any Applicable Bankruptcy Law and such



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

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

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

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

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

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

0 Swap Contract/ISDA Master Agreement.

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

(i1) Debtor hereby agrees that all of its obligations under the Master
Agreement shall be part of the “Indebtedness,” as that term is defined herein.

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

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

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

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

(i1i)  reduce its claim to judgment or foreclose or otherwise enforce, in whole
or in part, the security interest granted hereunder by any available judicial procedure;

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

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

In the event Secured Party shall elect to sell the Collateral, Secured Party may sell the Collateral
without giving any warranties as and shall be permitted to specifically disclaim any warranties of title or
the like. Further, if Secured Party sells any of the Collateral on credit, Debtor will be credited only with
payments actually made by the purchaser, received by Secured 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 of the sale. Debtor agrees that in the event Debtor or any Obligor is
entitled to receive any notice under the Code, as it exists in the state governing any such notice, of the sale
or other disposition of any 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 page hereof, ten (10) days prior to the date of
any public sale, or after which a private sale, of any of such Collateral is to be held. Secured Party shall
not be obligated to make any sale of Collateral regardless of notice of sale having been given. Secured
Party may adjourn any public or private sale from time to time by announcement at the time and place

]
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fixed therefor, and such sale may, without further notice, be made at the time and place to which it was so
adjourned.

34785782

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

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

(1) to the payment or other satisfaction of any liens and other encumbrances
upon the Collateral,

(ii1)  to the satisfaction of the Indebtedness;
(iv) by holding such cash and proceeds as Collateral;

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

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

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

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

(e) Other Recourse. Debtor waives 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 with Debtor in any suit arising out of the Indebtedness or any of the Loan
Documents, or pursue any other remedy available to Secured Party. Debtor further waives any
and all notice of acceptance of this Agreement and of the creation, modification, rearrangement,
renewal or extension of the Indebtedness. Debtor further waives any defense arising by reason of
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any disability or other defense of any third party or by reason of the cessation from any cause
whatsoever of the liability of any third party. Until all of the Indebtedness shall have been paid in
full, Debtor shall have no right of subrogation and Debtor waives the right to enforce any remedy
which Secured Party has or may hereafter have against any third party, and waives any benefit of
and any right to participate in any other security whatsoever now or hereafter held by Secured
Party. Debtor authorizes Secured Party, and without notice or demand and without any
reservation of rights against Debtor and without affecting Debtor’s liability hereunder or on the
Indebtedness to (i) take or hold any other property of any type from any third party as security for
the Indebtedness, and exchange, enforce, waive and release any or all of such other property, (ii)
apply such other property and direct the order or manner of sale thereof as Secured Party may in
its discretion determine, (ii1) renew, extend, accelerate, modify, compromise, settle or release any
of the Indebtedness or other security for the Indebtedness, (iv) waive, enforce or modify any of
the provisions of any of the Loan Documents executed by any third party, and (v) release or
substitute any third party.

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

10. Miscellaneous.

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

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

) Actions by Secured Party. The lien, security interest and other security rights
of Secured Party hereunder shall not be impaired by (i) any renewal, extension, increase or
modification with respect to the Indebtedness, (ii) any surrender, compromise, release, renewal,
extension, exchange or substitution which Secured Party may grant with respect to the Collateral,
or (iii) any release or indulgence granted to any endorser, guarantor or surety of the Indebtedness.
The taking of additional security by Secured Party shall not release or impair the lien, security
interest or other security rights of Secured Party hereunder or affect the obligations of Debtor
hereunder.

t
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(d) Waiver by Secured Party. Secured Party may waive any Event of Default
without waiving any other prior or subsequent Event of Default. Secured Party may remedy any
default without waiving the Event of Default remedied. Neither the failure by Secured Party to
exercise, nor the delay by Secured Party in exercising, any right or remedy upon any Event of
Default shall be 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 further
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 specitied. No notice to or demand on Debtor in any case shall of itself entitle Debtor to
any other or further notice or demand in similar or other circumstances.

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

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

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

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

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

0] Other Collateral. Collateral securing other loans between Borrower and Lender
may also secure this loan. To the extent collateral previously has been given to Lender by any
person that may secure this loan, whether directly or indirectly, it is specifically agreed that, to
the extent prohibited by law, all such collateral consisting of household goods will not secure this
loan. In addition, if any collateral require the giving of a right of rescission under the Truth in

|
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Lending Act for this loan, such collateral also will not secure this loan unless and until all
required notices of that right have been given.

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

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

(m)  Cumulative Rights. All rights and remedies of Secured Party hereunder are
cumulative of each other and of every other right or remedy which Secured Party may otherwise
have at law or in equity or under any of the other Loan Documents, and the exercise of one or
more of such rights or remedies shall not prejudice or impair the 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.

(n) 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.

(o) Descriptive Headings. The headings in this Agreement are for convenience

only and shall in no way enlarge, limit or define the scope or meaning of the various and several
provisions hereof.

{Signatures Appear on the Following Page)



Signature Page — Security Agreement

DEBTOR:

RIO GRANDE CHEMICAL, LTD,,
a Texas limited partnership

By:  Rio Grande Chemical (GP), L.L.C,,
a Texas li 1:9 liability company, its general partner

By /Q»wééfw

\Iamg Paul G. Veale, o
Title: Manager

SECURED PARTY:

COMPASS BANK an A a?ama bankmg, corporation

By: ,’—;7 /

Name: ? /gﬂn’lz'gnni. 7
Title: Yice Prese

(Acknowledgements Appear on Following Page)
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THE STATE OF TEXAS

§
|| % s
COUNTY OF a4 §

This instrument was acknowledged before me this /ﬁ_ day of {% re / , 2013, by

Paul G. Veale, Jr., Manager of Rio Grande Chemical (GP), L.L.C., as the genheral partner of Rio
Grande Q\h\%ﬁ ’D;;;j a Texas limited partnership, on behalf of said limited partnership.

Q ...... .
R 2t 7,
Sk il
$ s E Ly bty %W
z o F 5 Notary Publigf/ State of Texag ..
DR s s [ ¥,  DOROTHYTHOMAS |}
%, .575'&63%. S ﬁ' MY COMMISSION EXPIRES |
"mmm\\“‘\\\ g October 15, 2016 :
THE STATE OF TEXAS §
PR §
COUNTY OF ' ricicyy §
| J —~—
~ This instrument was ackpgwledged before me this;zz;;dﬁy I\
Vo i Sy Wi, Viree S eriof Compass Bank, an Ala m
on behalf of said corporation. /
¢ AITH RENEE DEL BOSQUE
j\’ \km{y Public
STATE
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SCHEDULE 1
TO
SECURITY AGREEMENT
DATED MAY 1,2013
BY AND BETWEEN

Rio Grande Chemical, Ltd.,
a Texas limited partnership

and

COMPASS BANK

1. Eighty-seven (87) AAR Car Type C112 Covered Hopper Railcars, bearing the following car
mark and numbers RGCX 839 to RGCX 931 (except RGCX 848, 8§51, 898, 900, 901, 915, and
923) plus RGCX 20376
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SCHEDULE 2
TO
SECURITY AGREEMENT
DATED MAY 1, 2013
BY AND BETWEEN

Rio Grande Chemical, Ltd.,
a Texas limited partnership

and
COMPASS BANK

. Railcar Net Lease Agreement, dated April 21, 1997 with Exhibit A-Rider No. 3 (attached
hereto as Schedule 2-1) (but only as it applies to the 87 railcars marked RGCX 839 to RGCX
931, excluding railcars with numbers RGCX 848, 851, 898, 900, 901, 915, and 923, and with the
addition of railcar RGCX 20376), by and between Rio Grande Chemical, Ltd., a Texas limited
partnership (formerly known as Rio Grande Chemical Sales Company) (Lessor) and Cementos
Apasco, S.A. de C.V.,, a Mexican mercantile corporation (Lessee) and proceeds thereof
(including, but not limited to, any renewals, extensions and modifications of the foregoing
described Railcar Net Lease Agreement, and any new lease agreements executed by Debtor and
applicable to the foregoing described railcars).

[
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RATLCAR NET LEASE AGREEMENT ‘ b !

This AGREEMENT, dated April 21, 1997, is entered intoc by and between
RIC GRANDE CHEMICAL SALES COMPANY, a Texas corporation having an office at 901 Lindberg
Street, McAllen, Texas 78502 (hereinafter called "RGC"), and CEMENTOS APASCO, S. A. de
C. V., a Mexican mercantile corporation, having an office at Campos Eliseos 345, Piso
17, 11550 Mexico, D. F., Mexico (hereinafter called "Lessee").

=

WITNESSETH:
1. Railcars Covered by Agreement. RGC agrees to furnish and lease to Lessee, and
Lessee agrees to accept and use, upon the terms and conditions set forth herein, the
Cars described on the rider{s) attached hereto and such additional riders as may be
added hereto from time to time by agreement of the parties any and all other Cars
delivered to and accepted by Lessee (collectively called the "Cars"). Each rider shall
be in the form of Exhibit A attached hereto and shall set forth a description of the
Cars, the number of Cars of each type, the specific Car marks and numbers as registered
with the Association of American Railroads ("AAR"), the period for which the Cars will
be leased (the "Term"), the rental charge per~Car-per-period, the specific commodity or
freight to be carried therein, any specific restrictions on use, the delivery location,
the return location and other pertinent information that may be desired by both parties.

All Cars leased pursuant to such rider(s), or otherwise delivered to and accepted Dby
Lessee, are and shall be subject to the terms and conditions of this Agreement and any
riders hereto. This agreement and any and all riders hereto are herein collectively

called the "Agreement”.
2. Net Lease. This Agreement is a net lease. Lessee's obligation to pay all rent
and other amounts payable hereunder, to maintain the Cars pursuant to paragraph 8 herecf

and insure the Cars pursuant to paragraph 20 hereof, shall be absolute and unconditional
under any and all circumstances.

3. Delivery, Inspection and Acceptance. RGC agrees to deliver the Cars to Lessee at
the point{s) in the United States designated in the applicable rider hereto or as
otherwise mutually agreed by RGC and Lessee. RGC shall have no liability or obligation
to Lessee for any delay in delivery resulting from causes beyond RGC's control., Each of

che Cars shall be subject to an inspection by Lessee upon delivery. The condition of
each Car will be evidenced by completion of an inspection and acceptance form in the
form of Exhibit B attached hereto. Lessee agrees to accept each such Car on such

delivery date or to immediately notify RGC of the nature and extent of any material
defect that causes any Car to be reascnably deemed by the Lessee as unfit for use by
Lessee. Execution by Lessee of any inspection and acceptance form showing a Car to bhe
free of material defects shall constitute acceptance thereof by Lessee. If no such
inspection and acceptance form shall have been so executed, then the leoading of any Car
so delivered, or the placing of such Car into interchange service by the Lessee or at
its direction, or the failure by Lessee to report any material defect in a Car within
ten (10) calendar days of delivery, shall be deemed to constitute acceptance thereof by
Lessee as of the date of delivery. If Lessee 1s unable to accept delivery of a Car or
to inspect such Car because of the inability of Lessee's plant or loading facility to

accept such Car, for whatever reason, any storage or other charges incurred in
connection with such Car shall be for Lessee's account.

4. Payment of Rent. Lessee's obligation to pay RGC rent and any other amounts
required under this Agreement or any rider hereto for any Car shall commence on the date
of acceptance by Lessee of such Car and shall continue in all events until the end of
the Term for such Car as set forth in the applicable rider hereto, or until the
obligation to pay the same shall be determined pursuant to paragraphs 9 or 22 hereof,
and, 1in any case, until the Cars have been returned to the possession of RGC pursuant
to, and in the condition required by, paragraphs 10 and 14 hereof. Lessee agrees to pay
rent and other amounts due in accordance with the terms of this Agreement and any rider
hereto. Lessee shall not be entitled to any abatement or reduction of, or set off
against, rent or any other amounts payable hereunder including, but not limited to

abatements, reductions or set offs arising from any claims of Lessee agalnst RGC, undér
this Agreement or otherwise, or against any other party. Such amounts shall be paid tc |
RGC in United States funds, monthly in advance on the first day of each month, and shall
be prorated for any period for any Car that is leased for less than a full calendar

3wnth. ‘Such‘payments shall be remitted to RGC by wire transfer in accordance with
instructions indicated on the applicable rider or, in the absence of such instructions,
by check payable to RGC via express parcel courier to: RIO GRANDE CHEMICAL, 901

L;ndberq, McAllen, Texas 78502, or pursuant to such other instructions as RGC shall from
time to time direct in writing.

5. Use jof Cars. Lessee agrees (i) to use the Cars exclusively in 1ts own service,
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except as part of normal interchange service or as hereinafter provided; (ii) to use the
Cars only to carry the commodities described in the rider relating to such Cars; ({111}
to use the Cars in accordance with all laws and with industry standards and 1in
accordance with the rules and regulations of the U. S. Department of Transportation
("DOT"}), AAR and the Federal Railrocad Administration ("FRA") or any sSuccessor
organizations and the corresponding laws, regulations and rules in force in Mexico; (1v)
to ensure that none of the Cars is loaded in excess of the load limit stenciled on each
of the Cars; and (v) that none of the Cars shall be shipped beyond the boundaries of the
United States or Mexlico except with the prior written consent of RGC; and (vi) over
30,000 (THIRTY THOUSAND) miles ({loaded and empty) in any calendar year. Furthermore,
Lessee shall be solely responsible and pay any and all duties, transmittal fees, customs
brokers charges, taxes or other fees of any sort relating to the permanent or temporary
importation or exportation of the Cars between the United States and Mexico. Lessee may
not sublease the Cars or permit the use of the Cars in any manner so as to cause RGC to
lose any deductions, credits or other benefits of ownership thereof under the Internal
Revenue Code of 1986, as amended, {(the "Code"}).

6. Record of Movements. Lessee agrees to keep accurate and timely records
pertaining to the movements of the Cars, and, upon the request of RGC, from time to
time, to promptly provide to RGC, subject to any applicable STB Service Transportation
Board ("STB”) restrictions on release of such information, complete reports of the Car
mnovements, including but not limited to dates received, loaded and shipped, commodity or
freight loaded, destinationy and all other Car movement information or documents which

Lessee may originate or receive from railroad companies or other sources which RGC may
reasonably request.

7. Taxes and Charges: RGC shall be solely responsible for the payment of U. 3.
Federal income taxes assessed against it for any rental or casualty payment received
under this Agreement. Lessee shall pay in a timely manner, without any set-off or
reduction against the rent or other amounts owed RGC and indemnify and hold RGC harmless
from: (1) any value added tax relating to the importation of the Cars and/or value
added tax relating to the rental payments, income taxes on non-residents in Mexico and
all other taxes (withholding or otherwise), including but not limited to any ad valorem
or property taxes imposed by the United States, Canada, Mexico, or any other country, or
any state or province thereof, or any governmental or administrative subdivision
thereof, and any sales, lease, use, gross receipts, franchise or single business taxes,
and {ii) any and all other charges, license fees, assessments, fines, levies, imposts,
duties, transmittal fees, customs brokers charges, tariffs, customs duties, switching
charges, mileage equalization charges, empty movement charges, track storage, detention
or demurrage charges arising from change in law or otherwise, including penalties and
interest thereon, levied or imposed by any domestic or foreign, federal, state or local
government or taxing authority, railroad or other agency, imposed upon, or with respect
to, either the Cars, the Agreement, Lessee or RGC in connection with this Agreement.
Lessee shall be under no obligation to pay any such taxes or other charges so long as
Lessee is contesting in good faith and by appropriate legal proceedings imposition of
such taxes or other charges and the non-payment thereof does not or will not, in the
reasonable opinion of RGC, adversely affect any title or property rights of RGC
hereunder in or to the rent or other sums payable under the Agreement or in or to any
Car, or diminish the value thereof,. For the purpose of this paragraph the railrocad
mileage and junction reports shall be prima facie evidence of the facts reported
therein. Lessee agrees to promptly reimburse RGC for any of the foregoing paid by RGC.

8. Maintenance and Repair of Cars. Lessee shall, at 1its own expense and risk,

maintain and repair the Cars throughout the Term in good and fully serviceably
condition, suitable for unrestricted revenue service and interchange, and in accordance

with all applicable laws, rules and regulations for the DOT, FRA, AAR and any and all
other United States, Mexican or other organizations or their successors with authority
or jurisdiction over the operation of Cars in the geographic areas in which, or thorough
which, the Cars operate or travel. Lessee shall promptly notify RGC upon receipt by
Lessee of knowledge that any of the Cars have been classified as "heavy bad order” or dzz;iizzj?

shall make all governmental filings required as a result of any repair or modification

any equivalent classification, and of any substantial damage to any of the Cars. Lessee
to any Car. ////

9. Casualty. 1In the event any Car 1is irreparably damaged or destroyed or is out of
service due to the loss of damage to or condition of the Car for more than sixty (50)
calendar days, Lessee shall pay to 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 the

Casualty Lg9ss Schedule attached to the applicable rider hereto, and (ii) that amount
that wouldj be calculated assuming that Rule 107 of the AAR, or any successcr rule

tnitial: :
RGC Lesgsee
s
7
7
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adopted by the AAR or any successor organization, in effect as of the date such Car is
removed from service, 1s applicable. Rent in respect to any such Car will continue
until all amounts due and payable to RGC in respect of such Car are recelved by RGC.
Without limiting the obligation of Lessee to pay in full the amount required by the
first sentence of this paragraph 9, RGC shall have the right, but shall not be
obligated, to substitute for any such Car another Car of the same type and capacity and
the rent in respect to such substituted Car shall commence upon delivery of such
substituted Car to Lessee. This Agreement shall not terminate nor shall the respective
ohligations of Lessee to RGC be otherwise affected by reason of {i) any defect in or
damage to, any of the Cars from any cause; (ii) the taking or requisitioning of the Cars
by condemnation or otherwise; (iii} the lawful prohibition of Lessee's use of the Cars:
or (iv) the interference with such use by any person, other than RGC, when Lessee 1s not
in default hereunder, the foregoing, or any present or future law to the contrary
notwithstanding. To the extent permitted by applicable law, Lessee hereby walves any
and all rights which it may now have or which at any time hereafter may be conferred
upon it, by statute or otherwise, to terminate, cancel, quit or surrender the lease of
any Car except in accordance with the express terms hereof.

10. Car Interior Care and Maintenance. Lessee agrees that it will, at 1ts own
expense, expressly in addition to its obligations to maintain the Cars under this
Agreement or any rider hereto, maintain the interior of the Cars in a condition at least
as good as when delivered to and accepted by Lessee, ordinary wear and tear excepted, so
long as such wear and tear is caused by use for which such Car was designed, and in any
case, free of perforation from corrosion, erosion or other damage. Lessee will not make
any material change in the interior of any Car without the prior written consent of RGC,
which consent shall specify the return conditions for such Car. In the event such
consent 1s granted, the modification of any interior in any Car is to be performed by
and at the sole expense and risk of Lessee, unless otherwise specifically provided for
in the applicable rider or in such consent.

11. Modifications to Cars. Lessee agrees that it will not make any modifications to
any of the Cars without the prior written consent of RGC. In the event that any
governmental agency or non-governmental organization having Jjurisdiction over the
operation, safety or use of railroad equipment requires that any addition, removal,
modification, replacement or adjustment be made to any of the Cars in order to qualify
them for operation in rallroad interchange service (hereinafter "Modifications"), Lessee
agrees to pay all costs or expenses required to make any such Modifications. Any parts
or items added, whether as replacements or additions or Modifications, shall be
considered accessions to the Cars and title thereto shall be immediately vested in RGC
at no cost or expense to RGC, and shall remain on and not be removed from the Cars upon

the return of the Cars to RGC at lease termination, except as pursuant to paragraph 14
hereof.

12. Markings on Cars. Upon delivery to Lessee, the Cars will bear reporting marks
and car numbers as detalled in the applicable rider to this Agreement and as registered
with the AAR. Lessee shall ensure that the Cars remain so marked throughout the term of
this Agreement. No lettering or marking of any kind shall be placed upon or removed
from any of the Cars by Lessee without prior written notice to RGC, except as direcrted
oy RGC or as mandated under requirements of the FRA, DOT, the AAR or other governmental
agency. In the event of any such applicable change, Lessee will immediately notify RGC
in writing prior to effecting such change, and, if requested to do so by RGC, Lessee
will file a statement of new car numbers or otherwise arrange for the re-registratiocn of

the Cars as required by any governmental or non-governmental agency or organization in
order to maintain the existing registration of the Cars and in order to protect RGC's
title and interest in and to the Cars and 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
Lessee.

L3, Inspections. RGC or its designated agent shall have the right, from time to
time, to inspect the Cars and Lassee's records and books with respect to the Cars at any
reasonable time. Lessee agrees to assist RGC in performing any such inspection to the

extent such assistance does not materially interfere with Lessee's operations.

14. Return of Cars. Except as otherwise set forth in the applicable rider wit
respect to any Car, upon termination of the Agreement with respect to any Car, Lessée
agrees, at its sole expense and risk, to store such Car for such reascnable period of
time as RGC shall request, and, at the Lessee's sole expense and risk to promptly
redeliver such Car to RGC Delivery Duties Paid (DDP} at such interchange points within
the ccntin?ntal United States as RGC may reasonably specify. Each Car shall be subject
o RGC's jinspection and acceptance upon redelivery. Bach Car shall be in conformance

0
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with the applicable requirements of the AAR, FRA, DOT or any successor organlzations,
and shall be in at least as good condition as when delivered to Lessee, oxdinary wear
and tear expected, including but not limited to (i} having fully functional and
wind/water/commodity tight hatches, doors and outlets; (ii) being free from all charges
and liens that Lessee 1is required to discharge pursuant to paragraph 15 hsreof; and
{iii) being free from all accumulation or deposits, whether from commodities transported
in or on the Cars while 1n the service of Lessee or otherwise. In addition, Lessee
shall at its own expense and risk, at the sole discretion of RGC, remove any structural
members, bulkheads or any other load carrying or containing devices installed on or
attached to any of the Cars by Lessee, repair any damage caused by such removal, and
restore such Cars to the same configuration as when originally delivered to Lassee. For
each day any Car shall not have been so returned to RGC, or for each day any Car so
returned 1s not in such required condition, Lessee's obligation to pay rent and any
other amounts under this Agreement or riders hereto will continue beyond the termination
date in an amount equal to the greater of (i) its then fair market rental for such Car
as reasonably determined by RGC or (ii} 125% of the rental for such Car indicated in the
applicable rider, until Lessee shall so return and/or repair or clean any such Car, or
reimburse RGC for any expenses incurred in repairing or c¢leaning any such Car. For all
purposes of this Agreement, no Car shall be deemed to have been returned to RGC's

possession until all of Lessee's obligations herein pertaining to such Car have been
performed.

15. Liens on the Equipment. Lessee shall pay or satisfy and discharge any and all
liens or charges that may be levied against or imposed upon any Car, and any and all
claims which, if unpaid, might constitute or become a lien or a charge upon any Car,
except for any lien which (i) results from an affirmative act of RGC to create a lien,
which 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 the Cars or its status as lessor
under this Agreement. Lessee shall not be required to pay or discharge any such claims
so long as it shall, in good faith and by appropriate legal proceedings, contest the
validity thereof in any reasonable manner which will not, in the reasonable opinion of
RGC, 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 1%
shall survive the termination of this Agreement.

16. Limitations on Lessee's Interest. No right, title or interest in any of the Cars
shall vest in Lessee by reason of this Agreement or by reason of the delivery to or use
by Lessee of the Cars, except the right to use the Cars in accordance with the terms of
this Agreement. Lessee shall make no sublease, transfer, assignment or pledge of its
interest under this Agreement in and to the Cars without RGC's prior written consent,
provided, however, that notwithstanding any such sublease, Lessee shall continue to
remain liable to RGC, as principal and not as surety, under all terms and conditions of
this Agreement and any riders hereto.

17. Loss of or Damage to Commodities or Freight. RGC shall not be liable for any
loss or damage to any commodity or freight of any kind, or any part thereof, loaded or
shipped in or on the Cars. Lessee agrees to assume responsibility for, and any

liabllity arising from, any such loss or damage, and further agrees to indemnify RGC
against, and hold RGC harmless from claims for any such loss or damage.

18. Indemnification. Lessee agrees to indemnify and hold RGC harmless from and
against any loss, liability, claim, cost, damage or expense ({(including attorneys’ fees)
arising out of or in connection with the possession, leasing, subleasing, storage, use
or return of any Car from the date of acceptance by Lessee to the date of resturn and
acceptance by RGC, excepting, however, any loss, liability, claim, cost, damage or
expense that 1s attributable to the gross negligence or wilful misconduct of RGC, its
agents or employees.

19. Late Payment. 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. Intersst
on any such late payment will accrue from and including the due date until the date
received by RGC at an interest rate of twelve percent (12%) per annum, or the highest
rate allowed by law, whichever is lower.

20. Insurance. Lessee shall, at its own expense, and at all times during the Term
and any storage period applicable hereunder, insure and keep insured each Car, agains
(1) general liability, including evacuation expense and pollution clean-up expense, and
(i1) property damage in an amount at least equal to the casualty value of the Cars, as
set forﬁx?in the casualty value schedule appended fto the applicable rider. Such

Iritial: m
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insurance shall be in effect form the time the Car 1s delivered to Lessee to the time
the Car 1s returned 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
commensurate with the Lessee's financial capacity to retain such exposure and as 1is
consistent with standard market practice, both as are reasonably determined by RGC, and
provided Lessee delivers to RGC satisfactory documentation certifying such self-
insurance. Lessee shall maintain minimum general liability limits of twenty-five
million dollars (325,000,000.00), unless greater limits are carried by Lessee, which
shall then become the required minimum limit under this Agreement. All insurance shall
provide for thirty (30) calendar days prior written notice to RGC of cancellation or of
material change with respect to coverage, deductibles, limits, conditions or exclusions.

Insurers shall agree to waive all rights of subrogation against RGC. Insurance shall
be primary without right of contribution and shall operate in the same manner as 1f a
separate policy covers each additional insured. The insurance shall not be invalidated
by any act or omission of Lessee, its affiliates, employees, officers, directors, or
agents, regardless of any breach or violation by Lessee of any warranty, declaration or
condition contained in such policies. Lessee further agrees to name RGC as additional
insured and loss payee on such insurance policies for such Cars, and, from time to time
during the Term, upon request, to provide satisfactory evidence of compliance with this
paragraph including delivery of copies of insurance policies.

21. Default. Each of the following shall be a Default under this Agreement: Lessee
(1) fails to pay when due any rent or other amount required to be paid under this
Agreement or any rider hereto; or (ii) fails to perform any of its obligations under
this Agreement or any rider hereto; or {(iii) is in default of any of the material terms
and conditions of any other lease or other financial obligation of Lessee; or (iv} is
insclvent or makes an assignment for the benefit of creditors, or a trustee or a
receiver is appointed for Lessee or for a substantial part of its assets, or a petition
in bankruptcy or for reorganization or a similar proceeding is filed by or against
Lessee; or (V) assigns this Agreement or Subleases the Cars (other than as specifically

permitted hereby); or (vi) makes or made any material misrepresentation to RGC 1in
connection with this Agreement.

22. Remedies. Upon the occurrence of a Default and at any time thereafter so long as
the Default is continuing, RGC may, in its sole discretion, do any one or more of the
following with respect to any or all of the Cars subject to this Agreement or riders
hereto: (i) demand immediate payment of the total amount of the unpaid rent and other
payments then due and, in addition, as liquidated damages and not as a penalty, at RGC's
sole discretion, either (a) the present value, discounted at 6% per annum, or the
remaining rents and other amounts to become due under this Agreement and any riders
hereto throughout the remaining Term thereof, less the fair rental value thereof (or
upon the releasing of the Cars to a new lessee, the rentals payable as a result thereof
with respect to the remaining Term) for such remaining term, after deduction of
reasonable expenses, discounted at 6% per annum or (b) the amount by which the then
casualty value as of the date of Default, as set forth on the applicable rider hereto
exceeds the fair market value {(less reasonable expenses) thereof, or, (upon any sale)
the net sales proceeds (less reasonable expenses) received by RGC; and/or (ii) demand
the return of any or all of the Cars in accordance with paragraphs 10 and 14 hereofy;
and/or (iii) take possession of any or all of the Cars, without demand or notice,
without court order or other processes of law and without liability for any damages
occasioned by the taking of possession; and/or (iv) upon notice to Lessee, terminate
this Agreement and/or any riders hereto as to any or all of the Cars subject thereto;
and/or (v) exercise any other right or remedy available to RGC under applicable law. In
the event of any such Default, Lessee shall provide free storage of any Cars subject to
this Agreement or any riders hereto until such Cars are re-leased or sold, and shall, at
the direction of RGC, promptly deliver the Cars, at Lessee's expense and risk, to RGC or
1ts designee at such locations as RGC shall designate, and shall pay RGC for all costs
and expenses, including attorneys’ fees and court costs, incurred by RGC in exercising
any of RGC's rights or remedies hereunder or in enforcing any of the provisions of this
Agreement or any riders hereto. No remedy referred to in this Agreement is intended to

be exclusive, but each shall be in addition to any other remedy referred to or otherwise
available to RGC.

23. Sale or Assignment. Lessee agrees that, without Lessee's consent, RGC may sell
assign or pledge RGC's interest in the Cars and/or this Agreement and/or any rid
hereto, in whole or in part, to any person, firm, partnership or corporation {an
"Assignee”), at RGC's sole discretion, subject to the interests of Lessee arising from
this Agreement and any riders hereto, and that all of the rights of RGC provided for
herein may/be enforced without limitation by the Assignee(s). Lessee may not, without
RGC's ?r174 Wwritten consent, sell, assign or pledge Lessee's leasehold interest in the
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Cars and/or this Agreement and/or any riders hereto, in whole or in part, to any person,
firm, partnershlp or corporation.

24. Waiver of Warranties and Representations. RGC HEREBY MAKES NO WARRANTY OR
REPRESENTATION, EXPRESS OR IMPLIED, AS TO ANY MATTER WHATSOEVER, INCLUDING BUT NOT
LIMITED TO THE DESIGN, CONDITION, COMPLIANCE WITH LAW OR SPECIFICATIONS, OPERATION,
MERCHANTABILITY, SUITABILITY, QUALITY, FITNESS FOR A PARTICULAR USE OR SERVICE OR ANY
OTHER MATTER CONCERNING THE CARS OR ANY PART THEREOF. LESSEE HEREBY WAIVES ANY CLAIM IT
MIGHT HAVE AGAINST RGC, ITS SUBSIDIARIES, SUCCESSORS OR ASSIGNS FOR ANY CLAIMS CAUSED BY
THE CARS OR ANY DEFECT THEREIN OR THE OPERATION, MAINTENANCE OR REPAIR THEREOQF. IT IS
FURTHER AGREED THAT RGC SHALL HAVE NO LIABILITY TO LESSEE, LESSEE'S CUSTCMERS» 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 WITH RESPECT TO THE USE, OPERATION, LEASING OR SUBLEASING OF THE CARS
CR ANY PART THEREQF. LESSEE EXPRESSLY ACKNOWLEDGES THAT IT LEASES THE CARS "AS-IS".

25. Financial Statements. Lessee agrees to provide to RGC, 1n a timely manner,
audited financial statements for itself and its ultimate legal parent (if any) on an
annual basis, and unaudited financial statements on a quarterly basis, and such other
financial reports as RGC may from time to time request throughout the term.

26. UCC AND STB Filings. Upon the request of RGC, Lessee will execute a memorandum
of this Agreement and/or any rider or amendment hereto in form appropriate for filing
with the UCC, STB or any other governmental department or agency or non-governmental
organization. RGC, at its discretion, may file and record this Agreement and/or any

rider or amendment hereto and/or any such memorandum with the STB or other department or
organization, domestic or foreign.

27. Non-Waiver. Neither the failure nor the delay of RGC to enforce any provision of
this Agreement or any rider hereto or to prosecute any Default shall be considered as a

walver of that provision or affect the right or RGC to enforce such provision or any
other provision hereof.

tritial:
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28. Jurisdiction.

RGC AND LESSEE AGREE THAT THIS AGREEMENT MUST BE INTERPRETED IN ACCORDANCE WITH THE
APPLICABLE COMMERCIAL LAWS OF MEXICO, IN FORCE AT THE TIME LITIGATION IS INITIATED, AND,
FURTHERMORE, RGC AND ©LESSEE AGREE TO SUBMIT THEMSELVES TO THE TRIBUNALS WITH
JURISDICTION OVER THE FEDERAL DISTRICT OF MEXICO, RENOUNCING ANY OTHER LAW OR FORUM THAT
MAY CORRESPOND BY REASON OF DOMICILE OR ANY OTHER JURISDICTIONAL POINT OF CONNECTION.

29. Recognition of Title. Lessee recognizes that RGC is the sole, absolute owner of
the Cars, subject only to the terms of Paragraph 15 hereof. At anytime, RGC may ragquest
that Lessese execute a recognition of title or similar document before a Notary Public in
Mexico, which will certify that Lessee recognizes that RGC is the sole, absolute cwner
of the Cars. Lessee's failure to execute such recognition of title or similar document
will constitute a default, in accordance with the terms of Paragraph 21 hereof. RGC may
record the recognition of title or similar document at any and all public registries in
Mexico or elsewhere.

30. lLessee’'s Representations and Warranties. Lessee hereby represents and warrants
that: (1) Lessee is a corporation duly organized, validly existing and in good standing
under the laws of the Republic of Mexico 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; (i1i) Lessee has full power and authority to execute, deliver and perform this
Agreement and all relatred documents or instruments and to own or lease 1ts properties
ancd to carry on 1ts business as now conducted and as contemplated by this Agreement;
(111} this Agreement and all related documents or instruments have been duly authorized,
executed and delivered by Lessee and constitute the legal, valid and binding obligations
of Lessee enforceable against it in accordance with the terms hereof and thereof; (iv)
no authorization, consent or approval of, notice to or filing with any governmental
authority is required for this Agreement and all related documents or instruments or for
the acceptance, use or maintenance of the Cars; and (v) neither the execution, delivery
or performance by Lessee of this Agreement or any related document or instrument, nor
compliance with the rerms and provisions thereof, conflicts or will conflict with or
will result in a breach or violation of any of the terms, conditions or provisions of
any law, governmental rule or regulation or the charter documents, as amended, or by
laws, as amended, of Lessee or any corder, writ, injunction or decree of any court or
governmental authority against Lessee or by which it 1is bound or of any financial,
credit or other agreement to which it is a party.

31. Miscellaneous. This Agreement and any riders heretoc shall be binding upon, and
shall constitute the complete agreements between, RGC and Lessee concerning the subject
matter hereof, and may be amended or modified only in a writing lawfully executed Dby
themn. Any provision of this Agreement or any rider hereto determined to be
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the

extent of such uneforceability without invalidating the remaining provisions hereof or
thereof.

32. Notice. All notices under this Agreement shall be in writing or by a
telecommunications device capable of creating a written record, and any such notice
shall become effective (a) upon personal delivery thereof, including, without

limitation, by overnight mail and courier service, or (b} in the case of notice by such
a telecommunications device, when properly transmitted, addressed to each party at the
following addresses or to such other address as the party to whom the same is intended
shall specify in conformity with the foregoing:
If to RGC:

Rio Grande Chemical

901 Lindberg Street

McAllen, Texas 78501

Artention: Paul G.Veale, Jr.

Fax No. 210-686-2223

With a copy, to:
Cacheaux, Cavazos, Newton, Martin &Cukjati, L.L.P.
333 Convent Street
San Antonio, Texas 78205
Fax No. 210-222-2453
Attention: Rene Cacheaux or Joseph B. Newton, Esq.

I1f tph Lessce:
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Cementos Apasco, S. A. de C. V.
ivision Centro

Campos Eliseocs 345, Piso 17
11550 Mexico, D. F.

Mex1co

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

Attention: Ing. Ignacio Navarro

3. Recognition of Debt: Upon execution of this Agreement, the Lessee shall execute
Recognition of Debt acceptable to RGC. RGC shall only enforce the Recognition of Debt
the event Lessee commlts a default under this Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by
their respective duly authorized officer as of the day and year f1i3st above written.

RIO GRAND HEMICAL CEMENTOS APASCO,
/(/ . ;

waqe yaul G. Vealen Jp/ Name:
Title: President Title;

/%

ET s, O T s D
Tltle PSRBT P TETSEREYT A

)z‘:‘z tﬂ;uz

&
%

Witness; :
Name: ALy 45,7” Sl Lomp Pt 4L
Address: [y A0 Lo DTN 0 L
Oy zzr s - 105 o de M o n s
7 P

Witness:

Name : PPN g/ SBAA
Address: ¢ N
e Conned s Felec LPoLdid D

STATE OF TEXAS )

COUNTY OF HIDALGO )

7

. e, L4 rw . }
on this _ 77 day of Cofpril , 1997, hefore me personally
appeared Paul G. Veale, Jr., to me pey onally known, who being duly sworn, says that he
is the President of RIC uRANDE CHEMI , that said instrument was signed on behalf of

said corporation, and he acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

3 “
N 3

/ —_— S,
/'&\ 4// r,;/)}{’ 57’6/ /f . {:\ f\\:){f/? JL//'»,’/}/g L

Notary Public - skate of Texas
[NCTARIAL SEAL] - g
My Commission Expires: /(¢ /3 oo

&,n iy,

s i, DOROTHY THOMAS
: Y COMMISSION EXPIRES
Gotobar 13, 2000

nitral:
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EXHIBIT A - RIDER #3 f

RIDER #3 TO RAILCAR NET LEASE AGREEMENT (the "AGREEMENT"} BETWEEN RIO GRANDE CHEMICAL AND
CEMENTOS APASCO, S. A. de C. V. DATED APRIL 21, 1997

DATE OF RIDER:

NUMBER OF CARS AND CAR TYPE:
EXISTING CAR MARKS AND NUMBERS:
NEW CAR MARKS AND NUMBERS:

AGREEMENT COMMENCEMENT DATE:

AGREEMENT TERMINATION DATE:

PAYMENT FREQUENCY:
RENT PAYMENT:
PAYMENT INSTRUCTIONS:

CASUALTY VALUE:

PERMISSIBLE COMMODITIES/ SERVICE:

RESTRICTIONS ON USE:

DELIVERY LOCATION:
DELIVERY DATE:

RETURN LOCATION:

Agreed this /{ M

day of _//7V. 1997 by and between Rio Grande Chemij

RIO GRANDE CHEMICAL

Paul G. Veale, Jr.
President

July 8, 1997
Ninety-One (91) AA.R. Car Type C112, Covered Hopper Cars
N/A

RGCX 839 THRU 931 EXCEPT RGCX 900 & 901

On or about December 1997, Exact Commencement Date to be
determined based on average delivery date of the Cars

180 (one hundred eighty) months from and after the average
delivery date of the Cars

Monthly in Advance

$455.00 Per Car, Per Month, Net

Bank Wire Transfer As Per Exhibit D

Per attached Exhibit C - Rider #3.

Cement

Cement transportation in U.S.A. and Mexico

U. S. Railroad Interchange at Laredo, Texas or other
destination designated by RGC.

Commencement of Car delivery shall be on or about December
186, 1997.

U. S. Railroad interchange at Texas-Mexico Border as
designated by RGC.

¢l ar
CEMENTOSAFP

d Cementos Apasco, 5. A.de C. V.,

7S.A.deC. V.

By~ . : -
s/ /e DN Veoapid OfF 06 ST
PrntegName: vV oS A-NTO A o DiA2 OMLR2GA

: o hitero o TES DAl
Prmted‘Name 5 DT AL A

Witness; //Z/

Name: ‘{!—’(’.:\ 1y W A o e Po e X
Address ) . N e Des Lo by T3 8- Lol
[ Ay SELRS

s @4

Name: zo A WS nee L
Adgse%s /g == ,éf;g T2 o772 7 % VL/
gw Jsx S A 9200

ail s el




EXHIBIT C - RIDER #3
CASUALTY LOSS SCHEDULE

Casualty Value of 2ach teased ratlcar shall be determined by referencing the Casualy Value Percentage for the specific rent payment number periods in which a loss
occurs and multiplying such percentage by $47 500,

RENTAL CASUALTY RENTAL CASUALTY RENTAL CASUALTY RENTAL CASUALTY

PAYMENT VALUE PAYMENT VALUE PAYMENT VALUE PAYMENT VALUE

NUMBER NUMBER NUMBER NUMBER
i 100.00% G0 88.40% 19 75.74% 178 63.08%
2 100.00% 61 87.13% 120 75.74% 179 63.08%
3 100.00% 62 87.13% 121 74.47% 180 63.08%
4 100.00% 63 87.13% 122 74.47%
5 100.00% 64 87.13% 123 74.47%
6 100.00% 65 87.13% 124 74.47%
7 98.52% 66 87.13% 125 74.47%
8 98.32% 67 85.86% 126 74.47%
9 98 32% 68 85.86% 127 73.20%
10 Y8.52% 69 85.86% 128 73.20%
1 98 32% 70 85.86% 129 73.20%
12 98.52% 7t 85.86% 130 73.20%
13 §7.26% 72 85.86% 131 73.20%
14 97.26% AR 84.60% 132 7320%
15 97.26% 74 84.60% 133 T1.94%
16 97.26% 73 84.60% 134 71 94%
17 97.26% 76 84.60% 135 71.94%
18 97.26% 77 84 .60% 136 71.94%
1 95.99% 78 84.60% 137 71.94%
20 95.99% 79 83.33% 138 71.94%
21 93.99% 80 83.33% - 139 70.67%
22 95.99% 81 83.33% 140 70.67%
23 95.99% 82 83.33% 141 70.67%
24 595.99% 83 83.33% 142 70.67%
25 - 94.73% 84 83.33% 143 70.67%
26 94.73% 8BS i 82.07% 144 70.67%
27 94 73% 86 B2.07% 145 69.41%
28 94.73% 87 B2.07% 146 69.41%
29 94.73% &8 82.07% 147 69.41%
30 94.73% 89 82.07% 148 69.41%
3t 93.46% 90 82.07% 149 69.41%
32 93.46% 91 80.80% 150 69.41%
33 93 46% 92 80.80% 151 68.14%
34 93.46% 93 80.80% 152 68.14%
35 9346% 94 80.80% 153 68 14%
36 93.46% 95 80.80% 154 68.14%
37 . 92.19% 96 80.80% 155 68.14%
38 92.19% 97 79.53% 156 68.14%
39 92.19% 98 79.53% 157 66.87%
40 92.19% 99 79.53% 158 66.87%
41 92.19% 100 79.53% 159 66.87%
42 92.19% 101 79.53% 160 66.87%
43 90.93% 102 79.53% 161 66.87%
44 90.93% 103 7827% 162 66.87%
45 90.93% 104 7827% 163 65.61%
46 90.93% 105 78.27% 164 65.61%
47 90.93% 106 78.27% 165 65.61%
48 913.93% 167 7827% 166 6561%
49 e 89.66% 108 78.27% 167 63.61%
30 89.66% H05 77.00% 168 6561%
31 89.66% 1o 77.00% 169 64.34%
52 89.66% i 77.00% 170 64.34%
33 B9 66%% 112 77.60% 171 54.34%
34 89.66% t3 77.00% 172 64.34%
55 88.40% 114 77.00% 173 64.34%
36 88.40% its 75.74% 174 64.34%
57 88 40% t6 75.74% 175 63.08%
38 §8.40% 117 75.74% 176 63.08%
39 38.40% 118 75.74% 177 63.08%

o
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TRINITY INDUSTRIES LEABING COMBANY
’ S Gty 5 Ty Tdestiin, T

nly 15, 1999
VIA TACSTMILE (513/232-3213)

My, Robert M, Hebbeler
Viee President

Riv Grande Chemical
2152 Cablecar Court
Cincinnatl, OH 458244

Subject: Replacement Covered Hopper Car

Dear Bob:

. Ax you are aware, covered hopper ¢4y mumber RGCX 888 was destroyed earlier thin year ina
derailment. .

We have opted {0 provide one new replacemant car. The replacament car, currantly numbered
NCUX 20376, is enrouta to Mexleo Clty for display during an upcoming AAR seminar. You
have made arrangements to have the NCUX mark remsoved and replaced with RGCX decals
upan arvival of the car at the border (Engle Fags, Teuas), The oar will retain the 20376 number
and your flrm will handle the importation of the car into Mexico, Upeon coneiuslon of the AAR
seminar, vour fitm will initiate the movement of RGCX 20376.to your customer,

RGCX 20376 will be placed under Rider Four to our existing Railroad Car Net Lease Agreement
for the remainder of the lease ternm, and at the vame rental rate, as the car which was destroyed.

Plense advige the date that RGCK 20376 is placed imo your customers service o that we may
initiate rentel charges accordingly,

Thank you for your essistance, Please call If you require any sdditional information.

%

Themm; C.J aidine
Vice Prealdent

¢ R. Brock-Jones
D. Uhrik
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ADDENDUM #1
to Rider No. 3 of the Ratlcar Net Lease Agreement

February 7, 2013

This ADDENDUM #1 1o Rider No. 3 ofthe Ratlear Net Lease Agreement dated as of April 21, 1997
between Rio Grande Chemical Sales Company, its successor being RIO GRANDE CHEMICAL,
LTD (RGC) and CEMENTOS APASCO, S, A, de C. V. (Lessee) currently covering 87 covered
hopper ratlcars (91 ratlcars originally) is amended as set forth below:

Exhibit A/ Rider No. 3: Number of Cary and Car Type: Eighty-seven (87) AAR Car
Type C112 covered hopper railcars

Car Marks & Numbers: RGCX 839-931 rexcept RGCY 848, 3
857,898,900, 901, 915, and 923) plus RGCX 20376 ¢

Agreement Termination Dare: The termination date is
hereby extended without mterruption untit May 2, 2015,

Rent Payment: $510.00 per Car per month, Net

Casualty Value: Per Extended Casualty Schedule attached
as Exhibit C-1

Al other terms and conditions of the Agreement shall remain in full force and elfect.

o

RIO GRANDIE CHEMICAL, LTD. CEMENTOS APASCO. S, A de C. V.,
By: Rio Grande Chemical (GP), LLC
[ts General Partner
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Rider No. 3

(For the fease extension period beginning |

2

CASUALTY LOSS SCHEDULE

Phe Casuubty Vabue of vach Teased railcar shat] be determined by reforencing ihe Casualty Value Percentage for the specilic rent payment number

pertods i which o toss oceurs and multiplving sach percentage by S46,400.00,
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