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May 2, 2013 
Caroleene Hardee 

Via Federal Express Overnight 
charoee@coxsm1th 

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

Re: Recordation of Assignment of Leases and Rents and Other Income 

Dear Ms. Brown: 

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

This document is an assignment of a lease, a primary document, dated effective May 1, 2013. 

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

Borrower: 

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

Lender: 

Compass Bank, an Alabama state banking corporation 
3900 N. 1oth Street 
McAllen, Texas 78501 

A description of the equipment covered by the document follows: 

1. Eighty-seven (87) AAR Car Type C 112 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 20376, 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, S.A de CV., a Mexican mercantile corporation 
(Lessee). 

A fee of Forty Two and No/1 00 Dollars ($42. 00) is enclosed. Please return the original and any 
extra, file-stamped copies not needed by the Commission for recordation to Caroleene Hardee 
at 112 East Pecan Street, Suite 1800, San Antonio. Texas 78205-1521. 

L I l~ 

554 5294 



Cynthia Brown 
May 2, 2013 
Page 2 

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

Yours truly, 

"Assignment of Leases and Rents and Other Income 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. 



ASSIGNMENT OF LEASES AND RENTS 
AND OTHER INCOME 

THIS ASSIGNMENT is made effective this I st day of May, 2013, by RIO GRANDE 
CHEMICAL, LTD., a Texas limited partnership {"Borrower"), whose address is 901 
Lindberg, McAllen, Texas 78501, to COMPASS BANK, an Alabama banking corporation, 
organized and existing under the laws of the State of Alabama ("Lender"), whose address is 
3900 N. I Oth Street, 2nd Floor, McAllen, Texas 7850 I. 

I. The Property. Borrower is the owner of that certain personal property described in 
Exhibit "A" attached hereto and incorporated herein by this reference (such personal property 
being hereinafter referred to as the "Property"). 

2. The Loan Instruments. Borrower has executed the promissory note (as the same may be 
modified, extended, renewed, rearranged, replaced or increased from time to time, herein 
collectively called the "Note") of even date herewith in the principal sum of Three Million 
Four Hundred Three Thousand Eight Hundred and No/100 Dollars ($3,403,800.00) payable 
to the order of Lender, which Note is secured by a Security Agreement (the "Security 
Agreement"), of even date herewith, this Assignment of Leases and Rents and Other Income, (the 
Note, all instruments securing payment of the Note, and all other documents executed or 
furnished by Borrower in connection with the loan evidenced by the Note, being hereinafter 
referred to collectively as the "Loan Instruments"). The terms "Note", "Security Agreement" and 
"Loan Instruments" shall be deemed to include any and all modifications, amendments, 
extensions, renewals and substitutions thereof. 

3. Assignment. As an inducement to Lender to make the loans evidenced by or referred to 
in the Loan Instruments, Borrower hereby assigns, sells, conveys, and sets over unto Lender all 
of Borrower's right, title, and interest in and to: 

3.1. All those leases now or hereafter affecting all or any part of the Property (among 
other property), together with any and all extensions or renewals of any of said leases, described 
on the attached Exhibit "B"; and 

3.2. Any and all guarantees of the lessee's obligations under said leases; and 

3.3. Any and all deposits (whether for security or otherwise), rents, issues, profits, 
revenues, royalties, contract rights, and benefits of every nature of and from the Property 

(all such leases, guarantees, contract rights, benefits, and other property and property interests 
being hereinafter referred to collectively as the 

4. Borrower represents, warrants, and covenants that it now is the 
absolute owner of the Leases, with full right and title to assign the same and the rents, income, 
and profits due or to become due thereunder; that any existing Leases are valid, in full force and 
effect, and have not been modified or amended, except as stated herein; that there is no 
outstanding assignment or pledge thereof or of the deposits (for security or otherwise), rents, 
income, and profits due or to become due thereunder; that to its knowledge there are no existing 
defaults under the terms thereof on the part of any party thereto; and that, except as otherwise 
expressly set forth in the Leases, no rents, income, or profits payable thereunder have been or 



will be hereafter anticipated, discounted, released, waived, compromised, or otherwise 
discharged without Lender's prior written consent, such consent not to be unreasonably withheld, 
delayed, conditioned or denied. Borrower also represents, warrants, and covenants that, except 
as otherwise disclosed to Lender, all lessees under the Leases are paying rent on fully executed 
Leases. 

5. Covenant to Defend Actions. Borrower shall, at Borrower's sole cost and expense, 
appear in and defend any action or proceeding arising under, growing out of, or in any manner 
connected with any Leases or the obligations, duties, or liabilities of the lessor or lessee 
thereunder, and shall pay all reasonable documented, out-of-pocket costs and expenses, including 
attorneys' fees, which Lender may incur in connection with Lender's appearance, voluntary or 
otherwise, in any such action or proceeding. 

6. Lender Rights as to Leases and Rents. This is a current, direct and absolute assignment, 
and Lender shall have the right, at its option, and after the occurrence of an uncured Event of 
Default, to take possession of the Property affected by any Lease and to perform all acts 
necessary for the operation and maintenance of such Property in the same manner and to the 
same extent that Borrower might reasonably so act. In furtherance of the foregoing, and not by 
way of limitation, Lender is empowered, but shall have no obligation, to collect the rents, 
income, and profits accruing under any Lease, to enforce payment thereof and the performance of 
any and all terms and provisions thereof, to exercise all the rights and privileges of Borrower 
thereunder, including the right to fix or modify rents, to demand and sue for possession of the 
Property covered by any Lease, and to relet such Property and collect the rents, income, and 
profits accruing by reason of such reletting. Lender shall from time to time apply the net income 
derived under any Leases, after payment of all proper costs and charges (including any loss or 
damage of the nature referred to in Section 9 hereof, and including reasonable attorneys' fees and 
other costs of collection) to any sums then due Lender under the Loan Instruments, in such order 
as Lender may elect, but Lender shall in no event be accountable for any moneys not actually 
received by Lender pursuant hereto. 

7. License to Borrower Until Default. Unless there shall have been a default by Borrower 
in the payment or performance of any obligation contained in, secured by, or referred to in the 
Loan Instruments that has continued beyond any applicable notice or cure period (a "Default"), 
Borrower shall have a license (which license shall terminate automatically and without further 
notice upon the occurrence of a Default) to collect, but not prior to accrual, the rents, issues and 
profits under the Leases and, where applicable, subleases, such rents, issues and profits to be held 
in trust for Lender and to otherwise deal with all Leases as permitted by this Assignment. Each 
month, provided no Default has occurred, Borrower may retain such rents, issues and profits as 
were collected that month and held in trust for Lender; provided, however, that all rents, issues 
and profits collected by Borrower shall be applied first to the payment of principal and interest 
and all other sums due and payable hereunder and under the Loan Instruments. Upon the 
revocation of such license. all rents, issues and profits shall be paid directly to Lender and not 
through Borrower. all without the necessity of any further action by Lender. including, without 
limitation, any action to obtain possession of all or any portion of the Property or any action for 
the appointment of a receiver. After the occurrence of an uncured Default, Borrower hereby 
authorizes and directs the lessees under the Leases to pay rents, issues and profits to Lender upon 
written demand by Lender, without further consent of Borrower, without any obligation of such 
lessees to determine whether a Default has in fact occurred and regardless of whether Lender has 
taken possession of any portion of the Property, and the lessees may rely upon any written 
statement delivered by Lender to the lessees. Any such payments to Lender shall constitute 



" 

payments to Borrower under the Leases, and Borrower hereby irrevocably appoints Lender as its 
attorney-in-fact to do all things, after an uncured Default, which Borrower might otherwise do 
with respect to the Property and the Leases thereon, including, without limitation, (i) collecting 
rents, issues and profits with or without suit and applying the same, less expenses of collection, 
to any of the obligations or sums due hereunder or under the Loan Instruments or to expenses of 
operating and maintaining the Property (including reasonable reserves for anticipated expenses), 
at the option of the Lender, atl in such manner as may be determined by Lender, (ii) leasing, in 
the name of Borrower, the whole or any part of the Property, and (iii) employing agents therefor 
and paying such agents reasonable compensation for their services. The curing of such Default, 
unless other Defaults also then exist, shall entitle Borrower to recover its aforesaid license to do 
any such things which Borrower might otherwise do with respect to the Property and the Leases 
thereon and to again collect such rents, issues and profits. The powers and rights granted in this 
paragraph shall be in addition to the other remedies herein provided for upon the occurrence of a 
Default and may be exercised independently of or concurrently with any of said remedies. 
Nothing in the foregoing shall be construed to impose any obligation upon Lender to exercise 
any power or right granted in this paragraph or to assume any liability under any Lease of any 
part of the Property and no liability shall attach to Lender for failure or inability to collect any 
rents, issues and profits under any such Lease. 

8. Authorization to Lessees. Borrower hereby irrevocably agrees and directs that, after the 
occurrence of an uncured Default, the lessee under any Lease shall, upon demand and notice 
from Lender that Lender has revoked the license contained in Section 7 hereof, pay all rents, 
income, and profits under such Lease to Lender without liability on the part of such lessee for 
determining the validity or propriety of Lender's revocation of such license, and notwithstanding 
any claim by Borrower that Lender's revocation of such license is invalid or improper. Borrower 
shall have no claim against any such lessee for any rents or other sums paid by such lessee to 
Lender. 

9. No Responsibility Until Possession. Prior to Lender's actual taking possession of the 
Property immediately affected by any Lease, this Assignment shall not operate to place 
responsibility upon Lender for the condition, safety, control, care, management, or repair of such 
Property. Nothing contained herein shall be construed to bind Lender at any time to the 
performance of any of the terms or provisions contained in any Lease. Borrower agrees to 
indemnify and hold Lender harmless of and from any and all claims, liabilities, losses, expenses, 
or damages which Lender may incur under any Lease, or by reason of this Assignment. 

I 0. Borrower to Perform and Enforce Leases. Borrower shall perform, both before and after 
any revocation by Lender of the license contained in Section 7 hereof, all of Borrower's 
covenants, agreements, and obligations as lessor under any Leases, and shall not suffer or permit 
to occur any release of liability of any lessee or the accrual of any right in any lessee to withhold 
any rent or other sum payable under the terms of any Lease. Borrower shall give prompt notice 
to Lender of any notice of default received from any lessee, and shall furnish Lender with a copy 
of any such notice. If requested by Lender, Borrower shall enforce each Lease and all remedies 
available to Borrower against the lessee thereunder in the event of any default by such lessee. 

I I. No Impairment of Lender's Interests. Borrower shall not make any other or further 
assignments of any Lease or of any interest therein, or of any of the rents payable thereunder. 
Borrower shall not modify or amend the terms of any guaranty of any Lease or cancel or 
terminate any such guaranty, nor consent to the assignment of any Lease, or any subletting 



thereunder, without the prior written consent of Lender, which consent shall not be unreasonably 
withheld. 

12. Lender's Rights to Perform. In the event Borrower shall fail to make any payment or to 
perform any act required of Borrower under the terms hereof, then after prior notice and 
opportunity to cure as set forth in the Loan Instruments (without waiving any rights of Lender 
under the provisions of Section 13 hereot) Lender may, but shall not be obligated to. without 
notice to or demand on Borrower, and without releasing Borrower from any obligation hereof, 
make or perform the same in such manner and to such extent as Lender may deem necessary to 
protect the security hereof~ including specifically, without limitation, appearing in and defending 
any action or proceeding purporting to affect the security hereof or the rights or powers of 
Borrower or Lender, performing or discharging any obligation, covenant, or agreement of 
Borrower under any Lease, and, in exercising any of such powers, paying all necessary costs and 
expenses, employing counsel, and incurring and paying reasonable attorneys' fees. Any sum 
advanced or paid by Lender for any such purpose shall be immediately due and payable to 
Lender by Borrower, and shall bear interest at the Default Rate (as that term is defined in the 
Note) from the date paid or advanced by Lender until repaid by Borrower. 

13. Cross Default Provision. Subject to notice and cure rights set forth in the Loan 
Instruments, any default by Borrower in the performance or observance of any covenant or 
condition hereof shall be deemed a default or event of default under each of the Loan 
Instruments, entitling Lender to exercise all or any remedies available to Lender under the terms 
of any or all Loan Instruments, and any default or event of default under any other Loan 
Instrument shall be deemed a default hereunder, entitling Lender to exercise any or all remedies 
provided for herein. 

14. No Waiver. Failure by Lender to exercise any right which it may have hereunder shall 
not be deemed a waiver thereof unless so agreed in writing by Lender, and the waiver by Lender 
of any default by Borrower hereunder shall not constitute a continuing waiver or a waiver of any 
other default or of the same default on any future occasion. 

15. Rights of Successors to Lender. Lender shall have the right to assign all of Borrower's 
right, title, and interest in any or all Leases (to the extent of the interests therein conferred upon 
Lender by the terms hereot) to any subsequent holder or owner of the Note or other Loan 
Instruments, or to any person who shall acquire title to the Property through foreclosure or 
otherwise. From and after the acquisition of title to the Property by any person, through 
foreclosure or conveyance in lieu of foreclosure, no assignee of Borrower's interest in any Lease 
shall be liable to account to Borrower for the rents, income, and profits thereafter accruing. 

16. Effect of Releases of Security Agreement. The execution of any valid release of the 
Security Agreement shall operate as a release of this Assignment in favor of the then owner of 
the Property, provided that the execution of any valid partial release of said Security Agreement 
shall operate as a release hereof only vvith respect to that portion of the Property thereby released 
from said Security Agreement, the tenn "Property" as used herein being deemed thereafter to 
refer only to that portion of the Property remaining encumbered by said Security Agreement, and 
the tenn "Borrower" as used herein being deemed thereafter to refer only to the owner or owners 
of such remaining portion of the Property. Notwithstanding anything to the contrary contained 
herein, if, in the event of a foreclosure of the Security Agreement, less than the full amount then 
owing under the Note is bid at any resulting foreclosure sale, this Assignment shall not be 



released but shall remain in full force and effect after such foreclosure sale and shall continue to 
secure any and all amounts owing under the Note. 

17. Notices. All notices or other communications required or permitted to be given pursuant 
to this Assignment shall be in writing and shall be considered as properly given if sent by 
overnight courier delivery, or by delivering the same in person to the intended addressee. Notice 
given by overnight courier shall be effective the next business day following its deposit with the 
courier service. Notice given in any other manner shall be effective only if and when received by 
the addressee. Any notices delivered hereunder shall be addressed to the following unless 
otherwise notified in accordance herewith: 

Lender: 

Compass Bank 
3900 N. l01

h Street, 2"d Floor 
McAllen, Texas 78501 
Attn: Commercial Loan Department 

With a copy to: 

Kerry T. Benedict 
Cox Smith Matthews Incorporated 
112 E. Pecan, Suite 1800 
San Antonio, Texas 78205 

Borrower: 

Rio Grande Chemical, Ltd. 
901 Lindberg 
McAllen, Texas 78501 
Attn: Paul G. Veale, Jr. 

18. Lender Affidavits of Debt Due. The affidavit of any officer of Lender stating that any 
part of the indebtedness secured hereby remains unpaid shall constitute conclusive evidence of 
the validity, effectiveness, and continuing force of this Assignment, and any person may and is 
hereby authorized to rely upon such affidavit. 

19. Rights Cumulative. The rights and remedies of Lender under this Assignment are 
cumulative and are n·ot in lieu of, but are in addition to, any other rights or remedies which 
Lender shall have under the Note, the Security Agreement, or any other Loan Instrument. 

20. Binding Effect. The provisions of this Assignment shall be binding upon and shall inure 
to the benefit of the parties hereto and their respective successors and permitted assigns. 

21. Severability. If any provision under this Assignment shall be invalid, illegal, or 
unenforceable, it shall not affect or impair the validity, legality, and enforceability of any other 
provision of this Assignment. 

22. Amendment. This Assignment may not be amended, modified, or changed, nor shall any 
waiver of any provision hereof be effective, except only by an instrument in writing signed by the 



party against whom enforcement of any waiver, amendment, change, modification, or discharge 
is sought. 

23. Captions. The captions and headings in this Assignment are for convenience only and 
shall not be considered in interpreting the provisions of this Assignment. 

24. Governing Law. This Assignment shall be governed by and construed in accordance 
with the laws of the United States and of the State ofTexas. 

25. No Construction Against Preparer. This Assignment has been prepared by Lender and 
its professional advisors and reviewed by Borrower and its professional advisors. Lender, 
Borrower, and their separate advisors believe that this Assignment is the product of all of their 
efforts, that it expresses their agreement, and that it should not be interpreted in favor of either 
Lender or Borrower or against either Lender or Borrower merely because of their efforts in 
preparing it. 

[Signatures Appear 011 the Following Page] 



IN WITNESS WHEREOF, Borrower has executed this Assignment of Leases and Rents and 
Other Income to be effective on the date first above written. 

Lender: 

CO:VIPASS BANK, an Alabama banking 
corporation 

By:_----::~JD7.---=---r---::;~.....L---­
N arne: ---c~r.z..~<.....<......_.t-«-"-'-:..LL---'-'--~"-­
Title: 

-----~~~~~~~~--

Borrower: 

RIO GRANDE CHEMICAL, LTD., 
a Texas limited partnership 

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

By: ,__ _ _:::_____,t~----:;---=---­
Na 
Title: Manager 

[Acknowledgments Appear on FollmH'ng Page] 



THE STATE OF TEXAS § 
§ 
§ 

This instrument was acknowledged before me this fl_ day of Llnrr '[ , 2013, by Paul G. 
Veale, Jr., Manager of Rio Grande Chemical (GP), L.L.C., as th~tner of Rio Grande 
C~~41'rliltJ;9,., a Texas limited partnership, on behalf of said limited partnership. 
~'"'<lei\ HY ,Lfo ~~~~,~. 
~ r'\"" .~••.:.•"• 'A ... -'/. 
~ <.Jv •• ~v Pu::'!-r.s>;.;:, 

ff .. ~\)*~ (9(-6·· \ JA~ .:: ,.·s ·~~ -:::; f 

-~ I ~ : --i-'' "--""ld'---=---'~'--~="---'-----"'---:__-;: : : = - . . -
~~<PA ~:~ 
~ • •• 4 /r: OF~i-~ .: ~ 
~ •• • .fxPm~s / ~· 
~ "••···(!· .;:~ 

"1111 l0·15-2lJ\tJ .,,,,~':' 
TH~13fff;tf~~ OF TEXAS 

,T-his instrument was v )(?' 1\ .'':r< """'\ , ----"Li.l-'-.L.:..I......::CL.li:.-1-=-1 

on behalf of said corporation. 

FruTH RENEE DELBOSQUE 
Notary Public 

STATE Of TEXAS 
My eomm. Elql. Mav 25, 2015 

§ 

DOROTHY THOMAS 
MY COMMISSION EXPIRES 

October15,2016 

2013, by 



EXHIBIT "A" 

Property Descriptions 

1. Eighty-seven (87) AAR Car Type Cll2 Covered Hopper Railcars, bearing the 
tollowing car mark and numbers RGCX 839 to RGCX 931 (except RGCX848, 851, 
898, 900, 901. 915, and 923) plus RGCX 20376 



EXHIBIT "B" 

Description of Existing Leases 

I. 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). 



RAILCAR NET LEASE AGREEMEN'r 

This AGP.EEMENT, dated April 21, 1997, is entered ~nto by and bet\.Jeen 
RIO GRANDE CHEMICAL SALES COMPANY, a Texas corporation having an office at 901 L~ndberg 
treet, McAllen, Texas 78502 (hereinafter called "RGC"), and CE!1ENTOS APASCO, S. A. de 

V., a Hexican mercantlle corporation, having an office at Campos Eliseos 345, P1so 
17, ll550 Hexico, D. F., :1ex~co (hereinafter called "Lessee") 

W I T N E S S E T H: 

l. Railcars Covered by Agreement. RGC agrees to furnish and lease to Lessee, and 
Lessee agrees to accept: and use, upon the terms and cond1tions set forth here~n, the 
Cars descr~bed on the rlder(s) attached hereto and such additional r1ders as may be 
eidded hereto from time to time by agreement of the parties any and all other Cars 
del:.vered to and accepted by Lessee (collect~vely called the ''Cars"). Each nder shall 
be 1n the form of Exh~bit A attached hereto and shall set forth a descrrptron of the 
Cars, the nun>ber of Cars of each type, the specific Car marks and numbers as regist:ered 
'.-llth the Association of American RaiLroads ("AAR"), the period for which the Cars 111 1 
be leased (the "Term''), the rental charge per-Car-per-period, the specific commod1 ty or 
freight to be carried therein, any specific restrictions on use, the delivery location, 
the return locat1on and other pertinent information that may be desired by both part1es. 
All Cars leased pursuant to such rider (s), or otherwise delivered to and accepted by 

Lessee, are and shall be subject to the terms and conditions of this Agreement and any 
r~ders 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 hereof 
and rnsure the Cars pursuant to paragraph 20 hereof, shall be absolute and Lmcondltional 
•,mder any and all circumstances. 

3. Delivery, Inspection and Acceptance. RGC agrees to deliver the Cars to Lessee at 
the point(s) ln 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 
the Cars shall be subject to an inspection by Lessee upon delivery. The condition ot 
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 
del1very date or to immediately not1fy RGC of the nature and extent of any mater1al 
defect that causes any Car to be reasonably deemed by the Lessee as unfit for: use by 
Lessee. Execution by Lessee of any inspection and acceptance form showing a car to be 
free of material defects shall constitute acceptance thereof by Lessee. If no such 
1nspect1on and acceptance form shall have been so executed 1 then the loading of any Car 
so delivered, or the placing of such Car into interchange service by the Lessee or: at 
1ts d1rection, or the failure by Lessee to report any material defect in a Car VJith.:n 
ten (10) calendar days of delivery 1 shall be deemed to constitute acceptance thereof by 
Lessee as of the date of delivery. If Lessee is 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 ~Vhatever reason, any storage or other charges incurred 1n 
connectlon with such Car shall be for Lessee's account. 

4. Payment of Rent. Lessee's obligat1on 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 untrl the end of 
the Term for such :=ar as set forth in the applicable rider hereto, or until the 
·:Jb.i.1:;at18n to pay the same shall be deternuned pursuant to paragraphs 9 or 22 hereof, 
and, in any case, •,tntll the Cars have been returned to the possession of RGC pursuant 

, and 1n the condit1on required by, paragraphs 10 and 14 hereof. Lessee agrees to pay;/; 
.cent and ether amou. nt:s dc..·e ln accordance w1 th the. terms. o. f thl.S Agre.ement and any rider ?I 
:cereto. Lessee shall not be entrtled to aoatement or reduct1on of, :Jr set :Jff 
.1ga1nst, rent or any other amounts payable 1nclud1ng, but not limited r:o , 

, reduct~ons or set offs ar~sing from any claims of Lessee aga1nst RGC, und r .11/; 
or otherw1se, or against any other party. such amounts shall be pa1d to /. 

RGC in ted States funds, monthly in advance on the flrst day of each month, and shall ' 
be prorated for any period for any Car that is leased for less than a full calendar 
month. Such payrnents shall be remitted to RGC by wire transfer in accordance with 
nstructions indicated on the applicable rider or, in the absence of such instructions, 
Y check payable to RGC via express parcel courier to; RIO GRANDE CHE!1ICAL, 90 ;_ 
;.r.dberg, McAllen, Texas 78502, or pursuant to such other instructions as RGC shall from 
1rne to time direct in writing. 

Cars. Lessee agrees (i) to use the Cars exclusively in 1ts own serv::.ce, 



K~o Grande Chem1cal 
Page 2 

except as part of normal 1nterchange service or as hereinafter provided; ( ii) to use the 
Cars only to carry the cormnodities descr1bed 1n the rider relating to such Cars; (111) 
to use ~he Cars in accordance with all laws and with 1ndustry standards and 1n 
accordance w1th the rilles and regulations of the U. S. Department of Transportat1on 
("::JOT"), .A.AR and the Federal Railroad Adrlli.nistration ( "FRA") or any successor 
organizatlons and the corresponding laws, regulations and rules in force in Mexico; (lv) 
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 bol.lndaries of the 
Unlted States or Mexico 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 Mex1co. 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 tJ.me to 
t1me, 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 
movements, including but not limited to dates received, loaded and shipped, commodity or 
freight loaded, destination, and all other Car movement information or documents \vhlch 
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. S. 
Federal income taxes assessed against it for any rental or casualty payment received 
u.r1der this Agreement. Lessee shall pay in a timely manner, vii thout any set-off or 
reduction aga1nst the rent or other amol.lnts owed RGC and indemnify and hold RGC harmless 
from: (i) 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), lncluding but not limited to any ad valorem 
or property taxes 1mposed 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, 1mposts, 
duties, transmittal fees, customs brokers charges, tariffs, customs duties, switch1ng 
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 1mposition 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 1n or to any 
Car, or diminish the value thereof. For the purpose of this paragraph the railroad 
~uleage and Junction reports shall be prima facie evidence of the facts reported 
therein. Lessee agrees to promptly reiniliurse RGC for any of the foregoing paid by RGC. 

8. Maintenance and Repair of Cars. Lessee shall, at its own expense and r1sk, 
ma1nta1n and repair the Cars throughout the Term in good and fully serviceably 
cond1tion, suitable for unrestricted revenue service and interchange, and 1n accordance 
with all applicable laws, rules and regulat1ons for the DOT, FRA, AAR and any and all 
other Un1ted States, Mex1can or other organizations or their successors with authorlty 
or ]Ur1sd1ction over the operation of Cars in the geograph1c areas in which, or thorough 

the Ca.::s operate or cravel. Lessee shall not1fy RGC receipt by 
Lessee of knowledge that any of the Cars have been as order" 
any equlvalent class1fication, and of any substantlal damage to any of Lessee 
shall make all governmental filings required as a result of any repa1r or modif:cat:con 
::o any Car. 

9. Casualty. In the event any Car is 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 (60) 
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 Schedule attached to the applicable rider hereto, and (ii) that amount 
tnat that Rule 107 of the AAR, o.:: any successor ru.Le 
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adopted by the .~ or any successor organrzation, in effect as of the date such Car is 
removed from service, is applicable. Rent in respect to any such Car Wlll contlnue 
Jlltl all arr.ounts d~.;e and payable to RGC 1n respect of such Car are recerved by RGC. 
vJithout limitlng the obl1gation of Lessee to pay in full the a;nount requ1red by the 
frrst sentence of this paragraph 9, RGC shall have the right, but shall not be 
::.bl1gated, to substitute for any such Car another Car of the same type and capacity and 
the rent in respect to such substituted Car shall com.'llence upon delivery of such 
substituted Car to Lessee. This Agreement shall not: terminate nor shall the r-espect:cve 
obligatrons of Lessee to RGC be otherwise affected by reason of (i) any defect 1n 
damage to, any of the Cars from any cause; (il) the ':aking or requisit1oning of the Cars 
by condemnation or otherw:Lse; (iii) the lawful prohibition of Lessee's use of the Cars; 
or {lV) the interference ~<nth such use by any person, other than RGC, when Lessee is not 
1n default hereunder, the foregoing, or any present or future lavJ to the contrary 
notwlthstanding. To the extent permitted by applicable law, Lessee hereby wa1.ves any 
and all nghts 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. 

lO. Car Interior Care and Maintenance. Lessee agrees that it lvill, at 1ts mvn 
expense, expressly in addition to its obligations to maintain the Cars under th1s 
Agreement or any rider hereto, maintain the interior of the Cars in a condit1.on 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 desl.gned, and 1n any 
case, free of perforation from corrosion, erosion or other damage. Lessee will not make 
any mater~al change in the interior of any Car vJithout the prior written consent of RGC, 
\vhich consent shall specify the return conditions for such Car. In the event such 
consent is granted, the modification of any interior in any Car is to be performed by 
and at che sole expense and risk of Lessee, unless otherwise spec~fically prov1.ded for 
1n the applicable rider or in such consent. 

11. Modif~cations to Cars. Lessee agrees that it will not make any modificat1ons to 
any of the Cars without the prior written consent of RGC. In the event that any 
governmental agency or non-governmental organization having jurisdiction over the 
operatl.on, safety or use of railroad equipment requires that any addit:Lon, removal, 
modification, replacement or adjustment be made to any of the Cars in order to qualify 
them for operation in railroad 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 access1ons to the Cars· and title thereto shall be immediately vested in RGC 
at no cost or expense to RGC, and shall rema~n on and not be removed from the Cars upon 
the return of the Cars to RGC at lease term1nation, except as pursuant to paragraph 14 
hereof. 

12. Markings on Cars. Upon delivery to Lessee, the Cars will bear reporting marks 
and car n~'Ubers as detailed in the applicable rider to this Agreement and as registered 
w~th 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 direct:ed 
by 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 not1fy RGC 
1n vnit1ng pr1or to effecting such change, and, if requested to do so by RGC, Lessee 
w1ll file a statement of new car nurrbers or othenvise arrange for the re-registratlon of 
the Cars as required by any governmental or non-goverrunental agency or organization in 
order co ma1.ntain the exist1ng registration of the Cars and in order to protect RGC's 
title 3nd 1nterest 1n and to the Cars and in and to the Agreement. Any such allowed 
ch3nges in or of lettering or markings on a C3r shall be performed at the expense of 
Lessee. 

Inspections. RGC or its designated agent shall have the r1ght, from t1me 
Lnspect the Cars and Lessee's records and books with respect to the Cars at any 

reasonable tlme. 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 othen;ise set forth in the applicable r1der Wl t; 

t"espcct to any Car, upon termination of the .Z\.greement with respect to any Car, Les 
agrees, at 1ts sole expense and risk, to store such Car for such reasonable period of 
t1me as RGC shall request, and, at the Lessee's sole expense and :-isk tc promptly 
redel1ver such Car to RGC Delivery Duties Paid (DDP) at such interchange points with:n 
the Un1ted States as RC~ may reasonably speci Each Car shall be subJect 

and acceptance redel Car 1n 
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vJi th the applicable requirements of the AAR, FRA, DOT or any successor organc..zatlons, 
and shall be 1.n at least as good condltlon as when dellvered to Lessee, ord1.nary wear 
and tear expected, including but not limited to (i) having fully functional and 
'?Jlnd/'dater/commodity tight hatches, doo:-s and outlets; (ii) being free from all charges 
and llens that Lessee 1s requ1.red to d1scharge pursuant to paragraph 15 hereof; and 
(ili) being free from all accumulation or deposits, whether :rom commodlties transported 

or on the Cars 11hile in the service of Lessee or otherwise. In addi tlon, Lessee 
shall at its own expense and risk, at the sole discretion of RGC, remove any structural 
merrbers, bulkheads or any other load carrylng or containing devices installed or. 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 Lessee. For 
each day any Car shall not have been so returned to RGC, or for each day any Car so 
returned is not in such required conditlon, Lessee's obligat1on, to pay rent and any 
other amounts under this Agreement or riders hereto will continue beyond the terrrination 
date ln an amount equal to the greater of (1) its then fair market rental for such Car 
as reasonably determined by RGC or (li) 125% of the rental for such Car indicated in the 
applicable rider, until :.essee shall so return and/or repalr or clean any such Car, or 
reimburse RGC for any expenses incurred in repairing or cleaning any such Car. For all 
purposes of this Agreement, no car shall be deemed to have been returned to RGC' s 
possess1on until all of :.essee' s obligations herein pen:aining to such Car have been 
performed. 

15. Liens on the Equipment. Lessee shall pay or satisfy and d.ischarge any and all 
liens or charges that may be lev1ed against or imposed upon any Car, and any and all 
clal!ns which, if unpaid, might constitute or become a lien or a charge upon any Car, 

any lien which (i) results from an affirmative act of RGC to create a lien, 
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 cornected 
to the ownership, leasing, use or operation of any of the Cars or its status as lessor 
under th1s Agreement. Lessee shall not be required to pay or discharge any such clal!ns 
so long as it shall, in good fa1th 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 tl tle or lnterest of RGC herein or in and to the 
Cars, or dlffilnish the value of the Cars. Lessee's obligations under this paragraph JS 
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 1n 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 
~nterest 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 

1n or on the Cars. Lessee agrees to assume responsibility for, and any 
li t.y arising from, any such loss or damage, and further agrees to indemnify RGC 
aga1nst, and hold RGC harmless from claims for any such loss or damage. 

8. Indemnification. Lessee agrees to indemnify and hold RGC harmless from and 
against any loss, liability, claim, cost, damage or expense (including attorneys' fees) 
aris1.ng out of or in connection w1th the possession, leasing, subleasi:-tg, storage, use 
or return of any Car from the date of acceptance by Lessee to the date of return and 
acceptance by RGC, excepting, hov:ever, any loss, liability, clalm, cost, damage or 
expense that is attributable to the gross negligence or wilful m1sconduct of RGC, 1ts 
agents employees. 

Late Payment. Lessee shall lnt.erest on any rent payment or other amount ov1ed 
not rece1ved by RC~ within business days of due te. :nterest 

date any such late payment 'dlll accrue from and 
rece1.ved by RGC at an interest rate of twelve 
ra~e a:lowed by law, wh1chever is lower. 

annu:n, 
untll che date 
or the inghest 

0. Insurance. Lessee shall, at 1ts own expense, and at all times during the Term 
1rd c1r,y torage per1od appl1cable hereu:--tder, 1nsure and keep insured each Car, agains 
(i) general liability, including evacuat1on expense and pollution clean-up expense, and 
f11) damage in an a.1uount at least equal to the casualty value of the Cars, as 
3et: the casualty value schedule appended to the appl1cable rider. such 
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insurance shall be in effect form the time the Car IS delivered to Lessee to the time 
the Car is returned to and accepted by RGC. Such insurance shall be in force and placed 
~rnth 1nsurers acceptable to RGC. Self-insurance shall be acceptable at levels 
commensurate with the Lessee's financial capac1 ty to retain such exposure and as is 
cons1stent with standard market practice, both as are reasonably determined by RGC, and 
provided Lessee delivers to RGC satisfactory documentation certifying such self­
lnsurance. Lessee shall maintain minimum general liability limits of twenty-flve 
million dollars ( $25, 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 
mater1al 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 
condit1on 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 t1me 
during the Term, upon request, to provide satisfactory evidence of compliance with th1s 
paragraph including delivery of copies of insurance policies. 

21. Default. Each of the following shall be a Default under this Agreement: Lessee 
( i) 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) 1s 
Insolvent or makes an assignment for the benefit of creditors, or a trustee or a 
rece1ver 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 mis~epresentation to RGC 1n 
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 
w1th 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 
lhe return of any or all of the Cars in accordance with paragraphs 10 and 14 hereof; 
and/or (Iii) take possession of any or all of the Cars, without demand or not1ce, 
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) exerc1se 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 ~~til such Cars are re-leased or sold, and shall, at 
the direction of RGC, prompt:ly 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 including fees and court costs, incurred by RGC in exercising 
any rights or remedies or in enforcing any of the provisions of th1 
Agreement or riders hereto. No remedy referred to in this Agreement 1s intended to 
be excluslve, each shall be in addition to any other remedy referred to or otherw1se 
ava1lable to RGC. 

23. Sale or Assignment. Lessee agrees that, without Lessee's consent, RGC may sell 
2tssign or pledge RGC' s interest in the Cars and/or this Agreement and/or any rid s 
hereto, in whole or in part, to any person, firm, partnership or corporation (an 
"As:ngnee"), at RGC's sole discretion, subject to the interests of Lessee arising from 
th1s Agreement and any r1ders hereto, and that all of the rights of RGC provided for 
hereln enforced without limitation by the Assignee(s). Lessee may not, vlithout 

written consent, sell, assign or pledge Lessee's leasehold ::.nterest 1n tr.e 
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Cars and/or this Agreement and/or any r1ders hereto, in whole or in part, to any person, 
f1rm, partnersh1p or corporat1on. 

2 4. Waiver of Warranties and Representations. RGC HEREBY HAKES NO WARR.ilc.l\!TY OR 
P.EPRESENTJl.TION, EXPRESS OR IMPLIED, .!1.5 TO .1\NY NATTER WHATSOEVER, INCLUDING BUT NOT 
LH1I'l'ED TO THE DESIGN, CONDITION, COMPLIA.\!CE WITH LAW OR SPECIFICATIONS, OPERJl.TION, 
11ERCHP-ln'ABILITY, SUITABILITY, QUALITY, FITNESS FOR A PARTICULAR USE OR SERVICE OR l\NY 

H:Jl.TTER CONCERNING THE CARS OR l\NY PART THEREOF. LESSEE HEREBY WAIVES A.l\IY CLAI!1 IT 
:'liGHT HAVE .l\GAINST RGC, ITS SUBSIDIARIES, SUCCESSORS OR ASSIGNS FOF. A.l\IY CLAIMS CAUSED BY 
THE CAP.S OR ANY DE~'ECT THEREIN OR THE OPERATION, 1-"AINTENANCE OR REPAIR THEREOF. I'I' lS 
FUR'I'HER AGREED THAT RGC SHALL !-lAVE NO LIABILITY TO LESSEE, LESSEE'S CUSTOMERST OR ANY 
cHIRD PA.tl.TIES FOR ANY DIREOT, INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGES OR FOR ]ll,;y 
DAM.l\.GES BJl.SED ON STRICT OR ABSOLUTE TORT LIABILITY ARISING OUT OF THIS AGREE!>!.EN'I' OR Jll~Y 

RIDER HERETO, OR WITH RESPECT TO THE USE, OPERATION, LEASING OR SUBLEASING OF THE CARS 
OR MIY PART THEREOF. LESSEE EXPRESSLY .ll.CKNOWLEDGES THAT IT LEASES THE CA.Q.S "AS<S". 

25. Financial Statements. Lessee agrees to provide to RGC, in a 
audited financial statements for itself and 1ts ultimate legal parent 
annual basis, and unaudited financial statements on a quarterly basis, 
financial reports as RGC may from tlme to time request throughout the 

timely marJ1er, 
(if any) on an 
and such other 

term. 

6. ucc AND STB Filings. Upon the request of RGC, Lessee will execute a memorandwn 
of th1s Agreement and/or any rider or arnendment hereto in form appropriate for fil1ng 
• .. n th the UCC, STB or any other governmental department or agency or non-governmental 

zat1on. RGC, at its discretion, may file and record this Agreement and/or any 
or amendment hereto and/or any such memorandum with the STB or other department or 

organ1zat1on, domestic or foreign. 

27. Non-Waiver. Neither the failure nor the delay of RGC to enforce any provision of 
th1s Agreement or any rider hereto or to prosecute any Default shall be considered as a 
\.Jaiver of that provision or affect the right or RGC to enforce such provision or any 
other provision hereof. 
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RGC AND LESSEE AGREE THAT THIS AGREEME!IT HUST BE INTERPRETED IN ACCORDANCE WITH THE 
APPLICABLE COMMERCIAL LAWS OF MEXICO, IN FORCE AT THE TIME LITIGATION IS INITIATED, AND, 
FURTJ:i.ERMORE 1 RGC AND LESSEE AGREE TO SUBHIT THEHSELVES TO THE TRIB1JNALS WITH 
JURISDICTION OVER THE FEDERAL DISTRICT OF t1EXICO, RENOUNCING ANY OTHER LAW OR FORUM THAT 
t~Y 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 re~Jest 
that Lessee execute a recognition of title or similar document before a Notary Public in 
~1ex1co, ~;hich will certify that Lessee recognizes that RGC is the sole, absolute ovmer 

the Cars. Lessee's failure to execute such recogn1tion of title or simllar doc~~ent 
w1ll const1tute a default, in accordance Wlth the terms of Paragraph 21 hereof. RGC may 
record the recogn1t1on of tltle or sim1lar doc~rnent at any and all publ1c reg1str1es ln 
Mex1co or elsewhere. 

30. Lessee's Representations and Warranties. Lessee hereby represents and warrants 
that: (i) Lessee is a corporation duly organ1zed, validly existing and in good stand1ng 
under the laws of the Republic of Mexico and is duly qualified to do business and is 1n 
qood .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; (ii) Lessee has full power and authority to execute, deliver and perform th1 
Agreement and all related documents or instrwnents and to own or lease 1ts p.::operties 
and t:o carry on :Lts business as now conducted and as contemplated by this Agreement; 
(lil) 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 w1th any governrnental 
author:Lty is required for this Agreement and all related documents or instrument:s or for 
the acceptance, use or maintenance of the Cars; and (v) neither the execut1on, delivery 
or performance by Lessee of this Agreement or any related document or instrument, nor 
compliance with the terms 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 order, w.::it, inJunction or decree of any court or 
CJOVernrnental authority aga1.nst Lessee or by which it is bound or of any financial, 
credit or other agreement to which it is a party. 

3l. Miscellaneous. This .l\greement and any riders hereto shall be binding upon, and 
shall constitute the complete agreements between, RGC and Lessee concerning the su.bJ ect 
matter hereof, and may be amended or modified only in a writing lawfully executed by 
:hem. 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 remain:Lng provisions hereof or 
thereof. 

32. Notice. All notices under this Agreement shall be in writing or by a 
telecommunications device capable of creat:ing a written record, and any such not::.ce 
shall become effective (a) upon personal delivery thereof, 1ncluding, without 
limitatlon, by overnight ma:Ll and courier service, or (b) in t:he case of notice by such 
a telecommunications device, when properly transmitted, addressed to each party at the 

low1ng addresses or to such other add.::ess as the party to whom the same 1s 1ntended 
shall spec1fy in conform1ty w1th the forego1ng: 

If to ?.GC: 
Rio Grande Chemical 
901 Lindberg Street 
McAllen, Texas 78501 
Attention: Paul G.Veale, Jr. 
Fax No. 10-686-2223 

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. 
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Cement:os Apasco, S. A. de C. V. 
Dlvision Centro 

Ellseos 345, Pi so 17 
0 :1exico, D. F. 

i12XlCO 
Fax No. 011-52 5-202 6568 
Attention: Ing. Ignacio Navarro 

33. Recognition of Debt: execution of this Agreement, the Lessee shall execute 
a Recognltion of Debt to RGC. RGC shall only enforce the Recognition of 0ebt 
ln the event Lessee cowmits a default under this Agreement. 

N v!ITNESS 'ilHEREOF, 
the1r respective duly 

hereto have caused this Agreement 
officer as of the day and year 

to be executed by 
above wr1tten. 

By: 
Name:-­
Title: President 

ST.l\TE OF TEXAS 

COUNTY OF HIDALGO 

On t:his 
appeared Paul G. 

[NOTARIAL SE:AL] 

day 
:Jr., to 

RIO GPJlJ~DE 

and he acknowledged that the 
deed c sa corporat1on. 

My Co~~ission Expires: 

before me 
duly sworn, 

., 
v. 

vJas stgned 
foregolng lnstc~er.t 

I 0 - I 3 ~.;;. 0 0 0 



EXHIBIT A- RIDER #3 

RIDER #3 TO RAILCAR NET LEASE AGREEMENT (the "AGREEMENT') BETWEEN RIO GRANDE CHEMICAL AND 
CEMENT OS 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: 

RIO GRANDj9JMICAL 

By~ 
PaUiG:Veale, Jr. 

Its: President 

July 8, 1997 

Ninety-One (91) A.A.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 
15, 1997. 

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

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



EXHIBIT C- HIDER #3 

CASVALTY LOSS SCIIEDVLE 

leased railcar shall by referencing the Casualty Value Percentage for the specific rent payment number periods in which a loss 
such percentage by 

CASUALTY CASUALTY CASUALTY CASUALTY 
VALUE VALUE VALUE VALUE 

10000% 60 88.40% 119 75 74% 178 63.08% 
2 100.00% 61 87.13% 120 75.74% 179 63.08% 

10000% 62 87 13% 121 74.47% 180 6308% 
4 100.00% 63 ~7.13% 122 74.47% 
5 !0000% 64 87.13% 123 74.47% 
6 10000% 65 37.13% 124 74.47% 

Y8 52% 66 87.13% 125 74.47% 
98 52°/o 67 85 86% 126 74 47% 

9 ')8 52% 68 85.86% 127 73 20% 
10 98.52% 69 85.86% 128 73 20% 
II 98.52% 70 85.86% 129 73.20% 
12 98.52% 71 85.86o/l} 130 73 20% 
13 97 26% 72 85.86% 131 73.20% 
14 97 26% 73 84.60% 132 73 20% 
15 97.26'Yo 74 84.60% 133 71 94% 
16 97.26% 75 84.60% 134 71 94% 
17 97.26% 76 84.60% 135 71 94% 
18 ')7 26% 77 84.60% 136 71.94% 
19 95.99% 78 84.60% 137 71.94% 
20 95.99% 79 83.33% 138 71.94% 
21 95.99% 80 83.33%. 139 70.67% 
22 95 99% 81 83.33% 110 70.67% 
23 95.99% 82 83.33% 141 70.67% 
24 95.99o/o 83 83.33% 142 70.67% 
25 94.73% 84 83.33% 143 70.67% 
26 94.73o/o 85 i 82.07% 144 70.67% 
27 94.73% 86 82.07% 145 6941% 
28 'J4 73% 87 82.07% 146 69.41% 
29 94.73% 88 82.07% 147 69.41% 
30 94.73% 89 82.07% 148 69 41% 
J I '13.46% 90 82.07% 149 69.41% 
32 93.46% 91 80.80% 150 6941% 
33 '!3 46% 92 80.80% !51 68.14% 
34 93.46% 93 80.80% 152 68.14% 
35 93.46% 94 80.80% 153 68.14% 
36 93-!6% 95 80.80% 154 68 14% 
37 92.19% 96 80.80% !55 68.14% 
38 92.19% 97 79.53% !56 68.!4% 
39 92, 19o/o 98 79.53% !57 66.87% 
40 92.19% 99 79.53% !58 66 87% 
41 92.19% !00 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 78.27o/o 162 66.87% 
45 9093% 104 78,27o/o 163 65.61% 
16 90.93% 105 78.27% 164 65 61% 
47 lJ0.93'Yo 106 7R 27% io5 65.6lo/o 
18 91)93% 107 78.27% 166 61% 
~~9 g9 66% 108 7827'% 167 65 61% 

66°/o 109 77 OOo/o 168 61% 
51 66% i 10 77 OOo/u 169 64 34% 

X9 66o/u Ill 77.00% 170 1)4 34% 
d9 112 77 00°/n 171 ;J4.3-4o/o 
X9 66~{) 113 77.00% 172 64 34% 

55 S8 40~1o 114 7700% 173 64 34% 
56 88.40% I 15 75.74% 174 64.34% 
57 XS 40% 116 75.74% 175 63.08% 
58 83 40% 

/!~/ 
75.74% 176 63 08% 

59 88 40% 75.74% 177 63.08% 

ij ~~-;~ 

/ '~'~y 
/ . 
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TRINITY INIOUGT~I!!!e LEAB1Nt:::l COMPANY 

d~~~~~J~w. 

JUly 1 :l, i 999 

VIA FACS1MllJ1l (513!l32-3:Z13) 

Mr. Robett M. Hebbe\er 
Vice President 
Rio Gnutde Chemical 
2152 Cablecar Court 
Cincionntl, OH 45244 

Subject: Rt:pl.acomeot Covered Hopper Car 

Dear Bob: 

Au you are aw!l.t'c, c~Jven:d hopper ¢.tU' tl.utnber RGCX 89S Wll.!l deatroyw earlier this year in a 
derullment. 

We have opted to provid~ one new replacement car. The replr.cemcnt car, currontly numbered 
NCu]{ 20376, ia en.route to Mexlco City for display during an upcoming AAR seminar. You 
have ltlflde an:angements ro lllive the NCUX mnrk removed and replaced with RCCX decals 
upon arrival of the car a1 the bordt=r (Eagle Pase, Tw.as), The oar w:IU retu!n the 20376 number 
rtnd your firm will handle the itnportrltion of the oar into Meld co. Upon conclusion of the AAR 
&eminar, your finn will initiate the movement ofRGCX 20376,to your customer. 

RGCX 20376 wil1 be placed under Rider Fottt to our existing Rcilroad Car Net Lease Agreement 
for the remainder of the lease tenn, and at the same rental rate, as the cru- which ,,,.ua destroyed. 
Please ru:lville the date that RGCX 20376 Is plawi into your customers service so t.ltat we may 
initiate rentul charges accordingly. 

Thank you for yom- El!!Sistanco, Please calllfyou require nny additional information. 

c; R. Brock-J:mes 
D. Uhrik 



ADDE~DUVI #1 
to Rtdcr No.3 ufthe Railcar Net Lease Agreement 

l'hts, \DDENDUM ill to Rider No.3 oft he R<tilcar Net Lease Agreement dated as of April.? I. l 9'J7 
between Rio Clmnde Chemical Sales Compnny, 1ts successor bt•ing RIO GR1\NDE CHEMICAL, 
LTD. (RGC) und CEMENTOS APASCO. S. A. de C. V. (Lessee) currently covenng 87 covered 
lh1ppcr railcars (91 railcars orig111ally) is nmended as set forth below: 

Exhibit A I Rider No. 3: Number oj'Cars and Car (rpe: Eighty-seven (87) AAR Car 
Type C 112 covered lwpper railcars 

Car Marks & Numbers: RGCX 839-931 rnet'f!l RGCX 8-18, 
851. <''i(Js. VI!!!, vu/, 'J/5. u111/ V.:?3) plus RGCX 20376 

Agreement Termination Date: The tcrminatim1 date IS 

hereby extended without interruption until May 2, 2015. 

Rent Payment: $510.00 per Cnr per month, Net 

Casua/~p Value: Per Extended Casualty Schedule uttnched 
us Exhibit C-1 

,\ll uthcr terms and conditions of the Agreement shall remain in full force and <:!Teet. 

RIO <dC\NIW CIIF:rvtiC;\1 I.TD. 
l:ly. Rio (irandc Chemical (GP). LLC 
Its General Partner 

!'!: 

CFMENTOS .1\I'ASCO. S. i\ deC V 

__ .[)y;.. ___________ .......,...___, __ _ 

I!.' 

lh 

Its: --'-"~~'--""~~~-'--'~· """'--"-=-----
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