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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Amendment No. 5
to

FORM S-4

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

INNOPHOS INVESTMENTS HOLDINGS, INC.

(Exact name of registrant as specified in its chaetr)

Delaware 5169 20-22634 14

(State or other jurisdiction of incorporation or or ganization) (Primary Standard Industrial (I.R.S. Employer Identification No.)
Classification Code Number)
259 Prospect Plains Road
Cranbury, New Jersey 08512
(609) 495-2495

(Address, including zip code, and telephone numbemcluding area code, of registrant’s principal exeutive offices)

Corporation Trust Company
1209 Orange Street
Wilmington, DE 19801

(302) 658-7581

(Name, address, including zip code, and telephon@imber, including area code, of agent for service)

Copiesto:
Joshua N. Korff, Esq.
Kirkland & Ellis LLP
Citigroup Center
153 East 53rd Street
New York, New York 10022-4675
(212) 446-4800

Approximate date of commencement of proposed salé the securities to the publicc.  The exchange will occur as soon as
practicable after the effective date of this Regisdn Statement.

If the securities being registered on this formlzgmg offered in connection with the formationadfiolding company and there is
compliance with General Instruction G, check thofeing box: O

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the
following box and list the Securities Act registost statement number of the earlier effective rtegi®on statement for the same offeringl

If this Form is a post-effective amendment filedguant to Rule 462(d) under the Securities Actckhbe following box and list the
Securities Act registration statement number ofeidwier effective registration statement for taene offering. O

CALCULATION OF REGISTRATION FEE

Proposed Maximum Aggregat
Title of Each Class of Securities
to be Registered Offering Price (1) Amount of Registration Fe¢

Floating Rate Senior Notes due 2( $ 130,894,224 $ 15,407(2)

(1) Estimated solely for the purpose of calculatingrdwistration fee pursuant to Rule 457(0) underSbeurities Act of 1933, as amend
(2) Previously paid

The registrant hereby amends this Registration st@ment on such date or dates as may be necessarylétay its effective date
until the registrant shall file a further amendment which specifically states that this Registration Gtement shall thereafter become
effective in accordance with Section 8(a) of the Barities Act of 1933 or until this Registration Staement shall become effective on
such date as the Commission, acting pursuant to saection 8(a), may determine.






PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 20. INDEMNIFICATION OF DIRECTORS, OFFICERS AND EMPLOYEES

Innophos Investments Holdings, Inc. shall indemeiiigh director and officer of Innophos Investméiafdings, Inc. and each person
who is or was serving at the request of Innopheedtments Holdings, Inc. as a director, officerptayee, fiduciary or agent of another
corporation or of a partnership, joint venturestror other enterprise in the manner and to tHeduéxtent provided by the General
Corporation Law of the State of Delaware, as tmeesaow exists or may hereafter be amended.

Innophos Investments Holdings, Inc. has purchasgarance on behalf of any person who, during tipdicgble policy period, is or was
a director or officer of Innophos Investments Holgh, Inc., or its subsidiaries (or an employeegana of same serving in a similar capacity),
or is or was serving at the request of Innophogstments Holdings, Inc. or its subsidiaries agecthr, officer, employee or agent of another
corporation, partnership, joint venture, trust tivew enterprise, against any covered liability sseagainst him and incurred by him in any
such capacity, or arising out of his status as swblether or not Innophos Investments Holdings, ¢mdts subsidiaries would have the power
to indemnify him against such liability under th@visions of relevant bylaws or certificate of imporation, as amended, subject in each case
to the exclusions and limitations set forth in #pplicable policy.

Article Eight, Section 1 of Innophos Investmentddigs, Inc.’s Certificate of Incorporation provilas follows:
ARTICLE EIGHT

Section 1. Nature of Indemnitgach person who was or is made a party or is thmedtto be made a party to or is involved in any
action, suit or proceeding, whether civil, criminatiministrative or investigative (hereinafter adgeeding”), by reason of the fact that he (or
a person of whom he is the legal representatige); ivas a director or officer of the Corporatigrisoor was serving at the request of the
Corporation as a director, officer, employee, fidng, or agent of another corporation or of a parship, joint venture, trust or other
enterprise, including service with respect to emetbenefit plans, whether the basis of such pdicgés alleged action in an official
capacity as a director, officer, employee, fidugiar agent or in any other capacity while servisgalirector, officer, employee, fiduciary or
agent, shall be indemnified and held harmless byQrporation to the fullest extent which it is ewered to do so by the General
Corporation Law of the State of Delaware, as tmesaxists or may hereafter be amended (but, icdbe of any such amendment, only tc
extent that such amendment permits the Corporatipnovide broader indemnification rights than daia permitted the Corporation to
provide prior to such amendment) against all expgelisbility and loss (including attorneys’ feeduwsdly and reasonably incurred by such
person in connection with such proceeding and suddmnification shall inure to the benefit of hishr heirs, executors and administrators;
provided, however, that, except as provided iniBe@ of this Article Eight, the Corporation shatlemnify any such person seeking
indemnification in connection with a proceedingiated by such person only if such proceeding welkaized by the Board of Directors of
the Corporation. The right to indemnification caméel in this Article Eight shall be a contract figimd, subject to Sections 2 and 5 of this
Article Eight, shall include the right to paymentthe Corporation of the expenses incurred in déifepany such proceeding in advance c
final disposition. The Corporation may, by actidrttee Board of Directors, provide indemnificatiangmployees and agents of the
Corporation with the same scope and effect asdtegbing indemnification of directors and officers.

ITEM 21. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
(a) Exhibits.
See Exhibit Index.
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(b) Financial Statement Schedules.

All schedules have been omitted because they drapplicable or because the required informatighmvn in the financial statements
or notes thereto.

ITEM 22. UNDERTAKINGS.
The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers alas are being made, a post-effective amendmehistoegistration statement:
(a) to include any prospectus required by Sect@(@)1(3) of the Securities Act of 1933;

(b) to reflect in the prospectus any facts or evanising after the effective date of the regigirastatement (or the most recent
post-effective amendment thereof) which, individypak in the aggregate, represent a fundamentalgdan the information set forth in
the registration statement. Notwithstanding thedoing, any increase or decrease in volume of gmsuoffered (if the total dollar
value of securities offered would not exceed thiaictv was registered) and any deviation from the éovaigh end of the estimated
maximum offering range may be reflected in the fafnprospectus filed with the Securities and Exgga@ommission pursuant to Rule
424(b) under the Securities Act of 1933 if, in #ygregate, the changes in volume and price redrasanore than a 20 percent change
in the maximum aggregate offering price set fontthie “Calculation of Registration Fee” table ie #ffective registration statement;
and

(c) to include any material information with resptcthe plan of distribution not previously disstml in the registration statement
or any material change to such registration statéme

(2) That, for the purpose of determining any lispiinder the Securities Act, each such post-effeamendment shall be deemed to be
a new registration statement relating to the s#éearoffered therein, and the offering of such siéies at that time shall be deemed to be the
initial bona fide offering thereof.

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at
termination of the offering.

(4) Insofar as indemnification for liabilities ang under the Securities Act may be permitted teatdrs, officers and controlling
persons of the registrant pursuant to the provssaescribed in Item 20, or otherwise, the registnas been advised that in the opinion of the
Securities and Exchange Commission such indemtiditds against public policy as expressed in theusities Act and is, therefore,
unenforceable. In the event that a claim for indéication against such liabilities (other than theyment by the registrant of expenses
incurred or paid by a director, officer or contiodj person of the registrant in the successfulrmdeof any action, suit or proceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being tegésl, the registrant will, unless in the
opinion of its counsel the matter has been seftjecontrolling precedent, submit to a court of ampiate jurisdiction the question whether
such indemnification by it is against public poliay expressed in the Securities Act and will beeguaed by the final adjudication of such
issue.

(5) To respond to requests for information thabh&rporated by reference into the prospectus puntsio Items 4, 10(b), 11 or 13 of
form, within one business day of receipt of suafuest, and to send the incorporated documentggiycfass mail or other equally prompt
means. This includes information contained in doenits filed subsequent to the date of the registratiatement through the date of
responding to the request.

(6) To supply by means of a post-effective amendraktinformation concerning a transaction, and¢bmpany being acquired
involved therein, that was not the subject of arduded in the registration statement when it bexaffective.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the registrant has duly cabsedegistration statement to be
signed on its behalf by the undersigned, theredatp authorized, in the city of Cranbury, New Jgrsen February 14, 2006.

INNOPHOS INVESTMENTS HOLDINGS, INC.

By: /sl RICHARD H EYSE

Richard Heyse
Chief Financial Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each eftindersigned hereby constitutes and appoints Ranelys and Richa
Heyse, jointly and severally, as his true and ldaftorneys-in-fact and agents, each with full ppeksubstitution and resubstitution, for him
and on his behalf to sign, execute and file thigsteation statement and any or all amendmentdugig, without limitation, post-effective
amendments) to this registration statement, affitetthe same, with all exhibits thereto and ang alt documents required to be filed with
respect therewith, with the Securities and Exchabg@mission or any regulatory authority, grantimgousuch attorneys-in-fact and agents
full power and authority to do and perform each anery act and thing requisite and necessary tiohe in connection therewith and about
the premises in order to effectuate the same bsttulll intents and purposes as he might or coaldf personally present, hereby ratifying
and confirming all that such attorneys-in-fact agents, or his or her substitute or substitutey, lmafully do or cause to be done.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this registration statemenbblan signed below by the
following persons on behalf of the Registrant amthe capacities and on the dates indicated:

Signature Title
* Chief Executive Officer and Direct@Principal Executive
Officer)
Randy Gress

Vice President and Chief
Financial Officer

/s/ RICHARD H EYSE

Richard Heyse

*

Charles Brodheim

Edward Conard

*

Blair Hendrix

*

Stephen Zide

*By: /s/ RICHARD H EYSE

Richard Heyse
as attorney-in-fact

(Principal Financial Officer)
Controller and Chief
Accounting Officer
(Principal Accounting Officer

Director

Director

Director
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EXHIBIT INDEX

Description

Purchase Agreement, by and between Innophos Ineestriioldings, Inc. and Bear Stearns & Co., Inated
February 7, 2005.

Purchase Agreement dated June 10, 2004, among&Htidi, Rhodia Canada Inc., Rhodia de Mexico, 8AC.V.,
Rhodia Overseas Limited, Rhodia Consumer Speddliilmited, Rhodia, S.A. and Innophos, Inc. (f/kfzoBphates
Acquisition, Inc.).*

Certificate of Incorporation of Innophos Investngehibldings, Inc., as amende
By-Laws of Innophos Investments Holdings, In

Indenture by and between Innophos Investments Hgddilnc., and Wachovia Bank, National Associattated as (
February 10, 2005.

Registration Rights Agreement by and between Inosphvestments Holdings, Inc. and Bear, Stearn&Ix.,
dated as of February 10, 200!

Opinion of Kirkland & Ellis LLP.*

Purchase Agreement, by and among Innophos, IreGtlarantor listed on Schedule | thereto, UBS Stesit LC
and Bear Stearns & Co., Inc., dated August 3, 20

Indenture by and between Innophos, Inc., and Waal®ank, National Association, dated as of Augsst2004.*

Guarantee, dated as of August 13, 2004, among hospnc., Innophos Mexico Holdings, LLC and Wadadsank,
National Association.

Registration Rights Agreement by and among Innoplmas, Bear, Stearns & Co. Inc. and UBS Investniganik,
dated as of August 13, 200¢

Deferred Compensation Agreement dated as of Aufs2004, by and between Randolph Gress and Insojim*

Stockholders Agreement dated as of August 13, 290#hd between Innophos Holdings, Inc., the estiigt forth on
Schedule | attached thereto and the other indilédsignatory thereto.

Registration Rights Agreement dated as of Augus2084 by and between Innophos Holdings, Inc.ethitéies set
forth on Schedule | attached thereto and the odttaviduals signatory thereto

The Advisory Agreement dated as of August 13, 20p4nd between Innophos Holdings, Inc. and Bainit@ap
LLC.*

Credit Agreement, dated as of August 13, 2004, antonophos, Inc., Bear Stearns Corporate Lending Mational
City Bank, UBS Securities LLC and UBS Loan Finaht€.*

Guarantee and Collateral Agreement, dated as ofigtul3, 2004, made by Innophos Holdings, Inc., s, Inc.
and certain of its subsidiaries in favor of Beaa®hs Corporate Lending, Inc

First Amendment to the Credit Agreement, datedf&ebruary 2, 2005, among Innophos, Inc., the legarty to
the Credit Agreement and Bear Stearns Corporatdihgninc.*

Agreement, dated as of September 10, 1992, by eiweekn Office Cherifien Des Phosphates and Troydtiths
S.A. de C.vf

Soda Ash Supply Contract, dated as of Februaryt 296, by and between OCI Chemical Corporation andphos,
Inc. (successor and assignee of Rhodia Inc., isslfccessor and assignee of RI-Poulenc, Inc.), as amendet

Purchasing Agreement, dated as of May 31, 2005bybatween Innophos, Inc. and Mississippi Lime Canyt
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10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28
10.29
12.1
21.1
23.1

23.2

23.3
24.1

Description

Amended and Restated Purified Wet Phosphoric Agjgbfy Agreement, dated as of March 23, 2000, byksetdeer
Rhodia, Inc. and PCS Purified Phosphit

Amended and Restated Acid Purchase Agreement, datefiMarch 23, 2000, among Rhodia, Inc., PCSsIaISA),
Inc. and PCS Nitrogen Fertilizer Lt

Base Agreement, dated as of September 1, 2003)dbpetween Pemex-Gas y Petroquimica Basica andi&hod
Fosfatados De Mexico S.A. de C¥/.

Purchase and Sale Agreement of Anhydrous Ammoateddas of April 23, 2001, as amended, by and letwe
Petroquimica Cosoleacaque, S.A. de C.V. and RHedlidatados De Mexico, S.A. de Ct

Sulfur Supply Contract, dated as of November 1020 and Between Pemex Gas Y Petroquimica Basida a
Rhodia Fosfatados de Mexico, S.A. de (f

Deferred Compensation Agreement dated as of AuR1s2004, by and between Jose Roberto Flores Atide
Innophos, Inc.?

Supply Agreement, dated as of June 18, 1998, byaarahg Colgate Palmolive Company, Inmobiliaria ${i.A. de
C.V., and Rhor-Poulenc de Mexico, S.A. de C%

Operations Agreement, made as of the 18th dayra,J1098 by and among Mission Hills, S.A. de Chmobbiliaria
Hills. S.A. de C.V., and Rho-Poulenc de Mexico, S.A. de Ct

Agreement between Innophos Inc. Chicago HeightstRlad Paper, Allied-Industrial, Chemical & Enekyprkers
International Union, AFL-CIO CLC Local Union No.%85, dated as of January 16, 2005.

Agreement between Rhodia Inc. and Local Union N&. Brternational Union of Operating Engineers, date of
April 20, 2004.*

Article of Agreement between Innophos Inc. Watenkdgnt Chicago, lllinois and Health Care, Profesalp
Technical, Office, Warehouse and Mail Order Empésy&nion, Local No. 743, dated as of June 17, 2C

Collective Agreement, by and between Rhodia CaaalaPort Maitland Plant and the United Steelwoskefr
America Local 6304, dated as of May 1, 20C

Collective Labor Contract, by and between Innophasfatados de Mexico, S. de R.L. de C.V. and thdi&to de
Trabajadores de la Industria Quimica, Petroquim@@a@boquimica, Similares y Conexos de la Repuleaicana,
dated February, 2005

Employment Agreement by and between Innophos,dnd.Randolph Gress dated as of August 13, 2(
Employment Agreement by and between Innophos,dnd.Richard Heyse

Statement re Calculation of Ratio of Earnings tceHiCharges*

Subsidiaries of Registrar*

Consents of PricewaterhouseCoopers LLP.

Consent of British Sulphur Consultants.
Consent of Kirkland & Ellis LLP (included in Exhit.1).*
Power of Attorney (set forth on signature pagedomt-<-4). *



Exhibit No. Description

25.1 Statement of eligibility of Trustee, dated NovemB#r 2005.*
99.1 Letter of Election and Instructions to Broker arahB.+

Filed previously
Filed previously, with redactions subject to pergdaonfidential treatment reque
Filed herewith.

Filed herewith with redactions subject to pendingfdential treatment reque:
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Exhibit 10.12
CONFIDENTIAL TREATMENT REQUESTED UNDER

C.F.R. SECTIONS 200.80(b)(4), 200.83 AND 230.406.

**** INDICATES OMITTED MATERIAL THAT IS THE
SUBJECT OF A CONFIDENTIAL TREATMENT REQUEST
FILED SEPARATELY WITH THE COMMISSION.

THE OMITTED MATERIAL HAS BEEN FILED
SEPARATELY WITH THE COMMISSION.

Ll gil) 2, 3 S0 A e
GROUPE OFFICE CHERIFIEN DES PHOSPHATES

AGREEMENT

Jal_.q'_.,}i_U DI | UL ¢ { BETWEEN OCP AND T
=

. DATED SEPTEMBER 10TH, 1992
Office Clérifien des Phosphate:

AGREEMENT
This Agreement, made and entered into as of iectife date by and,

between:

OFFICE CHERIFIEN DES PHOSPHATES (OCP)
Angle Route d’El Jadida et

Boulevard de la Grande Ceinture

CASABLANCA (Morocco)

on the one part,

and :

TROY INDUSTRIAS S.A. DE C.V. (Tl)
Complejo Industrial Pajaritos

Pajaritos, Veracruz

VERACRUZ (Mexico)

on the other part,

WITNESSETH

WHEREAS, Tl contemplates the resumption of the pobidn of phosphatic fertilizers at Blmanufacturing facility located at Pajarit
Veracruz — Mexico (the “Pajaritos Plant”); and

WHEREAS, Tl desires to purchase from OCP and O@Biyels to sell a minimum of (****)% of Tl phosphateck consumption
estimated at (****) tons per year, at the PajariRiant (****).

Bhincios, Gislab, A B 0 Uil Gl pobe Do ¢l o
M e . = e T Drwon i ¢ 03 nm,zlm._m
Fugiim i Corpmrs . CALASRL ML w8 A I A el et F-T = Eg: -
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R e, st ones AGREEMENT
Office Chérifien des Phosphates BETWEEN OCP AND TI
DATED SEPTEMBER 10TH, 1992

NOW, THEREFORE, in consideration of these premi@ebthe mutual promises set forth herein, OCP arbiieby agree as follows:
ARTICLE |

The “Effective Date” of this Agreement shall be gapber 10th, 1992 (“Effective Date”). The term listAgreement shall commence
on the Effective Date and shall continue until 8egtier 9th, 2002.

Six months before the end of the fifth Contract I¥ @arties agree to verify the viability of this deggment.

For purposes of this Agreement, “Contract Yearllsmaan the period commencing on the Effective atd ending on the next
following September 9th, and all succeeding one/éhr periods during the term hereof that begiseptember 10th and end on the next
September 9th.

ARTICLE Il

OCP hereby agrees to sell and deliver to T, andeféby agrees to purchase and accept from OC®) 3hosphate rock for TI's use
at the Pajaritos Plant.

The phosphate rock to be sold and delivered tdhall be (****).
2.
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R e, st ones AGREEMENT
Office Chérifien des Phosphates BETWEEN OCP AND TI
DATED SEPTEMBER 10TH, 1992

ARTICLE Il
Within sixty (60) days after the Effective Datetbfs Agreement and within thirty (30) days followithe end of each subsequent
Contract Year, the parties will execute a Sale antAddendum which shall contain the following:
a. The Price for the Contract Year, determinecctoedance with Article IV hereof;

b. The billing and payment terms (if different fraghose set forth in Article VI hereof or in the @eal Conditions Governing
(****)) applicable for the Contract Year;

c. In the event of any change in the grade andtgsdecifications of the phosphate rock to be shidng the Contract Year and
any price adjustment associated with any changieeigrade or quality of phosphate rock supplied; an

d. The estimated requirements of phosphate rocthéoContract Year.

The terms and conditions of this transaction wlsighnot contained in this Agreement or in any &alatract Addendum for any
Contract Year are incorporated into the followimgpandices which are an integral part of this Agreem

Appendix 1 - Standard specifications (Chemical and Screen AisatfsPhosphate Rocl
Appendix 2 — General Conditions Governing (****

In the event of any conflict between this Agreensrd/or any Sale Contract Addendum and the Ge@Genadlitions Governing ****
(Appendix 2), this Agreement and/or the Sale Catitfldendum shall control.

3.
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R e, st ones AGREEMENT
Office Chérifien des Phosphates BETWEEN OCP AND TI
DATED SEPTEMBER 10TH, 1992

ARTICLE IV
For each Contract Year, the price (expressed in DaBars) per metric ton of phosphate rock (****).
)

ARTICLE V
This Agreement shall not be assignable by TI withtha prior written consent of OCP.

ARTICLE VI

If TI during the term of this Agreement voluntaribgtitions for relief under, or otherwise seekshibaefit of, any bankruptcy,
reorganization, or insolvency law, at any time daéter, OCP may, at its option, cancel this Agregmeéthout indemnity.

ARTICLE VIl

This Agreement and all ancillary documents beingegblaon good faith, the parties concerned expreeslare their willingness to
amicably resolve any disputes which may arise betvteem from the interpretation or implementatiengiof.

4,
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R e, st ones AGREEMENT
Office Chérifien des Phosphates BETWEEN OCP AND TI
DATED SEPTEMBER 10TH, 1992

Any dispute which cannot be amicably resolved agigiom this Agreement, any Sale Contract Addendutihe General Conditions
Governing (****) shall be finally settled under tiRules of Conciliation and Arbitration of the Imetional Chamber of Commerce by three
arbitrators appointed in accordance with the saliglst The Arbitration Tribunal shall sit in Pafsance. This Agreement, any Sale Contract
Addendum and the General Conditions Governing (¥*¢hall be governed by French law. The foregoiralstupersede the first paragrap!
Article 12, Arbitration, of the General Conditio@®verning (****).

IN WITNESS WHEREOF, the parties have caused thisexgent to be executed in duplicate originals akeflOth day of September
1992.

TROY INDUSTRIAS S. A. DE C.V OFFICE CHERIFIEN DES PHOSPHATES
by: /s/ Alberto Sanchez Palazue by: /s/ Mohamed Fetta

ALBERTO SANCHEZ PALAZUELOS MOHAMED FETTAH

Executive Presider General Manage
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T

ol gdl] ey 0 2SN

Office Chérifien des Phosphate:

APPENDIX 1

(****)

STANDARD SPECIFICATIONS

CHEMICAL ANALYSIS

ELEMENTS PROMINENT (%)

P205 ()
BPL ()
Cco2 ()
S03 ()
Sl 02 (****)
CaO (****)
MgO (****)
Fe203 ()
AI 203 (****)
Na20 (****)
KZO (****)
F (****)
i (=)
C.ORG. ()
Average Moisture (%)

Above specifications are given on indication basis.
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Office Chérifien des Phosphate:

SIZING IN MICRONS

> 2.00(
2.000- 1.000
1.000- 800

800- 630
630- 500
500- 400
400- 315
315- 200
200- 160
160- 100
100- 80
80- 63

63- 50

50- 40

< 4C

APPENDIX 1

(****)
STANDARD SPECIFICATIONS

SCREEN ANALYSIS
(Compound oversize)

Above specifications are given on indication basis.
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GROUPE OFFICE CHERIFIEN DES PHOSPHATES

PROMINENT (%)
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GROUPE OFFICE CHERIFIEN DES PHOSPHATES
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Office Chérifien des Phosphate:

APPENDIX 2
GENERAL CONDITIONS GOVERNING
(****)
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C o GROUPE OFFICE CHERIFIEN DES PHOSPHATES

Office Chérifien des Phosphate:

PHOSPHATE ROCK
GENERAL CONDITIONS GOVERNING (****)

1. ORIGIN OF PRODUCT
Phosphate rock supplied by the Seller shall berabpinosphate of lime of Moroccan origin.

2. DELIVERIES - CHARTERING

A/ — Deliveries shall be made in bulk on board e¢ésshartered by the Buyer and shall be spreadeardyeas possible over all the
duration of the sale contract.

Phosphate rock of other origins shall not be loasteglessels thus chartered without prior authddnadf the Seller.

B/ — Prior to the chartering of each vessel, thgeBshall secure the agreement of the Seller osfikeifications of the vessel as well as
on the quality and quantity of phosphate rock tédaeled and on laydays.

The seller shall then indicate the amount of thgod# for disbursments at the loading port to belenay the Shipowner.

If the product to be loaded is available in twotppit shall be the option of the Seller to loackither of these ports. Such option shall
however be announced by the Seller at the lateshwale receives the seventy two (72) hours notioeiged for in the Chartering Condition
on Shipment” annexed hereto.

With the seller’s agreement, other lots of the sgnagle to be shipped to other Receivers may betbad board the vessel chartered by
the Buyer. In such case, if the various lots atestmwed in separate holds, they will be invoice@ach Receiver on the basis of the
corresponding individual bill of lading, the Sellsot being involved in the distribution of the carat the unloading port.

C/ — Vessels for transportation of phosphate rdeltl e chartered under the conditions annexeddé@hartering Conditions on
Shipment).

In case the Charter Party signed by the Buyer doggor whatever reason, include such conditianhe ship’s Master refuses to abide
by them, the Seller shall debit the Buyer with anguing difference.

D/ — Prior to arrival of the vessel at the loadpagt, the Shipowner shall credit the Seller’'s actpat a bank to be indicated by the
latter, with a sufficient deposit in US Dollarsdover disbursments at the loading port, includingsible despatch-money.

Should such a deposit not be made in due times@nitount not be sufficient to cover actual disb@nsts, the Seller shall reserve the
right to refuse loading or keep the vessel unthstime when necessary funds are received.
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If however the Seller were to allow the ship’s Magb hold over payment of whole or part of the antaf the disbursments in
pursuance of Clause C of the Chartering Condit@nShipment, the Buyer shall be advised by theeBaticordingly and shall be responsible
vis-a-vis the Seller for the settlement of all #reount remaining due increased by an interest @@ of 1 % for each month as from the bill
of lading date; a portion of a month being courded whole month.

E/ — As soon as the vessel has left the loading i@ Seller shall inform the Buyer, by telex elegraph, of the quantity loaded as well
as the day and time of departure of the vesseks$tanated date of arrival at the unloading pod, &mould it be the case, the amount of
disbursments or the part of disbursments whichnisadeen paid in cash.

3. WEIGHING SAMPLING

A/ — The Buyer has the faculty to be present oreggnted at the weighing operations which shathbde while product is being loaded
on the vessel. Should this faculty not be usedwtighing- operations as performed by the Sellatishe final and only results thereof shall
be binding.

B/ — For the purpose of establishing the moistBfl, and Feral contents of the product, sampled bhadrawn during the loading
operations according to the usual methods. Phospbek thus drawn shall be used to make up siiw(6)bottle samples which shall be
sealed by the Seller. One sample shall be sehetBtiyer by the ship’s mail or by postal mail withe others shall be kept by the Seller for a
period of six (6) weeks.

The Buyer has also the faculty to be present aesgmted at the sampling operations as descritmaaBhould this faculty not be us
the operations as performed by the Seller shdiihia¢ and only samples thus drawn shall be binding.

4. ANALYSES

A/ — AS soon as possible after each shipment, theeBand the Seller shall exchange, at a date &gleed upon, the results of analyses
made in their respective laboratories on the sasmglawn during the loading operations displayinthbooisture content of the product as
delivered and dry basis BPL concentration.

In case the difference between the dry basis BRitecits shown by the two analyses is below or eguahe BPL unit per cent, the
average of moisture contents of the product aseled and the average of dry basis BPL contentklshéaken into consideration as
concerns the corresponding cargo for the draftithe@debit or credit note provided for in Articlebelow.

B/ — In case the difference between the dry baBis 8ntents shown by the two analyses is aboveB&1eunit per cent, one of the
samples drawn during the loading operations slealdnded over by the Seller to the arbitrationdatmoy jointly appointed by the two
parties.

Results of the analysis performed by such laboyatball be accepted as final by the two partiessdradl be taken into consideration for
the drafting of the debit or credit note providedih Article 7 below.

The cost of the arbitration analysis shall be bdiyéhe party whose own findings display the latgkerence with the dry basis BPL
content shown by the arbitration analysis.
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5. PRICE

Al — The (****) price applies to one metric ton dfy rock (moisture deducted) and to a dry basis Béttent equal to the grade of
reference.

B/ —The price shall be readjusted according to thd figgults of analysis for each cargo as reachgdiisuance of Article 4 above, or
Rise/Fall basis per metric ton and per unit oflagis BPL content above or below the grade of eefas.

C/ — The Seller shall undertake to load and spamtgghosphate rock on board the Buyer’s vessetl{ebkng any special trimming and
levelling, which shall be borne by the Shipowner).

The cost of this loading operation is includedha price as defined above.

D/ — With the exception of export tax, all duestielsiand taxes to be paid under the regulatiofisrée on goods or services or on the
vessel for these goods or services when leavingptting port, including dues, duties and taxeategl to import into the receiving country,
are not included in the price and shall theref@dbrne by the Buyer when they are not at the Sinpo's expenses.

6. INVOICING AND PAYMENT

Al — The invoice for each shipment shall be duthatdate of the bill of lading. It shall be estab&d, after loading, on the basis of the
bill of lading weight minus moisture according ke tpercentage of reference.

B/ — The settlement of the invoice shall be madevhy of irrevocable documentary, letter of credinfirmed by a first class
international bank, to be paid at sight againstibeuments agreed upon, by both parties priorifsént. This letter of credit is to be opened
fifteen (15) days before the vessel’s loading dafavour of the Seller with a bank to be indicabgdthe latter. It should remain valid for a
period of sixty (60) days, which may be extendedhmnrequest of either party. Such letter of cridgoverned by the Uniform Customs and
Practice for Documentary Credits published by titerhational Chamber of Commerce (1983 revisioblipation Nr 400). All bank charges
regarding in particular the opening, amendment,ifisadion, confirmation and negotiation of the &tof credit shall be borne by the Buyer.

Debit notes shall be settled in cash by telegraphitsfer. The Buyer, as soon as he issues ingtngco the bank for payment, shall
send to the Seller a telex specifying the amouidt, phe value date and the corresponding invoicelsrmtes.

In case of delay, for whatever reason, in theeseght of all or part of the amount due to the $eflee amount remaining to be paid s
be increased by an interest to be calculated,da o&invoices, and notes annexed thereto, astherfifteenth (15th) day following the bill of
lading date, and, in case of separate debit nasefspm the fifteenth (15th) day following the datene on these. In both cases, such
calculation shall be made on the basis of the Lardterbank Offered Rate (Libor) at six (6) montas,it is quoted on the date of the bill of
lading, increased by a margin of three (3) per pentyear. Interests on arrears shall themselvéscbeased, under the same conditions as
those applied to the principal sum, by interestse@alculated after each period of six (6) moniitsdues, taxes or duties to be paid in
relation with the settlement of interests in they&us country shall be borne by the Seller. Thenpawyt of interests shall be made without any
deduction whatsoever.
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C/ — Each delivery being considered as a sepaeate tthe Seller may suspend deliveries for norleseéint of an invoice or a debit note.

If the Buyer goes into liquidation or bankruptcyifine fails, whatever the reason be, to confornthtopayment conditions agreed upon,
the Seller shall reserve the right to cancel thereat with respect to the balance of deliveries fér the quantities already delivered but still
floating, the Seller may exercice his right to iretdue cargo or the part of the cargo attributethoBuyer.

In both cases the Buyer shall remain accountablthéopossible charges and damages thereof.

7. READJUSTMENT

A/ — At the end of each semester, the amount tionmsced for each of the shipments made during skatester, shall be readjusted
according to the moisture content and to the dgysbBPL concentration shown by the correspondiradyars as reached in pursuance of
Article 4 above.

Such readjustment shall be used as a basis fdribaitea credit note to be sent by the Seller oBlyer.

B/ — In case of dispute over Feral content of gcathe Seller shall request the arbitration latmoyato perform on analysis of the
element in question on one of the samples drawimgltine loading operations.

Should the arbitration analysis establish that IFe@yatent, at the departure from the loading @erhigher than 1.5%, the final dry basis
BPL content as reached for the price variationldfetliminished by two BPL points per cent for epoint of Feral in excess of 1.5% and
proportionately for fractions.

C/ — Readjustment shall in no case be accepteduasification for delay in payment of invoices agiebit notes related to the delivery.

8. INSURANCE
Phosphate rock shall be considered to have bearedsd at the moment when it has actually passdaband the vessel at the loading
port.

Insurance against all risks, be they marine orrotwvering the value of phosphate rock increaskduld it be the case, by disbursm
or the part of disbursments which have not beed ipatash at the loading port, shall not be boméhk Seller who declines any
responsibility for damages which may occur to taggo from the moment when phosphate rock has loasied.

9. RESALE AND ASSIGNMENT
Phosphate rock shall be used in the Buyer’'s owntpldt may not be resold as such without the Bellgritten consent.
Should the Buyer lose, through transfer of owngrsinimerger or for any other reason, the propdrtioplants as they stand at the t

of signature of the sale contract, the quantitiggroduct remaining to be delivered shall be assignvith the Seller’s consent, to the new
owners or successors, whether universal or not.

The Seller shall however reserve the right simplgancel the delivery of such quantities and threelation in such case shall give rise
to no indemnity.

10. FORCE MAJEURE

Any war, any prohibition or restriction, from a Gawment or local authority, affecting either theaiging country or the areas involved
in
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the shipping of product, floods, cyclones, earthgsafires, epidemics, general or partial strikdsenever they may occur, lock-outs,
stoppage of production in the Seller’'s operationis ¢he railway system transporting phosphate todke loading ports and any other cause
beyond the control of the Seller and which impeatesluction, transportation or loading of phosphiatk represent, by express agreement, a
case of force majeure. The party affected shalehiagive notice of the event to the other partydmistered letter and the only justificatior

be produced by the party affected shall be theemad of the event invoked.

In a case such as mentioned above, shipments mayspended until such hindrances are overcomexmved. Should the interruption
of deliveries last more than three (3) months stipments thus delayed may be cancelled by eitmty pnd such cancellation shall be
notified by registered letter. Cancellation of thature shall give rise to no indemnity.

11. SAFEGUARD CLAUSE

The parties hereby expressly agree that, shoulthtirket conditions change in such a way as to casggious harm to either party
while the sale contract is being implemented, tiegll consult each other in order to take necesstaps to re-establish the equilibrium of the
sale contract within the spirit which prevailedtialy.

12. ARBITRATION

All disputes arising in connection with the salatract shall be finally settled through arbitratiortake place in Casablanca under the
Rules of Conciliation and Arbitration of the Intational Chamber of Commerce of Paris by one or radvérators appointed in accordance
with these Rules, Moroccan law being applied abéosubstance of the matter.

Judicial acceptance and enforcement of the arlmitraward may be requested by either party fromaayt having jurisdiction, in any
country, on submission of the original copy or &ydertified copy of the award as well as the oraicopy or a duly certified copy of the sale
contract.

The termination of the sale contract shall notyatigje any rights accruing at or before or in cotioecwith the termination thereof or
any remedies or proceedings with respect to sgttisi The provisions of the sale contract with rddga arbitration shall have effect
notwithstanding the termination thereof.

MADE OUT IN DUPLICATE

At At

On On

THE BUYER, THE SELLER,
/sl lllegible /s/ lllegible
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CHARTERING CONDITIONS ON SHIPMENT
AFRICANPHOS C/P

Concerning the chartering which will be affectedBayyers for the transportation of phosphates, tHeater party will have to stipulate
the following conditions:

A - Before leaving his last port of discharge ahtkast three days before arriving at Safi or dedfar or Laayoune or Casablanca, the
Captain has to telegraph to:

PHOSPHAT-SAP: if leaving is at Safi - Telex n° 787001784

Postal address: Office Chérflen des PhosphategicBates Embarquements, Bolte Postale 26, Safi
PHOSPHAT-CASABLANCA if loading is at Casablancael@x no 73987 - 25095

Postal address: Office Chérifien des PhosphatesicBeles Embarquemenia. Bolta Postale 119, Casebla
PHOSTLS if loading is at Laayoune - Telex no 26726614

Postal address: PHOSPHATES or BOUCRAA S.A. Boltstfle : 26 - 101 Laayoune

MARPHORE is loading in at Jorf Lasfar - Telex n°964

stating the probable sale of vessel’s arrivaljriglivhich an extra twenty four hours to be allovieghippers for loading.
In case telegraphic address is not admitted, thgaBawill use postal address as indicated above.

B - At loading port, the vessel shall be consigfader phosphate cargo and customs business pp&isi Owners to pay in cash at
loading port and according to the total tonnageéaobthe sum hereunder stipulated (in Dirhems (D&f)rpetric ton loaded) as agency fee,
Shippers having the right to choose at their expéins Shipbroker who will attend to Customs fornesi

From 1to 3000 tons: 6500 LC From 3001 to 12500 tons : 10000 L From 25001 to 30000 tons : 18000 L
From 3001 to 4000 tons : 7900 C From 12501 to 15000 tons : 21000 L From 30001 to 35000 tons : 21000 L
From 4001 to 5000 tons : 7500 C From 15001 to 17500 tons : 32000 L From 35001 to 40000 tons : 23000 L
From 5001 to 7500 tons : 8000 C From 17501 to 20000 tons : 33000 L above 40000 tons : 23000 D

From 7501 to 10000 tons : 9000 DM From 20001 to 25000 tons : 14000 DM plus [illegible] dirhems per 2000 tons or

fraction above 40000 tor

Should the Captain fail to apply to the ShippergeAts named in the present charter, the Ownerk Bhahy case, pay to Shippers the
agency fee mentioned above.

C - At port of loading, vessel to pay all customfegs and soft expenses, all tolls (péages) asaselll other charges customarily paid
by the vessel, at the rates ruling on the dataebill of lading. In application of the lawful relgtions in force in Morocco, Owners shall pay
in cash at port of loading all their disbursemeéntsuding amounts due by them under Clauses B,®DlaA sufficient amount per ship
distribution only, not exceeding one third of theight, may be advanced to the Captain if requinedim. In any case, an interest on arrears
of 1% per month, a portion of month being counteé avhole month, shall be applied to the amountieimg due. A receipt of the latter to
be endorsed on the bills of lading by the Captahippers shall not be held responsible for the eymént of these advances. The Shippers
decline all responsibility toward Owners or Chaetsr if, in order to avoid delaying the vessel'pakture, they shall be called upon, on
justification of the expenses, to advance the Gaptamounts over and above one third of the frei

D - The vessel will be loaded in turn not exceedingut#ing hours, Sundays, legal and local holidaghkioted, counting from 7 a.m.
1 p.m. after the vessel having been admitted i firatique and written notice having been givenyatweShippers between usual office hours
that she is ready to load. The cargo will be loaidénl vessel’s holds by Shippers. The Owners gimilin case of FAS sale 1 US Dollars plus
value added tax per ton or one thousand kilos lb#bidl of lading weight) for this operation, levwed) or any other special trimming required
the Captain shall be in all cases at Owners’ expensl risk.

Vessel to supply free of charge the full use ofdlasses, winches and necessary power, all supptamezxpenses for working outside
usual hours to be for account of the party ordesage to be charged at the tariff according tacttstom of the port. It is however pointed
that if such work is done at Shippers’ request autithe use of the vessel's derricks, the expetisagyed by the Mastermay not exceed £
12.00 per shift and will only be payable for acthaurs of working.

E - Laydays to commenced on expire of turn accgrtnD above or, if there is no turn at 1 p.mth# vessel complies with the
prescribed conditions before noon, and at 7 p.ntheriollowing day if she complies with the salenditions after noon, the Captain or his
representative having advised Shippers in writhed he is ready to load and that the vessel, bnifrge pratique, has occupied the berth
indicated by the Shippers. Legal and local holidageh being considered as a day of 24 hours hantinte between 1 p.m. on Saturday al
a.m. on Monday shall not count as laydays, buteflbading proceeds during these periods befotari@ycommences, only half time such
employed shall be deducted from the time savethircalculation of dispatch-money.

If necessary, ves<'s holes shall be cleaned at ve's expense before loading commences. All time oeclipi shifting berths ¢



Shippers’ request shall count as laytime. Timevadid will be calculated based on the bill of ladimgight expressed in metric tons.

Days to be of 24 consecutive hours, weather pemitportions pro rata) force majeure accep



The Captain is to facilitate the rapid loading of essel by all means on board. Vessel shall l&@éoading berth as soon as loadin
completed if the Captain is required to do sojrfglivhich Owners are to indemnify Shippers for tiseelost at the demurrage rate stipulated
in clause I. Any delays which may be attributedhi® vessel or her crew are not to count as laytime.

F - Provided the vessel puts at least two workhbtehes at Shipperdisposal at loading (at Casablanca, Safi, Jorfdraasfid Laayoun:
the daily rate for loading to be (in metric tons):

3,000 tons with minimum time of 36 hours allowed &doaded quantity up to 9.000 tc

3,600 tons for 10.000 to 14.999 tons, loaded qtya 7,500 tons for 25,000 to 29,999 tons, loaded ftitys
4,500 tons for 15,000 to 19,999 tons, loaded qtya 9,000 tons for 30,000 to 39,999 tons, loaded titys
6,000 tons for 20,000 to 24,000 tons, loaded qtya 10,000 tons for 40,000 and abc

If however the vessel provides a lower number afkable hatches then called for above the loaditgytmbe reduced in proportion to
the number of workable hatches put at the Shipphsjzosal.

The vessel will be loaded in the customary manhergside the wharf reserved to Shippers at thénbedicated by them and according
to their orders.

Shippers have the right to load by day and by nigtitout interruption by all the hatches of thedw intended to receive the cargo.
G - Shippers guaranteed that vessels can loadadirfdosn their usual loading berth with a draught o

At Casablanc : 30' at berths No 1 and 2 ; 36' at berth N
At Safi . 30°

At Jorf Lasfar : 44° at berth ° 1

At Laayoune : 32'at berth No .

Should the vesseal'draft make it necessary to complete loading atrem berth or in the roads, Captain to obtaimibeessary lighters
Owners’ expense. The risk and cost of transpom filee wharf to another berth or to the roads asmasshipment expenses are to be borne by
the vessel, and the time spent in loading at stioér derth or in the roads and in shipping, naidont as laytime.

H - Should loading be rendered impossible in consrge of a strike, lock-out or any other causeafd majeure beyond the Shippers’
control, latter to give written notice to Receiv€arterers (eventually by telegram) latest oniptad the telegraphic notice stipulated in
clause A. If vessels have already telegraphedptieéminary notice, Shippers shall notify them d&ekceivers-Charterers of the case of force
majeure as soon as this is known to them.

At any time before Vessel's arrival at loading parbefore loading commences Receivers-Charteraysmutify Shippers of their
intention to cancel the Charter-party.

This cancellation is to become effective if witHi@ running hours following the receipt of this fication shippers have not declared
that they are able to load. In case the charteyghould be maintained, the time shall count giktted in Article 1 above notwithstanding
the invocation of the case of force majeure.

As any time during the interruption of the loadimging to force majeure, Shippers have the riglasothe Receivers-Charterers to
cancel the chart-party by giving 48 running howsae.

If the vessel has started loading, the Captairat@lthe option of sailing 48 running hours afterititerruption through force majeure
with the quantity loaded unless within this delglyippers declare that they are able to load, tioumiing notwithstanding the invoked cost:
force majeure, should the vessel sail with a piachogo, shippers could not be mixed up in thewison between Charterers and Owners
concerning the freight settlement of the part eftargo.

| - Demurrage at loading port if any, to be paidners at the rate of 0.16 US Dollars per grogister ton per running day (portions
pro rata).

For all working time saved at port of loading, Owsto pay in cash to Shippers dispatch-money dtidhe demurrage rate per day
(portions pro rata). It is understood that dispatamney will only be calculated on time saved aébepiration of the actual turn, if any (see
clause E). Any delays which may be attributed toubssel or her crew shall not count as laydown.

J - Should only part of the vessel be charterezl(tvners shall have the option of completing heggreement with Charterers and
Office Chérflen des Phosphates, up to a full cavijb other goods, either before or after loading pfnosphate. Owners shall ensure under
penalty of damages, proper separation of such gwodsthe phosphate in order to avoid any mixing@mmunication of moisture, such
goods, however, not to consist of either one oisphate of whatsoever origin, unless authorizechbyGffice Chélen des Phosphates. Uni
no circumstances shall the complementary cargadoharged at the same time as the phosphate.

In order to determine moisture of phosphate acqudrging the transport, Captain to receive a sartgen during the loading in
accordance with the contract.

K - In case of dispute between the Shippers and th&aagn the interpretation of the clauses of tharteh-party, the Captain will sig



papers or official documents as presented to hithé&yShippers, in as many copies as required by theespect of all or part of the
cargo on board, endorsing his objections, any dison on the matter being reserved to Owr
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ADDENDUM N° 5 BETWEEN OCP AND AWT
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Office Chérifien des Phosphates
BETWEEN THE UNDERSIGNED :

OFFICE CHERIFIEN DES PHOSPHATES (OCP)
Angle Route d’E1 Jadida et Bd de

la Grande Ceinture - Casablanca

MOROCCO

represented by its Director General
Mr. Mohamed BERRADA

AND :

ALBRIGHT & WILSON TROY DE MEXICO SA. DE CV. (AWT)
Temistocles N° 10 Floors 9th and 10th

COL POLANCO

11560 MEXICO D.F.

MEXICO

WITNESSETH

Dolivgall 2N S 4e paoe

GROUPE OFFICE CHERIFIEN DES PHOSPHATES

ADDENDUM N°5 BETWEEN OCP & AWT

DATED NOVEMBER 15 ™, 199¢
TO THE AGREEMENT BETWEEN OCP AND TI
DATED SEPTEMBER 10TH, 199z

on the one part

on the other part.

WHEREAS, AWT and OCP are parties to that certain Agreematit an Effective Date of September 10th, 1992, iméddenda N°
1, N° 2 N° 3 and N° 4 (and its Amendment N° 1), tlee sale and purchase (****) (“Agreement”); and,

WHEREAS, the Article | of the Agreement provides that theadion of the said Agreement will expire on Septenith, 2002; and,

WHEREAS, AWT and OCP desire to extend the duration of thee&ment,
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GROUPE OFFICE CHERIFIEN DES PHOSPHATES
ADDENDUM N° 5 BETWEEN OCP & AWT

afl =g} DATED NOVEMBER 15 ™, 199¢
* TO THE AGREEMENT BETWEEN OCP AND TI
Office Chérifien des Phosphate: DATED SEPTEMBER 10TH, 1992

NOW THEREFORE, in consideration of the premises set forth hef®@P and AWT hereby agree as follows :
ARTICLE |

The term mentioned in Article | of the AgreementedbSeptember 10th, 1992 is hereby extended frgsteBedber 10th, 2002 till
September 9th, 2007.

It will be automatically reconducted for new sucies periods of five (5) years unless terminateeittyer party giving the other not
less than one (1) year written notice before the sif the following period.

Other terms of the Article | of the Agreement shiafhain unmodified and in full force and effect.
ARTICLE Il

The parties hereby expressly agree that, shoulthtirket conditions change in such a way to cawsggiaus harm to either party while
the sale contract is being implemented, they slwalbult each other in order to take necessary stegsestablish the equilibrium of the sale
contract within the spirit which prevailed initigll

In case the parties do not reach an agreementwriche-establish the above mentioned equilibrithan each party have the right, as
from September 10, 2003, to terminate the Agreement giving the otfwirless than one year written notice.

ARTICLE Il

Except as specifically set forth in this Addendur3\all of the terms and conditions of the Agreat®s heretofore amended and its
Addenda N° |, N° 2, N° 3 and N° 4 (and its Amendtriéh 1), and not amended by this Addenduma\shall continue in full force and effe

2.
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GROUPE OFFICE CHERIFIEN DES PHOSPHATES

ADDENDUM N° 5 BETWEEN OCP & AWT

afl =g} DATED NOVEMBER 15 TH, 199¢
+ TO THE AGREEMENT BETWEEN OCP AND TI
Office Chérifien des Phosphate: DATED SEPTEMBER 10TH, 1992

All capitalized terms used in this Addendum N° &d aot otherwise defined herein shall have the ingarset forth in the Agreement
and its Addenda N° 1, N° 2, N° 3 and N° 4 (anddilsendment N° 1).

IN WITNESS HEREOF, AWT and OCP have caused thisehdidim N° 5 to be duly executed as of the first afafugust, 1999.
MADE OUT IN DUPLICATE ON NOVEMBER 15TH, 1999

ALBRIGHT & WILSON TROY DE MEXICO SA DE CV OFFICE CHERIFIEN DES PHOSPHATES
THE BUYER THE SELLER
BY: BY: /s/ Mohamed Berrad
RODOLFO MENENDEZ MOHAMED BERRADA
DIRECTOFR-GENERAL DIRECTOR-GENERAL
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Office Chérifien des Phosphates
ADDENDUM N°8 BETWEEN OCP, RHODIA FM AND INNOPHOS FM
TO THE AGREEMENT BETWEEN OCP AND TI
DATED SEPTEMBER 10TH, 1992.
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Office Chérifien des Phosphates

ADDENDUM N°8 BETWEEN OCP, RHODIA FM AND INNOPHOS F
TO THE AGREEMENT BETWEEN OCP AND ~
DATED SEPTEMBER 10TH, 19¢

BETWEEN THE UNDERSIGNED

OFFICE CHERIFIEN DES PHOSPHATES (OCP)
2, Rue Al Abtal — May Enaha

Casablanca
MOROCCO

on the one part
and:

RHODIA FOSFATADOS DE MEXICO S.A. DE C.V. (RHODIA FM
Domicilio Conocido S/N Complejo Industrial

Pajaritos Carretera a Villahermosa KM.5

Coatzacoalcos;

Veracruz. C.P.96380

MEXICO

on the second part

and:

INNOPHOS FOSFATADOS DE MEXICO, S. DE R.L. DE CVN(NOPHOS FM)
Domicilio Conocido S/N Complejo Industrial

Pajaritos Carretera a Villahermosa KM.5

Coatzacoalcos;

Veracruz. C.P.96380

MEXICO

on the third part
WITNESSETH

WHEREAS, RHODIA FM and OCP are parties to thataiergreement with an Effective Date of Septemt#h,11992, and its
Addenda N°1, N°2, N°3, N°4 (and its Amendment NN)5, N°6 and N°7, for the sale and purchase off{}t‘Agreement”); and,

WHEREAS, RHODIA FM changed its name to INNOPHOS Fd from August 18, 2004, retaining all of its assets and liabilities
arising from the Agreement; and,
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Office Chérifien des Phosphates

ADDENDUM N°8 BETWEEN OCP, RHODIA FM AND INNOPHOS F
TO THE AGREEMENT BETWEEN OCP AND ~
DATED SEPTEMBER 10TH, 19¢

2.

WHEREAS, RHODIA FM by virtue of its company nameadge transfers to INNOPHOS FM all its rights antigattions arising from
the Agreement with OCP dated September 10th, 1882ts Addenda N°1, N°2, N°3, N°4 (and its Addendnifil), N°5, N°6 and N°7.

NOW, THEREFORE, it has been agreed the following:
ARTICLE |

As of the date of August 13, 2004, INNOPHOS FM is substituted to RHODIA FMpast to the Agreement OCP/TI dated
September 10, 1992 and its Addenda N°1, N°2, N°3, N°4 (andAitklendum N°1), N°5, N°6 and N°7. Therefore, alhtigand obligations
arising from the Agreement are transferred to, aswepted by, INNOPHOS FM as of the date above i,

ARTICLE Il

Except as amended by the terms of this Addendum thé8Agreement and its Addenda N°1, N°2, N°3, {fdd its Addendum N°1),
N°5, N°6 and N°7 remain unmodified and in full foraed effect.

ARTICLE Il

All capitalized terms used in this Addendum N°8( aot otherwise defined herein, shall have the imgarset forth in the Agreement
and its Addenda °1, N°2, N°3, N°4 (and its Addendum °1), N°5, N°6 and 7.
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Office Chérifien des Phosphates

ADDENDUM N°8 BETWEEN OCP, RHODIA FM AND INNOPHOS F
TO THE AGREEMENT BETWEEN OCP AND *
DATED SEPTEMBER 10TH, 19¢

3.
IN WITNESS WHEREOF, OCP, RHODIA FM and INNOPHOS Hidve caused this Addendum N°8 to the Agreementdate
September 10, 1992, to be executed in triplicate originals fithe 13" day of August 2004.
RHODIA FOSFATADOS DE MEXICO S.A. DE C.V.
By: /s/ Jose Ramon Gonzalez de Salceda y Ui
Name: Jose Ramon Gonzalez de Salceda y Ur
Title: Director Genera
INNOPHOS FOSFATADOS DE MEXICO, S. DE R.L DE CV.
By: /sl Jose Ramon Gonzalez de Salceda y Ui
Name: Jose Ramon Gonzalez de Salceda y Ur
Title: Director Genera
OFFICE CHERIFIEN DES PHOSPHATES lllegible
lllegible By: /s/ Mourad Cheri [SEAL]
Name: Mourad Cheril

Title: Director Genera
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Office Chérifien des Phosphates
ADDENDUM N°9 BETWEEN OCP AND INNOPHOS FM
DATED FEBRUARY 16 ™, 2005
TO THE AGREEMENT BETWEEN OCP AND TI
DATED SEPTEMBER 10 ™, 1992.
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N
o ADDENDUM N°9 BETWEEN OCP AND INNOPHOS F!

-j'l__,_:‘i_,*_u\g_j;ﬂ ;__1_.;-. J___/_'ﬁ_ji, ;,_,;__',E_SAI‘, DATED FEBRUARY 16™, 2005

TO THE AGREEMENT BETWEEN OCP AND T
Office Chérifien des Phosphates DATED SEPTEMBER IO+, 1992

BETWEEN THE UNDERSIGNED :

OFFICE CHERIFIEN DES PHOSPHATES (OCP)
Acting for its account and on behalf of its affilige

PHOSPHATES DE BOUCRAA SA “PHOSBOUCRAA”
2, Hue Al Abtal - Nay Enaha

Casablanca - MOROCCO

represented by its Director General

Mr. Mourad CHERIF

on the one part,
and:

INNOPHOS FOSFATADOS DE MEXICO, S DE R.L. DE CV. (INNOPHOS FM)
Domicilio Conocido S/N Complejo Industrial

Pajaritos Carretera a Villahermosa KM.5

Coatzacoalcos;

Veracruz. C.P. 96380

MEXICO

represented by its Director General
Mr. Jose Ramon Gonzalez de Salceda y Urbina

on the second part

WITNESSETH

WHEREAS, OCP and INNOPHOS FM are parties to thetage Agreement with an Effective Date of Septentt@h, 1992, and its
Addenda N°1, N°2, N°3, N°4 (and its Amendment NN)5, N°6, N°7 and N°8, for the sale and purchdsg*s*) (“Agreement”); and

WHEREAS, OCP and INNOPHOS FM desire to amend theedment to change the definition of Contract Yéarsoincide with
Calendar Years;

WHEREAS, INNOPHOS FM desires to purchase from O@&@CP desires to sell to INNOPHOS FM phosphatk (b¢*); and,
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ADDENDUM N°9 BETWEEN OCP AND INNOPHQOS F!
DATED FEBRUARY 16™, 2005

TO THE AGREEMENT BETWEEN OCP AND T
DATED SEPTEMBER 10", 1992

WHEREAS, INNOPHOS FM desires to purchase from OG&# @CP through its affiliate PHOSBOUCRAA desiresétl to
INNOPHOS FM (****); and,

WHEREAS, OCP and INNOPHOS FM desire to further adniéye Agreement to include these (****);
NOW, THEREFORE, it has been agreed the following:
ARTICLE |
Article | of the Agreement is hereby amended betiey the third paragraph thereof and substitutingeu thereof the following:

“The Thirteenth Contract Year during the term hésdall be for a period commencing on Septembét, 12004, and ending on
December 3%, 2004. Thereafter, Contract Years hereunder ledbr periods beginning on a Januafahd ending on December 31’

ARTICLE Il

Agreement is hereby amended by including theremfaHowing Appendices, attached hereto, which Wélan integral part of the
Agreement:

Appendix 1: Standard specifications (Chemical and Screen Arslg$ (****),

Appendix 2: Standard specifications (Chemical and Screen Arglg$ (****),

Appendix 3: General Conditions governing (****) and Charteri@gnditions on Shipment of PHOSBOUCRA
2.



ADDENDUM N°9 BETWEEN OCP AND INNOPHOS FM
DATED FEBRUARY 16™, 2005

TO THE AGREEMENT BETWEEN OCP AND TI
DATED SEPTEMBER 10", 1992

ARTICLE Il

As from January ¥, 2005, the qualities of phosphate rock to be segpinder the Agreement shall be:
e (***), physical and chemical characteristics of igh are attached as Appendix 1 to the Agreement,

« (***), physical and chemical characteristics of igh are attached hereto as Appendix 1,

and:
« (**** chemical and physical characteristics of whiare attached hereto as Appendix 2.

ARTICLE IV

As from January ¥, 2005, the quantities of phosphate rock to be Iseghduring each Contract Year under the Agreershatl be:

. (****)

. (****)

(****)



ADDENDUM N°9 BETWEEN OCP AND INNOPHOS FM DATEI
FEBRUARY 16™, 2005

TO THE AGREEMENT BETWEEN OCP AND TI

DATED SEPTEMBER 10", 1992

ARTICLE V

5.1.For the Thirteenth Contract Year correspondindieogeriod starting on Septemberf,02004 and ending on Decembers312004,
the prices of phosphate rock shall be:

. (****)
. (****)

5.2.For the Fourteenth Contract Year correspondingégeriod starting on Januaryt;12005 and ending on Decembers312005, the
prices of phosphate rock shall be:

. (****)
. (****)

. (****)

ARTICLE VI

Article | of the Amendment N°1 dated Septembe#"18997 to the Addendum N°4 dated Marchi 4997 to the Agreement is
cancelled and replaced by the following:

6.1.As from the Fifteenth Contract Year, correspondmthe period starting on January,12006 and ending on Decembers312006,
and for each subsequent Contract Year, the pricé&) Basis, shall be determined pursuant to Appentlattached to this Addendum N°9.

4,



ADDENDUM N°9 BETWEEN OCP AND INNOPHOS FM DATEI
FEBRUARY 16™, 2005

TO THE AGREEMENT BETWEEN OCP AND TI

DATED SEPTEMBER 10", 1992

6.2.As from the Fifteenth Contract Year and for eadbsgguent Contract Year, the price (****) shall ligual to the sum of (i) the pri
of (****), determined above for the considered Ca@ut Year and (ii) the quality premium of (****) penetric ton of (****).

6.3.For the Fifteenth Contract Year, the price of (**¢hall be equal to the sum of (i) the price of*¢j*determined above for the
considered Contract Year and (ii) the quality prami(****) per metric ton of (****),

6.4.As from the Sixteenth Contract Year, correspondintipe period starting on Januar§, 12007 and ending on Decembers3122007,
and for each subsequent Contract Year, the pricé)(*

ARTICLE VII
As from January ¥, 2005, the prices of phosphate rock shall be &efjusccording to final results of analysis of basis BPL contents

in accordance with Articles 4 and 7 of General Gomals Governing (****), annexed to the Agreemerst Appendix 2 and to this Addendum
as Appendix 3, on a rise/fall basis of:

o (***) per metric ton per unit (proportionately fdractions) of dry basis BPL content for (****) afge or below (****).
e (****) per metric ton per unit (proportionately fdractions) of dry basis BPL content for (****) alse or below (****).

ARTICLE VIII

Except as amended by the terms of this Addendum th&9Agreement and its Addenda N°1, N°2, N°3, ffdd its Addendum N°1),
N°5, N°6, N°7 and N°8 remain unmodified and in foltce and effect.

5.



ADDENDUM N°9 BETWEEN OCP AND INNOPHOS FM
DATED FEBRUARY 16™, 2005

TO THE AGREEMENT BETWEEN OCP AND TI
DATED SEPTEMBER 10", 1992

ARTICLE IX

All capitalized terms used in this Addendum N°9d aot otherwise defined herein, shall have the imgarset forth in the Agreement
and its Addenda N°1, N°2, N°3, N°4 (and its Addemdn°1), N°5, N°6, N°7 and N°8.

IN WITNESS WHEREOF, OCP and INNOPHOS FM have caubedAddendum N°9 to the Agreement dated Septerhdiér 1992,
to be executed in duplicate originals as of thelanuary 2005.

MADE OUT IN DUPLICATE ON FEBRUARY 16 TH, 2005

INNOPHOS FOSFATADOS DE MEXICO, S DE R.L. DE CV. OFFICE CHERIFIEN DES PHOSPHATES
BY: Jose Ramon Gonzalez de Salceday Ur BY: Mourad CHERIF

/sl Jose Ramon Gonzalez de Salceda y Ui /s/ Mourad Cheri

DIRECTOR GENERAL DIRECTOR GENERAL
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Office Chérifien des Phosphates

ADDENDUM N°9 BETWEEN OCP AND INNOPHOS FM
DATED FEBRUARY 16™, 2005

TO THE AGREEMENT BETWEEN OCP AMD TI
DATED SEPTEMBER 10", 1992

APPENDIX 1

GRADE : (****)
STANDARD SPECIFICATIONS
CHEMICAL ANALYSIS

PROMINENT (%)

ELEMENTS

BIL (****)
CcO2 (****)
SO3 (****)
Sio2 (%)
C ao (****)
M gO (****)
Fe203 (%)
AI203 (%)
Na20 ()
K20 (****)
F (****)
C| . (****)
C. Org. (****)

ABOVE SPECIFICATIONS ARE GIVEN ON INDICATION BASIS.
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Office Chérifien des Phosphates

ADDENDUM N°9 BETWEEN OCP AND INNOPHOS FM
DATED FEBRUARY 16™, 2005
TO THE AGREEMENT BETWEEN OCP AMD TI

DATED SEPTEMBER 10", 1992
APPENDIX 1

GRADE : (****)
STANDARD SPECIFICATIONS
SCREEN ANALYSIS

(Compound oversize)

PROMINENT (%)
SIZING IN MICRONS

Above 2.000 G

” 1.000 )
o) 800 (****)
” 630 (****)
n 500 (****)
” 400 (****)
n 315 (****)

200 (****)
o) 160 (****)
” 100 (****)
n 80 (****)
” 63 (****)
” 50 (****)
” 40 (****)

ABOVE SPECIFICATIONS ARE GIVEN ON INDICATION BASIS.
2.
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Phosphates de Boucrad S.A.

(Phosboucrad)
ADDENDUM N°9 BETWEEN OCP AND INNOPHOS FI!
DATED FEBRUARY 16™, 2005
TO THE AGREEMENT BETWEEN OCP AND T
DATED SEPTEMBER 104, 1992
APPENDIX 2
(****)
CHEMICAL ANALYSIS
P 2 (@) g (****)
BPL (****)
CO 2 (****)
803 (****)
SIO 2 (****)
Cao (****)
MgO (****)
F82 (@] 3 (****)
AL 2 O g (****)
NaZO (****)
K 20 (****)
F *kkk
CL g****g
Organic matte (****)
(****)
Above specifications are given or indicative basis.
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ADDENDUM N°9 BETWEEN OCP AND INNOPHQOS F!
DATED FEBRUARY 16™, 2005

TO THE AGREEMENT BETWEEN OCP AND T
DATED SEPTEMBER 10", 1992

APPENDIX 2
(****)
SCREEN ANALYSIS

>2,000 micron: (****)
2,000- 1,000 micron )
1,000- 800 microns (F++%)
800 - 630 microns )
630 - 500 micron: (****)
500 - 400 micron: (****)
400 - 315 micron: (****)
315 - 200 micron: (****)
200 - 160 micron: (****)
160 - 100 micron: (****)
100 - 80 micron: (****)
80 - 63 micron: (****)
63 = 50 micron: (****)
50 - 40 microns (e

<40 micron (%)

Above specifications are given on indicative basis.

2.




FOSFATOS DE BUCRAA S.A. (FOSBUCRAA) RETEWTYE S P Tpivg. & [E SRgRrT=
PHOSPHATES DE BOUCRAA S.A. (PHOSBOUCRAA) :

FEREERT - T TR B p R e g T [T
ADDENDUM N°9 BETWEEN OCP AND INNOPHQOS F!

DATED FEBRUARY 15™, 2005
TO THE AGREEMENT BETWEEN OCP AND T

DATED SEPTEMBER 10", 1992

APPENDIX 3
PHOSPHATE ROCK
GENERAL CONDITIONS GOVERNING (****)

1. ORIGIN OF PRODUCT
Phosphate rock supplied by the Seller shall berabpinosphate of lima of Moroccan origin.

2. DELIVERIES CHARTERING

A/ — Deliveries shall be made in bulk on board etsshartered by the Buyer and shall be spreagterdyeas possible over all the
duration of the rule contract.

Phosphate rock of other origins shall not be loasteglessels thus chartered without prior authadpadf the Seller.

B/ — Prior to the chartering of each vessel, thgeBshall secure the agreement of the Seller ospikeifications of the vessel as well as
on the quality and quantity of phosphate rock tédaeled and on laydays.

The Seller shall then indicate the amount of thwod# for disbursments at the loading port to belenay the Shipowner.

If the product to be loaded is available in twotppit shall be the option of the Seller to loackither of these ports. Such option shall
however be announced by the Seller at the lateshwile receives the seventy two (72) hours notioeiged for in the Chartering Condition
on Shipment” annexed hereto.

With the Sellers agreement, other lots of the same grade to ppesthito other Receivers may be loaded on boardetbee! chartered t
the Buyer. In such case, if the various lots atestmred in separate holde, they will be invoice@ach Receiver on the basic of the
corresponding individual bill of loading; the Selleot being involved in the distribution of the garat the unloading port.

C/ — Vessels for transportation of phosphate rdeltl e chartered under the conditions annexeddé@hartering Conditions on
Shipment).

In case the Charter Party signed by the Buyer dogdor whatever reason, include such conditianhe ship’s Master refuses to abide
by then, the Seller shall debit the Buyer with anguring difference.

D/ — Prior to arrival of the vessel at the loadpugt, the Shipowner shall credit the Seller’s actpat a bank to be indicated by the
letter, with a sufficient deposit in US Dollarsdover disbursements at the loading port, inclugiogsible despatch-money.

Should such a deposit not be made in due times@nitount not be sufficient to cover actual dishmesgts, the Seller shall reserve the
right to refuse loading or keep the vessel unthstime when necessary funds are received.
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Eaggggﬁég% ADDENDUM N°9 BETWEEN OCP AND INNOPHOS F
DATED FEBRUARY 16™, 2005
TO THE AGREEMENT BETWEEN OCP AND Tl
DATED SEPTEMBER 10", 1992

APPENDIX 3

PHOSPHATE ROCE:
General conditions governing (****

If however the Seller were to allow the ship’s Magb hold over payment of whole or part of the anmtmf the disbursements in
pursuance of Clause C of the Chartering Condit@nShipment, the Buyer shall be advised by theeBaticordingly and shall be responsible
vis-a-vis the Seller for the settlement of all #mount remaining due increased by an interest reawer of 1% for each month as from the bill
of lading date, a portion of a month being courae@ whole month.

E/ — As soon as the vessel has left the loading tha Seller shall inform the Buyer, by telex elegraph, of the quantity loaded as well
as the day and time of departure of the vesseks$tanated date of arrival at the unloading pod,a&mould it be the case, the amount of
disbursements or the part of disbursements whismbabeen paid in cash.

3. WEIGHING - SAMPLING

A/ — The Buyer has the faculty to be present orasgnted at the weighing operations which shathbde while product is being loaded
on the vessel. Should this faculty not be usedwitighing operations as performed by the Sellell flefinal and only results thereof shall be
binding.

B/ — For the purpose of establishing the moistBfl,. and Feral contents of the product, sampled bhadrawn during the loading
operations according to the usual methods. Phospbek thus drawn shall be used to make up six(6)bottle samples which shall be
sealed by the Seller. One sample shall be sehetBtiyer by the ship’s mail or by postal mail withe others shall be kept by the Seller for a
period of six (6) weeks.

The Buyer has also the faculty to be present aessmted at the sampling operations as descritmaaBhould this faculty not be us
the operations as performed by the Seller shdiihia¢ and only samples thus drawn shall be binding.

4. ANALYSES

A/ — As soon as possible after each shipment, theeBand the Seller shall exchange, at a date smbeed upon, the results of analyses
made in their respective laboratories on the sasmglawn during the loading operations displayinthbooisture content of the product as
delivered and dry basis BPL concentration.

In case the difference between the dry basis BRitecits shown by the two analyses is below or eguahe BPL unit per cent, the
average of moisture contents of the product aseleld and the average of dry basis BPL contentklshsaken into consideration as
concerns the corresponding cargo for the draftirthedebit or credit note provided for in Articlebelow.

B/ — In case the difference between the dry baBis 8ntents shown by the two analyses is aboveB&ieunit per cent, one of the
samples drawn during the loading operations slealdnded over by the Seller to the arbitrationdatmoy jointly appointed by the two
parties.

Results of the analysis performed by such laboyatball be accepted as final by the two partiessdradl be taken into consideration for
the drafting of the debit or credit note provided ih Article 7 below.

The cost of the arbitration analysis shall be bdin¢he party whose own findings display the latgkference with the dry basis BPL
content shown by the arbitration analysis.
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APPENDIX 3

PHOSPHATE ROCE:
General conditions governing (****

5. PRICE

Al — The (****) price applies to one metric ton dfy rock (moistures deducted) had to a dry basis &mtent equal to the grade of
reference.

B/ —The price shall be readjusted according to thd figgults of analysis for each cargo as reachgdiigsuance of Article 4 above, ot
Rise/Fall basis per matric ton and per unit oflalgis BPL content above or below the grade of eefss.

C/ — The Seller shall undertake to load and spamtgghosphate rock on board the Buyer's vessell@elkeg any special trimming and
levelling, which shall be borne by the Shipowner).

The cost of this loading operation is includedha price as defined above.

D/ — With the exception of export tax, all duestiglsiand taxes to be paid under the regulatiofisrae on goods or services or on the
vessel for those goods or services when leavingptaing port, including dues, duties and taxeateel to import into the receiving country,
are not included in the price and shall theref@dbrne by the Buyer when they are not at the Sihipd's expenses.

6. INVOICING AND PAYMENT

A/ —The invoice for each shipment shall be due at #te df the bill of lading. It shall be establishatter loading, on the basis of the
bill of lading weight minus moisture according ke tpercentage of reference.

B/ — The settlement of the invoice shall be madevhy of irrevocable documentary letter of credimfirmed by a first class
international bank, to be paid at sight againstbieuments agreed upon by both parties prior fonsént. This letter of credit is to be opened
fifteen (15) days before the vessel’s loading datavour of the Seller with a bank to be indicabsdthe latter. It should remain valid for a
period of sixty (60) days, which may be extendedhmnrequest of either party. Such letter of cridgoverned by the Uniform Customs and
Practice for Documentary Credits published by titerhational Chamber of Commerce (1983 revisioblipation Nr 400). All bank charges
regarding in particular the opening, amendment,ifitadion, confirmation and negotiation of the &tof credit shall be borne by the Buyer.

Debit notes shall be settled in cash by telegraphitsfer. The Buyer, as soon as he issues ingtngco the bank for payment, shall
send to the Seller a telex specifying the amouitt, plae value date and the corresponding invoioesrmtes.

In case of delay, for whatever reason, in theeseght of all or part of the amount due to the $eflee amount remaining to be paid s
be increased by an interest to be calculated,sa o&invoices and notes annexed thereto, as ferfifteenth (15th) day following the bill of
lading date, and, in case of separate debit nasespm the fifteenth (15th) day following the datrne on these. In both cases, such
calculation shall be made on the basis of the Laridterbank Offered Rate (Libor) at six (6) montas,it is quoted on the date of the bill of
lading, increased by a margin of three (3) per pentyear. Interests on arrears shall themselvéscbeased, under the same conditions as
those applied to the principal sum, by interestse@alculated after each period of six (6) monsdues, taxes or duties to be paid in
relation with the settlement of interests in they&us country shall be borne by the Seller. Thenpawyt of interests shall be made without any
deduction whatsoever.
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APPENDIX 3

PHOSPHATE ROCE:
General conditions governing (****

C/ — Each delivery being considered as a sepatatdsthe Seller may suspend deliveries for notieseént of an invoice or a debit
note.

If the Buyer goes into liquidation or bankruptcyifine fails, whatever the reason be, to confornthtopayment conditions agreed upon,
the Seller shall reserve the right to cancel thereat with respect to the balance of deliveries fér the quantities already delivered but still
floating, the Seller may exercise his right to irethe cargo or the part of the cargo attributetheoBuyer.

In both cases, the Buyer shall remain accountabléhe possible charges and damages thereof.

7. READJUSTMENT

A/ — At the end of each semester, the amount tiovmEced for each of the shipments made during skatester, shall be readjusted
according to the moisture content and to the deysbBPL concentration shown by the correspondiradyais as reached in pursuance of
Article 4 above.

Such readjustment shall be used as a basis fdribaitea credit note to be sent by the Seller oBlyer.

B/ — In case of dispute over Feral content of gcathe Seller shall request the arbitration latmoyato perform an analysis of the
element in question on one of the samples drawimgltine loading operations.

Should the arbitration analysis establish that I[Faratent, at the departure from the loading perhigher than 1.5 %, the final dry basis
BPL content as reached for the price variationldietliminished by two BPL points per cent for epoimt of Feral in excess of 1.5 % and
proportionately for fractions.

C/ — Readjustment shall in no case be accepteduasification for delay in payment of invoices adebit notes related to the delivery.

8. INSURANCE
Phosphate rock shall be considered to have beeredsd at the moment when it has actually passdaband the vessel at the loading
port.

Insurance against all risks, be they marine orrpttw/ering the value of phosphate rock increaskduld it be the case, by
disbursements or the part of disbursments whicle mat¢ been paid in cash at the loading port, stwlbe borne by the Seller who declines
any responsibility for damages which nay occuhmsd¢argo from the moment when phosphate rock hers lbaded.

9. RESALE AND ASSIGNMENT
Phosphate rock shall be used in the Buyer’'s owntpldt may not be resold as such without the 8slieritten consent.
Should the Buyer lose, through transfer of owngrsinimerger or for any other reason, the propdrtyioplants as they stand at the t

of signature of the sale contract, the quantitfgsroduct remaining to be delivered shall be assignvith the Seller’'s consent, to the new
owners or successors, whether universal or not.

The Seller shall however reserve the right simplgancel the delivery of such quantities and threelation in such case shall give rise
to no indemnity.

10. FORCE MAJEURE

Any war, any prohibition or restriction, from a Gawment or local authority, affecting either theeaiging country or the areas involved
in
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APPENDIX 3
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General conditions governing (****

the shipping of product, floods, cyclones, earthgsafires, epidemics, general or partial strikdsenever they may occur, lock-outs,
stoppage of production in the Seller’s operationis ahe railway system transporting phosphate tocke loading ports and any other cause
beyond the control of the Seller and which impeatesluction, transportation or loading of phosphatk represent, by express agreement, a
case of force majeure. The party affected shalehagive notice of the event to the other partydmistered letter and the only justificatior

be produced by the party affected shall be theemad of the event invoked.

In a case such as mentioned above, shipments mayspended until such hindrances are overcomexmvwed. Should the interruption
of deliveries last more than three (3) months sthipments thus delayed may be cancelled by eitmty pnd such cancellation shall be
notified by registered letter. Cancellation of thature shall give rise to no indemnity.

11. SAFEGUARD CLAUSE

The parties hereby expressly agree that, shoulthtirket conditions change in such a way as to casegious harm to either party
while the sale contract is being implemented, ttegll consult each other in order to take necesstaps to re-establish the equilibrium of the
sale contract within the spirit which prevailedtially.

12. ARBITRATION

All disputes arising in connection with the sal@tract shall be finally settled through arbitratiortake place in Casablanca under the
Rules of Conciliation and Arbitration of the Intational Chamber of Commerce of Paris by one or radsérators appointed in accordance
with these Rules, Moroccan law being applied abéosubstance of the matter.

Judicial acceptance and enforcement of the arloitraward may be requested by either party fromayt having jurisdiction, in any
country, on submission of the original copy or &ydertified copy of the award as well as the oraicopy or a duly certified copy of the sale
contract.

The termination of the sale contract shall notyatigje any rights accruing at or before or in cotioeowith the termination thereof or
any remedies or proceedings with respect to syttisi The provisions of the sale contract with rdda arbitration shall have effect
notwithstanding the termination thereof.

MADE OUT IN DUPLICATE

At Mexico City At Casablanci

On June 1, 200 On February 16th, 20(C

THE BUYER, THE SELLER,

Jose Ramon Gonzalez de Salceda y Ur Mourad CHERIF

/sl Jose Ramon Gonzalez de Salceda y Ui /sl Mourad Cheri

DIRECTOR GENERAL PRESIDENT DIRECTOR GENERA
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PHOSBOUCRAA ADDENDUM N°9 BETWEEN OCP AND INNOPHOS F
DATED FEBRUARY 16™, 2005
TO THE AGREEMENT BETWEEN OCP AND TI
DATED SEPTEMBER 10+, 1992

APPENDIX 3
CHARTERING CONDITIONS ON SHIPMENT
AFRICANPHOS CIP

Concerning the chartering which will be effectedBayyers for the transportation of phosphate, trertelparty will have to stipulate the
following conditions:

A - Before leaving his last port of discharge ahtkast three days before arriving at Safi or ledfar or Laayoune or Casablanca, the
Captain has to telegraph to :

PHOSPHATE-SAFI If loading is at Safi - Telex n°® TB/- 71784

Postal address: Office Chérifien des PhosphategicBedes Embarquements. Bolte Postale 26, Safi

PHOSPHAT-CASABLANCA if loading is at Casablancael@x no 25987 - 25095

Postal address: Office Chérifien des PhosphatesicBeles Embarquements, Bolta Postale 119, Casabla

PHOSTLS if loading is at Laayoune - Telex no 26726614

Postal address: PHOSPHATES DE BOUCRAA S.A. Boltst&®le : 26 - 101 Laayoune

MARPHORE if loading is at Jorf Lasfar - Telex n°9@!

stating the probable date of vessel’s arrivaljrfglivhich an extra twenty four hours to be allovte®hippers for loading.
In case telegraphic address is not admitted, thgaBawill use postal address as indicated above.

B - At loading port, the vessel shall be consigfader phosphate cargo and customs business pp&si Owners to pay in cash at
loading port and according to the total tonnageédabthe sum hereunder stipulated (in Dirhams (Dg)npetric ton loaded) as agency fee,
Shippers having the right to choose at their expéins Shipbroker who will attend to Customs fornesi

from 1to 3000tons: 8.500L from 10001 to 12500 tons : 16.000 [ from 25001 to 30000 tons : 27.000 [

from 3001 to 4000 tons : 10.000 [ from 12501 to 15000 tons : 18.000 [ from 30001 to 35000 tons : 30.000 [

from 4001 to 5000 tons : 11.000 [ from 15001 to 17500 tons : 20.000 [ from 35001 to 40000 tons : 33.000 [

from 5001 to 7500 tons : 12.000 [ from 17501 to 20000 tons : 22.000 [ above ............. 40000 tons : 33.000

from 7501 to 10000 tons : 14.000 DH from 20001 to 25000 tons : 24.000 DH plus 1,000 dirhams per 2000 tons or fraction
above 40000 ton

Should the Captain fail to apply to the ShippergeAts named in the present charter, the Ownerk shahy case, pay to Shippers the
agency fee mentioned above.

C - At port of loading, vessel to pay all customdues and port expenses, all tolls (péagas) asawelll other charges customarily paid
by the vessel, at the rates ruling on the dataebill of lading. In application of the lawful relgtions in force in Morocco, Owners shall pay
in cash at port of loading all their disbursmentduding amounts due by them under clauses B, O.ahdufficient amount for ship
disbursments only, not exceeding one third of theght, may be advanced to the Captain if requinedim. In any case, an interest on arrears
of 1% per month, a portion of month being counteé avhole month, shall be applied to the amountieimg due. A receipt of the letter to
be endorsed on the bills of lading by the Captahippers shall not be held responsible for the eymént of these advances. The Shippers
decline all responsibility towards Owners or Chiagts, if, in order to avoid delaying the vessekpdrture, they shall be called upon, on
justification of the expenses, to advance the Gaptamounts over and above one third of the frei

D - The vessel will be loaded in turn not exceedingut#ing hours, Sundays, legal and local holidaghkigted, counting from 7 a.m.
1 p.m. after the vessel having been admitted i firatique and written notice having been giveShippers between usual office hours that
she is ready to load. The cargo will be loaded Ww@ssel’s holds by Shippers. The Owners shall paase of FAS sale 2 US Dollars plus
value added tax per ton of one thousand kilos logd# of lading weight) for this operation. Lewedj or any other special timming required
by the Captain shall be in all cases at Ownerseasp and risk.

Vessel to supply free of charge the full use ofdiasses, winches and necessary power. All supplemeexpenses for working outside
usual hours to be for account of the party ordesmge and to be charged at the tariff accordiriggaustom of the port. It is however
pointed out that if such work is done at Shippeggluest without the use of the vessel's derridies gixpenses charged by the Master may not
exceed £12.00 per shift and will only be payableaftual hours of working.

E - Laydays to commence on expiry of turn accordinglause D above or, if there is no turn at 1.pfrthe vessel compiles with the
prescribed conditions before noon, and at 7 a.ntherollowing day if she compiles with the saidhddions after noon, the Captain or his
representative having advised Shippers in writhed he is ready to load and that the vessel, bnifrge pratique, has occupied the berth
indicated by the Shippers. Legal and local holidageh being considered as a day of 24 hours hentie between 1 p.m. on Saturday ai
a.m. on Monday shall not count as laydays, butéflbading proceeds during these periods or bédgteane commences, only half time st



employed shall be deducted from the time saveth®rcalculation of despat-money.
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Chartering conditions on shipment APPENDIX 3
Africanphos CIP

If necessary, vessel’s holds shall be cleanedsstels expense before loading commences. All tiooipied in shifting berths at
Shippers’ request shall count as laytime. Timevadid will be calculated based on the bill of ladimgight expressed in metric tons.

Days to be of 24 consecutive hours, weather pampifportions prorata) force majeure excepted.

The Captain is to facilitate the rapid loading of essel by all means on board. Vessel shall l&@éoading berth as soon as loadin
completed if the Captain is required to do sojrfgilwvhich Owners are to indemnify Shippers for tigoelost at the demurrage rate stipulated
in clauses 1. Any delays which may be attributeth&ovessel or her crew are not to count as laytime

F - Provided the vessel puts at least two workhbtehes as Shippers’ disposal at loading (at Caseh| Safi, Jorf Lasfar and
Laayoune) the daily rate for loading to be (in ricetions):

* 3.000 tons with minimum time of 36 hours allowfed a loaded quantity up to 9.999 tc

* 3.600 tons for 10.000 to 14.999 tons, loaded tjta * 7.500 tons for 25.000 to 29.999 tons, loadedmjity
* 4,500 tons for 15.000 to 19.999 tons, loaded tjta * 9.000 tons for 30.000 to 39.999 tons, loadedmjity
* 6.000 tons for 20.000 to 24.999 tons, loaded tjta *10.000 tons for 40.000 tons and abc

If however the vessel provides a lower number ofkable hatches than called for above the loaditeytabe reduced in proportion to
the number of workable hatches put at the Shipphsjzosal.

The vessel will be loaded in the customary manhergside the wharf reserved to Shippers at thénbedicated by them and according
to their orders.

Shippers have the right to load by day and by nigtttout interruption by all the hatches of thedwintented to receive the cargo.
G - Shippers guarantee that vessels can load drfcosa their usual loading berth with a draught: of

At Casablanc : 3C' at berths [° 1 and 2; 3’ at berth ° 3
At Safi . 3C

At Jorf Lasfar : 44’ at berth 1°1

At Laayoune : 52 at berth I° 2

Should the vesseal'draft make it necessary to complete loading atrem berth or in the roads, Captain to obtaimibeessary lighters
Owner’s expense. The risk and cost of transporhfilee wharf to another berth or to the roads amasghipment expenses are to be borne by
the vessel, and the time spent in loading at stioér derth or in the roads and in shifting, notricas laytime.

H - Should loading be rendered impossible in consrge of a strike, lock-out or any other causeofd majeure beyond the Shippers’
control, latter to give written notice to Receiv€karterers (eventually by telegramm) latest oeipf the telegraphic notice stipulated in
clause A. If vessels have already telegraphedptieéminary notice, Shippers shall notify them d&eceivers-Charterers of the case of force
majeure as soon as this is known to them.

At any time before vessel’s arrival at loading pmrbefore loading commences Receivers-Charteraysnutify Shippers of their
intention to cancel the charter-party.

This cancellation is to become effective if witii@ running hours following the receipt of this fication shippers have not declared
that they are able to load. In case the charteyghould be maintained, the time shall count gmiktted in article E above notwithstanding
the invocation of the case of force majeure.

At any time during the interruption of the loadioging to force majeure. Shippers have the riglasiothe Receivers-Charterers to
cancel the charter-party by giving 48 running hawstce.

If the vessel has started loading, the Captairate loption of sailing 48 running hours after thteiiruption through force majeure with
the quantity loaded unless within this delay, skigmeclare that they are able to load, time cognibtwithstanding the invoked case of fc
majeure. Should the vessel sail with a part of @asippers could not be mixed up in the discusbetween Charterers and Owners
concerning the freight settlement of part of thegoa

| - Demurrage at loading port if any, to be paidDwners at the rate of 0.16 US Dollars per grogister ton per running day (portions
prorata).



For all working time saved as port of loading, Ovent® pay in cash to Shippers despatch-money bhtdie demurrage rate per day
(portions prorata). It is understood that despatcimey will only be calculated on time saved aftguigtion of the actual turn, if any (see
clause E.) Any delays which may be attributed towtbssel or her crew shall not count as laydays.

Page 2



FOSBUCRAA ADDENDUM N°9 BETWEEN OCP AND INNOPHOS F
PHOSBOUCRAA DATED FEBRUARY 16™, 2005
TO THE AGREEMENT BETWEEN OCP AND TI
DATED SEPTEMBER 10", 1992
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J - Should only part of the vessel be charterezlpthners shall have the option of completing eagreement with Charterers and
Office Chérifien des Phosphates, up to a full camgb other goods, either before or after loading phosphate. Owners shall ensure under
penalty of damages, proper separation of such gmoasthe phosphates in order to avoid any mixingammunication of moisture, such
goods, however, not to consist of either are oisphate of whatsoever origin, unless authorizechbyQffice Chéfien des Phosphates. Uni
no circumstances shall the complementary cargdadoharged at the same time as the phosphate.

In order to determine moisture of phosphate acduitging the transport, Captain to receive a sartgblen during the loading in
accordance with the contract.

K - In case of dispute between the Shippers anddapn the interpretation of the clauses of thareh-party, the Captain will sign
papers or official documents as presented to hilheyShippers, in as many copies as required by theespect of all or part of the cargo on
board, endorsing his objections any discussiorhemtatter being reserved to Owners.

MADE OUT IN DUPLICATE

At Mexico City At Casablanci

On June 1, 200 On February 16th , 20C

THE BUYER, THE SELLER,

Jose Ramon Gonzalez de Salceda y Ur Mourad CHERIF

/sl Jose Ramon Gonzalez de Salceda y Ui /s/ Mourad Cheri

DIRECTOR GENERAL PRESIDENT DIRECTOR GENERA
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ADDENDUM N °9 BETWEEN OCP AND INNOPHOS F!
DATED FEBRUARY 16™, 2005

TO THE AGREEMENT BETWEEN OCP AND T

DATED SEPTEMBER 10", 1992

APPENDIX 4
The price of (****) and the price (****) shall be etermined in accordance with the following:

1.1t is intended between OCP and INNOPHQOS FM that:

e as from (****), shall be equal (****) during the gmester starting January 1st, and ending June Bf#beding the considered
Contract Year (the reference semes!

» as from (****) 1st, and ending June 30th, precedihg considered Contract Year (the reference semest

2' (****)
3 . (****)



ADDENDUM N °9 BETWEEN OCP AND INNOPHOS F!
DATED FEBRUARY 16™, 2005

TO THE AGREEMENT BETWEEN OCP AND T

DATED SEPTEMBER 10", 1992

APPENDIX 4
4. (****)
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GROUPE OFFICE CHERIFIEN DES PHOSPHATES
SALE CONTRACT ADDENDUM N12

o | PR, .0 BETWEEN OCP AND RHODIA FA
DATED SEPTEMBER 24*., 200:

Office Chérifien des Phosphate:
SALE CONTRACT ADDENDUM N °12

This Sale contract Addendum N°12 entered into db@fl0" day of September, 2003 by and between:

OFFICE CHERIFIEN DES PHOSPHATES (OCF)
Angle route d’El Jadida et Bd de
la Grande Ceinture, CASABLANCA - (MOROCCO)

ON THE ONE PART

AND :

RHODIA FOSFATADOS DE MEXICO S.A. DE C.V. (RHODIA FM )
Corporativo Plaza Inn

Avenida Insurgentes Sur No. 1971

Edificio 11l Piso 6

Colonia Guadalupe Inn

C.P. 01020

MEXICO, D.F.

ON THE OTHER PART

WITNESSETH

WHEREAS, OCP and RHODIA FM are parties to thataierAgreement-effective as of September 10th, 1864,its Addenda N°1, N°
2, N°3, N°4 (and its Amendment N°1), N°5, N°6 antVNfor sale and purchase of (****) (“Agreementgnd,

WHEREAS, Article Il of the Agreement provides ttthe parties will execute a Sale Contract Addenditin respect to the twelveth
Contract Year of the Agreement.

WHEREAS, the parties have agreed that the termsanditions of the Sale Contract Addendum for thelteth Contract Year of the
term of the Agreement shall be as hereinafterah f
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GROUPE OFFICE CHERIFIEN DES PHOSPHATES

SALE CONTRACT ADDENDUM N°12
o | PR, .0 BETWEEN OCP AND RHODIA FA

. DATED SEPTEMBER 244, 200:
Office Chérifien des Phosphates

2.
NOW, THEREFORE, OCP and RHODA FM agree as follows:

1. PRODUCT
(****) phosphate rock (****).

2. PERIOD OF DELIVER Y
From September 10, 2003 to Septembert9, 2004, bill of lading dates.

3. QUANTITY

(****) metric tons Ten percent more or less.

4. LOADING PORTS
Casablanca or Jorf Lasfar (Morocco) at OCP’s option

5. DISCHARGING PORT
Coatzacoalcos, Veracruz, Mexico.

6. PRICE
(****) BPL dry basis FOB Casablanca or Jorf Lasfar.

7. PRICE ADJUSTMENT

During the twelveth Contract Year, the above psiall be adjusted according to final results oflgsia of dry basis BPL contents in
accordance with Articles 4 and 7 of General Cond#iGoverning (****) annexed to the Agreement, orisa/fall basis of (****) per
metric ton per unit (proportionately for fractiorsf)dry basis BPL content above or below (****),

8. PAYMENT

Notwithstanding provisions of Article 6/B of the @eral Conditions Governing (****) annexed to the rkgment, payment of OCP’s
commercial invoices will be made in US Dollars bgrywof telegraphic bank transfers through BANQUE MARAINE DU
COMMERCE EXTERIEUR, 3, Rue Boudreau 75009 ParisANRE) at 30 (THIRTY) days from bill of lading date
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GROUPE OFFICE CHERIFIEN DES PHOSPHATES
SALE CONTRACT ADDENDUM N12

o | PR, .0 BETWEEN OCP AND RHODIA FA
DATED SEPTEMBER 24*., 200:

Office Chérifien des Phosphates
3.

In case of delay, for whatever reason, any amamaining to be paid shall be increased by an istéoebe calculated as from the31
day following the bill of lading date accordingttee terms of Article 6/B of governing General Cdiulis.

Any bank charges other than those of the above halk be borne by RHODIA FM.
Other terms of paragraph 6/B of governing Geneaalditions remain valid.

9. INVOICING

The moisture of 1 (ONE) % will be deducted from Hilkof lading weight, and adjustments will be neaatcording to final results of
analysis for each cargo as reached in pursuangsiofe 4 of the Genera Conditions Governing (***&hnexed to the Agreement.
10. LOADING CONDITIONS

- Loading turn : 12 hours
- Loading time  : 3 days SHINC for the cargoes between 40,000 &r@DBmetric tons
- Other condition : as per Chartering Conditions on Shipment annéxdke Agreemen

11. LOADING AND TRIMMING

Notwithstanding provisions of the first paragragthe Article 5/C of General Conditions Governirityt) annexed to the Agreement,
OCP shall undertake to load phosphate rock on bREI@DIA FM’s vessels. Loading of the cargo at Césada port is accomplished
by using the retractable loading spout at a vdrgioaition, inside the section of hold opening (apgcial trimming and leveling, if
required, shall be borne by the shipown
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GROUPE OFFICE CHERIFIEN DES PHOSPHATES
SALE CONTRACT ADDENDUM N12

o | PR, .0 BETWEEN OCP AND RHODIA FA
DATED SEPTEMBER 24, 200:

Office Chérifien des Phosphates
4,

12. AGENCY FEES FOR LOADING BULK PRODUCT

Notwithstanding provisions of Article B of Chartegi Conditions on Shipment annexed to the AgreentieatAgency Fees, which will
be in force and applied by Moroccan authoritiesviessels loading phosphate rock at Moroccan pamgsas follows:

MOROCCAN DIRHAMS

SHIPS INTAKE
From 0 to 1,000 metric tor (%)
From 1,001 to 3,000 metric to (%)
From 3,001 to 4,000 metric to (%)
From 4,001 to 5,000 metric to (%)
From 5,001 to 7,500 metric to (%)
From 7,501 to 10,000 metric to ()
From 10,001 to 12,500 metric to (%)
From 12,501 to 15,000 metric to (%)
From 15,001 to 17,500 metric to (%)
From 17,501 to 20,000 metric to (%)
From 20,001 to 25,000 metric to (%)
From 25,001 to 30,000 metric to ()
From 30,001 to 35,000 metric to ()
From 35,001 to 40,000 metric to ()
Above 40,000 metric tons and [ ()
2.000 metric tons or fractic (%)

13. Except as amended by the terms of this Sale Cdriwdaiendum N°12, the Agreement and its Addenda N®2, N°3, N°4 (and
its Amendment I°1), N°5; N°6 and N°7 remain unmodified and in full force and effe

14. All capitalized terms used in this Sale Contractdéaddum N°12, and not otherwise defined herein| slaake the meanings set
forth in the Agreement and its Addend®1, N°2, N°3, N°4 (and its Amendment°1), N°5, N°6 and 7.

IN WITNESS WHEREOF, OCP and RHODIA FM have caudes $ale Contract Addendum N°12 to be executed t#eed Oth
day of September 2003.

MADE OUT IN DUPLICATE ORIGINALS ON SEPTEMBER 24 ™ 2003.

RHODIA FOSFATADOS DE OFFICE CHERIFIEN DES PHOSPHATES
MEXICO S.A. DE C.V.
by: /s/ lllegible by: /s/ Mourad Cheri

Director Genera Mourad CHERIF

THE DIRECTOR GENERAL



Office Chérifien des Phosphates
AMENDMENT N°1 DATED APRIL 24 ™ 2004
TO THE SALE CONTRACT ADDENDUM N°12
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Office Chérifien des Phosphates

AMENDMENT N°1 TO THE SALE CONTRAC

ADDENDUM N°12 DATED SEPTEMBER 24", 200:
BETWEEN OCP AND RHODIA FN\

AMENDMENT N°1 TO THE SALE CONTRACT N°12
This Amendment N°1 to the Sale Contract Addendurb2N&éntered into as of the Y@ay of September 2003 by and between:

OFFICE CHERIFIEN DES PHOSPHATES (OCP)
2, Rue Al Abtal — Hay Erraha — CASABLANCA
MOROCCO

On the one part
AND :

RHODIA FOSFATADOS DE MEXICO S.A. DE C.V. (RHODIA FM )
Avenida Insurgentes Sur N°, 1971

Edificio Ill Piso 6

Colonia Guadalupe Inn

C.P. 01020

MEXICO, D.F.

On the other part

WHEREAS, OCP and RHODIA FM are patrties to thataiargreement effective as of Septembe#10992 and its Addenda N°1, N°
2, N°3, N°4 (and its Addendum N°1), N°5, N°6 and7Nér the sale and purchase of (****) (“Agreementand,

WHEREAS, OCP is willing to supply RHODIA FM with pephate rock (****); and,
WHEREAS, OCP and RHODIA FM are parties to the Satract Addendum N°12 dated Septembet 22003; and,

WHEREAS, OCP and RHODIA FM have agreed that thesesind conditions of the Sale Contract Addendut2Nshall be amended
hereinafter set forth.
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Office Chérifien des Phosphates

AMENDMENT N°1 TO THE SALE CONTRAC
ADDENDUM N°12 DATED SEPTEMBER 24", 200t
BETWEEN OCP AND RHODIA FN

2.
NOW, therefore, OCP and RHODIA FM agree as follows:

1. The Article N°1 of the Sale Contract Addendum N8hereby amended to read in its entirety as fatow

“1. PRODUCT
The phosphate rock to be sold and delivered to R during the twelfth Contract Year shall be .

The standard chemical and screen analysis of (*&8 hereto annexed as schedule | and Il resphctive

2. The Article N°3 of the Sale Contract Addendum Nf4d Bereby amended to read in its entirety as fatow
“3. QUANTITIES

(rxxx)

3. The Article N°6 of the Sale Contract Addendum Nf4d Bereby amended to read in its entirety as fatow

“6. PRICES
The prices FOB Casablanca or Jorf Lasfar of phasploek will be:

(****)
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Office Chérifien des Phosphates
AMENDMENT N°1 TO THE SALE CONTRAC

ADDENDUM N°12 DATED SEPTEMBER 24", 200t
BETWEEN OCP AND RHODIA FN

3
4. The Article N °7 of the Sale Contract Addendum Nf4dRereby amended to read in its entirety asvilo

“ 7. PRICE ADJUSTMENT

During the twelfth Contract Year, the above prioé§***) shall be adjusted, according to final ids of analysis of dry basis (****) in
accordance with Articles 4 and 7 of General Cond#iGoverning (****) annexed to the Agreement, onisa/fall basis of (****) per
metric ton per unit (proportionately for fractiorsf)dry basis BPL content above or below (****).”

5. Except as specifically set forth in this Amendmifl of the terms and conditions of the Sale Conttallendum N °12 and of the
Agreement, as amended, shall continue in full face effect.

6. All capitalized terms used in this AmendmentlNfhd not otherwise defined herein shall have thanimgs set forth in the Agreem
as amended.

IN WITNESS WHEREOF, OCP and RHODIA FM have causes Amendment N°1 to be duly executed as of th& ddy of
September 2003.

MADE OUT IN DUPLICATE ORIGINALS ON APRIL 26 ™, 2004

RHODIA FOSFATADOS DE OFFICE CHERIFIEN DES PHOSPHATES
MEXICO S.A. DE C.V. (RHODIA FM)

BY /s/ lllegible BY /s/ Mourad Cherif
Mourad CHERIF
DIRECTOR GENERAL




AMENDMENT N°1 TO THE SALE CONTRAC
ADDENDUM N°12 DATED SEPTEMBER 24", 200:
BETWEEN OCP AND RHODIA FN
SCHEDULE |

GRADE : (**+*)
STANDARD SPECIFICATIONS
CHEMICAL ANALYSIS

PROMINENT (%)
ELEMENTS

B P L (****)

Cco?2 )
sSO3 (F+%)
Sio2 (***)
cao (5%
MgO )
Fe203 (****)
Al203 (****)
Na20 (****)
K20 )
F (+%)
Cl. )
C. Org. (Fr*)

ABOVE SPECIFICATIONS ARE GIVEN ON INDICATION BASIS.



AMENDMENT N°1 TO THE SALE CONTRAC
ADDENDUM N°12 DATED SEPTEMBER 24", 200:
BETWEEN OCP AND RHODIA FN

SCHEDULE 1I

GRADE : (****)
STANDARD SPECIFICATIONS
SCREEN ANALYSIS

(Compound oversize)

SIZING IN MICRONS PROMINENT (%)
Above 2.000 (****)
“ 1.000 (**+*)
“ 800 )
“ 630 (t)
“ 500 )
“ 400 )
“ 315 (%)
“ 200 (***%)
“ 160 )
“ 100 ()
“ 80 )
“ 63 ()
. 50 )
“ 40 )

ABOVE SPECIFICATIONS ARE GIVEN ON INDICATION BASIS.
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GROUPE OFFICE CHERIFIEN DES PHOSPHATES

- Casablanca, on Septembef 4200
Office Chérifien des Phosphate:

DC/E - n°178

RHODIA FOSFATADOS DE MEXICO
S.A. DE C.V. (RHODIA FM)

Avenlda Insurgentes Sur N°. 1971
Edificio 11l Piso 6

Colonia Guadalupe Inn

C.P. 01020

MEXICO, D.F.

LETTER ANNEXED TO THE AMENDMENT N°1 DATED SEPTEMBER 4™, 2003
TO THE SALE CONTRACT ADDENDUM N°11 DATED AUGUST 3 RP, 2002

Dear Sirs,

Further to our recent discussions and in view oflong term relationship and to further strengthanutually profitable co-operation, |
am pleased to confirm you that OFFICE CHERIFIEN DBOSPHATES grants you a trial (****) per invoicedetric ton of phosphate rock
(****) shipped on September #, 2003.

The corresponding credit note is to be issued tagetith the commercial invoice of the shipment.

As the effort thus made by OFFICE CHERIFIEN DES FBRBIATES is a exception, | would highly appreciaderykeeping this rebate
strictly confidential.

For the sake of good order, | would be gratefulyfour returning to me on original copy of this éttuly dated and bearing your
signature for acceptance.

Yours faithfully,
Accepted By

/s/ lllegible /sl Mourad Cheri
lllegible Mourad CHERIF
Director General
On 17 March 200 The Director Genera
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Office Chérifien des Phosphates
AMENDMENT N°2 BETWEEN OCP AND RHODIA FM
TO THE SALE CONTRACT ADDENDUM N°12
DATED SEPTEMBER 24+, 2003
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Office Chérifien des Phosphates
AMENDMENT N°2 BETWEEN OCP AND RHODIA FI

TO THE SALE CONTRACT ADDENDUM N12
DATED SEPTEMBER 24", 200t

AMENDMENT N°2 TO THE SALE CONTRACT ADDENDUM N°12
This Amendment N°2 to the Sale Contract Addendurb2\éntered into as of the T@ay of September 2003 by and between:

OFFICE CHERIFIEN DES PHOSPHATES (OCP)
Acting for its account and on behalf of its affika

PHOSPHATES DE BOUCRAA SA “PHOSBOUCRAA"
2, Rue Al Abtal—Hay Erraha
CasablancaMOROCCO

on the one part,
and:

RHODIA FOSFATADOS DE MEXICO, S.A. DE CV. (RHODIA FM )
Domicilio Conocido S/N Complejo Industrial

Pajaritos Carretera a Villahermosa KM.5

Coatzacoalcos;

Veracruz. C.P.96380— MEXICO

on the second part

WHEREAS, OCP and RHODIA FM are parties to thataiergreement effective as of Septembe12992 and its Addenda N°1, N°
2, N°3, N°4 (and its Addendum N°1), N°5, N°6 and7Nér the sale and purchase of (****) (“Agreementand,

WHEREAS, OCP is willing to supply RHODIA FM (****)
WHEREAS, OCP and RHODIA FM are parties to the Satract Addendum N°12 dated Septembet 22003; and,

WHEREAS, OCP and RHODIA FM have agreed that thesesind conditions of the Sale Contract Addendut2Nshall be amended
hereinafter set forth.
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Office Chérifien des Phosphates

AMENDMENT N°2 BETWEEN OCP AND RHODIA F!
TO THE SALE CONTRACT ADDENDUM N12
DATED SEPTEMBER 24", 200t

NOW, therefore, OCP and RHODIA FM agree as follows:

1. The Sale Contract Addendum N°12 is hereby amengédchuding thereof the following schedules, attagtereto, which will be an
integral part of the Sale Contract Addendum N°12:

Schedule 1 General Conditions governing (****) and Charteri@gnditions on Shipment of PHOSBOUCRA
Schedule 2 Standard Specifications (Chemical and Screen Arglg$ (****).
2.The Article N°1 of the Sale Contract Addendum Nf4d Bereby amended to read in its entirety as fatow

“1. PRODUCTS
The phosphate rock to be sold and delivered to RIM shall be (****).”

3. The Article N°3 of the Sale Contract Addendum Nf4d Bereby amended to read in its entirety as fatow
“3. QUANTITIES

. (****)
. (****)

. (****)"

4. The Article N°4 of the Sale Contract Addendum Nf4dRereby amended to read in its entirety as fatow

“4. LOADING PORTS

e Casablanca (Morocco) (****)
« Laayoune (Morocco) (****)




Jal B o8l iy ) G SaT
Office Chérifien des Phosphates
AMENDMENT N°2 BETWEEN OCP AND RHODIA FI

TO THE SALE CONTRACT ADDENDUM N12
DATED SEPTEMBER 24", 200t

5. The Article N°6 of the Sale Contract Addendum NfdRereby amended to read in its entirely as fadtow
“6. PRICES

The prices of phosphate rock will be:
. (****)
. (****)

. (****)"

6. The Article N°7 of the Sale Contract Addendum Nf4d Bereby amended to read in its entirety as fatow

“7. PRICE ADJUSTMENT

7.1.During the twelfth Contract Year, the above prioe§***) are to be adjusted, according to finalstdts of analysis of dry basis B
contents in accordance with Articles 4 and 7 of @ahConditions Governing (****) annexed to the Agment as Appendix 2, on a
rise/fall basis of (****) per metric ton per unip(oportionately for fractions) of dry basis BPL ¢amt above or below (****).

7.2.(F*+x)”

7. The Article N°8 of the Sale Contract Addendum NfdBereby amended by deleting the first paragraphebf and inserting in its
place the following:

“Notwithstanding provisions of Article 6/B of thee@eral Conditions Governing (****) annexed to thgr&ement as Appendix 2 and to
this Amendment N°2 as Schedule 1 payment of OORISRHOSBOUCRAAS commercial invoices is to be made in US Dollarsvay
of telegraphic bank transfer through BANQUE MARO@H DU COMMERCE EXTERIEUR, 3, Rue Boudreau 75009 %ar
(FRANCE) at 30 (THIRTY) days from bill of lading ts.”




Office Chérifien des Phosphates

AMENDMENT N°2 BETWEEN OCP AND RHODIA F!
TO THE SALE CONTRACT ADDENDUM N12
DATED SEPTEMBER 24", 200t

8. The Article N°9 of the Sale Contract Addendum Nf4dRereby amended to read in its entirety as fatow

“9. INVOICING

The moisture of 1 (ONE) % is to be deducted fromlifil of lading weight. The moisture adjustments & be made only for (****)
according to final results of analysis for eacltgoaas reached in pursuance of Article 4 of the Gar@onditions Governing (****)
annexed to the Agreement as Appendix 2.”

9. The Article N°10 of the Sale Contract Addendum Nfd.Rereby amended to read in its entirety as\iailo
“10. LOADING CONDITIONS

- Loading turn . 12 hours
- Loading time . 3 days SHINC for the cargoes between 40,000 ar@DB0netric tons

- Other conditions : as per Chartering Conditions on Shipment annexddeté\greement as Appendix 2 and to the
Amendment [°2 as Schedule”

10.The Article N°12 of the Sale Contract Addendum NidBereby amended by deleting the first paragthpreof and inserting in its
place the following:

“Notwithstanding provisions of Article B of Charteg Conditions on Shipment annexed to the Agreerasppendix 2 and to the

Amendment N°2 as Schedule 1, the Agency Fees, variein force and applied by Moroccan authorit@svessels loading phosphate

rock at Moroccan ports, are as follows:”

11. Except as specifically set forth in this AmendmifA2 all the terms and conditions of the Sale Catttaldendum N°12, as
amended, shall continue in full force and effect.



Office Chérifien des Phosphates

AMENDMENT N°2 BETWEEN OCP AND RHODIA F!
TO THE SALE CONTRACT ADDENDUM N12
DATED SEPTEMBER 24", 200t

12. All capitalized terms used in this Amendment N°2 aot otherwise defined herein shall have the nmegnset forth in the Sale
Contract Addendum No 12 as amended.

IN WITNESS WHEREOF, OCP and RHODIA FM have caudes Amendment N°2 to be duly executed in duplicatginals as of the
10t day of September 2003.

MADE OUT IN DUPLICATE ORIGINALS ON AUGUST 12 TH, 2004

At Mexico City At Casablanci
RHODIA FOSFATADOS DE MEXICO, S.A. DE C.V. OFFICE CHERIFIEN DES PHOSPHATES
BY: Jose Ramon Gonzalez de Salceday Ur BY: Mourad CHERIF

/sl Jose Ramon Gonzalez de Salceday Ui /s/ Mourad Cheri

DIRECTOR GENERAL DIRECTOR GENERAL



PHOSPHATES DE BOUCRAA S.A. (PHOSBOUCRAA) AMENDMENT N°2 TO THE SALE
CONTRACT ADDENDUM N°12 DATED

SEPTEMBER 24", 2003
SCHEDULE 1

PHOSPHATE ROCK
GENERAL CONDITIONS GOVERNING (****)

1. ORIGIN OF PRODUCT
Phosphate rock supplied by the Seller shall berabpinosphate of line of Moroccan origin.

2. DELIVERIES - CHARTERING

A/ - Deliveries shall be made in bulk on board eésghartered by the Buyer and shall be spreasieasyeas possible over all the
duration of the sale contract.

Phosphate rock of other origins shall not be loastedessels thus chartered without prior authaomabf the Seller.

B/ - Prior to the chartering of each vessel, thgaBishall secure the agreement of the Seller ospibeifications of the vessel as well as
on the quality and quantity of phosphate rock tédaeled and on laydays.

The Seller shall then indicate the amount of thgod# for disbursements at the loading port to belenby the Shipowner.

If the product to be loaded is available in twotppit shall be the option of the Seller to loackither of these ports. Such option shall
however be announced by the Seller at the lateshwile receives the seventy two (72) hours notioeiged for in the Chartering Condition
on Shipment” annexed hereto.

With the Sellers agreement, other lots of the same grade to ppesthito other Receivers may be loaded on boardetbeel chartered t
the Buyer. In such case, if the various lots atestmwed in separate holds, they will be invoice@ach Receiver on the basis of the
corresponding individual bill of lading; the Sellsot being involved in the distribution of the carat the unloading port.

C/ - Vessels for transportation of phosphate rdeiide chartered under the conditions annexeddé@hartering Conditions on
Shipment).

In case the Charter Party signed by the Buyer doegor whatever reason, include such conditianhe ship’s Master refuses to abide
by them, the Seller shall debit the Buyer with anguing difference.

D/ - Prior to arrival of the vessel at the loadpagt, the Shipowner shall credit the Sellesiccount, at a bank to be indicated by the [
with a sufficient deposit in US Dollars to covesldlirsements at the loading port, including possibpatch-money.

Should such a deposit not be made in due times@nitount not be sufficient to cover actual dishmesgts, the Seller shall reserve the
right to refuse loading or keep the vessel unthstime when necessary funds are received.
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PHOSBOUCRAA SCHEDULE 1 - o :

Fl=sms push
AMENDMENT N°2 TO THE SALE
CONTRACT ADDENDUM N°12 DATED
SEPTEMBER 24", 2003

PHOSPHATE ROCE:
General conditions governing (****

If however the Seller were to allow the ship’s Magb hold over payment of whole or part of the antwf the disbursements in
pursuance of Clause C of the Chartering ConditmnShipment, the Buyer shall be advised by theeBaltcordingly and shall be responsible
vis-a-vis the Seller for the settlement of all #ount remaining due increased by an interest @ar of 1% for each month as from the bill
of lading date; a portion of a month being courded@ whole month.

E/ — As soon as the vessel has left the loading i@ Seller shall inform the Buyer, by telex elegraph, of the quantity loaded as well
as the day and time of departure of the vesseks$tanated date of arrival at the unloading pod, &mould it be the case, the amount of
disbursements or the part of disbursements whismbabeen paid in cash.

3. WEIGHING - SAMPLING

A/ — The Buyer has the faculty to be present oreggnted at the weighing operations which shathbde while product is being loaded
on the vessel. Should this faculty not be usedwitighing operations as performed by the Sellell Bledinal and only results thereof shall be
binding.

B/ — For the purpose of establishing the moistBrl, and Feral contents of the product, sampled bkalrawn during the loading
operations according to the usual methods. Phospbek thus drawn shall be used to make up siiw(6)bottle samples which shall be
sealed by the Seller. One sample shall be sehetBtiyer by the ship’s mail or by postal mail withe others shall be kept by the Seller for a
period of six (6) weeks.

The Buyer has also the faculty to be present aesgmted at the sampling operations as descritmaaBhould this faculty not be us
the operations as performed by the Seller shdihiaéand only samples thus drawn shall be binding.

4. ANALYSES

Al — As soon as possible after each shipment, the Baryegthe Seller shall exchange, at a date to beedgngon, the results of analyses
made in their respective laboratories on the sasngidawn during the loading operations displayinthbooisture content of the product as
delivered and dry basis BPL concentration.

In case the difference between the dry basis BRitetits shown by the two analyses is below or efguahe BPL unit per cent, the
average of moisture contents of the product aseled and the average of dry basis BPL contentklshéaken into consideration as
concerns the corresponding cargo for the draftith@debit or credit note provided for in Articlebelow.

B/ — In case the difference between the dry baBis 8ntents shown by the two analyses is aboveB&1eunit per cent, one of the
samples drawn during the loading operations stealidanded over by the Seller to the arbitrationdatooy jointly appointed by the two
parties.

Results of the analysis performed by such laboyatball be accepted as final by the two partiessdradl be taken into consideration for
the drafting of the debit or credit note providedih Article 7 below.

The cost of the arbitration analysis shall be bdoiyéhe party whose own findings display the latgkerence with the dry basis BPL
content shown by the arbitration analysis.

page Zz



SCHEDULE 1 AMENDMENT N°2 TO THE SALE
CONTRACT ADDENDUM N°12 DATED

SEPTEMBER 24", 2003

PHOSPHATE ROCK
General conditions governing (****

5. PRICE

A/ — The (****) price applies to one metric ton dfy rock (moisture deducted) and to a dry basis B&htent equal to the grade of
reference.

B/ — The price shall be readjusted according tditiad results of analysis for each cargo as redé¢hgersuance of Article 4 above, on a
Rise/Fall basis per metric ton and per unit oflogis BPL content above or below the grade of eefa.

C/ — The Seller shall undertake to load and spamtgghosphate rock on board the Buyer’s vessell@elkeg any special trimming and
levelling, which shall be borne by the Shipowner).

The cost of this loading operation is includedha price as defined above.

D/ — With the exception of export tax, all duestielsiand taxes to be paid under the regulatiofisrée on goods or services or on the
vessel for these goods or services when leavintptding port, including dues, duties and taxeateel to import into the receiving country,
are not included in the price and shall theref@dbrne by the Buyer when they are not at the Sinpo's expenses.

6. INVOICING AND PAYMENT

Al — The invoice for each shipment shall be duthatdate of the bill of lading. It shall be estab&d, after loading, on the basis of the
bill of lading weight minus moisture according ke tpercentage of reference.

B/ — The settlement of the invoice shall be madevhy of irrevocable documentary letter of credimfirmed by a first class
international bank, to be paid at sight againstbeuments agreed upon by both parties prior fonsént. This letter of credit is to be opened
fifteen (15) days before the vessel’s loading dafavour of the Seller with a bank to be indicabgdthe latter. It should remain valid for a
period of sixty (60) days, which may be extendedhmnrequest of either party. Such letter of cridgoverned by the Uniform Customs and
Practice for Documentary Credits published by titerhational Chamber of Commerce (1983 revisioblipation Nr 400). All bank charges
regarding in particular the opening, amendment,ifisadion, confirmation and negotiation of the &tof credit shall be borne by the Buyer.

Debit notes shall be settled in cash by telegraphitsfer. The Buyer, as soon as he issues ingtngco the bank for payment, shall
send to the Seller a telex specifying the amouidt, phe value date and the corresponding invoicelsrmtes.

In case of delay, for whatever reason, in theeseght of all or part of the amount due to the $eflee amount remaining to be paid s
be increased by an interest to be calculated,da o&invoices, and notes annexed thereto, astherfifteenth (15th) day following the bill of
lading date, and, in case of separate debit nasefspm the fifteenth (15th) day following the datene on these. In both cases, such
calculation shall be made on the basis of the Lardterbank Offered Rate (Libor) at six (6) montas,it is quoted on the date of the bill of
lading, increased by a margin of three (3) per pentyear. Interests on arrears shall themselvéscbeased, under the same conditions as
those applied to the principal sum, by interestse@alculated after each period of six (6) monitsdues, taxes or duties to be paid in
relation with the settlement of interests in they&us country shall be borne by the Seller. Thenpawyt of interests shall be made without any
deduction whatsoever.
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SCHEDULE 1 AMENDMENT N°2 TO THE SALE
CONTRACT ADDENDUM N°12 DATED

SEPTEMBER 24", 2003

PHOSPHATE ROCE:
General conditions governing (****

C/ — Each delivery being considered as a sepaeate tthe Seller may suspend deliveries for norleseéint of an invoice or a debit note.

If the Buyer goes into liquidation or bankruptcyifine fails, whatever the reason be, to confornthtopayment conditions agreed upon,
the Seller shall reserve the right to cancel thereat with respect to the balance of deliveries fér the quantities already delivered but still
floating, the Seller may exercise his right to irethe cargo or the part of the cargo attributethtooBuyer.

In both cases, the Buyer shall remain accountaislthe possible charges and damages thereof.

7. READJUSTMENT

A/ — At the end of each semester, the amount tionmsced for each of the shipments made during skatester, shall be readjusted
according to the moisture content and to the dgysbBPL concentration shown by the correspondiradyars as reached in pursuance of
Article 4 above.

Such readjustment shall be used as a basis fdriaatea credit note to be sent by the Seller ®oBluyer.

B/ — In case of dispute over Feral content of @cathe Seller shall request the arbitration latwoyato perform an analysis of the
element in question on one of the samples drawimgltine loading operations.

Should the arbitration analysis establish that IFe@yatent, at the departure from the loading @erhigher than 1.5%, the final dry basis
BPL content as reached for the price variationldfeatliminished by two BPL points per cent for epoint of Feral in excess of 1.5% and
proportionately for fractions.

C/ — Readjustment shall in no case be acceptequasification for delay in payment of invoices agiebit notes related to the delivery.

8. INSURANCE
Phosphate rock shall be considered to have bearedsl at the moment when it has actually passdaband the vessel at the loading
port.

Insurance against all risks, be they marine orrot@vering the value of phosphate rock increaskduld it be the case, by
disbursements or the part of disbursements whigh hat been paid in cash at the loading port, stalbe borne by the Seller who declines
any responsibility for damages which may occuh®d¢argo from the moment when phosphate rock hes lbaded.

9. RESALE AND ASSIGNMENT
Phosphate rock shall be used in the Buyer’'s owntpldt may not be resold as such without the Bellgritten consent.
Should the Buyer lose, through transfer of owngrsinimerger or for any other reason, the propdrtyioplants as they stand at the t

of signature of the sale contract, the quantitiggroduct remaining to be delivered shall be assignvith the Seller’s consent, to the new
owners or successors, whether universal or not.

The Seller shall however reserve the right simplgancel the delivery of such quantities and thecebation in such case shall give rise
to no indemnity.

10. FORCE MAJEURE

Any war, any prohibition or restriction, from a Gawment or local authority, affecting either theaiging country or the areas involved
in
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AMENDMENT N°2 TO THE SALE
CONTRACT ADDENDUM N°12 DATED

SEPTEMBER 24", 2003
SCHEDULE 1

PHOSPHATE ROCK:
General conditions governing (****

the shipping of product, floods, cyclones, earthgsafires, epidemics, general or partial strikdsenever they may occur, lock-outs,
stoppage of production in the Seller’s operationis ahe railway system transporting phosphate tocke loading ports and any other cause
beyond the control of the Seller and which impeatesluction, transportation or loading of phosphatk represent, by express agreement, a
case of force majeure. The party affected shalehiagive notice of the event to the other partydmjistered letter and the only justificatior

be produced by the party affected shall be theesdd of the event invoked.

In a case such as mentioned above, shipments mayspended until such hindrances are overcomerwved. Should the interruption
of deliveries last more than three (3) months stipments thus delayed may be cancelled by eitmty pnd such cancellation shall be
notified by registered letter. Cancellation of thature shall give rise to no indemnity.

11. SAFEGUARD CLAUSE

The parties hereby expressly agree that, shoulthtirket conditions change in such a way as to cagseious harm to either party
while the sale contract is being implemented, ttegll consult each other in order to take necesstaps to re-establish the equilibrium of the
sale contract within the spirit which prevailedtially.

12. ARBITRATION

All disputes arising in connection with the salatact shall be finally settled through arbitratiortake place in Casablanca under the
Rules of Conciliation and Arbitration of the Intational Chamber of Commerce of Paris by one or radsérators appointed in accordance
with these Rules, Moroccan law being applied abéosubstance of the matter.

Judicial acceptance and enforcement of the arloitraward may be requested by either party fromaayt having jurisdiction, in any
country, on submission of the original copy or fydiertified copy of the award, as well as the wrég copy or a duly certified copy of the
sale contract.

The termination of the sale contract shall notyatigje any rights accruing at or before or in cotioeowith the termination thereof or
any remedies or proceedings with respect to syttisi The provisions of the sale contract with rdda arbitration shall have effect
notwithstanding the termination thereof.

MADE OUT IN DUPLICATE

At Mexico City At Casablanci

On June 1, 200 On AUGUST 12th, 200

THE BUYER, THE SELLER,

Jose Ramon Gonzalez de Salceda y Ur Mourad CHERIF

/sl Jose Ramon Gonzalez de Salceda y Ui /s/ Mourad Cheri

DIRECTOR GENERAL PRESIDENT DIRECTOR GENERA
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AMENDMENT N°2 TO THE SALE
CONTRACT ADDENDUM N°12 DATED

SEPTEMBER 24", 2003
SCHEDULE 1

CHARTERING CONDITIONS ON SHIPMENT
AFRICANPHOS CIP

Concerning the chartering which will be effectedBayyers for the transportation of phosphara, theetelnparty will have to stipulate the
following conditions:

A - Before leaving his last port of discharge ahtkast three days before arriving at Safi or dJadfar, Laayoune or Casablanca the
Captain has to telegraph to :

PHOSPHATE-SAFI If loading is at Safi - Telex n°7Br071784

Postal address : Office Chérifien des Phosphatasjc® des Embarquements, Bolts Postale 26, Safi

PHOSPHAT-CASABLANCA If loading is at Casablancael&x no 25987 - 25095

Postal address : Office Chérifien des Phosphatrsjc® des Embarquemenia. Bolta Postale 119, Casebl

PHOSTLS if loading is at Laayoune - Telex no 26726614

Postal address : PHOSPHATES DE BOUCRAA S.A. Botiat®le : 26 - 101 Laayoune

MARPHORE If loading is at Jorf Lasfar - Telex n°B39

stating the probable date of vessel’s arrivaljifglivhich an extra twenty four hours to be allovte®hippers for loading.
In case telegraphic address is not admitted, thpaawill use postal address as Indicated above.

B - At loading port, the vessel shall be consigfeder phosphate cargo and customs business pp&si Owners to pay in cash at
loading port and according to the total tonnageéaobthe sum hereunder stipulated (in Dirhams (D& )npetric ton loaded) as agency fee,
Shippers having the right to choose at their expéins Shipbroker who will attend to Customs fornesi

from 1to 3000 tons : 8.500 C from 10001 to 12500 tons : 16.000 [ from 25001 to 30000 tons: 27.000 [

from 3001 to 4000 tons : 10.000 L from 12501 to 15000 tons : 18.000 [ from 30001 to 35000 tons : 30.000 [

from 4001 to 5000 tons : 11.000 L from 15001 to 17500 tons : 20.000 [ from 35001 to 40000 tons : 33.000 [

from 5001 to 7500 tons : 12.000 L from 17501 to 20000 tons : 22.000 [ above ............. 40000 tons : 33.000

from 7501 to 10000 tons : 14.000 DH from 20001 to 25000 tons: 24.000 DH plus 1.000 dirhams per 2000 tons or fraction
above 40000 ton:

Should the Captain fall to apply to the ShippergeAts named in the present charter, the Ownerk Bhahy case, pay to Shippers the
agency fee mentioned above.

C - At port of loading, vessel to pay all customdues and port expenses, all tolls (pages) asaselll other charges customarily paid
by the vessel, at the rates ruling on the dataebill of lading. In application of the lawful relgtions in force In Morocco, Owners shall pay
in cash at port of loading all their disbursmemtsluding amounts due by them under clauses B, D,ahdufficient amount for ship
disbursments only, not exceeding one third of thaght, may be advanced to the Captain if requinedim. In any case, an interest on arrears
of 1% per month, a portion of month being counteé avhole month, shall be applied to the amountieimg due. A receipt of the latter to
be endorsed on the bills of lading by the Capt8iippers shall not be held responsible for the eympént of these advances. The Shippers
decline all responsibility towards Owners or Cheets, if, in order to avoid delaying the vessekparture, they shall be called upon, on
justification of the expenses, to advance the Gaptamounts over and above one third of the frei

D - The vessel will be loaded in turn not exceedingutging hours, Sundays, legal and local holidaghkigted, counting from 7 a.m.
1 p.m. after the vessel having been admitted ia firatique and written notice having been giveShippers between usual office hours that
she is ready to load. The cargo will be loaded w&ssel’s holds by Shippers. The Owners shall paase of FAS sale 2 US Dollars plus
value added tax per ton of one thousand kilos lddd# of lading weight) for this operation. LeVialg or any other special trimming required
by the Captain shall be in all cases at Ownerseasp and risk.

Vessel to supply free of charge the fu#t o§ windlasses, winches and necessary powerufplementary expenses for working outside
usual hours to be for account of the party ordesmge and to be charged at the tariff accordirigeaustom of the port. It is however
pointed out that if such work is done at Shippesguest without the use of the vessel’s derridies gixpenses charged by the Master may not
exceed £ 12.00 per shift and will only be payableaictual hours of working.

E - Laydays to commence on expiry of turocading to clause D above or, if there is no fatrth p.m. if the vessel compiles with the
prescribed conditions before noon, and at 7 a.ntherollowing day if she complies with the saidhddions after noon, the Captain or his
representative having advised Shippers in writheg he is ready to load and that the vessel, binifrge pratique, has occupied the berth
indicated by the Shippers. Legal and local holidageh being considered at a day of 24 hours,lantrhe between 1 p.m. on Saturday and 7
a.m. on Monday shall not count as laydays, buteflbading proceeds during these periods or bédgtane commences, only half time such
employed shall be deducted from the time savethfocalculation of despat-money.



AMENDMENT N°2 TO THE SALE
CONTRACT ADDENDUM N°12 DATED

SEPTEMBER 24", 2003

SCHEDULE 1

Chartering Conditions on shipment
Africanphos CIP

If necessary vessels holds shall be cleaned a¢keespense before loading commences. All timeupd in shifting berths at
Shippers’ request shall count as laytime. Time @twill be calculated based on the bill of ladingight expressed in metric tons.

Days to be of 24 consecutive hours, weather pemyifportions prorata) force majeure excepted.

The Captain is to facilitate the rapid loading & Yressel by all means on board. Vessel shall ld@/éoading berth as soon as loadin
completed if the Captain is required to do sojrfgilwvhich Owners are to indemnify Shipper for tistelost at the demurrage rate stipulated in
clauses I. Any delays which my be attributed towtbssel or her crew are not to count as layame.

F - Provided one vessel puts at least two workaatehes as Shippers’ disposal at loading (at Caseh] Safi, Jorf Lasfar and
Laayoune) the daily rate for loading to be (in rieetons):

* 3,000 tons with minimum time of 36 hours allowfed a loaded quantity up to 9,999 tc

* 3,600 tons for 10,000 to 14,999 tons, loaded tjta * 7,500 tons for 25,000 to 29,999 tons, loaded tjta
* 4,500 tons for 15,000 to 19,999 tons, loaded tjta * 9,000 tons for 30,000 to 39,999 tons, loaded tjta
* 6,000 tons for 20,000 to 24,999 tons, loaded tjta * 10,000 tons for 40,000 tons and abc

If however the vessel provided a lower number ofkable hatches than called for above the loaditeytabe reduced in proportion to
the number of workable hatches put at the Shipmlsizosal.

The vessel will be loaded in the customary mantmrgside the wharf reserved to Shippers at thénbedicated by them and according
to their orders.

Shippers have the right to load by day and by nigititout interruption by all the hatches of thedwintended to receive the cargo.

G - Shippers guarantee that vessels can load drfdosa their usual loading berth with a draught: of

At Casablanca 30" at berths ° 1 and 2 ; 36" at berth® 3
At Safi : 30

At Jorf Lasfar : 44" at berth I° 1

At Laayoune 52" at berth I° 2

Should the vesseal'draft make it necessary to complete loading athesn berth or in the roads, Captain to obtainmtkeessary lighters
Owner’s expense. The risk and cost of transpom filoe wharf to another berth or to the roads amasghipment expenses are to be borne by
the vessel, and the time spent in loading at stioér derth or in the roads and in shifting, notritcas laytime.

H - Should loading be rendered impossible in conerge of a strike, lock-out or any other causeofd majeure beyond the Shippers’
control, letter to give written notice to Receiv&barterers (eventually by telegram) latest oniptad the telegraphic notice stipulated in
clause A. If vessels have already telegraphedptieéminary notice. Shippers shall notify them d&ekceivers-Charterers of the case of force
majeure as soon as this is known to them.

At any time before vessel’s arrival at loading parbefore loading commences Receivers-Charteraysmutify Shippers of their
intention to cancel the charter-party.

This cancellation is to become effective if whidhréinning hours following the receipt of this nmt#tion shipper have not declared that
they are able to load. In case the charter-paxylshbe maintained, the time shall count as stiedlén article E above notwithstanding the
invocation of the case of force majeure.

At any time during the interruption of the loadioging to force majeure. Shippers have the rigladlothe Receivers-Charterers to
cancel the charter-party by giving 48 running hawsce.

If the vessel has started loading, the Captairat@ loption of sailing 48 running hours after thieiiruption through force majeure with
the quantity loaded unless within this delay, skigmeclare that they are able to load, time cognibtwithstanding the invoked case of fc
majeure. Should the vessel sail with a part of @ashippers could not be mixed up in the discusbiween Charterers and Owners
concerning the freight settlement of part of thegoa

| - Demurrago at loading port if any, to be paiddwners at the rate of 0.16 US Dollars per grogster ton per running day (portions
prorata).

For all working time saved as port of loading, Oven® pay in cash to Shippers dispi-money at half of the demarrago rate per



(portions prorata). It is understood that dispataimey will only be calculated on time saved aftgrimation of the actual turn, if any
(see clause E) Any delays which may be attributettie vessel or her crew shall not count as laydays
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AMENDMENT N°2 TO THE SALE
CONTRACT ADDENDUM N°12 DATED

SEPTEMBER 24", 2003
SCHEDULE 1

Chartering conditions on shipment
Africanphos CIP

J - Should only part of the vessel be chartereel(tvners shall have the option of completing heagreement with Charterers and
Office Cherifien des Phosphates, up to a full cawggb other goods, either before or after loading phosphate. Owners shall ensure under
penalty of damages, proper separation of such gwodsthe phosphate in order to avoid any mixing@mmunication of moisture, such
goods, however, not to consist of either ore orsphate of whatsoever origin, unless authorizechbyQffice Cherifien des Phosphates. Ui
no circumstances shall the complementary cargadoharged at the same time as the phosphats.

In order to determine moisture of phosphate acqudtging the transport, Captain to receive a sartgen during the loading in
accordance with the contract.

K - In case of dispute between the Shippers andaBapn the Interpretation of the clauses of tharh-party, the Captain will sign
papers or official documents as presented to hilhéyShippers. In as many copies as required by theespect of all or part of the cargo on
board, endorsing his objections, any discussiothemmatter being reserved to Owners.

MADE OUT IN DUPLICATE

At Mexico City At Casablanci

On June 1, 200 On AUGUST 12th, 200.

THE BUYER, THE SELLER,

Jose Ramon Gonzalez de Salceda y Ur Mourad CHERIF

/sl Jose Ramon Gonzalez de Salceda y Ui /s/ Mourad Cheri

DIRECTOR GENERAL PRESIDENT DIRECTOR GENERA
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AMENDMENT N°2 TO THE SALE
CONTRACT ADDENDUM N°12 DATED

SEPTEMBER 24", 2003

SCHEDULE 2
TYPICAL ANALYSIS
(****)
CHEMICAL ANALYSIS
P 2 0 5 (****)
BPL (****)
Co 2 (****)
SO 3 (****)
S 1 0 2 (****)
CaO (****)
MgO (****)
Fe 2 0 3 (****)
AL 2 0 3 (****)
Na 5 0 (****)
K 2 0 (****)
E (****)
CL (****)
Organic matte (****)

Above specifications are given on indicative basis.




AMENDMENT N°2 TO THE SALE
CONTRACT ADDENDUM N°12 DATED

SEPTEMBER 24", 2003
SCHEDULE 2

TYPICAL ANALYSIS
(****)

SCREEN ANALYSIS

> 2,000 micron: )
2,000- 1,000 micron: (e
1,000- 800 micron (4%
800 - 630 micron )
630 - 500 micron (F++%)
500 - 400 micron )
400 - 315 micron: (*++%)
315 - 200 micron: (e
200 - 160 micron: (F++%)
160 - 100 micron )
100 - 80 micron: (F++%)
80 - 63 micron: )
63 - 50 micron: (F++%)
50 - 40 micron: (e

< 40 micron (****)

Above specifications are given on indicative basis.
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OBt Bl i
Office Chérifien des Phosphates

Casablanca, on August ¥2 200«
DC/E - n° 196

RHODIA FOSFATADOS DE MEXICO

S.A. DE C.V. (RHODIA FM)

Domicilio Conocido S/N Complejo Industrial
Pajaritos Carretera a Villahermosa KM.5
Coatzacoalcos; Veracruz. C.P.96380
MEXICO

LETTER ANNEXED TO THE AMENDMENT N°2 TO THE SALE CON TRACT
ADDENDUM N°12 DATED SEPTEMBER 24 ™ | 2003

Dear Sirs,

Further to our recent discussions and in view oflong term relationship, | am pleased to confirouyhat PHOSPHATES DE
BOUCRAA SA (****).

. (****)

o (***) the contribution of PHOSBOUCRAA to the frefg differential between Casablanca-Pajaritos aréd/bane-Pajaritos related
to the above vesse

The corresponding credit notes are to be issuegthegwith the commercial invoice of the shipment.

As the efforts made by PHOSPHATES DE BOUCRAA SAngean exception, | would highly appreciate yourgiag these rebates
strictly confidential.

For the sake of good order, | would be gratefulyfmur returning to me one original copy of thigéetduly dated and bearing your
signature for acceptance.

Yours faithfully,
Mourad CHERIF

/s/ Mourad Cheri
DIRECTOR GENERAL
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Office Chérifien des Phosphates
AMENDMENT N°3 BETWEEN OCP, RHODIA FM AND INNOPHOS F M
DATED AUGUST 13t , 2004
TO THE SALE CONTRACT ADDENDUM N°12

BETWEEN OCP AND RHODIA FM

DATED SEPTEMBER 24 ™ | 2003
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Téléphens il Télox Sk

022210025 022231023 Dirpcion Gendrole T4034- 24003 20 P : ALlad] iy el
QI23101 25 RT3 WIS Admirivrninn do Vens 21008 - 21 B4l & e




el by pfl] by ) TSl
Office Chérifien des Phosphates

AMENDMENT N°3 BETWEEN OCP, RHODIA FM AND INNOPHOS F
TO THE SALE CONTRACT ADDENDUM N12
DATED SEPTEMBER 24", 200:

AMENDMENT N °3 TO THE SALE CONTRACT ADDENDUM N °12

This Amendment N°3 to the Sale Contract Addendurh2\éntered into as of the T8lay of August 2004 by and between :

OFFICE CHERIFIEN DES PHOSPHATES (OCP)
Acting for its account and on behalf of its affika

PHOSPHATES DE BOUCRAA SA “PHOSBOUCRAA"
2, Rue Al Abtal-Hay Erraha
Casablanca MOROCCO

on the one part,

and:

RHODIA FOSFATADOS DE MEXICO S.A. DE C.V. (RHODIA FM )
Domicilio Conocido S/N Complejo Industrial

Pajaritos Carretera a Villahermosa KM.5

Coatzacoalcos;

Veracruz. C.P. 96380

MEXICO

on the second part

and :

INNOPHOS FOSFATADOS DE MEXICO, S. DE R.L. DE CV. (INNOPHOS FM)
Domicilio Conocido S/N Complejo Industrial

Pajaritos Carretera a Villahermosa KM.5

Coatzacoalcos;

Veracruz. C.P. 96380

MEXICO

on the third part.

WITNESSETH

WHEREAS, RHODIA FM and OCP are parties to thataiergreement with an Effective Date of SeptemHt#h,11992, and its
Addenda N°1, N°2, N°3, N°4 (and its Amendment NN)5, N°6, N°7 and N°8, for the sale and purchdgg*%*) (“Agreement”); and,

WHEREAS, RHODIA FM changed its corporate name tolMPHOS FM, as from August I3 2004, retaining all of its assets and
liabilities arising from the Agreement; and,
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Office Chérifien des Phosphates

AMENDMENT N°3 BETWEEN OCP. RHODIA FM AND INNOPHOS F
TO THE SALE CONTRACT ADDENDUM N12
DATED SEPTEMBER 24", 200:

WHEREAS, RHODIA FM as a result of its corporate machange has transferred to INNOPHOS FM all itsts@nd obligations
arising from the Sale Contract Addendum N°12 bew@€EP and RHODIA FM dated September24003, as amended.

NOW, THEREFORE, it has been agreed the following :
ARTICLE |

As of the date of August 13, 2004, INNOPHOS FM is substituted to RHODIA FMpast to the Sale Contract Addendum N°12 dated
September 24, 2003 and its Amendment N°1 and N°2. Therefollejgits and obligations arising from the Sale caat Addendum N°12
dated September 24 2003 are transferred to, and accepted by, INNOPIRM as of the date above mentioned.

ARTICLE Il

The invoicing of phosphate rock deliveries, to kedmunder the terms of the Sale Contract Addendtt2 Nated September 24
2003, and the debit or credit notes covering mogstind BPL readjustment of the amounts to be imgbfor such deliveries are to be issue
the name of:

“RHODIA FOSFATADOS DE MEXICO S.A. DE CV.
Complejo Industrial. Pajaritos Domicilio
Conocido SN Pajaritos, Coatzacoalcos, Veracruz, M&o”.

ARTICLE Il

Except as amended by the terms of this AmendmeBt thé Sale Contract Addendum N°12, as amendeddheement and its
Addenda N°1, N°2, N°3, N°4 (and its Addendum N5, N°6, N°7 and N°8 remain unmodified and in fiolice and effect.

2.
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Office Chérifien des Phosphates

AMENDMENT N°3 BETWEEN OCP. RHODIA FM AND INNOPHOS F

ARTICLE IV

TO THE SALE CONTRACT ADDENDUM N12
DATED SEPTEMBER 24", 200:

All capitalized terms used in this Amendment N%3d aot otherwise defined herein, shall have thenimga set forth in the Sale
Contract N°12, the Agreement and its Addenda N®2, NI°3, N°4 (and its Addendum N°1), N°5, N°6, N&@d N°8.

IN WITNESS WHEREOF, OCP, RHODIA FM and INNOPHOS H¥dve caused this Amendment N°3 to the Sale Conddéndum

N°12 to be executed in triplicate originals as & 18" day of August 2004.

RHODIA FOSFATADOS DE MEXICO S.A. DE C.V.

By: /s/ Jose Ramon Gonzalez de Salceda y Ul
Name Jose Ramon Gonzalez de Salceda y Ur
Title: Director Genera

INNOPHOS FOSFATADOS DE MEXICO, S. DE R.L.
DE CV.

By: /s/ Jose Ramon Gonzalez de Salceda y Ul
Name Jose Ramon Gonzalez de Salceday Ur
Title: Director Genera

OFFICE CHERIFIEN DES PHOSPHATES

By: /s/ Mourad Cheri
Name Mourad CHERIF
Title: Director Genera
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Office Chérifien des Phosphates

SALE CONTRACT ADDENDUM N°14

BETWEEN OCP AND INNOPHOS FM
DATED FEBRUARY 16 ™, 2005

Period of delivery : from January ¥to December 3%, 2005.
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Jalfi o8 Cay ) iSall
Office Chérifien des Phosphates SALE CONTRACT ADDENDUM N14
BETWEEN OCP AND INNOPHOS Fl

DATED FEBRUARY 16™, 200~
SALE CONTRACT ADDENDUM N °14

This Sale Contract Addendum N°14 entered into ah®flstday of January, 2005 by and between:

OFFICE CHERIFIEN DES PHOSPHATES (OCP)
Acting for its account and on behalf of its affika
PHOSPHATES DE BOUCRAA SA (PHOSBOUCRAA)
2, Rue Al Abtal - Hay Erraha

Casablanca - MOROCCO

represented by its Director General
Mr. Mourad CHERIF

on the one part
and:

INNOPHOS FOSFATADOS DE MEXICO, S. DE R.L. DE CV. (INNOPHOS FM)
Domicilio Conocido S/N Complejo Industrial

Pajaritos Carretera a Villahermosa KM.5

Coatzacoalcos;

Veracruz. C.P. 96380

MEXICO.

represented by its Director General
Mr. Jose Ramon Gonzalez de Salceda y Urbina

on the other part.

WITNESSETH

WHEREAS, OCP and INNOPHOS FM are parties to thetbae Agreement effective as of Septembei"10992, and its Addenda N°1,
N°2, N°3, N°4 (and its Amendment N°1), N°5, N°6, NN°8 and N°9, for sale and purchase of (****) (“fggment”); and,

WHEREAS, Article Il of the Agreement provides tithe parties will execute a Sale Contract Addenditin respect to the fourteenth
Contract Year of the Agreement.

WHEREAS, the parties have agreed that the termganditions of the Sale Contract Addendum for therieenth Contract Year of the
term of the Agreement shall be as hereinaftercs#t f
X7 g el Je¥ = OTEIPNE - SlaB g i8 = 106 b L g8 i = sk i [ Tl ey Baind B A U] Sl BRI G2 el
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Office Chérifien des Phosphates

NOW, THEREFORE, OCP and INNOPHOS FM agree as falk

1. PRODUCTS
The phosphate rock to be sold and delivered to IRNOS FM shall (****)

2. PERIOD OF DELIVERY
From January $, 2005 to December 34, 2005, bill of lading dates.

3. QUANTITIES

The quantities of phosphate rock to be suppliethduhe fourteenth Contract Year shall be:

. (****)

. (****)

(****)

SALE CONTRACT ADDENDUM N14

BETWEEN OCP AND INNOPHOS FI

DATED FEBRUARY 16™., 200t




Office Chérifien des Phosphates
SALE CONTRACT ADDENDUM N14
BETWEEN OCP AND INNOPHOS FI
DATED FEBRUARY 16™, 200¢

4. LOADING PORTS
» Casablanca or Jorf Lasfar (Morocco) for (****).

e Laayoune (Morocco) for (****).

5. DISCHARGING PORT
Coatzacoalcos, Veracruz, Mexico.

6. PRICES
The prices of phosphate rock will be:

. (****)

. (****)

. (****)

7. PRICE ADJUSTMENTS

During the fourteenth Contract Year, the abovegwighall be adjusted according to final resultsnaflysis of dry basis BPL contents in
accordance with Articles 4 and 7 of General Condg&iGoverning (****) annexed to the Agreement agpapdix 2 and to the
Addendum N°9 to the Agreement as Appendix 3, agedfall basis of:

e (****) per metric ton per unit (proportionately fdraction of dry basis BPL content above or beld).

e (****) per metric ton per unit (proportionately fdraction of dry basis BPL content above or beldt).

8. PAYMENT

Notwithstanding provisions of Article 6/B of the @aral Conditions Governing (****) annexed to the reégment as Appendix 2 and to
the Addendum N°9 to the Agreement as Appendix gmeant of OCP’s and PHOSBOUCRAA's commercial invgit®to be made in
US Dollars by way of telegraphic bank transfer tigio BANQUE MAROCAINE DU COMMERCE EXTERIEUR, 3, Rigoudreau
75009 Paris (FRANCE) at 30 (THIRTY) days from lofllading dates.

3.
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SALE CONTRACT ADDENDUM N14
BETWEEN OCP AMP INNOPHQOS F
DATED FEBRUARY 16™, 200¢

In case of delay, for whatever reason, any amamaining to be paid is to be increased by an istéoebe calculated as from the$31
day following the bill of lading date accordingttee terms of Article 6/B of governing General Cdiuis.

Any bank charges other than those of the above shalk be borne by INNOPHOS FM.
Other terms of paragraph 6/B of governing Geneaalditions remain valid.

9. INVOICING
The moisture of 1 (ONE) % will be deducted from Hilé of lading weight, and adjustments will be neaaiccording to final results of
analysis for each cargo as reached in pursuanggtiofe 4 of the General Conditions Governing (*¥*annexed to the Agreement as

Appendix 2 and to the Addendum N°9 to the Agreenasm\ppendix 3.
10. LOADING CONDITIONS

» Loading turn : 12 hours
* Loading time : 3 days SHINC for the cargoes between 40,000 ar@DB0netric tons

*  Other conditions . as per Chartering Conditions on Shipment annexgletéd\greement as Appendix 2 and to the
Addendum 1°9 to the Agreement as Appendix

11. LOADING AND TRIMMING AT CASABLANCA PORT

Notwithstanding provisions of the first paragraphhe Article 5/C of General Conditions Governiriggt) annexed to the Agreement
as Appendix 2, OCP shall undertake to load phospteak on board INNOPHOS FM'’s vessels. Loadingheft¢argo at Casablanca port
is accomplished by using the retractable loadirauspt a vertical position, inside the section alidhopening (any special trimming and

leveling, if required, shall be borne by the shiprer).




Office Chérifien des Phosphates

SALE CONTRACT ADDENDUM N14
BETWEEN OCP AND INNOPHOS FI
DATED FEBRUARY 16™, 200¢

12. AGENCY FEES FOR LOADING BULK PRODUCT

Notwithstanding provisions of Article B of Chartegi Conditions on Shipment annexed to the Agreem&rtppendix 2 and to the
Addendum N°9 to the Agreement as Appendix 3, therg Fees, which will be in force and applied byrdtean authorities for
vessels loading phosphate rock at Moroccan paesasfollows:

MOROCCAN DIRHAMS

SHIPS INTAKE
From O0to 1,000 metric to (%)
From 1,001to 3,000 metric to (***%)
From 3,001to 4,000 metric to (%)
From 4,001to 5,000 metric to (****)
From 5,001to 7,500 metric to (%)
From 7,501 to 10,000 metric to (%)
From 10,001 to 12,500 metric to (%)
From 12,501 to 15,000 metric to (***%)
From 15,001 to 17,500 metric to (%)
From 17,501 to 20,000 metric to (***%)
From 20,001 to 25,000 metric to ()
From 25,001 to 30,000 metric to (%)
From 30,001 to 35,000 metric to ()
From 35,001 to 40,000 metric to (***%)
Above 40,000 metric tons and per 2.000 metric trfsaction (****)

13. Except as amended by the terms of this Sale Cdrfidaiendum N°14, the Agreement and its Addenda N®2, N°3, N°4 (and its
Amendment °1), N°5; N°6, N°7, N°8 and M9 remain unmodified and in full force and effe

14. All capitalized terms used in this Sale Contractdéaddum N°14, and not otherwise defined herein| slaake the meanings set forth in
the Agreement and its Addend°1, N°2, N°3, N°4 (and its Amendment°1), N°5, N°6, N°7, N°8 and 9.

IN WITNESS WHEREOF, OCP and INNOPHOS FM have caubedSale Contract Addendum N°14 to be executeaf e 1stday of
January 2005.

MADE OUT IN DUPLICATE ORIGINALS ON FEBRUARY 16 ™, 2005.

INNOPHOS FOSFATADOS DE MEXICO, S DE R.L. DE CV OFFICE CHERIFIEN DES PHOSPHATES
BY: Jose Ramon Gonzalez de Salceda y Ur BY: Mourad CHERIF

/sl Jose Ramon Gonzalez de Salceda y Ui /s/ Mourad Cheri

DIRECTOR GENERAL DIRECTOR GENERAL



Exhibit 10.13

CONFIDENTIAL TREATMENT REQUESTED UNDER
C.F.R. SECTIONS 200.80(b)(4), 200.83 AND 230.406.

**** INDICATES OMITTED MATERIAL THAT IS THE
SUBJECT OF A CONFIDENTIAL TREATMENT REQUEST
FILED SEPARATELY WITH THE COMMISSION.

THE OMITTED MATERIAL HAS BEEN FILED
SEPARATELY WITH THE COMMISSION.

SUPPLY CONTRACT

Soda Ash
(Sodium Carbonate, Anhydrous)
High Purity Dense Grade for Domestic Locations
Standard Grade Dense Soda Ash for Export Locations

THIS SUPPLY CONTRACT, dated as of February 29, 1%#ween OCI Chemical Corporation, a Delaware a@ton (herein,
together with its successors and assigns, “ Sglland Rhone-Poulenc Inc., a New York corporafioerein, together with its successors and
permitted assigns, “ Buyé):

Buyer agrees to purchase from Seller and Sellereagio sell to Buyer, on the following terms andditions:

1. Contract Periodl'his Contract covers the period from the date HeeBecember 31, 2005, and shall continue theze&dir
successive terms of one calendar year each, uelesgated by Buyer or Seller on not less than d2tims prior written notice to the other
party or unless sooner terminated as provided ierei

2. Material.This Contract covers the following material:

(a) For Deliveries to Domestic Locatiortdigh Purity Dense Grade Soda Ash (Sodium Carboratkydrous), as per the attached
specifications which are hereby incorporated imtd made part of this Contract.

(b) For Deliveries to Export LocationStandard Grade Dense Soda Ash (Sodium Carbonatedfaus), as per the attached
specifications which are hereby incorporated imtd made part of this Contract.

If higher purity or grade of material is producedSeller; Seller will give Buyer access theretcaorompetitive basis with Seller’s offers to
other buyers



3. Quantity ****

*kkk

A portion of the foregoing quantity shown for **¥fas previously been supplied during **** prior feetconsummation on the date hereof of
the transactions contemplated by the Stock Purchgssement, dated as of November 29, 1995 (th@tkSPurchase Agreemeit between
Seller, Buyer and others.

At least thirty (30) days prior to January 1 oflegear, commencing with 1997. Buyer shall providéten notice to Seller of **** shal
be incorporated herein; providéthat to the extent **** during the then currenteatlar year, **** shall be incorporated only withle€s
consent.

**** gre to be estimated one hundred twenty (128yslprior to the end of the calendar year for theoming year by Buyer. Seller is to
agree to such volume by ninety (90) days priohtoénd of the year.

4. Price.The pricing for domestic deliveries in any yearlsha ****

Domestic deliveries hereunder shall be made tardei&ins at the aforesaid price freight pre pay atd. Seller shall prepay freight and
shall invoice Purchaser for such freight chargetsanost favorable rates. For (****) this referenprice for ****. For **** pricing shall be

-2



negotiated between Buyer and Seller by no later #adays prior to the end of each calendar yaah#onext calendar year. ****,

Seller shall provide notice to Buyer of any domeptice changes made in accordance with the abmyéspns, including, in
reasonable detail, the calculations supportingsarch price change. Buyer shall be afforded readersaizess to Seller’s records on
reasonable advance notice and during Seller’s ridvosaness hours for the purpose of verifying takewalation by Seller of any price change
applicable hereunder. At Buysrtequest, its independent public accountants mdif the calculations used by Seller to verify tiaéculation:
and components used to determine price. If discr@pa are noted, Buyer and Seller shall agreejtestagrices accordingly. Any such audits
will be conducted at mutually agreed upon times,rnaumore frequently than once each year. All cof®ich audits shall be for the account
of Buyer.

5. Packaged-or domestic deliveries, Seller’'s standard Hoppeis@nd Hopper Trucks; Pressure Differential Hofijans may be
supplied by Seller. For export deliveries, bulkacgoing vessel. Additionally Buyer may requireastbontainers or packages and will
reimburse Seller’s costs for same.

6. TermsBuyer acknowledges that it shall make payments mo@athly basis, without any right of offset, addels: ****. Seller shall
invoice all domestic shipments in a single invaicenthly. Buyer is to provide letter of credit supp@asonably acceptable to Seller for all
export shipments.

7. DeliveriesUnless otherwise specified herein, deliveries dhalinade in approximately equal monthly quantigesept that Seller
reserves the right to limit monthly deliveries be tpro rated estimated or minimum quantity proviftedn this Contract.

8. WeightsIn case of bulk carload or hoppertruck shipmentgp®er's weight certified to by sworn Weighmastgrall govern within
1/29, unless proven wrong by Buyer.

9. Meet or Release (Competitive Offdf)after 36 months following the effective datetbis Agreement Buyer receives a written offer
from a reputable United States producer not cdetiddy or controlling Buyer, to supply, in placeS¥dller, all or a portion (which portion
shall be no less than 12 month’s supply) of thedgaemaining to be supplied hereunder which ati&efquality, for a like use and
deliverable in like quantities, at an F.O.B. Gr&dver price less than the then effective F.O.B.garRiver reference price hereunder, and
Buyer determines in its sole discretion that iviling to accept such offer, then upon Buyer’sttem notice stating all the terms and
conditions, including the quantity the Buyer intend purchase of the competitive offer, Seller mawvritten notice within thirty (30) days
receipt of Buyer’s notice: (a) meet the competitifier for the quantity that Buyer intends to puash from the competitive source and amend
this Contract accordingly; or (b) choose not to nikee competitive offer but instead deduct from the
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quantity provided in this Contract the quantityttBayer intends to purchase from the competitivere®, and amend this Contract
accordingly. If Seller has not exercised its optiabove within said thirty (30) days, then Buyerraaher (i) elect option (b) on behalf of
Seller by written notice to Seller within thirty@Bdays after the expiration of such period fole€3& election, or (ii) cancel this Contract uf
six (6) months’ prior written notice.

10. Buyers Additional Cancellation Optio#f. during the term of this Contract, Seller detemes that it intends to engage, directly or
indirectly, in the production and sale in the Udit&tates of sodium bicarbonate, then Seller sinal Guyer written notice, at least two years
(to the extent reasonably practicable) in advaricdkendate production of sodium bicarbonate byooiSeller is to commence. If such notice is
given or Seller otherwise engages, directly orrigetiy, in the production and sale in the Unitedt& of sodium bicarbonate without having
given such notice, then Buyer shall have the optiocanceling this Contract on not less than nir{@6) days’ prior written notice to Seller.

11. Title and Risk of Losgitle and Risk of Loss with respect to the matesi@t hereunder shall transfer to Buyer at the \Wipgm
Partnership Plant, Green River, Wyoming.

12. WarrantiesSeller warrants that the material delivered hereustall meet Seller’s standard quality or suckeoipecifications as
have been expressly attached hereto and madefhi$ €ontract. SELLER MAKES NO OTHER EXPRESS WARRTIES; THERE ARE
NO IMPLIED WARRANTIES WHICH EXTEND BEYOND THE DESCRTION OF THE FACE OF ANY SHIPMENT AND THERE |
NO IMPLIED WARRANTY OF MERCHANTABILITY; AND BUYER ASSUMES ALL RISK AND LIABILITY FOR ALL LOSS,
DAMAGE OR INJURY TO PERSON OR PROPERTY RESULTING®R THE USE OF SAID MATERIAL IN MANUFACTURING
PROCESSES OR IN COMBINATION WITH OTHER SUBSTANCESR OTHERWISE.

13. Limitation of Liability.No claim of any kind, whether as to materials dedd or for nondelivery of materials, and whettrésirag in
tort or contract, shall be greater in amount thengurchase price of the materials in respect a¢lwsuch damages are claimed.
Notwithstanding the foregoing, the failure to givatice of claim within ninety (90) days from theydaf delivery, or the date fixed f
delivery, as the case may be, shall constituteimewaaty Buyer of all claims in respect of such nnias. In no event shall Seller be liable for
special, indirect or consequential damages.

14. Returnable Containesll returnable containers used in making delivehieseunder are Sellsrproperty and shall be used by Bu
only for proper storage of Seller's material orggly delivered hereunder. Buyer shall return suztitainers to Seller’s shipping point, in
substantially the same condition received (normedmand tear excepted), within two months fromddse of original shipment.

15. TaxesBuyer shall reimburse Seller for all taxes, exdsether charges that Seller may be required toipayy government
(national, state, provincial or local) upon,
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or measured by, the sale, production, transportatiaise of any material sold hereunder. Seller atatg option add to the price of the
materials sold hereunder the amount of any increasansportation charges for shipments to Buyer.

16. Force MajeureNeither party shall be liable for its failure torflem hereunder if said performance is made imjrabte due to any
circumstances beyond the reasonable control gbdhty affected, including, but not limited to, aofsGod, fires, floods, wars, sabotage,
accidents, labor disputes or shortages, plant shutdequipment failure, voluntary or involuntaryngpliance with any law, order, rule or
regulation of government agency or authority, abitity to obtain material (including power and fy@quipment or transportation. The
affected party may omit purchases or deliveriesnduthe period of continuance of such circumstareebsthe contract quantity shall be
reduced by the quantities omitted. During any pkvithen Seller shall be unable to supply the to¢aha@nds for any material provided for in
this Contract, whether caused by the circumstasjgesified above or otherwise. Seller may allocateavailable material among all buyers,
including its own divisions and departments, orhsbasis as it may deem fair and practical.

17. Separat@ransactions; DefaulEach shipment shall constitute a separate and émikgmt transaction and Buyer or Seller may
recover for such shipment without reference toatiwer. If Buyer or Seller is in default with respéx any of the terms and conditions of this
Contract, the other party may, at its option, défiether shipments hereunder until such defaultemeedied (in which event the nalefaulting
party may elect to extend the Contract period foma& equal to that for which shipments were s@®rdefl), or, in addition to any other legal
remedy, the non-defaulting party may decline furgherformance of this Contract.

18. Entire Agreementhis Contract constitutes the entire agreementéatvthe parties with respect to the subject mh#dszof and
there are no understandings, representations oamigs of any kind, express or implied, not exgiyeset forth herein. No modification of
this Contract shall be of any force or effect uslssch modification is in writing and signed by gaety to be bound thereby; and no
modifications shall be effected by the acknowledghme acceptance of purchase order forms contateings or conditions at variance with
those set forth herein.

19. Successors and Assigiibis Contract shall the binding upon and inurehim benefit of the respective successors and assigrach
of the parties hereto, but shall not be assigneBuyer without the prior written consent of Sellehich consent shall not be unreasonably
withheld.

20. No WaiverSeller's waiver of any breach, or failure to enfoeny of the terms and conditions of this Contraicgny time, shall not
in any way affect, limit or waive Seller’s rightdteafter to enforce and compel strict compliandé every term and condition hereof.
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21. Governing LawBuyer and Seller agree that this Contract shatldemed to have been made and executed in theoStdésv York
and that any dispute arising under this Contragll &le resolved in accordance with the laws of3tate of New York.

IN WITNESS WHEREOF, the parties hereto have dulgcerted and delivered this Contract as of the dadeyaar first above
mentioned.

OCI CHEMICAL CORPORATION

By: /s/ Charles E. Stews

RHONE-POULENC INC.

By: /s/ Pierre Valle

Pierre Valla



AMENDMENT NO. 1
TO THE
SODA ASH SUPPLY CONTRACT

AMENDMENT No. 1, dated as of June 30, 1999, toSloela Ash Supply Contract, dated as of Februar 296 (jointly referred to
herein as the “Agreement”), by and between OCI GbanCorporation, a Delaware corporation (heredgether with its successors and
assigns, “OClI”), Rhéne-Poulenc Inc., a New Yorkpayation (“Rhdne-Poulenc”) and Rhodia, Inc., a Beee corporation (“Rhodia”).

WHEREAS, OCI and Rhéne-Poulenc were parties tAtireement; and
WHEREAS, Rhodia is Rhéne-Poulenc’s successor arést to the Agreement; and

WHEREAS, Rhodia intends to close the purchaselaffdhe outstanding equity of Albright & Wilsonla United Kingdom
corporation (“Albright & Wilson”) on January 1, 200and

WHEREAS, the parties wish to amend the AgreemeatlitbAlbright& Wilson as a party;
NOW, THEREFORE, the parties agree as follows:

1. Amendment to Section 9 of the AgreemeBection 9 of the Agreement is hereby amende@phacing the words “36 months” with
the words “60 months” in the first line thereof.

2. Albright & Wilson.Rhodia agrees that, commencing on the later diaipary 1, 2000, (ii) the closing or abandonmerRtoddia’s
acquisition (direct or indirect) of Albright & Wits (the “Closing”) plus 60 days or (iii) the dateam which the last effective contract of
Albright & Wilson to purchase soda ash, in effedbpto January 1, 2000, will expire on its ownnteror could have been terminated by
Albright & Wilson without material monetary penalby the timely transmission of a notice given after Closing to the other party (the
“Effective Date”), OCI will supply **** on the samérms and conditions as those contained in tha 3sth Supply Contract (as amended by
the Amendment Agreement). In addition, Rhodia sisalbsequent to the Closing, promptly cause AlbrdgkVilson to take any and all
necessary actions to properly and effectively teatd any terminable agreements terminable withaiéral monetary penalty which provi
for the supply of soda ash from other parties. Rheball, on or before the Effective Date, cauderight& Wilson, or its successor, to
execute a joinder agreeme




pursuant to which Albright & Wilson agrees to tiedervant provisions of the Soda Ash Supply Agreenf@mtmended by the Amendment
Agreement) as of the Effective Date. In the evbat,tfor any reason, Albright & Wilson has not exted a satisfactory joinder agreement
prior to March 1, 2000, or 60 days after the Clgsiwhichever is later, Rhodia shall make the seitlet payment called for by the TRM
Settlement Agreement, which payment will not redid&®hodia of its obligations under this Section 2ept if the acquisition of Albright and
Wilson is abandoned by Rhodia.

3. Successor in InteresRhodia, as Rhéne-Poulenc’s successor in inteoeébe Agreement, assumes and agrees to dischrafgk all
of Rhéne-Poulenc’s obligations to OCI arising unither Agreement.

4. Effect on AgreementExcept as expressly provided herein, the terrdscanditions of the Agreement shall continue ih foifce and
effect. From and after the date hereof, all refeesrto the Agreement shall be deemed to mean theeAgent as amended by this Amendment
No. 1.

5. Counterparts This Amendment may be executed in one or moraeteoparts, each of which when executed shall bendddo be an
original, but all of which taken together shall stitute one and the same instrument.

IN WITNESS WHEREOF, the parties have executedAlniendment or caused this Amendment to be execsted tae day and year
first above written.

OCI CHEMICAL CORPORATION

By: /s/ Christopher T. Fras
Name Christopher T. Frase
Title: President & Chief Operating Offic:

RHONE-POULENC INC.

By: /sl lllegible
Name lllegible
Title: VP Finance & Administratio

RHODIA, INC.

By: /s/ Pierre Valle
Name Pierre Valla, Sr V.P
Title:
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AMENDMENT No 2

TO THE SODA ASH SUPPLY CONTRACT
(Port Maitland, Ontario, Canada)

AMENDMENT No 2, dated as of January 1, 2003, toSloela Ash Supply Contract dated as of Februart296; as amended pursuant
to Amendment No. 1 to the Soda Ash Supply Contdated as of June 30, 1999, and Addendum No. tdiegaFreight Agreement, dated as
of January 4, 2000 (as so amended, the “Contrdnf"and between OCI Chemical Corporation, a Delawearporation (herein, together with
its successors and assigns, “OCI” or “Seller”) ambphos, Inc., a Delaware corporation, (succeasdrassignee of Rhodia Inc., itself a
successor and assignee of Rhone-Poulenc, Incgphas, Inc., together with its affiliate, Innoph@anada, Inc., successors and assigns,
“Buyer”).

WITNESSETH:

WHEREAS, Rhodia closed the purchase of all the outstandipuity of Albright & Wilson plc, a United Kingdom ¢poration
(“Albright & Wilson™) on or about March 15, 2000¢luding the Port Maitland, Ontario, Canada plétet @Port Maitland”); and

WHEREAS, Buyer and Seller wish to include Buyer’s Port Maitll, Ontario, Canada plant site (“Port Maitland’jtie Contract; and
WHEREAS, (****) and
WHEREAS, the parties wish to amend the Contract accordingly;

NOW, THEREFORE, the parties agree as follows:

1. Section 1, “ Contract Period.is amended by adding a new subsection (a):

“(a) With respect to the Port Maitland businessyptilis Amendment No 2 covers the period from Jan®a2003 to December 31,
2007, inclusive, and shall continue thereaftersfaccessive terms of one contract year each, utdasfmated by Buyer or Seller on not
less than 12 months prior written notice to thesofarty or unless sooner terminated as providegirng

2. All references to “domestic” in the Contract areended to “the United States and Canada”.

3. Section 2 (a) is amended to add a subparagigas follows:

“(i) For Deliveries to Port MaitlandHigh Purity Soda Ash, Dense (Sodium Carbonatdyy@éinous), conforming to Innophos
specifications appended hereto as ExI“A -
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PM", is hereby incorporated into and made a pathisf Amendment No 2 to the Soda Ash Supply Contrac

4. Section 3, “ Quantity’, is amended to add:

“Port Maitlanc  (****) estimated but not guaranteed to be betwee*] per annum. Notwithstanding the
foregoing, in any contract year during the ternthid Amendment No 2 to the Soda Ash Su|
Contract, (****)

5. Section 4, “ Pricé, is amended to add the following new paragraphbkeend thereof:

“Port Maitland”

“(a) Effective January 1, 2003, through December28D3, the initial delivered price for shipmeradort Maitland by rail hopper car
(each containing a minimum of 98 short tons pe) was established (****) per short ton, (****) (“Pt Maitland Price”). For the four
(4) calendar years beginning January 1, 2004, girdanuary 1, 2007, the Port Maitland Price (**ptlus the actual cost (calculated as
US dollars per short ton) of rail freight, includiany switching, track costs, etc., charged by#ileoads from Green River, Wyoming,
to Port Maitland, Ontario. Buyer shall be respolesfbr all Canadian GST taxes.”

“(b) As soon as practicable after the end of the42énd beyond contract years, but not later thaméxt 15" of February, Seller shall
(****) Any required adjustment to the amounts adtygaid by Buyer for Product delivered by Sellerithg such year shall be remitted
by either Seller or Buyer to the other party, asrapriate, within 55 days of such written notificet. Within 30 days of the notice under
subsection 4(b)(iii) above or as promptly theraadte may be
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commercially reasonable, (****)
() ().
6. Section 6, “ Terms, is amended, effective upon signing this Amendtido. 2, to add the following paragraph at the gredeof:

“For Pt. Maitland shipments, Buyer acknowledges thshall make payments on a railcar by railcasi®awithout any right of offset,
(****) shipment on which any given railcar, contamgy Product, is invoiced to Buyer. Any Safety Stddkfined below) delivered to Buyer
shall have terms of net 30 days from shipped frolting stock inventory. From time to time, Selleserves its rights under the Uniform
Commercial Code with respect to payment reliabi&gged on Buyer’s creditworthiness. Seller shalbice all shipments and each invoice
shall be dated no earlier than the date of eagingdit.”

“Buyer shall make timely programmatic paymentseliectronic-funds-transfer (“EFT/ACH”) pursuant teetpayment terms hereof.”

“For any payments received by Seller five (5) daymore after such payments’ due date, pursuaetdiehe Buyer shall promptly pay
Seller (****) amount for Seller's administrative sts.”

7. Section 7, “ Deliveries, is amended to read “ Deliveries and Product ®upp And the subsections 7(a)-(c) are added as follows

“(a) SupplyChain / ProdueBupport Program for Port Maitland:

(i) Seller shall maintain, as “rolling stock” inviamy at no cost to Buyer and exclusively for useBoyer’'s Port Maitland plant, a
(****) short tons (ST) in hopper cars on leasedcitage at locations (****) delivery to Port MaitlariSafety Stock”). Prior to
termination of this Amendment No 2, Buyer agreeeteive, purchase and pay for this “rolling stotk’entory on a net thirty (30) day
from shipped from rolling stock inventory. (****)

(i) Seller also guarantees (****) from a facilitpcated within (****) Port Maitland.
(iii) Unless supplemental shipments via truck dtatautable to Buyer’s faulty scheduling of produeteipts at its Port Maitland
Plant, any additional costs associated therewilfl ble borne by Seller.”
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FINAL EXECUTION COPY CONFIDENTIAL

“(b) (****) Seller agrees to use commercial reasbleaefforts to (****) Upon reaching any agreemeany cost of such
reinforcement shall not be borne by (****)

“(c) Support SystemsSeller shall provide: (i) back-up truck capabilityrelease truck shipments upon Buyer’s request fiee
bulk storage capacity location(s) in Section 7jafiove; (ii) Railcar Tracking Systems - Daily ER&port (shipment cycle system) in
the United States and a similar Railcar Tracing lotification System via Canadian Railroad; (iixiRar Seal Program to guarantee
product integrity through passage over Port Maitlaproperty line; and (iv) Customer Service/Managat on a ‘24/7-Emergency
Rapid-Response’ basis.”

8 . (****)

9. Buyefts RepresentationBuyer represents and warrants to Seller that*f**
10. Effect on ContractExcept as expressly provided herein, the terrmdscanditions of the Contract shall continue in folice and
effect, and the terms and conditions of this AmeedinNo 2 shall have become effective from and dfterdate hereof.

11. CounterpartsThis Amendment may be executed in one or moreteoparts, each of which when executed shall bendddo be a
original, but all of which taken together shall stitute one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have executed this Amendmeri dlocaused this Amendment No 2 to be executed
the day and year first above written.

OCI CHEMICAL CORPORATION

By: /s/ Christopher T. Fras
Name Christopher T. Frase
Title: President & Chief Executive Offic

INNOPHOS, INC.

By: /s/ Randy Gres
Name Randy Gres
Title: President & Chief Executive Offici
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EXHIBIT “A-PM”

Specification for Soda Ash (Sodium Carbonate, Anhyus) at Port Maitland, Ontario:

PORT MAITLAND, ONTARIO SPECIFICATIONS MIN. MAX. UNITS NOTES
Assay (as Na2CO0: (Fr**) — % Daily composite
H20 Insolubles (per ca — (Fr*x) ppm (***x)
Chlorides (as NaCl — (*r**) ppm Report monthly
Sulfates (as S0 — (*r**) ppm Report monthly
Calcium (as Ca — (*r**) ppm (****)

Iron (as Fe — (Fr*x) ppm Report monthly
Arsenic (as As — (Fr*x) ppm Report quarterl
Fluoride — (Fr*x) ppm Report monthly
Total Heavy Metals (as P — (Fr*x) ppm Report quarterl
Lead (as Pb — (*r**) ppm Report quarterh
APHA PAD test (1 grab per shipmel — (****)  APHA Unit (****)

Total organic carbon (TOC — (*r**) ppm (****)

On 30 mesh Scree — (Fr*x)

Bulk Density (E-025) Loose —g/cin (****) Ib/ft 3

NOTES

Material meets all Food Chemicals Codex requiresient
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Exhibit 10.14
CONFIDENTIAL TREATMENT REQUESTED UNDER
C.F.R. SECTIONS 200.80(b)(4), 200.83 AND 230.406.

**** INDICATES OMITTED MATERIAL THAT IS THE
SUBJECT OF A CONFIDENTIAL TREATMENT REQUEST
FILED SEPARATELY WITH THE COMMISSION.

THE OMITTED MATERIAL HAS BEEN FILED
SEPARATELY WITH THE COMMISSION.

PURCHASING AGREEMENT

INNOPHOS, INC. (“BUYER”) hereby agrees to purchase friiSSISSIPPI LIME COMPANY (“SELLER”), andSELLER hereby
agrees to sell to saBUYER the following products for shipment to the destimag designated hereunder:

PRODUCTS: Various Grades of Quicklime and Hydrated Lime, pecffied in_Schedule lappended hereto and made an integral part herec
(“Products”).

QUANTITY: (****) for Products at its Facilities specified urdthe section entitleBACILITIES (“Facilities”) below, estimated but not
guaranteed to be either less than, or to exceedjdlumes per annum, respectively, indicate8c¢hedule 1l, appended hereto and made an
integral part hereof. Should Buyer’s actual requieats for Products at any one or all of its Faesiin any Contract Year fall below the
minimum of the range stipulated herein, in no esdwal Buyer be required to take or otherwise campée Seller for any such quantities of
Products not taken. Buyer shall provide to Seltewiiting on or before the last business day ofoDet of each year during the contract its
good faith, non-binding estimated requirementsfiarduct for the next calendar year.

QUALITY: Per Specification Sheets appended heretéchedule |, and made an integral part hereof (“Specificatipns

INITIAL TERM: A period of **** Contract Years, from 1 January ZBéhrough 31 December ****,

PACKAGING (UOM): Short Tons (ST), of 2,000 Ibs. each, in bulk, de=léd to each of Buyer’s Facilities, respectively.

PRICING & PRICE-ADJUSTMENT MECHANISMS: As specified inSchedule Ill , appended hereto and made an integral part hereof.
TERMS OF PAYMENT: Net 30 Days

TRANSPORTATION MODE & TERMS: In Hopper Cars, FOB Seller’s Facilities. Innophal lae responsible for providing Railroad
Hopper Cars.

SHIPPING SCHEDULE: As released by personnel at each Facility.
FACILITIES:

» Chicago Heights, lllinois

* Nashville, Tennessee

* Mission Hills, Mexico



THE ADDITIONAL TERMS AND CONDITIONS ATTACHED HERETO ARE HEREBY INCORPORATED HEREIN AND MADE
A PART OF THIS AGREEMENT.

THIS AGREEMENT IS INVALID UNLESS SIGNED BY BOTH PAR TIES HEREUNDER.
TERMS AND CONDITIONS

1. Separate SalesEach delivery hereunder shall constitute a sepaedéewith the same effect as though made undepaate contra
covering only the amount thereof.

2. Taxes: Any new tax, or other governmental charge, or iaseethereof including increases in existing taupen the production, sale
and/or shipment of the Products sold under thissAgrent (other than taxes based upon Seller’'s cetie), whether by federal, state or
municipal authorities, imposed on or after the ddtthis Agreement, shall be added to the prica theeffect hereunder and shall be paid to
Seller by Buyer. Seller represents and warrantsathapplicable existing taxes are included fuliythe Price or separately identified in
Schedule 111

3. Product Hazards: Seller shall adequately warn Buyer of the risk®eisged with handling, using, transporting, storamgl disposing
of the Product, including without limitation, thoset forth in Seller’s Material Safety Data ShestRroduct (“MSDS”). Buyer shall maintain
compliance in all material respects with all saf@tyl health related governmental requirements eomgeProduct.

4. Shipments: Buyer will give Seller detailed instructions foretdelivery of goods (with delivery orders, purchasgers or equivalent
requests such as requested shipping notes andficés). This Agreement will apply to any purchasesnade. Buyer will not accept char
for packaging unless by prior agreement in writiAgy warehousing or customs charges incurred asultrof lack or late receipt of correct
documents will be charged to Seller. Buyer shalldsponsible for all freight charges.

5. Environmental Compliance: Seller warrants that all substances provided heleucomply in all material respects with the
applicable requirements of federal, state and lenglronmental laws, including the U.S. Toxic Salnses Control Act and the regulations
promulgated under such laws.

6. Invoicin g: Product will be purchased “F.O.B. Seller's Plantda@uyer shall be responsible for transportatioargbs .

7A. Meet or Release Should Buyer receive a written competitive offerfr another party to supply Products of equal qualit
deliverable in quantities constituting



(****) of the remaining contract quantity requiremis hereunder, (****) with equal terms and equahditions resulting in lower delivered
prices than the prices then in effect hereunden Buyer may give written notice to Seller. Upowimg written notice, Buyer agrees to
provide satisfactory proof to Seller of the comipesi offer. Satisfactory proof includes but is tiatited to: (i) verification of the competitive
written offer; (ii) disclosure of the company andmafacturing location(s) that would sell and praaltitee Product(s); (iii) analytical
verification that Products to be supplied are afadar better quality than the specification lisbke&chedule 1. After receiving both written
notification and satisfactory proof of the writtefier; Seller will have 30 days to provide writteatification that it will either (i) match the
competitive offer by providing pricing equal to theeater of the exact pricing during remaining terfithe this contract or the average price
over the total term of the competitive offer o} firovide an alternate proposal to the Buyer. lfeéB@lects to match the competitive offer as
stated above the new pricing will be effective witthirty (30) days of that election. If Seller pides an alternate proposal, as stated above,
Buyer will have (30) days to either accept or dexlhe alternate proposal. If the alternate prdpseseccepted it would be added as an
amendment to this contract and effective withimtyh{30) days. If Buyer declines the alternate sgd then Seller will elect a time, no longer
than one hundred and twenty (120) days from dadthyer declines, at which both parties shall theos be released from any further
obligation under this contract as to the Facilisfesompassed by the competitive offer.

7B. Production Process ChangesSeller shall notify Buyer ninety (90) days priomaking any changes to Products, which will cause
Products not to meet specifications listed in Sakeetior in Seller’s reasonable judgment will otlise not be reasonably equivalent to
Products produced prior to such change, and shtimBuyer’'s agreement that such changes do nderahe Products supplied hereunder
unsuitable for Buyer’s use prior to instituting Buthanges.

7C. Quantity And Quality Requirements: Notwithstanding Buyer’s stated requirements fordRici(s) herein, Buyer shall have the
right to receive Product(s) from another supplirthe purpose of conducting “trial runs” withirettime frame and quantities necessary to
“test” the efficacy of Product(s) from another sligp which trial runs shall not last for more tho weeks. Should Seller be unable to meet
Buyer’s quantity and quality requirements, it stmldeemed a breach of this Agreement subjecettetims of Section 10. Upon a breach,
Buyer may, upon written notice to Seller, redua=dhocation by the amount of Selleihability to ship, or cancel this Agreement withany
obligation to Seller, if Seller cannot meet Buyeagisantity and quality requirements upon writteniceto Seller.

8. Fulfilling Production Requirements: Subject to Section 11, should Seller fail due tases within Seller’s control to meet Buyer’s
scheduled releases, provided they were previoosgchsted in Schedule Il, as mutually agreed todil
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parties, Seller shall take all reasonable step$dng but not limited to, working extra hoursjftd) or days to fulfill Seller’s obligations
hereunder. All costs for such effort will be atl8ek expense. Further, Seller may use alternate stgppethods to expedite delivery to Bu
to meet schedules to which both parties agreaudh sases, Seller must receive Buyer’s approval poithe use of any carrier other than
those on Buyer’s approved carrier list. Additioshipping costs resulting from expedited delivedesise of alternate carriers will be at
Buyer’s expense.

9A. Product Warranties :

(a) All claims relating to quality, quantity, weigltondition and loss of or damage to the Prodcetdained in any delivery
hereunder will be deemed waived by Buyer unlesseniragbriting to Seller within thirty (30) days aftacceptance of delivery by Buy
unless such is not reasonably discoverable in wénemt within ten (10) days from actual discovemgvided, however, in any event all
claims of Buyer will be deemed waived unless maderiting to Seller within 90 days of acceptancealefivery by Buyer.

(b) Except as stated in “Patents”, Seller warranty its title to the Products and that the quadityhe Product(s) shall conform to
the Specifications. EXCEPT FOR THE WARRANTIES EXPREY SET FORTH IN THIS AGREEMENT, ALL OTHER
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WARRANTIE OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE, ARE HEREBY EXCLUDED WHETHER THEEMS ARE USED ALONE, IN COMBINATION WITH,
IN THE MANUFACTURE OF, OR IN THE PRODUCTION OF, OTHR SUBSTANCES, ITEMS, OR OTHERWISE. BUYER'S
EXCLUSIVE REMEDY FOR BREACHES OF THIS WARRANTY SHALBE REPLACEMENT OF THE NON-CONFORMING
PRODUCT OR A PRICE ADJUSTMENT FOR THE SHIPMENT OB®N-CONFORMING PRODUCT.

10. Breach of Terms. In the event either party materially breaches drth® material terms of this Agreement or its egten(s), the
non-breaching party shall notify the breachingyartd the breaching party shall have thirty (30)sd@ correct the breach. If said breach is
not remedied within such period, the nareaching party shall then have the right to teat@rthis Agreement immediately upon written nc
without further obligation to the breaching party.

11. Force Majeure: Seller’s failure or inability to make, or Buyerailure or inability to take, any delivery or delies when due, or
the failure or inability of either party to effeinely performance of any other obligation requicédt hereunder, other than the payment of
money, if caused by “Force Majeure”, as hereinaftfined, shall not constitute a default hereurmeyubject the party affected by Force
Majeure to any liability to the other; provided viwver, the party so affected shall promptly notifg other of the existence thereof and of its
expected duration and the estimated effect thewpon its ability to perform its obligations hereendSuch party shall promptly
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notify the other party when such Force Majeurewinstance has ceased to affect its ability to perfits obligations hereunder. The quantity
to be delivered hereunder shall be reduced toxteneof the deliveries omitted for such causeaurses unless both parties agree that the
guantity to be delivered shall remain unchanged;Buyer shall be free to purchase elsewhere angtijjigs Seller is unable to deliver due to
such Force Majeure circumstance. For so long abitiy to perform hereunder is affected by sucdhdé Majeure circumstances, Seller may,
at its option, elect to allocate its total prodantof such Products among its various requiremtbiei®fore (e.g., manufacturing and sales) in
such manner as Seller deems practicable and whithe opinion of Seller, is fair and reasonablghweller giving consideration to it being
the sole source of the Products for Buyer’s faesitovered by the Agreement. During the time 8gdler is unable to make deliveries or
otherwise perform, it shall not be obligated toquie, or to use its best efforts to procure, argntjty of Products sold hereunder from any
alternate producer or supplier. As used hereintdhra “Force Majeure” shall mean and include anyoA¢od, war, riot, fire, explosion,
accident, flood, sabotage, governmental laws, egiguis, order, injunction, or other acts of goveenin(including any agency or department
of the United States of America), strikes, planequipment failure, lack of availability of matdsaenergy, labor, or equipment, and other
circumstances beyond the reasonable control ddffeeted party. In the event a Force Majeure cirstamce affects either parsyperformanc
hereunder for at least 60 consecutive days, thg p4dno is able to perform may terminate this Agreatrupon written notice to the affected
party.

12. Fair Labor Standards Act: Seller agrees that the materials produced herewhaddirbe in compliance with all acceptable
requirements of the Fair Labor Standards Act 0f81 @3 amended, and of Regulations and Orders dfitited States Department of Labor
issued under Section 14 thereof and agrees torfy @m its invoices if so directed by Buyer.

13A. Patents: Seller warrants that the Products shall be delt/éee of the rightful claim of any third persom fofringement of any
U.S. patent covering the Products. Seller doesvaotant against infringement by, and assumes raoresbility by reason of, the use of the
Products in combination with other materials orapgus or in the operation of any process or appar&eller disclaims any warranty aga
infringement to the extent that the Products appbed according to Buyer’s design or specificagion

In the event of the commencement of any suit ocgeding against Buyer for infringement coveredheyabove warranty, Buyer shall
notify Seller promptly, in writing, of the commemuent of such suit or proceeding. Seller shall indigmhold harmless, and defend Buyer
with respect to such suit or proceeding in Buyadme; and Buyer will render to Seller all reasoaassistance for the defense or settlement
thereof. Buyer shall not settle or compromise arghssuit or proceeding without the prior writtemsent of Seller.
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14. WAIVER OF CONSEQUENTIAL DAMAGES : IN NO EVENT WILL SELLER OR BUYER BE LIABLE UNDER AN
THEORY OF RECOVERY (WHETHER BASED IN CONTRACT, NEGRENCE OF ANY KIND, STRICT LIABILITY OR TORT) FOR
ANY INDIRECT, SPECIAL, INCIDENTAL, OR CONSEQUENTIAIDAMAGES, INCLUDING LOST PROFITS, IN ANY WAY
RELATED, ARISING FROM OR RESULTING FROM THIS AGREEBNT. A PARTY'S EXCLUSIVE REMEDY SHALL BE DIRECT
DAMAGES OR SPECIFIC PERFORMANCE FOR A MATERIAL BREX OF ANY TERM OR CONDITION OF THIS AGREEMENT
BY THE OTHER PARTY.

15. Waiver : The failure of either party to enforce at any tiamy of the provisions of this Agreement shall inweyy constitute or be
construed as a waiver of that or any other prowisibthis Agreement, nor in any way to affect tladidity of this Agreement or any provision
hereof or the right of such party to enforce thitezaach and every provision of this Agreementwiver of any provision or breach of this
Agreement shall be deemed to be a waiver of angrqtiovision or breach.

16. Governing Law: Any dispute under this Agreement shall be firstlsétby and between the managements of both paatieksif
such dispute cannot be resolved within 30 daysridfem notice of such dispute by either party te tither party, then settled by arbitration in
Chicago, IL within 90 days of the expiration of bunanagement discussion period, pursuant to tles,rthen obtaining, of the American
Arbitration Association. The award shall be finatlgudgment thereon may be entered in and enfarcady court having jurisdiction. The
arbitrator shall apply Delaware law, without giviaffect to principles of conflicts of laws and magt vary the terms of this Agreement or
impose any remedy not allowed under this Agreement.

17. Notices Any notice given under this Agreement shall be iiting and addressed to the other party at theessddspecified in this
paragraph. Notice may be given by U.S. mail (fitass or certified), any personal delivery servieg, or telex. Any notice required or
permitted hereunder shall be deemed given upoedHeer of (i) the day of actual receipt by thetpao whom notice is being given or the
following business day if actual receipt is durangon-business day of the receiving party or israfigular business hours on a business day
of the receiving party, or (ii) the fourth day afteeing deposited postage prepaid in the U.S. Bafirst class mail. Notice by fax or telex
shall be deemed to be in actual receipt upon thérogation of transmission to the receiving paiyy notice should be addressed as follc

To Seller: The Mississippi Lime Company
7 Alby Street
Alton, IL 62002
Attention: Bill Ayers
Vice President — Sales & Marketing
[Email: whayers@mississippilime.cot
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To Buyer: INNOPHOS INC.
P. O. Box 8000
Cranbury, New Jersey 08512-8000
Attention: Patrick Crowley
Director — Energy & Raw Materials Purchasing
[Email: Patrick.crowley@innophos.cor

18. Entire Agreement: This Agreement and any attachments or addendanfadiei set forth contain the entire agreement betwike
parties hereto and supersedes all prior contragteements or understandings between the partie®heith respect to the subject matter
herein. There are no oral representations, stipuisitwarranties, agreements or understandingsresibect to the subject matter of this
Agreement, which are not fully expressed hereirthée this Agreement nor its execution has beended by any representation, stipulation,
warranty, agreement or understanding of any kihémthan those herein expressed.

19. No Madification : No amendment, addition to, alteration, modificatiwrwaiver of all or any part of this Agreementltba of any
force or effect, whether by course of conduct tieotvise, unless in writing and signed by Seller Bagler. If the provisions of this
Agreement and the provisions of any purchase aderder acknowledgment written in connection with Agreement conflict, then the
provisions of this Agreement shall prevail.

20. Agreement PrecedenceThe terms and conditions of Buyer’s purchase ostiatl supplement the terms and conditions of this
Agreement; however, in the event of any conflidileeen this Agreement and Buyer’s purchase orden farother agreements which may be
negotiated between the parties, this Agreement &tk precedence. In the event of any conflicteen this Agreement and any amendm
or supplements thereof, the amendments or suppterakall take precedence.

21. Assignment:This Agreement shall inure to the benefit of andimeling upon the successors of the parties héngtshall not
otherwise be transferable or assignable unles&dgneon in writing by both parties.
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MISSISSIPPI LIME COMPANY, Seller

By:
Print
Title:
Date:

IN WITNESS WHEREOF, Seller and Buyer have executed this Agreement.

/s/ William H. Ayers

Name: William H. Ayers
VP Sales & Marketiny
5/31/05

INNOPHOS INC., Buyer

By: /s/ Randy Gres
Print Name: Randy Gres
Title: President & CEC
Date: 4/15/05



SPECIFICATIONS

Mississippi Lime Company / INNOPHOS INC., Inc.

QUICKLIME AND HYDRATED LIME SPECIFICATIONS

l. Product: 2" Rotary Quicklime (Chicago Heights, IL)

Property

Assay (total CaO
MgO
LOI (by CO,)

Al ,O

2 3

Arsenic (as As

Fluoride (as F

Total Heavy Metals (as P
Lead (as Pb

Acid Insolubles
(T-140 Mesh Screer

Particle Size
(“Pebbl" Diameter)

Specification

95.0%, minimurr
1.5%, maximur

10.0%, maximum
0.25%, maximum

1 ppm, maximun
95 ppm, maximut
30 ppm, maximut
2 ppm, maximun
0.7%, maximum

271

Test Method

ASTM C 127:-99
ASTM C 127:-99
MLCo #20

ASTM C 127199

FCC

MLCo #38

FCC

FCC

ASTM C 127199

N/A

SCHEDULE |

Sampling Basis

One per rail ca
One per rail ca

One per rail car
One per rail car

Quarterly Composite Avera
One per rail ca

Quarterly Composite Avera
Quarterly Composite Avera
One per rail car

N/A



II.  Product: 1” Rotary Quicklime (Nashville, TN)

Property

Assay (total CaO
MgO

LOI (by CO,)

R 2 O 3

Arsenic (As)
Fluoride (as F

Lead (as Pb

Acid Insolubles
(T-140 Mesh Screer

Particle Size
(“Pebbl" Diameter)

Sievings, minus 1/8 inc

Specification

95.0%, minimurr
1.5%, maximurr
10.0%, maximum

1.0%, maximum

1 ppm, maximun
100 ppm, maximul
2 ppm, maximun
1.0%, maximum

111

15.0%, maximun
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Test Method

ASTM C127:-99
ASTM C127:-99
MLCo #20

ASTM C 127199

FCC
MLCo # 38
FCC
MLCo #1

N/A

MLCo # 95

SCHEDULE |

Sampling Basis

One per rail ca
One per rail ca

One per rail car
Quarterly Composite Avera

Quarterly Composite Avera
One per rail ca

Quarterly Composite Avera
Quarterly Composite Avera

N/A

One per rail ca



lll. Product: 1” Rotary Quicklime (Mission Hills. Mexico)

Property

Assay (total CaO
MgO
LOI (by CO,)

Al ,O

2 3

Arsenic (as As

Fluoride (as F

Total Heavy Metals (as P
Lead (as Pb

Acid Insolubles
(T-140 Mesh Screer

Particle Size
(“Pebbl" Diameter)

Specification

95.0%, minimurr
1.5%, maximur

10.0%, maximum
0.25%, maximum

1 ppm, maximun
95 ppm, maximut
30 ppm, maximut
2 ppm, maximun
1.0%, maximum

171

11

Test Method

ASTM C127:-99
ASTM C127:-99
MLCo #20

ASTM C 127199

FCC
MLCo # 38
FCC

FCC

ML Co #1

N/A

SCHEDULE |

Sampling Basis

One per rail ca
One per rail ca

One per rail car
One per rail car

Quarterly Composite Avera
One per rail ca

Quarterly Composite Avera
Quarterly Composite Avera
Quarterly Composite Avera

N/A



IV. Product: Vertical Hydrated Lime (Nashville, TN)

Property

Assay (total Ca(OH))
APHA PAD (25g sample
R 2 O 3

MgO

Arsenic (as As

Fluoride (as F

Lead (as Pb

Acid Insolubles
(T-140 Mesh Screer

Specification
95.0%, minimum

3 mg, maximun
0.5%, maximum

4.8%, maximun

1 ppm, maximun
100 ppm, maximul
2 ppm, maximun
1.0 %, maximum

12

Test Method
ASTM C 127199

INNOPHOS Inc.
ASTM C 127199

ASTM C 127:-99
FCC

MLCo # 38

FCC

FCC

SCHEDULE |

Sampling Basis
Each shipment

INNOPHOS Inc.

Quarterly Composite Avera

Quarterly Composite Avera
Quarterly Composite Avera
Each shipmer

Quarterly Composite Avera
Quarterly Composite Avera



V. Product: Codex Hydrated Lime

Property

Assay Ca(OH):.
Identification
Carbonate

Magnesium and alkali salts
Arsenic (as As)

Fluoride (as F
Lead (as Pb)

Acid insoluble substances

Specification

95.(-100.5%,
Pass

Pass

4.8%, maximum

3 ppm, maximum

0.005% maximur

2 ppm, maximum

0.5%, maximum
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Test Method

FCC
FCC
FCC
FCC

FCC

FCC
FCC

FCC

SCHEDULE |

Sampling Basis

Each shipmer
Each Shipmer
Each Shipmer

Quarterly Composi
Average

Quarterly Composi
Average

Each shipmer

Quarterly Composi
Average

Quarterly Composi
Average



QUANTITY

SCHEDULE I

The volume to be supplied by Seller in any calerygar during the contract term shall not exceedraount **** greater than the annual
volume estimates listed below, or volumes purchaseuhg the prior year, whichever is greater, with8eller’s prior written agreement.

ANNUAL

INNOPHOS LIME - INNOPHOS LIME PROFILE SHIPPING VOLEST)
USAGE LOCATIONS (SUPPLIED BY MISSISSIPPI LIME) MODE-SKU
CHICAGO HEIGHTS / IL 1" PEBBLED QUICKLIME, ROTARY-KILNED ~ RAIL-BULK (¥
MISSION HILLS / MEXICO 2" PEBBLED QUICKLIME, ROTARY-KILNED ~ RAIL-BULK ()
NASHVILLE/TN 1" PEBBLED QUICKLIME, ROTARY-KILNED ~ RAIL-BULK ()
PEBBLED QUICKLIME, ROTARY-KILNED SUB-TOTAL = (%)
NASHVILLE / TN HYDRATED LIME, VERTICAL-KILNED (MV200) TRUCK-BULK (***)
CHICAGO HEIGHTS / IL HYDRATED LIME, VERTICAL -KILNED CODEX TRUCK-BAG (***¥)

HYDRATED LIME, VERTICAL-KILNED ( MV-200 + CODEX) SUB-TOTAL =

ALL LIME GRADES COMBINED: GRAND TOTALS =

14
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Seller: Mississippi Lime Company, Alton, IL

Buyer: Innophos, Inc., Cranbury, NJ

PRICING

Products: As stated below, meeting specifications in Schetule

Prices on a per ton (2000 Ib.) basis:

Products

(****) Quicklime

(****) Quicklime

(****) Quicklime

Vertical Hydrate (MV-200)

Codex Hydrate* (in 50-Ib bags)

* 50 Ibs bags of Codex Hydrate will be priced **

F.O.B. Ste. Genevieve, MO
[Railhead: Mosher, MO]

Innophos Locations

Chicago Heights, IL

Nashville, TN

Mission Hills, MX

Nashville, TN

Chicago Heights, IL

15

SCHEDULE 1lI

Price Per Effective Years of
Short Ton Date Contract

$

$ (****) 1/1/(****) 12/3 1/(****)
(****) 1/1/(****) 12/3 1/(****)

$ (****) 1/1/(****) 12/3 1/(****)

$ 12/31/(*++)

1/2/(5*)

$ (<) 12/31/(**+*)
(****) 1/1 (****)

$ (****) 1/1/(****) 12/3 1/(****)

$ NEE)  AZEED)

$ (****) 1/1/(****) 12/3 1/(****)
(****)

$ (****) 1/1/(****) 12/3 1/(****)

$ L/2/()  12/31/()

$ (****) 1/1/(****) 12/3 1/(****)
(****)

$ (****) 1/1/(****) 12/3 1/(****)

$ /() 12/31/(**¥)

$ (****) 1/1/(****) 12/3 1/(****)
(****)

$ (****) 1/1/(****) 12/3 1/(****)



Schedule Iv

Most Favored Nations:

This schedule will expire December 31, 2005 anditén cease to be part of this agreement.

If, during the first term of this Agreement, thell8eprovides to any companies manufacturing foratlg phosphates, Rotary Quicklime,
Calcium Oxide (or equivalent goods) of like quaasitand equal or greater quality at lower FOB arjgices than effective under this

Agreement, then said lower price(s) shall applPtoduct(s) thereafter provided under this Agreendening the period of sale at such lower
price(s) to others, unless prohibited by governaesuithority.
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Exhibit 10.15

CONFIDENTIAL TREATMENT REQUESTED UNDER
C.F.R. SECTIONS 200.80(b)(4), 200.83 AND 230.406.

**** INDICATES OMITTED MATERIAL THAT IS THE
SUBJECT OF A CONFIDENTIAL TREATMENT REQUEST
FILED SEPARATELY WITH THE COMMISSION.

THE OMITTED MATERIAL HAS BEEN FILED
SEPARATELY WITH THE COMMISSION.

AMENDED AND RESTATED
PURIFIED WET PHOSPHORIC ACID SUPPLY AGREEMENT

This Agreement made this 23rd day of March, 20§0ard between Rhodia Inc., a Delaware corporatid®hpdia "), and PCS Purifie
Phosphates, a Virginia general partnership formentywn as Albright & Wilson Company Partnership ).

WITNESSETH:

WHEREAS, on July 29, 1988, Albright & Wilson Amesaig Division of Tenneco Canada, Inc., an Ontaripa@tion (“A&W Canada
"), and Partnership entered into a Purified Wet Phasplaid Supply Agreement dated of even date (asraded from time to time since tl
date, the 1988 Agreement’); and

WHEREAS, Albright & Wilson Americas Limited, a Caian corporation (A&W Ltd. "), is a successor to A&W Canada under the
1988 Agreement and, thus, A&W Ltd. and Partnersi@parties to the 1988 Agreement; and

WHEREAS, PCS Phosphate Company, Inc., a Delawapocation, formerly known as Texasgulf Inc.RCSP”), Albright & Wilson
Americas, Inc., an affiliate of A&W Ltd. (A&W Inc. "), Partnership, and PCS Industrial Products, la®elaware corporation PCSA”),
and Rhodia, have entered into a Distribution arld 8greement, dated as of March 23, 2000 (teéstribution and Sale Agreement”),
pursuant to which, among other things, Partnershgagreed to distribute certain assets of Pahipets A&W Inc. and A&W Inc. has
agreed to sell its entire interest in PartnershiP€SP as provided therein; and

WHEREAS, in connection with the transactions corleited by the Distribution and Sale Agreement anorder to satisfy a condition
to the obligations of Partnership under the Disttitm and Sale Agreement, Rhodia and Partnersksiped® enter into this Agreement to
effect various further amendments to, and to resthe 1988 Agreement, and to designate Rhodiaeasurchaser thereunder.

NOW, THEREFORE, for and in consideration of thenpises and the mutual covenants herein set fortbdiRrand Partnership hereby
amend and restate the 1988 Agreement in its entared agree as follows:

1. Purchase and Sale; Specifications

1.1 Partnership shall sell and deliver, and Rhet&ll purchase and receive, during the term helewofalkali purified wet
phosphoric acid (Low Alkali Product "), low alkali low sulfate purified wet phosphorécid (“Low Sulfate Product”) and high
alkali purified wet phosphoric aci“ High Alkali Product ”; each of Low Alkali Product, Low Sulfate Prodi




and High Alkali Product sometimes referred to heees a “Product”, and, collectively, the “Produttis’the quantities and subject to
terms and conditions hereinafter set forth.

1.2 Except as set forth in Section 1.3 hereof Ptaslucts shall conform with the specifications dibed in Exhibit A attached
hereto. Partnership’s analyses at point of trarsfall govern unless shown to be in error. A [f[dPartnership’s analytical procedures
used for Products is attached hereto as ExhildfteBtnership shall obtain analyses of all Produatssferred and shall provide Rhodia a
Certificate of Analysis with each transfer of th@ducts. In the event that Low Alkali Product om.&ulfate Product shall not conform
with any new Food Chemicals Codex standard, them gp<ty (60) days advance written notice to Pastini@, Rhodia may elect to
reduce or temporarily eliminate shipment and minimuurchases of the affected Products or any partioereof under this Agreement,
such notice indicating (i) the date on which angrae in shipment and/or purchases shall occurigriig volume of the applicable
affected Product which Rhodia elects to purchastl, such time as the Partnership again offers petalhereunder conforming with
such standards. If Partnership subsequently nefRisodia that the affected Products then meet thiermam applicable Food Chemicals
Codex standards and that no change in Produchgrisirequired hereunder, within sixty (60) dayswéh notice, Rhodia shall renew
purchase of Products at those then applicabledesetlforth in Exhibit C. If Partnership adviseoRia that an increased price for
Products will be required to compensate Partnerfehipapital expenditures or increased operatirgi;dahe parties shall negotiate in
good faith as to such new prices and volumes fodiet. If no agreement is reached within nine (8ths of Partnership’s notice,
either party shall have the right to terminate fhigeement as to the affected volumes of Low AlRathduct and/or Low Sulfate Prod
upon not less than six (6) months notice. Excefitécextent Rhodia declines to purchase Improvediits as set forth in Section 1.3
below, each type of Product sold hereunder shalif Bartnership’s typical quality.

1.3 The parties recognize that Partnership mayldpweaterials from time to time that are capabléa&ifig substituted for one or
more of the Products. In the event that Partnemdéyelops any such materials and constructs orfrasdacilities so as to be capable of
manufacturing such materials, then Partnershig phavide Rhodia with a written notice of (i) thpeifications for such materials and
(i) the Food Chemicals Codex applicable to suclemms (in each such case, such grade of matsniaferred to hereinafter as the “
Improved Product ”). Within three (3) months following receipt of ysuch notice from Partnership, Rhodia shall nd@értnership in
writing as to whether Rhodia intends to purchasertimed Product in substitution for a particulareygf Product. The parties agree to
negotiate with one another in good faith to deteaerthe amount of an adjustment, if any, to be ntadlee pricing terms hereunder, the
volume of the Improved Product to be purchasedasaydother provisions of this Agreement that shalhiodified. In the event that the
parties are unable to reach agreement regardingt@afty acceptable amendment to this Agreementemiieg such Improved Product
within six (6) months following the date that Pantship notified Rhodia under this Section 1.3,hegitparty shall thereafter have any
obligation hereunder to purchase or supply theiegiple Improved Product.
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2. Term. The term of this Agreement shall be for the pgedgommencing on the date of this Agreement andngnain July 29, (****)
(the “Initial Term "), and thereafter shall be extended without furthetion of the parties for additional terms of *fyears (each an “
Additional Term ") upon the expiration of the Initial Term or anylditional Term;provided, howevethat upon not less than twenty-four
(24) months’ prior written notice to the other pahnereto, either party may cause this Agreemetdrtminate upon the expiration of the Initial
Term or any Additional Term thereafter.

3. Price and Terms

3.1 Rhodia shall pay to Partnership in U.S. Dollamice per short ton (“st”) of FO . contained in Product F.O.B. at the Aurora
Plant determined as follows:

() The initial price for Low Alkali Product is $(****)

(i)  The initial price for Low Sulfate Product is $(**¥*and

(iii)  The initial price for High Alkali Product is $(***}.

The price for each of the Low Alkali Product, Lowlfate Product and High Alkali Product shall bewst¢d during the term of this
Agreement in accordance with the provisions sehfon Exhibit C attached hereto.

As used herein, Contract Year " means a calendar year commencing January 1 dtirenterm of this Agreement, except that the first
such period shall commence upon the date of thieégent and terminate on December 31, 2000. Ashemih “Contract Quarter ”
means a period of three (3) consecutive monthsnbieg January 1, April 1, July 1, or October 1¢cept that the first such period shall
commence upon the date of this Agreement and enldeoday prior to the start of the first full Ccentt Quarter.

3.2 On or before the September 30th prior to thernencement of each Contract Year (as defined itid®e8.1), Partnership sh
give Rhodia written notice of its estimate of thiee for each Product for such Contract Year. Oprar to June 30 of the next
following Contract Year, Partnership shall deterenihe actual price for each Product purchasediahd purchased by Rhodia during
such Contract Year (based upon the calculationfogétin Exhibit C) and shall invoice or credit &tia for the difference, if any,
between such actual price and the amount previogbiced at the estimated prices to Rhodia fohsDontract Year. For the remain
of such Contract Year, Partnership shall invoicedih for the actual price for the Products as serdgned.

3.3 Partnership shall invoice Rhodia for paymerihwéspect to each shipment of Product hereunddritee terms of payment for
all Products purchased hereunder shall be ney #3®) calendar days from date of the invoice.
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3.4 Partnership shall keep and maintain true andrate records as may be necessary to verify vauakvered and indices
tracked as bases for prices charged to Rhodia uhidefAgreement. If Rhodia disputes any of the am®gharged hereunder,
Partnership shall allow representatives of Rhatlimédiate and full access (including the rightshofgical inspection and to make
copies) to such records and such other informatiamtained by Partnership as may be necessarfidardrification of such amounts.
Partnership and Rhodia shall use their best effortesolve such dispute within 45 calendar dater #ifie relevant invoice date.

3.5 If it is determined that there has been anaharge, then Partnership shall immediately refinedolvercharge received by it to
Rhodia or, if such amount has not been previouaigl,(Rhodia shall pay to Partnership the correawarhowed to Partnership. If it is
determined that there has been an underchargej&éivall immediately pay the undercharge to Pastripmplus any additional amour
not previously paid hereunder.

3.6 Notwithstanding anything to the contrary coméal in this Section 3, with respect to any Contyar after the (****) Contrac
Year hereunder, if Rhodia notifies Partnership bbaa fide opportunity, and provides a copy themeairiting (showing all terms of tt
offer, including the offering party), under which&lia is to purchase a quantity of phosphoric at@ quality equal to or better than a
specific Product manufactured by Partnership atce ff-.O.B. rail car customs cleared U.S. East Cpait that, giving effect to all
conditions of such offer, is at least ten perc&08f) less than the price per short ton then incefiader this Agreement for the relevant
Product (the ‘Lower Offer "), Partnership shall have the option to meet thevér Offer within fifteen (15) calendar days after
notification by Rhodia, for the same annual qugrai that to which the Lower Offer relates. In ¢vent that Partnership does not elect
to meet the Lower Offer, then (i) Rhodia shall bleased from its obligation hereunder to purchasetnual volume of the Lower
Offer up to an amount equal to the lesser of (&)*short tons of the Product or (b) (****) shotbns of the Producehinusthe sum of
all then effective Released Quantities and Met @ties (both as hereinafter defined), and (i) flogtion of each type of Product
required to be purchased by Rhodia as set fortxhibit C shall be proportionately reduced to eghalresult of multiplying the annual
amount of such Product which Rhodia is requirepuiechase as set forth in Exhibit C times a fracttbe numerator of which is the tc
annual number of short tons of all Product requicelde purchased as set forth in Exhibit C mingsRieleased Quantity and the
denominator of which is (****). “Released Quantity’ means the annual quantity of short tons of Prothet Rhodia has been released
from its obligation to purchase hereunder purstmatLower Offer presented to Partnership by Rhodaccordance with this Section, “
Met Quantity " means the annual quantity of short tons of Proflurcwhich Partnership has reduced the purchase pereunder
pursuant to a Lower Offer presented to PartnershiRhodia in accordance with this Section. Witlpees to all Released Quantities
hereunder, such right to purchase from such thartypnust be exercised in writing by Rhodia witkirty (60) calendar days and shall
be effective twelve (12) months after Partnershipteipt of Rhodia notice of the Lower Offer in accordance with tindice provision:
set forth herein. In the event that Rhodia shaleat any Lower Offer from such third party pursu@nthe terms hereof, then, upon the
expiration of the contract or other arrangemen¢met into pursuant to such Lower Offer, Rhodialgleskert to
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the purchase of quantities of Product from Partriprat the then effective price hereunder, whitioéa was required to purchase p
to application of this Section. In the event thattRership elects to meet the Lower Offer, theéjtnership shall sell to Rhodia on an
annual basis the quantity of Product as to thatlttie Lower Offer relates, up to an annual ameguotl to the lesser of (a) (****)
short tons of the Product or (b) (****) short tonfthe Producminusthe sum of all then effective Released Quantitiesdet
Quantities at the price per short ton in the apylie Lower Offer (théMet Price ") for the term specified in the Lower Offer (thdet
Term” ), and (ii) the Met Price shall remain in effectiwiespect to the Met Quantity for the entiretytted Met Term despite any
subsequent Lower Offer received by Rhodia thataioata price per short ton less than the Met Ptpen the expiration of the
applicable Met Term, Rhodia shall revert to thecpase of Product from Partnership at such priceRhadia was required to pay prior
to adjustment under this Section. Rhodia shalli#led to present subsequent Lower Offers to Rastnip under this Section so long
at the time of any such subsequent Lower Offerstima of all effective Released Quantities and MaaiQities does not exceed (****)
short tons of Product on an annual basis.

4. Quantity.

4.1 For each Contract Year, Partnership shalleseliship to Rhodia, and Rhodia shall purchase fanmnership, Low Alkali
Product, Low Sulfate Product and High Alkali Protodered by Rhodia subject to the parametersos#t in Exhibit C (except as
otherwise agreed by the parties in writing). In ¢#vent that Rhodia does not purchase the applicajléred minimum volume of High
Alkali Product during any Contract Year and Parshg recycles High Alkali Product, Rhodia shall @a$Recycle Fee” for all such
tons of High Alkali Product so recycled equal te thifference between the applicable minimum voluméligh Alkali Product and the
actual amount of High Alkali Product purchased Iho&ia during such Contract Year. The Recycle Fe€@mtract Year 2000 is
$(****) per short ton of P,O .. The Recycle Fee for Contract Years after 2000 beathe product of (i) $(****) and (i) a fractio in

which (a) the price per short ton, P . of High Alkali Product for the applicable Contrattar, calculated in accordance with this
Agreement, is the numerator and (b) $(****) per ghton P, O .is the denominator.

4.2 If, at any time during the term of this Agreemdrhodia reasonably determines that it is n®liwdia’s economic interest to
continue to purchase the Low Alkali Product, Lowf&e Product or High Alkali Product, due to eveatsircumstances outside of
Rhodia’s control (including, but not limited to,stomer demand, market pricing conditions and gawent regulations (other than
government regulations that would excuse Rhodialaydin performance or non-performance of any eftdrms and conditions of this
Agreement in accordance with Section 8 hereof)jcvkliminate Rhodia’s earnings (before interest taxes as determined in
accordance with United States generally accepteduating principles) on any Products purchased fRartnership or any products
incorporating such Products for a consecutive egmmonth (18-month) period (such determinatiomstituting a declaration by
Rhodia of‘economic force majeure”); then Rhodia shall notify Partnership in writiofsuch determinations and, beginning on the
date of Rhodia’s notice (tH&FM Notice Date” ) and ending no later than six (6) months fromER& Notice Date, the parties will
discuss and



evaluate in good faith, proposals to address sochamic force majeure in a manner that (i) doesobéigate Partnership to suffer any
adverse financial or operational consequencesftbeneand (ii) provides Rhodia with some relief frdhe financial consequences
thereof. Upon expiration of such period, Partngrsim the exercise of its sole discretion and upaitten notice to Rhodia, will select a
proposal to address such economic force majeundéitacontinue, which approach shall be implemdrde or before eighteen (18)
months from the EFM Notice Date, provided that Rhdths the right to reject any approach selectedastnership and to continue to
operate under the terms of this Agreement.

5. Order Procedure; Delivery

5.1 On or before the Septembertifrior to the commencement of each Contract Yeaodihshall give Partnership written not
of its estimate of the quantity of each Produdi¢csupplied by Partnership hereunder during suctir&ct Year. Except as otherwise
provided in Section 4 above, nothing herein stejlire Rhodia to purchase quantities of Producakigputhe annual estimate. Seven
business days prior to the first day of each moRtigdia shall provide Partnership with a three-hagabjection of its quantity
requirements hereunder. The quantities specifiethfofirst month of such three-month projectioalsbe binding upon Rhodia;
however, the amounts specified for the remaining {2 months shall be estimates only and shalbimat Rhodia.

5.2 Rhodia shall issue purchase instructions fiiame to time for its requirements of Products nssléhan two (2) days prior to its
intended shipment date. Partnership shall use cooaflg reasonable efforts to fulfill each order thre shipment date set forth therein.
Shipments for each Contract Quarter shall be sdbddn reasonably equivalent monthly volumes, wighiations for any month not
exceeding plus or minus 20% of one-twelfth (19 2f the proposed annual volumes to be purchasemihder (i.e. the annual volume
of each Product noticed pursuant to Section 5.Y&fuanless otherwise mutually agreed to by theigmrt

5.3 Partnership shall, at Rhodia’s sole cost, geatelivery of Products purchased hereunder framAtirora Plant to the relevant
delivery point specified by Rhodia. Delivery shad via rail cars or tank trucks made available bpdRa. Rhodia shall reimburse
Partnership each month for all costs incurred byneeship under this Section 5.3, including aluattduties and the costs of insurance
and of providing, maintaining and loading such taaks or tank trucks, as the case may be, aftdPrib@ucts leave the Aurora Plant.

6. Title and Risk of LossTitle, and risk of loss or damage, to Productdigfass to Rhodia at such time as Products areedrnmto rai
tank cars or tank trucks, as the case may begatdhora Plant.

7. Limited Warranty; Indemnification

7.1 Partnership warrants title and that the Pradsicall conform to the specifications set forthEoaibit A attached hereto.
Subject to the preceding sentence and




except as otherwise expressly provided herein, IMERSHIP MAKES NO REPRESENTATION OR WARRANTY OF ANKIND,
EXPRESS OR IMPLIED, BY OPERATION OF LAW OR OTHERWESAS TO MERCHANTABILITY, FITNESS FOR
PARTICULAR PURPOSE, OR ANY OTHER MATTER WITH RESPETO THE PRODUCTS, WHETHER USED ALONE OR IN
COMBINATION WITH ANY OTHER MATERIAL. IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PART)
FOR INCIDENTAL, SPECIAL, PUNITIVE OR CONSEQUENTIADAMAGES RESULTING FROM A DELAY OR FAILURE OF
PERFORMANCE OR ANY OTHER DEFAULT HEREUNDER EXCEPDR ANY DAMAGE ARISING OUT OF THE GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT OF THE LIABLE PARY.

7.2 Rhodia may reject Products not conforming &édbrresponding specifications set forth on Extbittached hereto by
delivering notice to Partnership within 75 calendays of the delivery of such Products to RhodaluFe to give notice within 75
calendar days after receipt by Rhodia of Produtadl sonstitute acceptance of such Products. Patipeshall have the right to inspect
the Products so rejected for the purpose of comfigrtheir nonconformance to the corresponding sigations set forth on Exhibit A
attached hereto. If Rhodia and Partnership agegestich Products conform to the corresponding fpations set forth on Exhibit A
attached hereto, Rhodia shall revoke its rejeatfpand shall accept, such Products. If RhodiaRewtnership are unable to agree as to
whether such Products are nonconforming or noy, shall select an independent laboratory to analyedroducts, whose
determination shall be conclusive. All analysesdumted pursuant to this Section shall be conduatedcordance with the analysis
procedures listed on Exhibit B attached hereto.

7.3 If (i) Products delivered to Rhodia fail to rhé®e corresponding specifications set forth onikiklA attached hereto, (ii)
Rhodia notifies Partnership of such nonconformanitiein 60 calendar days of delivery and (iii) Rhadievertheless accepts such
Products, then Rhodia and Partnership shall ndgadtiayood faith to adjust the price to be paidRfhodia for such Products.

8. Force Majeure Partnership and Rhodia shall each be excuseghfpodelay in performance or for nperformance of any of the ter
and conditions of this Agreement, other than payro&money, caused by any cause or circumstancenketheir respective control
including, but not limited to, any act of God, fifeood, or governmental regulations, governmediadctive (including, without limitation,
any governmental regulation, directive that presdRiiodia’s customers from consuming Products oeri@d$é manufactured by Rhodia using
the Products or selling products made therefrontident, strikes, lockouts or unavoidable breakdavior the duration and to the extent that
any such cause or circumstance affects the pradyatelivery, acceptance, transportation or consiamf Products hereunder. Each party
hereto agrees to give the other party notice, dg as reasonably possible, of any cause or cirtameg which might give rise to a delay,
interruption or reduction on any delivery or acegpte of Products hereunder, so that the other paght make appropriate other
arrangements. In the event Partnership is unaldagply the full quantities of Products requireddumder due to such cause or circumstance,
Partnership shall, in allocating



available supplies of Products, accord Rhodia paurith respect to the requirements of Partnerdbgtnership’s affiliated companies, and
Partnership’s other customers.

In the event that Partnership is excused from perdoce hereunder in accordance with this Sectidor&o long as such
nonperformance continues, Rhodia shall be allowgalitchase phosphoric acid from third-party manufaes in an amount equal to the
volume unfulfilled by Partnership.

After cessation of the effects of a cause or cirstamce as described above, Partnership shall megloé@ed to make up, nor shall
Rhodia be required to accept, any deliveries ontjties of Products the supply of which had beetusrd as a result of such cause or
circumstance pursuant to the provisions of thidiSec

9. Taxes The price specified herein does not include abyss excise, customs or similar tax, charge, dugyost levied or imposed as
of this date by any federal, state, municipal dieoigovernmental authority upon the manufactuie, skelivery, shipment or use of Products
sold hereunder, and any such tax, charge or costeh as any increases therein or any similardaxecharges levied after the date of this
Agreement shall be for the account of Rhodia. Inepfranchise, gross receipts, excess profit, andraimilar taxes are not to be regarded as
taxes, charges or costs within the meaning ofggtaiagraph.

10. Miscellaneous

10.1 Neither party shall (by operation of law dnartvise) assign or transfer its rights or delegatperformance hereunder with:
the prior written consent of the other, which conishall not unreasonably be withheld, and anyrgited assignment, transfer or
delegation without such consent shall be void.

10.2 Any notice required or permitted to be givendunder shall be in writing (including facsimitarismission) and shall be
deemed to have been given when delivered in pansby courier or received by facsimile or sevendalgndar days after mailing by
registered or certified mail to the following adsises:

If to Rhodia:

Rhodia Inc.

259 Prospect Plains Road
CN7500

Cranbury, New Jersey 08512-7500
Facsimile: (609) 860-0297
Attention: General Counsel



If to Partnership:

PCS Purified Phosphates

c/o PCS Phosphate Company, Inc.
3101 Glenwood Avenue

P.O. Box 30321

Raleigh, North Carolina 27622-0321
Attention: Law Department

Invoices and other communications shall be seffirblyclass mail, postage prepaid, telex or fackrtransmission to such locations or
persons as either party may designate from tintiente. Either party may change its address for éeeipt of notices, requests or other
communications hereunder by written notice dulyegito the other party. Each party shall acknowledgeriting receipt of any notice,
request or other communication delivered in person.

10.3 The section headings in this Agreement aredarenience only and are in no way to be constaseuhrt of this Agreement
nor as a limitation of the scope of the particglactions to which they refer.

10.4 If any term or provision of this Agreementamry application thereof shall be invalid or unené&able, the remainder of this
Agreement or any other application of such terrprowvision shall not be affected thereby.

10.5 This Agreement and all of the terms and promishereof shall be binding upon and inure tolteefit of and be enforceable
by the parties hereto and their respective successml permitted assigns. No condition, usageadtrcourse of dealing or
performance, understanding or agreement purpatdirgnend, modify, vary, explain or supplement grens or conditions of this
contract shall be binding unless hereafter maderiting and signed by the party to be bound, andnodlification shall be effected by
the acknowledgment or acceptance of purchase ordgipping instruction forms containing terms onditions at variance with or in
addition to those set forth herein. No waiver bhei party with respect to any breach or defautif@ny right or remedy, and no usage
of trade or course of dealing or performance, dhalleemed to constitute a continuing waiver ofa@thgr breach or default or of any
other right or remedy or of any other term, comudiitor provision of this contract, unless such wabe expressed in writing and signed
by the party to be bound.

10.6 This Agreement constitutes the entire undedstg of the parties with respect to the subjedtendereof and supersedes any
and all other agreements, understandings or repsgms, whether written or oral, relating to #ze and purchase of Product,



10.7 This Agreement shall be governed by and coedtin accordance with the laws of the CommonwedlWirginia without
regard to principles of conflict of laws.

* k k ok kk ok x k%



(signature page to Amended and Restated Purified Wet Phosphoric Acid Supply Agreement)

IN WITNESS WHEREOF, the parties hereto have catisisccontract to be executed by their duly auttextizepresentatives as of the
day and year first above written.

RHODIA INC.

By: /s/ Richard V. Kennedy, J

PCS PURIFIED PHOSPHATES,
a Virginia general partnersh

By: PCS INDUSTRIAL PRODUCTS, INC.,
a general partne

By: /s/ lllegible

By: PCS PHOSPHATE COMPANY, INC.,
a general partne

By: /s/ lllegible

Solely for the purpose of acknowledging and conifiign
the assignment of any and all rights and obligation
under the 1988 Agreement to Rhodia |

By: ALBRIGHT & WILSON AMERICAS LIMITED

By: /s/ lllegible




PRODUCTS

Low Alkali Purified Acid

Low Alkali Product Code
591

%P205

S04

Na(NH3)

Fe

F

Pb

Al

Cl

Mg

Ca

K

As

Cd

Ni

Cu

Mn

Cr

\Y

Heavy Metals (as P!
APHA Colour Units

High Alkali Purified Acid

%P205

S04

%Na(NH3)

Fe

F

APHA Colour Limits
Ca

Mg

Cr

Ni

Vv

Mn

Cu

As

Si

Cl

Pb

Heavy Metals (as Pt

62.1
212 ppm
75 ppm (1.6 ppm
2 ppm
2.5 ppm
<0.1 ppm
<10 ppm
<5 ppm
<5 ppm
<5 ppm
<5 ppm
<1 ppm
<1 ppm
<1 ppm
<1 ppm
<1 ppm
<1 ppm
<1 ppm
5 ppm
<10 ppm

EXHIBIT A

Typical

Low Sulfate Product Code

Specification
Both Code 591 & 592
except as otherwise

592 indicated
622 61.8 min.
90 ppm 250 max. (591)100 max. (5¢
75 ppm (1.3 ppm 100 max. (10 ppm max
2 ppm 10 max.
3 ppm 5 max.
<0.1 ppm
<10 ppm
<5 ppm
<5 ppm
<5 ppm
<5 ppm
<1 ppm 3 max.
<1 ppm
<1 ppm
<1 ppm
<1 ppm
<1 ppm
<1 ppm
5 ppm 10 max.
<10 ppm <10.

Typical Code 590

59.3
265 ppm
0.5 (76 ppm
5 ppm
24 ppm
150
<20 ppm
<20 ppm
<5 ppm
<2 ppm
<2 ppm
<2 ppm
<2 ppm
<2 ppm
<10 ppm
<20 ppm
0.2 ppm
5 ppm

Specification Code 590

59.1+0.5 01-0.5
1000 max
1.0 max. (200 ppm max
50 max.
70 max.
250 max.

Note: Figures in the column labeled “Specification” gaken from the “Licenses and Engineering Servisggeement” - 29th July 1981,
except for the figures in parenthesis, which figuaiee taken from the process engineering dossi¢hécammonia scrub project dated 18

November 1992



EXHIBIT B
Analytical Procedures used at Aurora for Low and Hgh Alkali Acids

January 1, 2000

Procedure

Component Per Contract Principle PCS Phosphate Procedure # Principle
P20:-L.Alkali A&W T190 Titration 3.018 Density (A/WIAS-TM)
P20:-L.Alkali A&W T190 Titration 3.002 Density (Pyk/ICT)
P20:-H.Alkali A&W T190 Titration 3.015 Titration
S04 A&W 209 Colorimetry 8.003 ICP
Na A&W Q711 AA 8.003 ICP
Fe A&W Q781 AA 8.003 ICP
F(L.Alkali) A&W 149 Distill/Colorimetry 3.004 ISE
F(H.Alkali) A&W 149 Distill/Colorimetry 3.005 ISE
Pb A&W Q781 AA 8.003 ICP
Al A&W Q731 AA 8.003 ICP
Cl A&W 270 Colorimetry 3.014/C-205A Turbidmetric
Mg A&W Q721 AA 8.003 ICP
Ca A&W Q721 AA 8.003 ICP
K A&W Q712 AA ICP
As A&W Q461 Colorimetry 8.003 ICP
Cd A&W Q781 AA 8.003 ICP
Ni A&W Q781 AA 8.003 ICP
Cu A&W Q781 AA 8.003 ICP
Mn A&W Q781 AA 8.003 ICP
Cr A&W Q781 AA 8.003 ICP
\% A&W Q731 AA 8.003 ICP
Si A&W Q731 AA 8.003 ICP
Heavy Metals FCC Color FCC/3.011 Color
(as PL-L.Alkali
APHA Color- A&W MCL Lovibond 3.023 LCS/Spectrc
12/31/9¢ D157 Nesslerise Pt/Cc
Pt/Co (Glass Disks

AA = Atomic Absorption Spectrometry
ICP = Inductively Coupled Plasma Optical Emissige&rometry
ISE = lon Selective Electrode

Titration = Between ¥and 2"4endpoints



EXHIBIT C
Page 1 of .

2000 Base Pricing for Purified Acid for Rhodia, FOBAurora

Low Alkali Lo SO4

High Low

Alkali Alkali
Rock . . (****) (****) (****)
Sulfur/Sulfuric Acid (****) (****) (****)
Conversion/Depreciation/Markt (***) (**) (***)
2000 Base Price Y k) $(*%) $ ek
Vol ume, STPYP20O! (****) (****) (****)

Total ()

* For any Calendar Year less than twelve (12) meinthength, the volume requirements (both maximanm minimums) shall be reduced
by a fraction, the numerator of which is the numiifedlays in such Calendar Year and the denomirtdtavhich is 365 days



Page 2 of ;
Inflation Adjustment for Wet Phosphoric Acids

Adjust Rock Component annually with change in tHeQuarter average of the monthly (****) Prices pretshby Fertecon Price
Service, published in Fertecon World Fertilizer Rex

Base Factor = () for 4t Quarter of 1999

The Price will be adjusted for a Contract Year hyltiplying the base price Rock component by th@raf the 4" Quarter weekly average f
the year immediately preceding the Contract Yedrthr actual Base Factor for thé Quarter 1999.

Adjust Sulfur/Sulfuric Acid Component annually withange in the #Quarter average of the (****) Price as Publishedsreen
Markets, a Pike & Fischer, Inc. publication.

Base Factor = (*+*) for 4t Quarter 1999

The Price will be adjusted for a Contract Year hyltiplying the base price Sulfur/Sulfuric Acid coonent by the ratio of the®@Quarter
weekly average for the year immediately precediggQontract Year and the actual Base Factor fo# thQuarter 1999.

Adjust the Third Component annually with changéhie (****) as Published by the Bureau of Labor $ttts of the U.S. Department
Labor.

Base Factor : (****) estimated for December 19

The Price will be adjusted for a Contract Year hyltiplying the base price Conversion/Depreciatioafkip component by the ratio of the
December (****) for the year immediately preceditige Contract Year and the actual Base Factor foeBder 1999.

If the (****) or any of the other adjustment factors set forth above shall cease to be published, then there shall be substituted for the (****)
or such applicable factor as Partnership and Rhodia shall agree upon, and, if they are unable to agree within 90 calendar days after the
applicable adjusting factor ceasesto be published, such matter shall be determined by arbitration in accordance with the Rules of the
American Arbitration Association.

In the event there is any delay in the publication of any of the adjusting factorsfor a Contract Year which preventsthe calculation of any
component for the purposes of any supplies of Product in the following Contract Year, such supplies shall be involved without adjustment
of the applicable component but there shall be a subsequent adjustment of the amounts payable for such supplies as soon as the relevant
index or value can be determined.



Exhibit 10.16

CONFIDENTIAL TREATMENT REQUESTED UNDER
C.F.R. SECTIONS 200.80(b)(4), 200.83 AND 230.406.

**** INDICATES OMITTED MATERIAL THAT IS THE
SUBJECT OF A CONFIDENTIAL TREATMENT REQUEST
FILED SEPARATELY WITH THE COMMISSION.

THE OMITTED MATERIAL HAS BEEN FILED
SEPARATELY WITH THE COMMISSION.

AMENDED AND RESTATED
ACID PURCHASE AGREEMENT AMONG
RHODIA, INC., PCS SALES (USA), INC. AND
PCS NITROGEN FERTILIZER L.P.

THIS AGREEMENT , dated this 23rd day of March, 2000 (the “Effeetdate”), among Rhodia Inc., a Delaware corporaigodia”),
PCS Sales (USA), Inc., a Delaware corporation (“BC8id PCS Nitrogen Fertilizer, L.P., a Delawanaited partnership (“PCSN”) amends
and restates the Acid Purchase Agreement datefdMayo2, 1989 (the “Original Agreement”) betweera@fer Chemical Company Division
of Rhdne-Poulenc Inc., Rhodia’s predecessor anddian Corporation, predecessor to PCS and PCSN.

Introduction .

Rhodia owns and operates a phosphoric acid exdrafdcility in Geismar, Louisiana (“Rhodia Planthich is located adjacent to the
phosphoric acid production facility of PCSN locatgdseismar, Louisiana (“Geismar PlanPCS desires to sell to Rhodia and Rhodia de
to purchase from PCS certain quantities 9gfCF,. PCSN requires sulfuric acid for the productiorpbbsphoric acid. Rhodia desires to sell to

PCS and PCS desires to purchase from Rhodia apatfithe sulfuric acid required to produce phosjhacid at the Geismar Plant. PCS and
Rhodia have been conducting business under thes tfrthe Original Agreement for over 10 years. Base such premises and covenants set
forth herein, and for other good and valuable abersition, the receipt and sufficiency of which ésdby acknowledged, the parties mutually
agree to amend and restate the Original Agreenssiullaws:
1. DEFINITIONS

As used in this Agreement, the following terms khal/e the following meanings:

1.1 “Green Acid” means the phosphoric acid produne&CSNSs Geismar Plant and delivered by PCSN to RhodilaeaRhodia Plar
pursuant to the terms of this Agreeme

12 «p ,O0.” means the phosphate content of a material asuresn a phosphorus pentoxide basis.

1.3 “Raffinate” means the dilute phosphoric andwid acid stream separated from purified phosghacid at the Rhodia Plant and
returned, to the Geismar Pla

2. PURCHASE OFP,O

2.1 Base Requirements of RhodiaPCS shall sell and deliver and Rhodia shall puretaasl receive the JO . output requirements
the Rhodia Plant up to (****) short tons per ye“Base Requiremer”), taken in




3.

2.2

2.3

2.4

approximately equal monthly quantities, under #rens and conditions of this Agreeme

Additional Requirements . PCS shall sell and deliver from PCSN'’s Geismar tdaul Rhodia shall purchase and receive
hereunder up to (****) short tons of JO ;output above the Base Requirements. This (***)shon amount shall he referred to
herein as the “Additional Requirements.” The pusghand sale of the “Additional Requirements,” atetm and price, shall be
governed by Article 10 hereof but shall otherwiseshibject to the terms and conditions of this Agrexet. PCSN shall, within the
three-month period following the date of this Agresmt, ascertain if, using its reasonable effottsan provide an additional
(****) short tons of P, 0O ;to Rhodia each year in light of technical and emwnental factors associated with dedicating thoss t

to Rhodia. If it can, upon notice to Rhodia at#nel of such three-month period, the Additional Resqments of (****) short tons
under this Section 2.2 shall be increased to (**¢Hprt tons

Future Requirements. Rhodia shall advise PCS in writing if Rhodia hatsifa requirements for FO . output at the Rhodia Plant

beyond the Additional Requirements. Such noticdl #lidude Rhodia’s estimate of the volume, pricel dength of the purchase
commitment that Rhodia desires and a proposal igghect to the additional sulfuric acid requireghtoduce such volume.
Following such notice, the parties shall discuss evaeluate any such proposal in good faith. Neiptaety is obligated to purchase
or sell any Future Requirements under a proposalithits sole judgment is commercially undesirab#ehnically infeasible or a
violation of any law, regulation or applicable périimitations.

Notices with Respect to Requirements of PO ;. Rhodia shall provide PCS written notice not lakert August 30, of each year
of Rhodia’s requirements for JO _for the following calendar year.

QUALITY

3.1

P, O .delivered to Rhodia by PCS shall be in the fornGoéen Acid meeting the specifications set fortExhibit A, attached

hereto and made a part hereof. These Specificagtwaisbe reopened and renegotiated in the evahptbcess or raw material
changes are implemented pursuit to Section 4.7ohe

PRICE OF P, 0,

4.1

Price .

(@  For the Base Requirements 0f ® . delivered to Rhodia by PCS as determined by SeédtidnRhodia shall pay PCS the
price determined in accordance with Exhibit B, @ttd hereto and made a part hereof, sul

2



(b)

to possible adjustment resulting from an economicd majeure in accordance with Section 14 of Algissement

Actual price for phosphate rock paid by PCSNlefined in Exhibits B and C to this Agreementialiy represented the
**** price under the definition of Incoterms 1980 the International Chamber of Commerce, actuadligioy PCSN'’s
predecessor to the (****) supplier for (****) phos$gte rock under its (****) supply contract plus tbest of freight from
(****) to Geismar under the relevant current chanarty.

Should PCSN for any reason purchase washed (**ffjgphate rock or phosphate rock with a BPL diffefiemm the BPL
value assumed in Exhibits B and C, the appropdateponents of EEshall be revised accordingly.

Should PCSN purchase phosphate rock that doesrdtto be washed for use in PCSN'’s normal manufagtprocess,
then the appropriate components of ESRall be revised accordingly.

Should PCSN purchase phosphate rock at a pricecese of the fair market price, then upon Rhodie¢giest the actual
cost of PCSN phosphate rock shall be revised toimdite any such excess cost resulting directipdiréctly from any
commercial, industrial or financial arrangementaoy other kind of agreement between PCSN, itsefiwdders or any oth
entity or person entitled to or in the positioratd for PCSN or to direct its business or any dhgaation of its business
relating to PCSN'’s sulfuric and/or phosphoric atgiand either (i) any phosphate rock and/or suiwpplier, its
shareholders and/or any entity or person entittéd a position to direct its supplying business/an (ii) any PCSN
customer, its shareholder or any entity or perstitled to or in a position to direct the busine$said PCSN customer.

4.2 Measurement. Measurement of PO .sold and purchased shall be by tank car surveycamgposition analysis in accordance v
Exhibit D, attached hereto and made a part he

4.3 Title . Title to P, 0O cshall pass from PCS to Rhodia when@®_passes the inlet flange of each outgoing tank ctardk truck for
shipment from the Rhodia plai

4.4

Payment; Failure to Pay. Amounts payable by either party pursuant to theseof this Agreement shall be billed monthly foy P

O . supplied during the prior month and shall be pagaiol or before the 15th day after receipt of eathice. PCS has received
from Rhodia an advance payment of $500,000 to cB@GS3N s

3



4.5

4.6

4.7

cost of production in progress (the “Advance Payf)eRCS shall credit Rhodia for the Advance Paytwanits final invoice to
Rhodia.

Additional Deliveries

(@)  In consideration of the purchase price foy@®, hereunder and the fO ,and sulfuric acid content of the Raffinate stream
returned to PCSN, PCS shall deliver to Rhodia aadditional charge (i) up to 0.05 tons of additid®g0O . contained in
Green Acid for each ton of FO ;purchased by Rhodia hereunder and (ii) up to @&$§ bf 100% sulfuric acid meeting the

specifications set forth in Exhibit E, attachedeterand made a part hereof, for each ton gDRpurchased by Rhodia
hereunder

(b)  If Rhodia requires more additional,® _than specified in Section 4.5(a)(i) and/or morduwsid acid than specified in

Section 4.5(a)(ii), PCS shall supply Rhodia witktsadditional requirements of ® . and sulfuric acid at the prices set
forth in Section 4.1 or Section 7.3, as applica

Raffinate .

(@) At Rhodia’s option, PCS shall take back Ratiénameeting the specifications and volume set fortixhibit F, attached
hereto and made a part here

(b) Rhodia shall pay PCS the amount determineddor@ance with Exhibit G, attached hereto and naaplart hereof, per ton
of P, 0O . purchased hereunder to cover handling and recmaestg associated with the use of Raffinate in PGSbcess.

(c) Title to Raffinate shall not pass to Rhodiaay time under any circumstances unless and textant that Rhodia opts not
to return the Raffinate stream to P(

Cost Reduction Measures The parties hereby agree to jointly evaluate aedtiction initiatives that may result in revisionghe
price formula for F,O . set forth in Section 4.1. Among the initiativestttiee parties will consider are new technologieecpss
modifications and raw material changes. The pagiebliged to discuss and evaluate any propasgdeduction initiatives in
good faith through the establishment of a steecmgmittee composed of representatives of the gaitieluding at least one
senior manager from each party who is not workingjither the Rhodia Plant or the Geismar Planttiéeiparty is obligated to
implement any proposal that in its sole judgmemrismercially undesirable, technically infeasibteawiolation of any law,
regulation or applicable permit limitations. In theent any cost reduction measures are implemémytélte parties, this Agreeme
(including Sectior




4.1(b)) shall be amended to fully reflect the impafcsuch measures including, for example and wittionitation, such factors as
the costs of production of Green Acid, the partiespective profit margins, the consumption of raatenals such as sulfuric ac
and the volume and uses of Raffin:

Future Expansions at Geismal.

5.1

Expansions to Meet Future Requirements If Rhodia should provide a notice to PCS as praviblg Section 2.3, in addition to
any other alternatives being studied, the partied sliscuss alternative financial arrangementséorstruction of any necessary
expansions and/or modification to the Geismar itgadif PCSN. As with Section 2.3, neither partylsba obligated to accept any
terms, arrangements, financing or any other camitthich it in its sole discretion considers comamdly undesirable, technical
infeasible or a violation of any law, regulationapplicable permit limitatior

DELIVERY OF P ,Q

6.1

Risk of Loss.Solely for purposes of establishing insurance cayerrisk of loss of the Green Acid shall pass fR@S to Rhodia
when Rhodia takes custody of,® . in the form of Green Acid at the delivery point teseinafter defined). Any insurance

proceeds with respect to any loss or damage tonGkeil or Raffinate while in the custody of Rhodia,to P, O before title
passes to Rhodia as provided in Section 4.3, bhadllocated to PCS in amounts not to exceed takualue of the BO _at price:
set forth in Section 4.1. Nothing in this provisisimall limit Rhodia’s obligation to pay for additial P, O .under Section 4.5(b).

SALE AND PURCHASE OF SULFURIC ACID

7.1

7.2

Sales and Specification Rhodia shall sell and deliver to PCSN and PCSAll glurchase and take from Rhodia at the Geismar
Plant sulfuric acid meeting the specificationsfeeth in Exhibit H, attached hereto and made a pareof, which shall be used by
PCSN exclusively for the production of phosphogwéahat is marketed by PCS, upgraded by PCSNatiter products or
delivered to Rhodia hereunder. For purposes helR&BN shall make reasonable efforts to make armaegts for Rhodia to have
access to the dock at the Geismar Plant for dgligksuch sulfuric acid to PCSI

Quantity .

(@ Ineach calendar year hereunder PCSN shall puraras&hodia shall supply between (****) of the amowof sulfuric acic
required by PCSN for the production of © . purchased by Rhodia hereunder, determined in aanoedwith the followin
procedures. PCSN shall provide Rhodia with writtetice not later than September 30 of each

5



of the amount of sulfuric acid PCSN requires Rhadiaupply for the next succeeding calendar ye@BN shall be
obligated to supply the balance of its own sulfaad requirements. The quantity of sulfuric at¢idttRhodia supplies
cannot exceed (****) of the amount of sulfuric aciequired by PCSN for the production of Green Aoidbe delivered to
Rhodia in the next succeeding calendar year négdsethan (****) of such amount. In the event tR&&SN requires from
Rhodia in any calendar year during the term of igiseement less than (****) of the amount of sulfuacid required by it
for the production of Green Acid to be deliveredrinodia in such year (down to Rhodia’s (****) minirm supply level),
PCS shall pay Rhodia (****) per ton of sulfuric dcshort of the (****) level as liquidated damagewanot as a penalt

(b) Inthe event that either party shall fail to pravid any calendar year during the term of this &grent at least (****) of th
amount of sulfuric acid it is committed to suppdy Buch year in accordance with Section 7.2(a) abswch party shall
reimburse the other party for any financial loss ltter incurs as a result of such nonperformaviten 5 business days of
receipt of evidence of such lo:

(c) In the event that PCSN in any calendar yeainduhe term of this Agreement accepts less th&t)bf the amount it is
committed to take for such year in accordance ®éhtion 7.2(a) above, PCS shall pay Rhodia (***&) pon of sulfuric
acid short of such percentage to compensate Rifmdits costs and expenses in canceling, or arrgngiternative outlets
for, its sulfuric acid supply, as liquidated damaged not as a penalty. Any amount paid hereuridgl fse in addition to
any amounts payable under the last sentence ab8éetR(a).

(d) In no event shall Rhodia be required to supplplume of sulfuric acid in excess of the amoequired to produce the
guantity of Green Acid delivered to Rhodia undés #hgreement

7.3 Price . Price of sulfuric acid supplied to PCSN by Rhodialkbe set forth in Exhibit I, attached hereto amalde a part herec

8. PRICE ESCALATION

8.1 (¥ Adjustments . The prices of RO ;and sulfuric acid sold and purchased under thiégrent may be adjusted to reflect

actual changes in the (****) factors in the priaarulas set forth in Sections 4 and 7 and ExhBigd I. Such adjustments for
(****) indices shall be made monthly and all othetjustments shall be made when they become efée
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8.2

8.3

Record Keeping. The parties shall maintain accounting and budggtesys sufficiently detailed to provide a reasonabimplete
basis for cost determination and allocation byratependent auditor. Where costs include fmanrs, the parties shall keep recc
such as work orders, logs and other time recorfieigncy detailed to verify the number of hoursnked per persor

Independent Auditor . On an annual basis Rhodia and PCS may designateualiy acceptable independent auditor who shall

have access at all reasonable times to such reandifacilities as may be required to verify acuadts conversion ratios,
inventories and similar matters related to thisegnent. Such audit shall be consistent with gelyexatepted accounting
practices. If the results of any audit discloseadarial error of omission or commission in the noeltlof calculation of any charge
hereunder, such affected calculation or chargd bhalubject to retroactive adjustment relatingkaae further than the previous
audit or reconciliation. The parties shall shareadly the cost of such annual aut

TERM

9.1

9.2

9.3

9.4

Initial Term . This Agreement shall be in effect from the Effeetate and, subject to earlier termination asah in this
Section, shall continue in effect until (****

Initial Option to Extend . Rhodia shall have the right, at its sole optioresttend this Agreement for an additional (****) jped
by giving PCS written notice at least one yearptacthe expiration date of the initial ter

Second Option to Extend Should the initial option to extend be exercisedtwpdia, Rhodia shall have the right, at its sole
option, to extend this Agreement for a second (J*fseriod by giving PCS written notice at least gear prior to the expiration of
the initial renewal ternr

Rhodia’'s Option to Terminate . Anything contained in this Agreement to the contnastwithstanding, Rhodia shall have the
option, upon at least two (2) years’ prior writtgstice to PCS, to terminate this Agreement if Rhatktermines, in its sole

discretion, that the purposes for which it extra$®© . at the Rhodia Plant are no longer economicallyilidesprovided, howeve
that prior to July 31, 2001 such termination shalkeffective only if Rhodia ceases the extractibR 9O . at the Rhodia Plant on
the effective date of such termination. Thereaf®rodia may terminate this agreement pursuantisc®éction 9.4 and continue
the extraction of BO _at the Rhodia Plant using Green Acid supplied liyltharties.
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10.

11.

12.

TERMS AND CONDITIONS APPLICABLE TO ADDITIONAL REQUI REMENTS

10.1 Initial Term . This Agreement as it relates to the Additionatjiieements shall be in effect from the Effectivetdand, subject to
earlier termination consistent with this Sectioraay other provisions dealing with the terminatidrihis Agreement, shall
continue in effect until (****).

10.2 First Renewal Term. This Agreement as it relates to Additional Requieais shall be automatically renewed for a successiv
(****) year term unless and until it is terminatég either party by giving written notice to the ethparty of its intention to
terminate this Agreement as it relates to AdditidReguirements not less than twenty-four (24) msihor to the end of the
initial term.

10.3 Subsequent Renewal TermsFollowing the First Renewal Term, this Agreemenitaslates to Additional Requirements shall be
automatically renewed for successive (****) yeamts unless and until it is terminated by eithetyhly giving written notice to
the other party of its intention to terminate tAigreement as it relates to Additional Requiremeotsless than twelve (12) months
prior to the end of the First Renewal Term or thd ef any Subsequent Renewal Term hereut

10.4 Price . The price for the Additional Requirements shalbiseset forth in Exhibit J attached hereto and naaplart hereol

COVENANT

11.1 During the term hereof, neither PCS nor PCI&MI supply phosphoric acid produced at the GeidPhant directly or indirectly to
any other party using a solvent extraction prooesmy other process to produce purified phosplawid or related phosphate
salts meeting technical or food grade specificatifras a result of any such supply (a) PCS waooldbe able to take back any
portion of the Raffinate that Rhodia elects to fpdevpursuant to Section 4.6 above or (b) Rhodialdvba adversely affected by

changes in the quality of, and the price Rhodiesday, P,O _hereunder, or the amount Rhodia pays under Sest&{h) above.

WARRANTY, LIMITATION OF LIABILITY, AND INDEMNIFICAT IONS
12.1 Limited Warranty .
(@)  PCS represents and warrants to Rhodia that itfsteall have good and valid title to all Greend\&, O ,and sulfuric

acid delivered by PCS to Rhodia pursuant to thisseément and such Green Acid, ® ;and sulfuric acid shall be free and
clear of any liens or encumbrances thert




(b) PCS represents and warrants to Rhodia th&rakn Acid and sulfuric acid to be delivered by RE€Rhodia pursuant to
the terms of this Agreement shall meet the spetibas as set forth on Exhibits A and E, respebytj\and, subject to
routine maintenance requirements, the flow of Grkeid, from PC¢s Plant to Rhod’s Plant shall be continuot

(c)  Subject to the preceding Sections 12.1(a) and AR.NEITHER PCS NOR PCSN MAKES ANY REPRESENTATIONR!
WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, IN FACT @ IN LAW, INCLUDING BUT NOT LIMITED TO
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTIOLAR PURPOSE, AND THOSE ARISING
FROM A COURSE OF DEALING OR USAGE OF TRADE, OR ANYTHER MATTER WITH RESPECT TO THE

GREEN ACID, P,0 ;OR SULFURIC ACID.

12.2 Limited Warranty

€)) Rhodia represents and warrants to PCS thasifihd shall have good and valid title to all sidfacid delivered by Rhodia
to PCS pursuant to this Agreement and such suléwaiit shall be free and clear of any liens or ermamces thereo!

(b) Rhodia represents and warrants to PCS thauHiiric acid to be delivered by Rhodia to PCS part to the terms of this
Agreement shall meet the specifications as se farExhibit H.

(c) Subject to the preceding Sections 12.2(a) aha(h), RHODIA MAKES NO REPRESENTATION OR WARRANT®OF
ANY KIND, EXPRESS OR IMPLIED, IN FACT OR IN LAW, ICLUDING BUT NOT LIMITED TO WARRANTIES
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPQS AND THOSE ARISING FROM A COURSE
OF DEALING OR USAGE OF TRADE, OR ANY OTHER MATTER WH RESPECT TO THE SULFURIC ACIC

12.3 Limitation of Liability

(@) PCS acknowledges that the delivery of Rhadiauirements of Green Acid meeting the specitinatset forth in Section
and Exhibit A hereof is critical to Rhodia’s reatig the value of its investment in the Rhodia Plamerefore, PCS
acknowledges and affirms Rhodia’s right to enfanckaw or equity the obligations of PCS to provideeen Acid
hereunder, subject, however, to the provisionseatiSns 12.3(b), 12.3(c) and 1:
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(b)

(©

No party shall be liable to any other for spediatjdental, indirect, punitive or consequential da®as (including, but not |
limitation, lost profits) in excess of the purchgsize of the goods in respect of which such claimade resulting from
immaterial breaches of warranty with respect tostingply of Green Acid or sulfuric acid hereundegardless of whether
such liability is based upon breach of this Agreetneegligence, breach of warranty or otherwise.ftwposes of this
Section, “immaterial breach” shall be defined dseach of warranty continuing for no more than t¢@6secutive hours
following receipt of written notice of such bredmthe breaching party. The cumulative annual totalp to 360 hours
during which any breach of warranty continues afi@ice shall also be deemed an “immaterial breédmhpurposes of this
Section.

All claims by any party against any other pawith respect to the Green Acid or sulfuric acichéther based in contract,
warranty, negligence, strict liability, tort, orhatrwise) shall be deemed waived unless made img@tnd received by the
other party within ninety (90) days after delivefythe Green Acid or sulfuric acid in respect toieththe claim is made

12.4 Indemnification .

(@)

(b)

(©

Rhodia . Rhodia shall hold harmless and indemnify PCS an8NPCeferred to collectively in this Section 12s1“RCS”)
for all damages, claims or actions, including igjto or death of persons or damage to propertysazhby or resulting fror
the operation of the Rhodia Plant or Rhodia’s hiaigdbr possession of Green Acid, sulfuric acidRaffinate pursuant to
this Agreement

PCS. PCS shall hold harmless and indemnify Rhodia fodamnages, claims or actions, including injury taleath of
persons or damage to property, caused by or negudtbm the operation of the Geismar Plant or P@&tsdling or
possession of Green Acid, sulfuric acid, or Raténaursuant to this Agreeme

Employees. Employees or representatives of any party, wh@essent under any provision of this Agreement en th
properties of another party, shall be there atitieof the employer of such persons, and such eyeplagrees to fully
protect and indemnify the other party against aatyility to such employees or representatives, pkitethose instances
where the liability grows out of the sole negligeroe willful misconduct of such other party. Furtheach party agrees to
save harmless and indemnify the other against sléminjuries or damages to persons or propertyigtng on the
indemnified part’s property and caused
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alleged to have been caused by employees or tee pdnty while such employees were present omtthennified party’s
property.

13. PERFORMANCE

13.1 Excuse of Performance.

(@)

(b)

(©

(d)

(€)

Force Majeure . No liability shall result from delay in performancaused by circumstances beyond the control obainky
affected, including, but not limited to act of Gdide, flood, war, government action, equipmentuia, labor trouble or
shortage, inability to obtain adequate materialjgment or transportation. Quantities so affectey ime eliminated from
the contract at the discret on of the party afi@etéhout liability, but the contract shall remaitherwise unaffectet

Efforts to Overcome Force Majeure. Each of PCS, PCSN and Rhodia agrees that if suth iggrevented by force
majeure from performing in whole or in part its en@kings hereunder, it shall diligently use atlsenable efforts to
overcome such force majeure and to resume in éufopmance of all of its obligations hereunc

Settlement of Strikes and Labor Disturbances The settlement of strikes, or labor disturbanced! &le entirely within thi
discretion of the party having the difficulty, aady requirement that force majeure shall be rendedith all reasonable
dispatch shall not require the settlement of strieelabor disturbances by acceding to the demahtiie opposing party or
parties when such course is inadvisable in thedien of the party having the difficult

Notice of Force Majeure. In the event that PCS, PCSN or Rhodia shall beenettdunable, wholly or in part, by force
majeure, to carry out its obligations, other thamtake payments, notice and full particulars ohsfiecce majeure shall be
given to the other parties as promptly as prackicafier the occurrence of such force majeure aadigeed such notice is
given as aforesaid, the obligations hereunderepdrty giving such notice, so far but only sodsithey are affected by
such force majeure, shall be suspended duringahiéntiance of any inability so caused but for naogler period, and such
party shall remedy such inability with all reasoleatiispatch

Deliveries. In the event delivery of Green Acid by PCS to Rlaadisuspended or not made by reason of this $et8p
Rhodia shall have the right to purchase Green Axigplace such quantities from third parties. Ursleh circumstances,
unless excused by force majeure, PCS shall natlleyed of its obligation hereunder to receive pratess Raffinate
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provided that PCS shall not be required to add mewdling or processing systems and/or to trangpaifinate offsite and
further provided that such handling and/or progesss permitted under the then-existing governnigrganits that have
been issued to PCS or PCSN and is not violatiengflaw or regulatory requireme

14. ECONOMIC FORCE MAJEURE

14.1 If, at any time during the term of this Agrem) PCS or PCSN (collectively referred to as “P@®’purposes of this Section)

reasonably determine thi

(@) it is not in PCS’s economic interest to run @eismar Plant due to events or circumstancesdsut§iPCS’s control,
including but not limited to market pricing conditis or government regulations, which eliminate BRG&lrnings at the
Geismar Plant (before interest and taxes as detedrin accordance with GAAP) for a consecutive &igh-month period
after taking into account the supply of © cunder this Agreement but excluding the impact enGeismar Plant of
strategic and manufacturing decisions implemenyeB®S in its sole discretion, including but notitied to the shift of
production, to other PCS sites; &

(b) PCS would shut down the Geismar phosphoric pleidt solely due to such events or circumstaneess it not for PCS’s
obligations to Rhodia under this Agreeme

(such determinations constituting a declaratio®®s of “economic force majeure”), then PCS shaify®hodia in writing of such
determinations and, beginning on the date of P@&tise (“Notice Date”) and ending no later thansignths after the Notice Date, the
parties will discuss and evaluate in good faithppisals to address such economic force majeurenaraer that (i) does not obligate Rhodia
to suffer any adverse financial or operational egpences therefrom and (ii) provides PCS with saatief from the financial consequences
thereof. Upon expiration of such period, Rhodiathia exercise of its sole discretion and upon amitiotice to PCS, will select a proposal to
address such economic force majeure should itmeatiwhich approach shall be implemented on orrbedighteen months after the Notice
Date provided that PCS has the right to rejectapproach selected by Rhodia and continue to operater the terms of this Agreement.
Such approaches may include, by way of illustratind without limitation:

A. Rhodias lease or purchase of the Geismar Plant at mytaedieptable financial terms and on mutually aat@ptterms ar
conditions; ol

B. Rhodia’s commitment to purchase (****) of tie ® . output of the Geismar Plant run at maximum capatityre then
current price for the Base Requirements

12



C. PCS’s agreement to permit Rhodia to purchaséname delivered Green Acid to replace all amouetiverable hereunder,
which agreement would entail access to all dockkeaGeismar Plant, utilization of all Green Actdrage facilities, suppl
of steam and power and funding of capital investsér handling Raffinate, among other items

D. PCS’s agreement to supply Rhodia with purifibdgphoric acid of a quality and in amounts equiviale that produced by
Rhodia at the Rhodia Plant at a price equal to RI's cash cost of production theref

15. INSURANCE
15.1 Insurance Certificate . Each party shall furnish the other party a Cedifécof Insurance coverages, which certificate dtate
that insurance coverage shall not be terminatellicesd, or allowed to expire without first givingetbther party to this Agreement
at least thirty (30) days prior written notic
15.2 Minimum Insurance Requirements. Each party shall take out and maintain at its owpease during the term of this Agreement
at least the following insurance coverage whichimims the parties shall review and adjust prichtocommencement of any
renewal term for Rhod's Base Requirement

COVERAGE LIMITS
Workers Compensatic Statutory

Public Liability $5,000,000 each pers

(Bodily Injury) $25,000,000 each occurrer
Public Liability $25,000,000 each occurrer
(Property Damage

Automobile Liability $10,000,000 combined single lin

(Bodily Injury and Property Damag
15.3 Contractual Endorsement. The insurance certificate described in this Secstwall include a certification that the abadescribe:
insurance coverage includes contractual coveraghédiability under this Agreement of the reletparty.

15.4 Waiver of Subrogation . Each party shall secure from the company carryirdy party’s Worker's Compensation and Employer’s
Liability insurance coverage a waiver of subrogaiio favor of the other party to this Agreement #&sdemployees and shall
furnish to such other party a copysuch waiver

13



16.

17.

15.5 No Limitation On Liability . The insurance requirements set forth herein arénmim coverage requirements and are not to be
construed in any way as a limitation on any [’s liability.

DELIVERY

16.1 Delivery Point . All Green Acid or Sulfuric Acid provided in accomtlze with Section 4.5(a) hereof (referred to sofelypurposes
of Sections 16.1 and 16.2 hereof as “Sulfuric Ariditnished hereunder by PCS to Rhodia shall bels@gpand delivered to
Rhodia at the boundary line of the Rhodia Plath@tpoint where the pipeline through which the @raeid or Sulfuric Acid is
transported crosses such boundary line. Such oieferred to herein ¢ delivery poin”.

16.2 Responsibility for Piping . All piping and other equipment used in manufactrigenerating, and delivering the Green Acid or
Sulfuric Acid to the delivery point shall be furhid, owned, operated, and maintained by PCS or RPE&bdlown expense. All
piping and other equipment used in transportingliaing, and utilizing the Green Acid or SulfuAicid beyond the delivery poi
shall be furnished, owned, operated, and maintdiydg@hodia at its own expen:

16.3 Sulfuric Acid . Sulfuric acid furnished hereunder by Rhodia to RG&lI be delivered by barge, ship or, in the ewegess cannot
be provided to Rhodia in accordance with Sectidn tank truck, to PCS FOB the Geismar Plant. Rhodigt make shipments by

any other practicable means acceptable to PC8elnase of bulk carload, tank car, tank truck egéahipments, Rhodigweigh
shall govern unless proved to be in er

16.4 Raffinate . All Raffinate returned hereunder by Rhodia to PG8&lIde delivered to PCSN at the boundary linehefGeismar
Plant at the point where the pipeline through whidhRaffinate is transported first crosses suaintary line.

ASSIGNMENT

17.1 Assignment. The rights and obligations of a party to this Agneat shall be assigned and delegated to the émtityvhich such
party or its permitted assignee or successor magwdyged or consolidated or by a purchaser of autistantially all of a party’s
assets. This Agreement shall not be otherwise reeisig or delegable by either party without the temitconsent of the other party
hereto, which consent shall not be unreasonablyheltl or delayed, provided, however, that it mapdsigned to a subsidiary ¢
party hereto without any such consent and, proyitiether, that PCSN may assign this Agreemennioafiliate that acquires ti
assets of the Geismar Plant with notice to Rhodtanlithout any such consent. Any such assignmeait abt

14



relieve the assignor or its successor in interess @bligations hereunder. Except as so provi@ey, purported assignment hereof
shall be null and voic

18. NOTICES
18.1 Notices. All notices under this agreement shall be deeméggluen if in writing and hand delivered or sent fmost-paid
registered or certified mail, addressed to thegetspe parties at the addresses stated below cbrather addresses as they shall
respectively hereinafter designate in writing frome to time:

To PCS and/or PCSN:

PCS Sales (USA) Inc.

3175 Lenox Park Boulevard
Suite 400

Memphis, TN 38115

Attention: Vice President — Industrial Sales

Rhodia, Inc.
259 Prospect Plains Road
Cranbury, NJ 08512

Attention: President - Specialty Phosphorus Praduct

19. PERMITS AND LICENSES
19.1 Permits and Licenses.
(@) PCS.PCS, PCSN and their respective affiliates shallaliseeasonable efforts to obtain and keep in ¢ff@y permits,

licenses, and other forms of documentation requied or hereafter to operate the Geismar Planbimpiance with
governmental orders, regulations, ordinances, raletgons, or laws

(b) Rhodia . Rhodia shall use all reasonable efforts to obtathkeep in effect any permits, licenses, and dibrens of
documentation required now or hereafter to opdtadrhodia Plant in compliance with governmentdkeos, regulations,
ordinances, rules, actions, or la\

(c) Performance Under this Agreement Each party shall use all reasonable efforts to keeffect all other permits,

licenses, and other forms of documentation requicd or hereafter in order for such party to compith governmental
orders, regulations, ordinances, rules, actiofaws in its performance under this Agreemi
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(d) Copies of Permits and LicensesEach party shall furnish copies of all permitsefises, or other forms of documentation
obtained under this Section to the other party ugounest of and without charge to such other p

20. HAZARDOUS NATURE OF MATERIAL

20.1 Hazardous Nature of Material . Each party knows and understands that Green Aglfilire acid, Raffinate, and materials
manufactured by Rhodia are or may have been iracomtith certain materials that are toxic, corresidgangerous, or hazardous.
Each party, as applicable, agrees to advise andinits employees, agents, and representativesamnthdependent contractor
employed by such party and any immediate purchafggmroduct from the Rhodia Plant of the naturehef Green Acid, sulfuric
acid, Raffinate, and materials manufactured by Rfydtle hazards associated with the Green Acifijstlacid, Raffinate, and
materials manufactured by Rhodia, any recommendadlimg precautions, and all appropriate measurésstre the safety and
well-being of persons, property, and the environnpeior to commencement of work involving the Grerid, sulfuric acid,
Raffinate, and materials manufactured by Rhodihempurchase thereof. Each party, as applicabéd|, gtomptly inform the other
in writing of any health, safety, or environmerttazard relating to the Green Acid, sulfuric acidffitate, and materials
manufactured by Rhodia that becomes known to sadly pubsequent to the execution of this Agreen

21. MISCELLANEOUS
21.1 Services Agreemen. The parties shall continue in effect the Geismam@lex Service Agreement dated as of December 188.

21.2 Entire Agreement . As to matters, including without limitation, volusiand pricing of BO ., on and after the Effective Date, 1

Agreement and any exhibits attached hereto, shalitdute the full understanding of the parties, tbmplete allocation of the
risks between them, and a complete and exclusitersent of the terms and conditions of their age¥gwith respect to the
subject matter hereof. Except as provided in Sestitil.1 hereof, all prior agreements, negotiatidaalings, and understandings,
whether written or oral, regarding the subject ardtiereof, are hereby superseded and merged istdgheement. No conditions,
usage of trade, course of dealings, or performamug#grstanding, or agreement purporting to modiyy, explain, or supplement
the terms and conditions of this Agreement shabbibding unless hereafter made in writing and sigioy the party to be bound,
and no modification shall be affected by the ackiedgment or acceptance of a purchase order orisigifipstruction form
containing terms or conditions in conflict withiaraddition to those set forth in this Agreement. Waiver by either party with
respect to any breach or default or of any righteonedy and no course of dealing or performanck lsbaleeme
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to constitute a continuing waiver of any breacll@fault or of any right or remedy, unless such wahe expressed in writing,
signed by the party to be bour

21.3 Full Understanding . The parties fully understand this Agreement ancehdeclared that they have not waived any def

21.4 Third Parties . This Agreement is intended to benefit only theiparhereto and no third party shall be entitletetg on the
matters set out herein or benefit as a third pagtyeficiary of such matters or agreeme

21.5 Effective Date. The effective date of this Agreement shall be tht dirst indicated above, although it may be sigbg one or
more of the parties on different dat

21.6 Compliance With Laws . Each party shall comply with all the laws, ordin@scregulations, rules, orders, and actions, whethe
federal, state, or local, which may now or heredfteapplicable to its performance under this Agreset.

21.7 Environment . Each party, as applicable, shall use ill reasonefitets to prevent hazards to health and the enuient in the
generation, handling, possession, transportatiatgssing, use, resale and/or disposition of Geexah, sulfuric acid, Raffinate,
and the materials manufactured by Rhodia in accmelavith this Agreemen

21.8 No Partnership . Nothing contained in this Agreement shall be deeorezbnstrued by the parties hereto, nor by anyl tharty,
as creating the relationship of principal and agenpartnership or joint venture between PCS, P@s#Rhodia or any
combination thereo

21.9 Independent Business In the performance of this Agreement, the partiesesmgaged in independent businesses, and nothing i
his Agreement shall be construed

(@) grant either party any right to control the othartp with respect to the conduct of its busin

(b)  make either party a partner, joint venture, agentther representative of the other pa

(c) grant either party any right or authority to asswnereate any obligation on behalf or in the nare other
(d) accept legal summons or legal process for the ¢
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21.10Employees. Neither party shall have the right to exercise emrytrol over the other’'s employees, all of whomemérely under
the control and the direction of the party emplgyihe same who shall be responsible for their astand omission:

21.11Commissions or FeesNeither party shall pay any commissions or feegrant any rebates to any employees, officers, or
authorized representatives of the other p:

21.12Calculations . All calculations, payments, and statements of paymeéue under this Agreement shall be accomparnied b
supporting documentation, if requested. The pampgring such calculations and statements shafitaiaisufficient records kept
in accordance with generally accepted accountiimgiples, to verify such calculations and staterss

21.13Severability . Should any provision of this Agreement be held lidvander any applicable laws, such invalidity $tmait affect
any other provision of this Agreement that can lvemyaffect without the valid provision, and, tastlend, the provisions hereof
are severable

21.14Cumulative Rights . The rights, powers, and remedies of the parti¢sisoAgreement are cumulative and concurrent, and i
addition to all other rights, remedies and pow

21.15Governing Law and Venue. This Agreement, including all exhibits hereto opeessly referred to herein and other associated
documents, shall be governed by and enforced iordaace with the laws of the State of New Y

21.16Headings. The headings of the various paragraphs and sedignein have been included for convenience andeeée only and
shall not affect in any way the expre¢provisions of this Agreemer

21.17Counterparts . For the convenience of the parties, this Agreemniraliiding all exhibits hereto or expressly referte herein and
other associated documents, may be executed inramere counterparts, each of which shall be deeaneatiginal, but all of
which together shall constitute one and the sancerdent.
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agradmee signed in its corporate name and its résmename,
effective the Effective Date.

WITNESSES: PCS SALES (USA) INC.
/sl lllegible By: /sl lllegible
Title: lllegible

Date March 21, 200(

PCS NITROGEN FERTILIZER, L.P.

by PCS NITROGEN FERTILIZER
OPERATIONS, INC., its General
Partner

/sl lllegible By: /sl lllegible

Title: Vice Presiden- Manufacturing
Date March 21, 200(

RHODIA INC.
/s/ David C. Butow By: /s/ Richard V. Kennedy J
David C. Butow Title:

Date
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P,O

2¥s
SO

Fe
Al
Mg
Mo
F
Ca
Na
K
As
Cd
Ni
Cu
Mn
Cr
Zn
\Y
Cl
Corg
Sio
B
U

NO,
Solid
Content

4

2

GREEN ACID PRODUCT SPECIFICATION

%

%

ppmr
ppmr
ppmr
ppmr
ppmr
ppmr
ppmr
ppmr
ppmr
ppmr
ppmr
ppmr
ppmr
ppmr
ppmr
ppmr
ppmr
ppmr

ppmr
ppmr
ppmr

ppmr

EXHIBIT A

MINIMUM

52

20

TYPICAL

54

3750
2700
1300

5000
220
600
1000
16.4
64
24
18
115
260
240
135
45
114

778

<100

0.5

MAXIMUM

N.A.

5
Al+Fe <14,00

8000
25
5000
300
5000
2000
50
150
100
100
300
500
500
300
50
250

3000
50
150

100

0.5



EXHIBIT B

Base Requirements price formula:

(****)

(****)

Where:

P, = Price in dollars per short ton of,® .removed.

EF = Rock escalation factor defined as the then-cumettal cost of PCSN's phosphate rock divided by R'€&ctual cost of
L phosphate rock on (****) which is set forth in EXtii C, attached hereto and made apart hereof.

EF = Operating cost escalation factors as defined intiix@.
2

EF = Sulfuric acid escalation factor defined as the thement actual cost of PCSN'’s sulfur divided by3hCs actual cost of sulf
. on (****), which is set forth in Exhibit C.

u, = Sulfuric acid usage factor defined as the amoud06P6 sulfuric acid required to produce one toR 9O .. Usage rate

defined in Exhibit C, attached hereto and maderataeof, shall be the actual usage rate not¢eek an annual weighted
average of (****) tons of 100% sulfuric acid pemtof P,O .. PCS’s December invoice for each year shall besieql, if
necessary, to reflect the final annual weightedaye usage rat
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(****)

(****)

Where: (****)

(****)

(****)

(****)

(****)

(****)

Where: (****)

EXHIBIT C
ESCALATION FACTORS

The (****) for unwashed phosphate rock under therent terms and conditions of the then current
supply contract

The (****) for phosphate rock delivered to the Gaiar Plant under the terms and conditions of the
current charter part,

The then current consumption of phosphate rock (ed@ired to produce one net tons of (****),®
as (****) phosphoric acid

The (****) for unwashed phosphate rock under therte and conditions of the then current supply
contract.

The (****) for phosphate rock delivered to the Gaiar Plant under the terms and conditions of the
current charter part

The (****) consumption of phosphate rock (NT) reced to produce one net ton of (****) JO _as
(****) phosphoric acid.

The (****) reported for the period two months pritr the then current billing period. The recognized
(****) for this Agreement will be (****) prepared ly the U.S. Department of Labor, Bureau of Labor
Statistics.
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(****)

(****)

(****)

(****)

Where:

(****)
(****)

Where:

(****)

(****)

(****)

(****)

EXHIBIT C (cont.)

The (****) reported for the month of January (****)The recognized (****) for this Agreement will be
(****), prepared by the U.S. Department of Laboyi@au of Labor Statistic

The price of sulfur under the terms and conditiohthe then current supply contra

The (****) price of sulfur under the terms and catiohs of the then current supply contre

The net tons of (****) sulfuric acid consumed inetiphosphate rock attack during the then current
month.

The net tons of (****) P,O .as (****) phosphoric acid produced during the ttmmrent month.
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EXHIBIT D
MEASUREMENT AND ANALYSIS OF P ,0,

Measurement of PO _sold and purchased shall be actual tank car stgppeights as determined by PCSNertified rail scales, less tank
heels. P, O ;content of outgoing shipments shall be determinethbtually acceptable analysis.
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Specifications

Sulfuric Acid (H,S0O,), Wt. %
Color
Turbidity

Typical Composition and Properties

Sulfuric Acid (H,S0O,), Wt.
Fe, ppm

Cu, ppm

Zn, ppm

Pb, ppm

Mn, ppm
SiO,, ppm
Cao, pprr
MgO, ppm
Al ,O,, ppm
Se, ppmr

99.c

13.2®
<0.z
0.5t
0.0z
0.47
0.0z
1.4¢
1.4¢
0.6€

<0.5C
0.11

EXHIBIT E
99% SULFURIC ACID

98.5-99.5
50 Max. APHA
125 NTU Max.

NH ;, ppm

Ni, ppm

SO, ppm

N20O,, ppm

NVM, ppm

Organics, ppn

Color, APHA

Heavy Metals as Pb, pp
Sp, Gr., 6°F/6C°F
Density, Lbs/gal @ €°F
Oxidizable Impurities, nil of .02 N KMnO4/25 nil &kt

@ Iron level will vary with length of storage in stdank.

25

<0.0%

8.9
6.8

12.6

<0.1
123

<1
20
<10

1.831
15.27
0.5



A. Composition

Analysis by Weight

P205%

Na%
N,SO,%
Carbon ppn
TBP ppm

All other elements fed with green acid will showapVarying amounts in the Raffinate Stream.

B. Throughput

Raffinate Flow (Ton/Ton RO .)

EXHIBIT F
RAFFINATE SPECIFICATIONS

26

Normal Maximum
Comments
25 35 With (**+%)
6.5 With other rocks
1.7 25
16.6 20.0
30 75 30% of incoming carbo
5-10 25
Maximum
Normal
(****) (****)



EXHIBIT G
Raffinate calculations

Total Raffinate Charge, $ per ton (****)

A = Actual delivered rock cost per ton in dollars aglP,times (x) the current consumption of Phosphate Rogkoduce one net ton
of ***) P ,O..

B = Sulfuric Acid cost per ton of PO . at the current Sulfuric Acid price per Exhibit Bgés (x) the current consumption of Sulfuric
Acid to produce one net ton of (****) PO ..

Cc = (****) As (****) is defined in Exhibit C

D = Prices of Sulfuric Acid used = contract price faif8ric Acid (Exhibit B) times (****), between (***).

An Example:

A = (%)

B = )

c = )

D = )

Total Raffinate charge =(****
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EXHIBIT H
PRODUCT SPECIFICATIONS AND TYPICAL ANALYSIS

Product Sulfuric Acid
Grade Technical
Manufacturing Plan Baton Rouge, L/
Specification

Test Limits

Assay (H,SO,) 93% minimum

Color cloudy to clea
Typical Analysis

Test Limits

Assay (H,S0O,) 93.5% and 98.5¢

Rhodia shall exercise its best efforts to supplximam assay up to 98._%.
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EXHIBIT |
Sulfuric acid price formule
P, = ()
Where:
=

2 Price in dollars per short ton of 100% sulfuricdadelivered to PCS’s Geismar, LA plant

EF

3 Sulfuric acid escalation factor defined in ExhiBit
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EXHIBIT J

Additional Requirements - price formula

(****)

(****)
Where:

= -

1 =

EF =

1

EF =

2

EF =

3

U =

S

Price in dollars per short ton of,® .removed.

Rock escalation factor defined as the then-cumettal cost of PCSN's phosphate rock divided by R'€&ctual cost of
phosphate rock on (****), which is set forth in Bkit C, attached hereto and made a part hereof.

Operating cost escalation factors as defined iritiix@.

Sulfuric acid escalation factor defined as the tbement actual cost of PCSN's sulfur divided byShCs actual cost of sulfur
on (****), which is set forth in Exhibit C.

Sulfuric acid usage factor defined as the amouift*df) sulfuric acid required to produce one tof B ,0 .. Usage rate
defined in Exhibit C, attached hereto and maderahmaeof, shall be the actual usage rate notteek an annual weighted
average of (****) sulfuric acid per ton of PO .. PCS’ s December invoice for each year shall lpeséed, if necessary, to
reflect the final annual weighted average usage
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Exhibit 10.17
CONFIDENTIAL TREATMENT REQUESTED UNDER
C.F.R. SECTIONS 200.80(b)(4), 200.83 AND 230.406.

**** INDICATES OMITTED MATERIAL THAT IS THE
SUBJECT OF A CONFIDENTIAL TREATMENT REQUEST
FILED SEPARATELY WITH THE COMMISSION.

THE OMITTED MATERIAL HAS BEEN FILED
SEPARATELY WITH THE COMMISSION.

Base Agreement Nr. 02483

BASE AGREEMENT

Base Agreement executed on September 1, 2003 heReteex- Gas y Petroquimica BasicahereinaftePGPB, represented by itSales
Manager, Aty. Juan Marcelo Parizot Murillo , and RHODIAFOSFATADOS DE MEXICO, S.A. DE C.V. hereinafter the Purchaser,
represented by itBirector of Finance, Aty. Silvio Fagundes Lucindan accordance to the following Declarations anduSéss.

DECLARATIONS

PGPB declares:

I.  Thatitis a decentralized public entity of thederal Government of the Mexican United States, tethnical, industrial and commercial
character, with legal personality and its own patny, and with legal capacity to execute this Bageeement, in accordance to the
Organic Law of Petroleos Mexicanos and Subsidiartjtieés, published in the Official Daily of the Fexétion on July 16, 198

Il.  That it indicates its fiscal domicile to be at: Adarina Nacional 39, Torre Ejecutiva, 89floor, Col. Huasteca, C. V. 11311, Mexico,
D.F. and that its R.F.C is PGP910716M

lll.  That in its character of decentralized puldittity, its purpose is the processing of Naturas,®&atural Gas liquids and artificial gas, the
storage, transportation, distribution and commézeition of these hydrocarbons, as well as itsv@gies that may susceptible of
serving as basic industrial raw materi

IV. That the First Hand Sales of Natural Gas at&/igies regulated by the Reglamentary Law of Caasbnal Article 27 in the Field of
Petroleum, the Natural Gas Regulations, the Lath@Regulatory Commission of Energy, the directigssed by said Commission, -
Terms and Conditions and other applicable disposst)

V. Thatitis willing to sell and deliver Natural Gessthe Purchaser in accordance with the Terms amdliGons;

VI. That it has the organization, the elements tiedtechnical, financial, commercial and legal céiyao meet all the obligations derived
from this Base Agreement and from the VPM Contre

VII. That its legal representative, Aty. Juan MdocRarizot Murillo is empowered to execute this Bagreement, as stated on Public
Instrument No. 74.346, issued on December 10, 1I®@Rlotary Public Nr. 114, of Mexico, D.F. Aty. M@eresa Rodriguez y
Rodriguez, same which, under protest to tell théhirhas not been modified or revol



to the date of execution of this Base Agreement,that he encloses a certified copy of same orcAttent A.

The Purchaser declares:

VI.

VIL.

That it is an anonymous corporation of variatagital and accredits its personality by meansudiliE Instrument Nr. 65,786 issued on
July 6, 2000, before Notary Public137, of Mexicol-D Aty. Carlos de Pablo Serna and duly inscribvedhe Public Registry of Prope
and Commerce of Mexico, D.F., on July 28, 2000,aimdimber 10338

That it indicates its legal domicile to be Biomicilio Conocido S/n, Com. Ind. Pajaritos, Coatzalcos, Veracruz and its R.F.C. is
RFMO00711PK4

That it recognizes that the sales of Naturak@erived from this Base Agreement are First Hzalds and that it submits to the Terms
and Conditions

That it wishes to acquire and receive from PGP4&s Natural, subject to that established in thiseBAgreement and the Terms and
Conditions;

That it has the organization, elements and tieeyrfinancial, commercial and legal capacity utfifl the obligations that may derive
from this Base Agreemer

That its representative is empowered to exethiteBase Agreement, as stated in the Power @iriddly contained in Public Instrument
Nr. 65,788, issued on July 6, 2000 by Public Notdry137 of Mexico, D.F., Aty. Carlos de Pablo Serand duly inscribed in tt

Public Registry of Property and Commerce of Mexiad;., on July 28, 2000, under number 103384, whiclder protest to tell the
truth, has not been modified or revoked to the datee execution of this Base Agreement, andittexicloses a certified copy of same
in Attachment B

That at the time of the execution of this Base &grent it is up to date in the payment of its fissaligations.

The above having been stated, the parties agmagbtait to the following



Base Agreement Nr. 02483
CLAUSES

CLAUSE 1 Obijective. The objective of this Base Agreement is for PGBBdlb Gas to the Purchaser through the executiaPd contracts
and that the latter be able to place Orders to B@&&#on for which both parties submit to the Teamd Conditions.

CLAUSE 2. Incorporation of the Terms and Conditions The Parties assume all the rights and obligatistebéshed in the Terms and
Conditions, as they may be current, which formraagral part of this Base Agreement and are hegiepted as reproduced same as if they
were inserted.

CLAUSE 3 Payment. The payments to be made by the Purchaser to R@BBe made through the following means, as avéda

1. Paymentsin ca: Deposit in banking accou
2. Electronic Transfe Banamex 08700036775 throu
3.  Interbank payment Linea Banamex

Inverlat 4664426 (in this case it will be necessary
to open an electronic transfer contre

CLAUSE 4 RepresentativesFor everything related to this Base Agreement apdPM Contracts, both parties appoint the follayvin
persons as commercial, operative and financiakssmtatives:

PGBP: The Purchase

Representative Representative

Eng. Adrén Alvarez Arciga Aty. Silvio Fagundes Lucind
Telephone: (5) 2:-5967 Telephone:(5) 28328C
Telefax: (5) 23-6007 Telefax:(5) 2834501

E-mail E-mail
Alvarez@gas.pemex.co silvio.fagundes@rhodia.com.n
Substituterepresentativ SubstituteRepresentativ

Eng. Gerardo Gaona Oje Eng. Rodolfo Menendez Menenc
Telephone:(5) 23-5958 Telephone(5) 283281
Telefax:(5) 23-6007 Telefax:(5) 288284

E-mail: E-mail:

Ggaona@gas.pemex.c( rodolfo.menendes@rhodia.com.!
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CLAUSE 5 Notifications. For the purpose of notifications and communicatiaiated to this Base Agreement and the VPM cotsy#oe
parties indicate the following as domicile, teleppmumber, telefax and E-mail:

PGBP: RHODIA FOSFATADOS DE MEXICO,
S.A.DE C.V.
Domicile:Av. Marina Nacional # 329 Domicile: Domicilio Conocido s/n, Com.

Ind. Pajaritos, Coatzacoalcos, Verac

Telephone:01 800 800 74 Telephone: (015) 28328:
Telefax:(5) 23-6014 Telephone (015) 28328:

E-mail E-mail

Ggaona@gas.pemex.cc rodolfo.menendes@rhodia.com.!

CLAUSE 6 Modifications. The parties may agree on modifications to this Beg®ement and/or the VPM Contracts, by means dfemr
agreement between both parties, which should becuio the Terms and Conditions. In any eventntioglifications to the Terms and
Conditions will be understood as integrated to Base Agreement and to the corresponding VPM Cectstias of the date of their
effectiveness.

CLAUSE 7 Arbitral commitment. The controversies that may arise between the partieelation to this Base Agreement and the VPM
Contracts, should be resolved through the Arbjiratedure that the Purchaser may choose in acamedeith Clause 31 of the Terms and
Conditions.

CLAUSE 8 Duration . The duration of this Base Agreement will be inigé as of November 2, 2000. In testimony of which, the parties
sign this Base Agreement in duplicate, in the @Gityeracruz, Veracruz, on the above mentioned date.

For PGPE For the Purchast
(lllegiblesignature (lllegible signature
Aty. Juan Marcelo Parizot Murill Aty. Silvio Fagundes Lucind

Sale Manage Director of Finance



PEMEX
GAS Y PETROQUIMICA BASICA
Subdireccia de Gas Natur
Gerencia de Vent
Subgerencia Regional No

México, D.F., October 3, 200
“2003, Year of the CCL Anniversary of the Birthdat
Don Miguel Hidalgo y Costilla, Father of the Couwitr

SRN -103/200:

Rhodia Fosfatados de México, S.A. de C.V.
Lilian Diaz Gonzalez Gallardo

Tel. 4322-4823

Fax: 5322-4898

Subject: Results of the Commercial Justification for the Rettbn of Warranties 2003-2004

As you are aware, for the purpose of reducing tst of carrying out commercial transactions witlmég Gas and Basic Petrochemical,
through the evaluation of your financial statemewmtsoffered you the option to reduce or elimin&ie $ubmittance of a warranty.

Since the results of this analysis did not favanrymompany for the exemption of the warranty, asdditional effort, this Office presented a
Commercial Justification to the Credit Committedlo$ Entity, in which the partial or total exemgtiof this warranty was again requested.

For this reason | am pleased to notify you that@hedit Committee of this Entity authorized theataxemption to your company for
Commercial Justification for a period of 6 montksoé October . 2003 to March 3%. 2004, for a limit of credit corresponding to
$13,922,975.

We do not omit to mention that this exemption wasditioned to the timely payment of your consumiptionderlining the fact that if your
company incurs in 1 non-compliance during the abueationed period, the exemption to this warranity/lwe automatically canceled, and
you must then submit the corresponding warrantyafoamount that shall be informed by this officeelse, in the event that may wani
continue carrying out your consumption without vaaty, you will be able to do so under the basigradr payment.

Without further comment, please receive a cordieéting.

Sincerely,

(Signature)

Eng. Gerardo Gaona Ojeda

Asst. Manager

c.c. Aty. Marcelo Parizot M., Sales Manager

Marina Nacional 32! “At PGPB the highest priority is tt Tel: (55) 523-595¢
EdificioB- 1 9™ Floor of our workers, our clients, our neighbt 5232-596(
Col. Huasteca and the environment” Fax: (55) 5232600¢

5232-601¢



Mexico, D.F., November 11, 200

Pemex-Gas y Petroquimica Basica.
Sub-Direction for Natural Gas.

Business Development Managing Bureau
Present,

Attention: Atty. Javier R. L6 pez Ramos

I, JOSE ROBERTO FLORES ATHIE legal representative ®88HODIA FOSFATADOS DE MEXICO, S.A. DE C.V., as stated in public
instrument 70,939, dated January 30, 2002, issyddth. CARLOS DE PABLO SERNA, NOTARY PUBLIC Numberl137, of MEXICO
CITY, FEDERAL DISTRICT, hereby inform you the following:

Through this means, and in the exercise of the ppwested in me through public the instrument reféto in the preceding paragraph, in the
name and representationRHODIA FOSFATADOS DE MEXICO, S.A. DE C.V ., | expressly manifest my acceptance, and thezefor
adhesion to all of the terms and conditions ofMaster Contract of Coverage whose execution isedffy Pemex-Gas y Petroquimica
Bésica, to provide its Clients with coverage mechasishat will protect them against the fluctuatitimst may occur in the price of natural
sold and delivered under the Purchase/sale Costrasthe latter concept is defined in the texdaid contract.

To this effect, | make the following declarations:

A. Name, trade name or denomination of the represc. RHODIA FOSFATADOS DE MEXICO, S.A. DE C.V.

B. Public instrument(s) in which the incorporatimithe represented is state@@BLIC INSTRUMENT number22,607, dated
DECEMBER 15, 1987, issued byNOTARY PUBLIC numberl36 of MEXICO CITY, FEDERAL DISTRICT, Attorney
JOSE MANUEL GOMEZ DEL CAMPO LOPEZ , which was duly inscribed in the Public RegisthCommerce de MEXICO,
FEDERAL DISTRICT, undeMERCANTILE DOCKET NUMBER 103384 , onMAY 25 1988; which hadNDEED been
modified.

*NOTE: SHOULD THERE BE A MODIFICATION TO THE CLIENTS INCORPORATION, PROVIDE THE DATA OF THE PUBLIC
INSTRUMENT (S) WHERE THESE ARE ESTIPULATED AS INDKTED FOREWITH, OTHERWISE OMIT THE FOLLOWING
PARAGRAPHS.



Said modification(s) is stated iRUBLIC INSTRUMENT number83,289, dated JULY 23, 1992, issued by NOTARY
PUBLIC number83 of MEXICO CITY, FEDERAL DISTRICT, AttorneyALBERTO T. SANCHEZ COLIN , which was
duly inscribed in the Public Registry of Commerce bMEXICO CITY, FEDERAL DISTRICT underMERCANTILE
DOCKET NUMBER 103384,0n AUGUST 7, 1992.

* NOTE: COMPLETE THE FOLLOWING PARAGRAPH ONLY WHEN THERES ONE OR MORE ADDITIONAL MODIFICATIONS
TO THE ONE INDICATED IN THE PRECEDING PARAGRAPH.

Likewise, other(s) appear in the following palinstrument(sjl) PUBLIC INSTRUMENT 34,108 DATED DECEMBER 26,
1984, ISSUED BY NOTARY PUBLIC NUMBER 33 OF MEXICO CITY, FEDERAL DISTRICT, ATTORNEY
EDUARDO FLORES CASTRO ALTAMIRANO, WHICH WAS DULY IN SCRIBED IN THE PUBLIC REGISTRY OF
COMMERCE OF MEXICO CITY, FEDERAL DISTRICT UNDER MER CANTILE DOCKET NUMBER 103384, ON
MARCH 7, 995.

2) PUBLIC INSTRUMENT NUMBER 65,786, DATED JULY 6 2000, ISSUED BY NOTARY PUBLIC NUMBER 137 OF
MEXICO CITY, FEDERAL DISTRICT, ATTORNEY CARLOS DE P ABLO SERNA, WHICH WAS DULY INSCRIBED
IN THE PUBLIC REGISTRY OF COMMERCE OF MEXICO CITY, FEDERAL DISTRICT, UNDER MERCANTILE
DOCKET 103384, ON JULY 28, 2000

Name of the legal representatiJOSE ROBERTO FLORES ATHIE.

Quality and powers of the representatidie legal representative in his charactdENPOWERED , has sufficient powers to
subscribe, in the name and representatidRH®DIA FOSFATADOS DE MEXICO, S.A. DE C.V ., the Master Contract of
Coverage whose execution is offered by Pemex-G¥tipquimica Bésica, derived from a general powspecial power or
commission to execute said contr:

E. Public instrument in which the powers of reprgagon are accreditedPUBLIC INSTRUMENT NUMBER 70,939, DATED
JANUARY 30, 2002, ISSUED BY NOTARY PUBLIC NUMBER 137 OF MEXICO CITY, FEDERAL DISTRICT, WHICH
WAS DULY INSCRIBED IN THE PUBLIC REGISTRY OF COMMER CE OF MEXICO CITY, FEDERAL DISTRICT,
UNDER MERCANTILE DOCKET 103384, ON FEBRUARY 14, 2002.

F.  Fiscal domicileAVENIDA 5Y 12 COMPLEJO INDUSTRIAL PAJARITOS, COATZ ACOALCOS, VERACRUZ, C.P.
96380.

G. Federal registry of taxpaye. RFM0O00711PK4




H. Purchase/Sale Contract(s), as defined in theev&ontract of CoveragBASE AGREEMENT EXECUTED ON
SEPTEMBER 1, 2000, BETWEEN PEMEX GAS Y PETROQUIMICA BASICA, HEREINAFTER PGPB,
REPRESENTED BY ITS SALES MANAGER, ATTY. JUAN MARCEL O PARIZOT MURILLO, AND RHODIA
FOSFATADOS DE MEXICO, S.A. DE C.V., HEREINAFTER THE PURCHASER, REPRESENTED BY ITS DIRECTOR
OF FINANCE, ATTY. SILVIO FAGUNDES LUCINDA.

I.  Names, data and signatures of the authorized psjs@ierred to in Attachment 1 of the Master Cacittiof CoverageThe
following persons are authorized to carry out opens of coverage in accordance with the Mastert€aohof Coverage

LILIAN D iAZ GONZALEZ GALLARDO
5322-4823

FAX 5322-4898
Lilian.diaz@rhodia.com.mx
<SIGNATURE>

IRIS MAGDALENA ALVARADO VERGARA
01-921-921211554*

FAX 01 —9212115592
iris.alvarado@rhodia.com.mx

J.  Domicile to receive notifications, communicaand requests in accordance to clause .IThe designated domicile is
INSURGENTES SUR, NR. 1971, TORRE 3T FLOOR, COLONIA GUADALUPE INN, C.P. 01020, MEXICG,EDERAL
DISTRICT.

K. Designation and data of the person(s) authorazedontact, for the purpose of making and recgiatifications under the terms
of clause 11.1 of the Contract of Covere

» Contacts Name: PABLO GERARDO LOPEZ SANCHES
Telephone5322-4870
Fax: 5322-4896
e-mail: pablo.lopezs@rhodia.com.mx

Name:LILIAN DIAZ GONZALEZ GALLARDO
Telephone 5322-4823

Fax:5322-4898

e-mail: lilian.diaz@rhodia.com.mx

Likewise, as sign of my conformity with respecthe terms and conditions of the Master Contra€@@ferage whose execution is offered by
Pemex Gas y Petroquimica Basica, | forward thigletia fax to the latter, accompanied by the fwltgy documents:

1. Plain copy of the fiscal cedule RHODIA FOSFATADOS DE MEXICO, S.A. DE C.V.



2. Plain copy of the official identification withhptograph of the legal representative, consistingDTERS CERTIFICATE
NUMBER 322900639377¢€

And | commit to deliver, within the 90 Days follomg the signature of this letter, at the domiciléhaf Gerencia de Desarrollo de
Negocios located at Marina Nacional 329, buildind,B®t". Floor, Colonia Huasteca. C.P. 11311, the docusi&ted below:

1. Original of the Letter of Acceptance duly filleddasigned on the margin and on the bottom by theesi(

2. 2. CERTIFIED COPY and plain copy of the Public Instrument(s) reladedems B and E, in order that, prior comparisbe,
original(s) be returned by Pemex-Gas y Petroquifdésica. The above is in the event that said pubbtrimments be already in 1
possession of Pem-Gas y Petrocimica Eésica for the signature of Purchase/Sale Contr

Thus, | agree th&® HODIA FOSFATADOS DE MEXICO, S.A. DE C.V. remains under obligation, as of the date of sigmeatfi this letter,
to the compliance of the terms and conditions &pgiear in the Master Contract of Coverage, whoseuwion is offered by Pemex-Gas y

Petroquimica Béasica and which is hereby acceptedieli as the consequences that, according togheenof same, are in accordance with
good faith, with the use or with the law.

Notwithstanding the above, | agree that Pe-Gas y Petroquimica Bésica may terminate the M&netract of Coverage RHODIA
FOSFATADOS DE MEXICO S.A. DE C.V . fails to comply with the presentation of the doents mentioned above at the end of the 90
days following the date of the signature of thistée

(Signature)

JOSE ROBERTO FLORES ATHIE



MASTER CONTRACT OF COVERAGE
EXECUTED BY
PEMEX GAS Y PETROQUIMICA BASICA
AND
RHODIA FOSFATADOS DE MEXICO, S.A. DE C.V.
Dated
November 11, 200:



MASTER CONTRACT OF COVERAGE
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Classificatiordate: December 16, 2003 Administrative UGitrencia de Commercializatis

ClassificationReserved Classified parts or sections:g&pa Reserve time: 12 ye

Legal basis: Art. 18 Fract I; Art. 13 Fract. Il;tAL4 Fract. Il of the Federal Law of Transpareand Access to Public Government
Information.

Signature of the TitleHolder of the Administratiait: Period and date of reserve sidan
Date of de-classification: Name and signature of th-classifying public servant

PemexGas y Petroquimica Bésica Tel (0155) 1944 5953/54/55
Sub-Directionfor Natural Gas Fax (0155) 1944 6010

Av. Marina Nacional 329
Building B-1, 9. Floor
Col. Huasteca
Delegacion Miguel Hidalgo
11311 México, D.F.
(Logo) PEMEX
GAS Y PETROQUIMICA BASICA
Mexico, D.F., April 21, 200!
Lilian Diaz Gonzalez Gallardo
Representative
Rhodia Fosfatados de México, S.A. de C.V.
Telephone: 5322 4823
Insurgentes Sur Nr. 1971
Torre I, 6. Floor
Col. Guadalupe Inn
Delegacion Alvaro Obregon
C.P. 01020
México, D.F.

Dear Lilian:

Enclosed | am forwarding two originals of the Comfations of Coverage Transactions between PGBRBamdcompany (based on the fori
of Attachment 2 of the Master Contract of Coverdge)our signature. | will appreciate your returgione original duly signed for our files,
within the next five working days. If for any rea@sypou are unable to forward them within this lapséme, please get in touch with us to
notify us.

It is important to mention that in the confirmatsoof Coverage Transactions the following are spEtiémongst others:

1. The type of coverage agreed upon (it can bixed frice or a ceiling price or a tunnel price)

2. The amount covered (the volun



3. The agreed upon price
4. The index applying to the coverage
5. The contract date of the coverage

Without anything further at the moment | send yawoadial greeting.

Sincerely,
(Signature)
Atty. llse Ballesteros



Date of confirmation02-Dec-04 Hour: 02:01 p.1
Dte of closing: 02-Dec-04 C-08627
Index: IFERCS TETCO ST

Confirmation of Transactions of
Coverage between PGPB and
Nr. of Contrat: CM(-2000-036
Contract price of natural gas:

Transaction

Fixed Price
Amount
Invoicing Covered Fixed Price
Period Month/Year MMBtu USD/MMBtu Valuation Date
15, Period Jan-05 ) (*++%) (%)
214 period Jan-05 ) (F++%) (%)
15, Period Jan-05 ) (*++%) (%)
214 period Jan-05 ) (F++%) )
15t Period Mar-05 ) (F++%) (%)
2"d  period Mar-05 ) (*++%) (%)
Invoicing Covered Fixed Price Date of
Period Month/Year Amount MCal MCal Valuation
15, Period Jan-05 ) (*++%) (%)
214 perod Jan-05 (F+%%) (F++%) (%)
15, Period Jan-05 ) (*++%) (%)
2nd  period Eeb-05 (F+%%) (F++%) )
15t Period Mar-05 ) (F++%) )
2" perod Mar-05 ) (*++%) (%)

Pemex Gas y Petroquimica basica
Lic. llse Fernanda Martinez

Rhodia Fosfatados de México, S.A de C.V
Srita. Lillan Diaz Gonzéalez Gallardo



MASTER CONTRACT OF COVERAGE

Master Contract of Coverage executed on Novembe?da3 between Pemex-Gas y Petroquimica BasicaRBPJG Represented by Javier
Ramon Lopez Ramos, and Rhodia Fosfatados de MeXigode C.V. (the “Customer”), represented by Jesberto Flores Athie, under the
following declarations and clauses.

DECLARATIONS

PGPB declares through its representative that:

1.1

1.7
1.8

It is a Decentralized Public Entity, SubsidiafyPetréleos Mexicanos, of a technical, industiiad commercial character, with
legal personality and its own patrimony, and with tegal capacity to execute this Contract, in etaoce with the Organic Law
Petiéleos Mexicanos and Subsidiary Entities, publistmethe Official Daily of the Federation on July 192,

It has executed one or more Purchase/Sale &xigatfas said term is defined further on), in adance with which PGPB has
obligated itself to sell and deliver natural gash® Customer, from time to time and under the $eamd conditions agreed upon
therein.

The Purchase/Sale Contracts mentioned abosablistt, among other things, that the price to bid pg the Customer for the
natural gas delivered in accordance with said Ragefsale Contracts will be the price that, fronetbmtime, is current as per the
formula for the calculation of the price establidtleerein.

PGPB is prepared to provide the Customer cayenaechanisms against fluctuations that, as atreftile application of the
formula for the calculation of the established eiiic said Purchase/Sale Contracts, may occur ipribe of natural gas sold and
delivered under those Purchase/Sale Contr

It accredits the powers of its legal represiveaby means of the power protocolized with Publistrument Nr. 65,171 issued by
Notary Public Nr. 26 of léxico, Federal District, Atty. Luis Alberto PeréBacerra, on December 31, 2001, affirming that said
powers have not been revoked or limited to himnp #rm to the date of the execution of this Cocttr

Its fiscal domicile is located at Av. Marina danal # 329, colonia Huasteca, delegacion Migudhaldo, Mé&ico, Distrito Federa
postal code 11311, and that the number of his Bé&agistry of Taxpayers is P(-92071¢-MT6.

It has sufficient technical and financial capad@yexecute this Contract and to comply with thégailons that may derive from

Its determinant motive to execute this Contia¢bd provide the Customer with coverage mechasisrat will protect him against
the fluctuations that may occur in the price ofunak gas sold and delivered under the Purchase¢®ateacts. It is not its intention
to speculate with th

4



.1

.2

1.3

1.4
.5

1.6

.7

price of this hydrocarbon nor to support the Cugioin carrying out coverage operations having sjagion purposes
The Customer declares through its representatiads

It is a mercantile corporation legally incorpted in accordance with the laws of the Mexicaité¢hStates, as accredited with
Public Instrument number 22,607, dated Decembet 3%/, issued by Notary Public number 136 of MeXiity, Federal District,
Attorney Jose Manuel Gomez del Campo Lopez, whiak #uly inscribed in the Public Registry of Comneetle Mexico, Federal
District, under Mercantile Docket number 103384 Meay 25 1988; which has indeed been modified. &adification(s) is state
in: Public Instrument number 83,289, dated JulylZ®2, issued by Notary Public number 83 of MeXity, Federal District,
attorney Alberto T. Sanchez Colin, which was dulgcribed in the Public Registry of Commerce of MexCity, Federal District
under Mercantile Docket number 103384, on Augud9BR. Likewise, other modifications appear infiltiowing public
instrument(s) 1) Public Instrument 34,108 datededdwer 26, 1984, issued by Notary Public numberf38exico City, Federal
District, attorney Eduardo Flores Castro Altamirawbich was duly inscribed in the Public RegistiyCmmmerce of Mexico City
Federal District under Mercantile Docket number3®8 on March 7, 995. 2) Public Instrument numter86, dated July 6
2000, issued by Notary Public number 137 of MexXiity, Federal District, attorney Carlos de Pablon&ewhich was duly
inscribed in the Public Registry of Commerce of MexCity, Federal District, under Mercantile DocR€X3384, on July 28, 200

It has executed one or more Purchase/Saler&aint in accordance with which obligated itselptwchase, receive and pay for,
from time to time, natural gas delivered by PGPHBarrthe terms and conditions agreed upon the

It has requested PGPB to provide it diverseecage mechanisms against fluctuations in the prficatural gas purchased and
received in accordance with said Purchase/Saler&uis!

It has sufficient technical and financial capact@yexecute this Contract and to fulfill the obligas that may derive from i

It accredits the powers of its legal repreaéme(s) by means of Public Instrument number 7®,9ated January 30, 2002, issued
by Notary Public number 137 of Mexico City, Feddpatrict, which was duly inscribed in the Publiedistry of Commerce of
Mexico City, Federal District, under Mercantile xet 103384, on February 14, 2002; and affirms $h#d powers have not been
revoked or limited in any form to the date of ex@mu of this Contract

Its fiscal domicile is located at Avenida 38 Complejo Industrial Pajaritos, Coatzacoalcosadeiz, C.P. 96380 and the number
of its Federal Registry of Taxpayers is RFM000714F

It is its wish to execute this Contract, irder to be able to carry out different coverage afens only to protect itself from the
volatility in the price of natural gas purchased agceived in accordance with the Purchase/Salér&as it has subscribed with
PGPB. It does not pretend to speculate with theepsf natural gas

Based on the above declarations, the Parties &mythe following clauses:

1. DEFINITIONS AND INTERPRETATION

1.1 DEFINITIONS

For this Contract, the following terms will havestmeaning mentioned forthwith:

“ Adjustment per Coverag€ , means the amount in favor or against the Clierttdbastitutes, as the case may be, an obligatipayo

or a right to collect the corresponding amount tinad reflects the result realized from one or wasi€overage Operations on one specific
date, including without limiting the amount of Priems, as detailed in Clauses 4 and 5 of this Coptiidne Adjustment per Coverage could
be the result of the valuation of one or severaldCage Operations on a fixed date, or else thédiiion of same with Operations of
Liguidation.

“ Government Authority”, means the state entity of the executive, legistadivjudicial branch, of the federal, state or noipal

government, and with faculties of decision or exiecu

-5



whose exercise causes the creation, modificati@xtimnction of the matter in question. Includedhis definition are: any secretariat,
department, branch, decentralized entity (includirgCRE without limitation), court, tribunal, cormgsion, legislative, executive or judicial
entity, whether they be federal or state and ahgragimilar authority, that may produce in an ingtiee, unilateral and coercitive manner, the
creation, alteration or affectation of the situatio question.

“ Quantity per Consumption Period’, means the volume or nominal quantity of natural gapressed in MMBtus, agreed upon by the
Parties in the terms and conditions of the Covefageration, specified in the Confirmation of samd applicable for a Consumption Period.

“Coverage 2004- 20086, is the scheme of Coverage Operations in which P@HBublish Quotations of (i) Fixed Price for thee
Consumption Periods (offer of the day), whose @ariing period will be up until June 30, 2004 foduistrial Clients consumers of Natural
Gas, as well as for the Natural Gas Distributinpanies, (ii) Fixed Price of 2004 — 2006 and fiyed Price annotated to 6.00
USD/MMBLtu, where the contracting period will be tgpOctober 14, 2003 for Natural Gas Distributingnpanies, up to November 7, 2003
for contracting operations up to 5,040 daily gighodes and up to November 14, 2003 for consumptiorder 2,520 daily giga calories.

“ Credit Committee”, means the Institutional Credit Committee of Pemes-§ Petroquimica Basica or the collegiate group or
administrative unit that may substitute it in itedy functions and resolution of credit applicaidar sale of products, services and coverage,
as well as the aspects inherent to the handlingpprdation of same.

“Confirmation ", means the document subscribed by PGPB with tlemtCeach time that a Coverage Operation iszed|iwhich
contains the conditions of each Coverage Operaéimmngst others, the Quantity per Consumption Betiee Original Price, Consumption
Price, Annotated Index, type of instrument, dateération and Date of Valuation, and whose forimiahown in Attachment 2 —
“Confirmation Format”.

“Recuperation Cost, is the value stipulated in the Confirmation to whi€lause 3.4 of the Contract refers, calculatetiénfollowing
manner: for the case of the Fixed of 2004-2006, tire difference between the sale quotation féixad from January 2004 to December,
2006 of the day of closing of the Coverage Openatiod the Fixed Price of 2004-2006; multiplied by Quantity for total Consumption
Period.

For the case of the Fixed in 2004 annotated at 88®D/MMBtu, is the difference between: (i) the sadgiotation of a Fixed for 2004
(i) less the purchase quotation of a Ceiling 808JSD/MMBtu for 2004 and (iii) the Fixed in 2004reotated at 6.00 USD/MMBtu, of the
day of closing of the Coverage Operation; multigligy the Quantity for the total Consumption Period;

“

Contract”, is this Master Contract of Coverage, includingtallattachments, modifications or supplements goetance with Clause
11.9 of same.

“Purchase/Sale Contract, means the following contract(s) executed betweeRB&nd the Client: Base Agreement executed on
September 1, 2000, between Pemex Gas y PetroquBagiaa, hereinafter PGPB, represented by its sadgmger, atty. Juan Marcelo Pari
Murillo, and Rhodia Fosfatados de Mexico, S.A. D¥ Chereinafter the Purchaser, represented Wyirector of Finance, atty. Silvio
Fagundes Lucinda, whether jointly or separatelyianlliding its corresponding modifications.
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“ Informative Quotation”, is the information that PGPB provides the Cliertiatrequest, either oral or written, which wilhee only as
reference of the prices requested, and will natdiesidered as a Confirmation of a Coverage Operaititil there is full compliance with that
established in Clause 3.3 of this Contract.

“CRE”, means the Energy Regulatory Commission, decendchintity of the Secretariat of Energy.

“Day”, means any natural day.
“Working Day”, means any Working Day of Mexico and Working Dayh# United States.

“Working Day of the United State§, means any Day in which the financial markets aendp the public in the City of New York of
the United States of America.

“Working Day of Mexico” , means any Day, with the exception of SaturdagsSundays, the mandatory days off, according to the
Federal Labor Law in effect and the holidays carttrally established in the Collective Labor Contrexecuted between Peigds Mexicano:
by itself and in representation of Pemex- Expladagr Produccién, Pemex Refinacion, Pemex- Gas ip@efmica Basica and the Union of
Petroleum Workers of the Mexican Republic in effecin the Collective Contract that may substititite

“Dollars”, means the currency of legal tender in the UnitedeStof America.

“Date of Liguidation”, means the date on which all the Open Operatio@owgérage must be paid in accordance with this aohtr

“Date of Valuation”, means the date stipulated in the Confirmation, liictv the value of the Agreed Upon Indexes usedhier
calculation of Adjustments for Coverage is known.

Fixed”, is a Coverage Operation which allows the Partieggtee on the expected value of a price Indexpat-aletermined level, in
accordance with whicta) when on the Date of Valuation, the Agreed Uporebni less than the Fixed Price the purchasempaillthe seller
the difference between the Fixed Price and the édjtdpon Index in the Confirmation of the Coveragefation, multiplied by the Quantity
per Consumption Period; ¢b) when on the Date of Valuation, the Agreed Uporehis higher than the Fixed Price the purchasdr wil
collect from the seller the difference betweenkhed Price and the Agreed Upon Index, multipligdie Quantity per Consumption Period.

“Fixed of 20042006 , is a Coverage Operation which allows the Partiegtee on the expected value of an Index at a teuble
Fixed Price of 2004-2006 for the Consumption Peabdanuary 2004 to December 2006, in accordantdewhich (a) when on the Date of
Valuation, the Agreed Upon Index is lower than Bireed Price of 2004-2006, the purchaser will pay dkller the difference between the
Fixed Price of 2004-2006 and the Agreed Upon Iridgke
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Confirmation of the Coverage Operation, multiplladthe Quantity of the Consumption Period; or (ew on the Valuation Date, the Agr
Upon Index is higher than the Fixed Price of 2000, the purchaser will collect from the seller thiference bewteen the Fixed Price of
2004-2006 and the Agreed Upon Index, multipliedhsQuantity for the Consumption Period.

“Fixed 2004 annotated at 6.00 USD/MMBLl, is a Coverage Operation, which allows the Partesgree on the expected value of an
Index at a pre-determined level with an annotatetiegtion, in accordance with which (a) when onVaduation Date, the Agreed Upon
Index is lower than the Fixed Price 2004 annotate®i00 USD/MMBtu the purchaser will pay the settex difference between the Fixed
Price 2004 annotated at 6.00 USD/MMBtu and the Adrgpon Index in the Confirmation of the Coverageefation, multiplied by the
Quantity per Consumption Period; or (b) when on\th&iation Date, the Agreed Upon Index is highantthe Fixed Price 2004 annotated at
6.00 USD/MMBtu and lower than 6.00 USD/MMBtu, therghaser will collect from the seller the differertzetween the Fixed Price 2004
annotated at 6.00 USD/MMBtu and the Agreed Uporindmultiplied by the Quantity per Consumptioni®gror (c) when on the Valuatic
Date, the Agreed Upon Index is higher than 6.00 IM@Btu, the purchaser will collect from the seltbe difference between the Fixed P
2004 annotated at 6.00 USD/MMBtu and 6.00 USD/MMBiultiplied by the Quantity per Consumption Period

“ Alternative Source of Price$, means the Primary Alternative Source of Price Seaondary Alternative Source of Price when the
case occurs in which the Agreed Upon Index is mail @able.

“ Primary Alternative Source of Price’, means the Alternative Source of Prices used tami@te the Agreed Upon Index when the
Index (es) used for its calculation is (are) nddikble, stipulated in accordance with Attachmenf his contract.

“Secondary Alternative Source of Prices, means that the Alternative Source of Prices use@termine the Agreed Upon Index when
the Primary Alternative Source of Price is not &alale, stipulated in accordance with Attachment ghis Contract.

“Coverage Warranty”’, means the Stand By letter of credit and/or letfeyotidary responsibility with prior authorizatiédrom the
Credit Committee and/or cash deposits that detertia Operative Limit for Coverage and through Wwhtee compliance of the payment
obligations derived from this Contract chargeabléhe Client is assured.

“Collateral Warranties” , means any one of the following warranties: (I) 8t&8y letter of credit; or (ii) cash deposit whidtetClient
must grant in favor of PGPB at the moment thathdy Balance is higher than the Operative LimiiGtdverage, in terms of this Contract.

“ Electronic Recording’, means the registry of telephone conversationsltetideen the Persons Authorized by the Client anBBG
that the latter performs on a magnetic tape.

“Amount Due”, means, in relation to any Operation of Liquidatithig amount resulting by following the procedurediied in Clause
10 of this Contract.
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“Indexes’, means the list of prices of natural gas of refemealkets to one gas duct or to a zone in particuiao both, within the
United States of America, issued by a publicatinovin at international level, or any other publicatmutually agreed upon by the
Parties.

“Agreed Upon IndeX . Means the Index(es) on which the Coverage Operaioarried out and appears specified in the
Confirmation.

“Non Compliancée , means any of the non-compliance events outlinétlanse 10.1 of this Contract.

“Past Due Interest, means the past due interest due by the Client 8BPi@ accordance to each one of the Purchase/Sale
Contracts and in accordance wit this Contract.

“Leading Leaders , means any commercializing company leader in firs@ragrivatives of natural gas in the United Staties
America, that has at least one credit rating higherqual to a ‘BBB’ by Standard & Poor’s Corpooatior its equivalent in Moody’s
Investors Service, Inc

“ Applicable Laws”, means the federal laws and dispositions in effetié United Mexican States issued by a Government
Authority, as well as the applicable state and ripai dispositions in effect in Mexico as the caszy be.

“Operative Limit for Coverage ", means the revolving amount that PGPB authorizéiset&lient, so that for the account of sa
in one or several dispositions, he carry out Cayei@perations.

“ Stock Market”, means the market in which Coverage Operationsared out through third parties and operates fijinoai stoc
market of futures properly constituted. In this @ant it refers to the stock exchange of futuresled York (New York Mercantile
Exchange or NYMEX).

“ Extra Stock Market”, means the market in which the Coverage Operatignsaried out between individuals and does not
operate through a stock market of futures knowthéninternational markets &ver the Counter”.

“Mexico”, means the United Mexican States.
“MMBtu ", means one million British thermal units (Britisketimal units).

“Coverage Operatiori, means an operation to cover the risk in the flugineaof the price of natural gas carried out by @Glient
with PGPB and that is Agreed Upon by the Partiesuthh a Confirmation of the agreed upon terms amdlitions, such as described in
Clause 3.3. In no case does this operation implyyaical delivery of gas.

“Open Operation’, means any Coverage Operation of the Client in wttiehDate of Valuation has not occurred, or respéct
which no contrary operation canceling it has besmi@d out and the results of the operation hawen lsettled




“Operation of Liquidation”, means, for any Open Operation, the contrary operdtiat cancels totally or partially the one orajin
executed before the Date of Valuation.

“Liguidated Operations”, means the valuation of an amount as a result afdhgination of one Coverage Operation and its
corresponding Operation of Liquidation.

“Operation”, means a Coverage Operation or an Operation of d&diain, as applicable within the context in whibh term
“Operation” is used.

“Party” or “Parties’ means individually PGPB or the Client, as the adaag be, and in the plural it means PGPB and thenCjointly.

“Complied Party”, means the Party to whom it is not imputable anyseaf Non Compliance or of agreement termination in
accordance with clauses 10.1 and 10.3 of this @ontr

“Non Complied Party’ , means the Party to whom some Non Compliance or ifatian cause is imputable in accordance with Gle
10.1 and 10.3 of this Contract.

“Period”, is the time elapsed between the date of beginmidgoétermination of a Coverage Operation thasislalished in the
Confirmation.

“Consumption Period', is the time elapsed between the date of beginnidgoéconclusion of a natural gas consumption, Wwisc
specified in the Purchase/Sale Contract.

“Pesd , means the currency of legal tender in Mexico

“Floor”, means the Coverage Operation through which thehpser establishes a minimum selling price of theedd Upon Index, for
one Quantity per Consumption Period that are sigekih the Confirmation of the Coverage Operatiod & accordance with which, when
the Date of Valuation the Agreed Upon Index is lottan the Floor Price, the Purchaser of the Cage@peration will collect from the sel
the difference between the Agreed Upon Index lesd-toor Price, multiplied by the Quantity per Comption Period.

“Fixed Price’, means in relation to any Fixed, the value in Dallaer MMBtu of the Quantity per Consumption Peiasdspecified in
the Confirmation referred to in Clause 3.4 of @iantract.

“Fixed Price of 20042006 means in relation to any Fixed of 2004-2006, tHeeszin Dollars per MMBtu of the Quantity per
Consumption Period as specified in the Confirmatiferred to in Clause 3.4 of this Contract.

“Fixed Price 2004 annotated at 6.00 USD/MMBtuU means in relation to any Annotated Fixed, the vaiugollars per MMBtu of the
Quantity per Consumption Period as specified inGbafirmation referred to in Clause 3.4 of this @aat.
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“Index Price”, is the price published in the Agreed Upon Index #ad is used for the Consumption Period in effect.

“QOriginal Price”, refers to the Fixed Price, Floor Price, Tunnel &ribe Premium or any other agreed upon price statbkéshed in the
Confirmation.

“

Floor Price”, means in relation to any Floor the value in Dollaes MMBtu of the Quantity per Consumption Periadspecified in th
Confirmation referred to in Clause 3.4 of this Gant.

“Ceiling Price”, means in relation to any Ceiling the value in Ddllper MMBtu of the Quantity per Consumption Perdsdspecified i
the Confirmation referred to in Clause 3.4 of @iantract.

“

Premium”, is the cost in Dollars per MMBtu of any Coveragee@gtion Ceiling, Floor or Tunnel established in @@nfirmation
referred to in Clause 3.4 of this Contract corresiiag to said Coverage Operation.

“Daily Balanc€e', means the amount determined by the algebraic addifithe value of the Adjustments per Coveragetith the
Date of Valuation had already occurred and the stdjient per Coverage had not been invoiced or jpajgfus the amount of the Valuation
of Open Operations and the Past Due Interest ort@ge Operations in the event that these were due.

“Ceiling”, is a Coverage Operation that allows the purchasearoe to agree upon the expected value of a jrilex to a maximum
level and in accordance with which, when on theudtbn Date the Agreed Upon Index is higher thanQliling Price, the purchaser of the
Coverage Operation will collect from the seller thiference between the Agreed Upon Index lesCiking Price, multiplied by the
Quantity for the Consumption Period.

“

Tunnel”, is a Coverage Operation integrated by a Coveragediipn Ceiling and one Floor, in accordance wittiol: (a) when on tt
Date of Valuation the Agreed Upon Index is loweequal to the Ceiling Price and at the same tirghdrior equal to the Floor Price, the
purchaser will not receive any Adjustment per Cagerfor this concept; (b) when on the Date of Viaduethe Agreed Upon Index is lower
than the Floor Price, the purchaser of the Cove@ugration Tunnel type will pay to the seller tlitedlence between the Floor Price less the
Agreed Upon Index multiplied by the Quantity pemS8amption Period; and (c) when on the Date of tiduathe Agreed Upon Index is
higher than the Ceiling Price, the purchaser ofGbeerage Operation Tunnel type will collect frame seller the difference between the
Agreed Upon index less the Ceiling Price multipliydthe Quantity per Consumption Period.

“Market Values”, is for any Original Price of a Coverage Operatisrcbst of opportunity at market prices calculadadiny date prior
to the Valuation Date.
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“Present Valué (VP), is the Value at the calculation date of an amoaitiet paid in the future, which is determined with following
formula:

VP = VF *(1/ (1 +i) N)

Where:
VP = Present Value to the date of calculation
| = Zero coupon rate
N = Number of years in 365 days terms
VF = Future Value

“Valuation of Open Operations , is the amount to the date of calculation that vefiult from adding algebraically the product of the
Quantity per Consumption Period of the ConsumpBeniods remaining to be valued and the differemtevéen the Market Value and the
Original Price of the Coverage Operation, for gile@ Operations.

“

Mean Life”, is the time to the average due date of all the gagrabligations generated by one or several Coee@gerations. It is
determined by the following formula:

VM = (fLt1, + 2 t2 + ... +fntn ) /1 + f2 + ... +f)

Where:

VM = Mean life

fn = Month of flow

tn = Time to due date, period between the currate end the date in which the corresponding Adjastrfor Coverage should be
applied.

1.2 Interpretation

Unless otherwise established by the text for thuiat@ct:

(@) References t“Claus(’ or“Attachmen” will be to the clauses and attachments of thisrachi
(b) The headings of the Clauses and Attachments aceamg for convenience and will not be taken into@unt for the interpretatic

of same; ant
(c) The words in the singular will include the pluraldavice versa
2. PURPOSE

The purpose of this contract is to establish taem&work conditions of economic and judicial natumeer which the Parties may
execute, under the different types, Coverage Ojpastwhich individually or jointly will not be ablto surpass, in no event, the natural gas
volumes contracted for under some Purchase/Salgd@@bnor extend beyond the effective date of #teef.
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3. EXECUTION OF A COVERAGE OPERATION
3.1 Request of estimate

On Working Days between 09.00 hours and 13.30 hafficsal Mexico City, Federal District time, theli€nt can request via telephone,
e-mail, or fax an offer of estimate of the Cover&@peeration required, in the understanding thatl ®#@PB and the Client agree on the terms
and conditions of any Coverage Operation, saidnesé will only have the character of Informativeifsite.

3.2 Estimate

Once the request from the Client is received, P@#Brovide him via telephone, e-mail or fax arfesfof estimate of the required
Coverage Operation, in the understanding that &@iPB and the Client agree on the terms and conditf any Coverage Operation, said
estimate will only have the character of Informatkistimate.

3.2.1 Coverage 2004-2006 Estimate.

As part of the 2004-2006 Coverage, through itsrireeWebb site PGPB will publish daily and untild@enber 19, 2003, an offer of
Fixed Price for the following periods: 2004, 200308 and 2004-2006. The estimate published in aeo@elwith this clause, will be in effect
until 17.00 hours of the day of its publication yicing the prices do not suffer a variation +/- §4he international market.

3.3 Execution of Coverage Operations

When the persons authorized by each one of theeRasame that are indicated in Attachment 1 —hatized Persons”, agree on the
terms and conditions of a Coverage Operation,lithei understood that the Parties have executeohvar@ge Operation. A coverage
Operation will be considered as executed when #igeR have agreed:

1. Type of Coverage Operation;

2. Quantity per Consumption Period

3. Original Price of the type of Coverage Opergtion
4. Premium, if it is applicable;

5. Period and Date of Valuation; and

6. Agreed Upon Index.

In the event that the price desired by the Clierdlbse the Coverage Operation is not availabteémmarket, the Client, through any of
its Authorized Persons, may be able to place aeracdPGPB for the execution of a Coverage Operdtime “Order”), indicating in it, in
addition to elements (1) to (vii) indicated abothee term during which the Order will be in effeaats intention to execute the Coverage
Operation at the moment that the indicated pricbes available in the market.

Within the term of effectiveness of the Order andamg as the Coverage Operation has not been texk¢be Client may request to
withdraw or modify the Order at its sole discretionthe
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understanding that PGPB will notify the necessarthe Authorized Person(s) once said request haswighdrawn from the corresponding
market by PGPB.

3.3.1 Execution of Coverage Operations under the @erage 2004-2006 Scheme.

For Coverage Operations executed under this schtbm€&overage Operation will be considered execwtezh the Client has complied
with the requirements indicated below:

1. Delivery of the Letter of Acceptance of the Gant duly filled and signed.

2. Delivery to PGPB of the corresponding Coveragarahty

3. The notification be made to PGPB of the Quan#y Consumption Period and of the Consumptionosriat 5.00 P.M. at the
latest of the Working Day of the United States imah the corresponding Quotation is published.

3.4 Confirmation

Within the following 48 hours, in which the Cliembd PGPB had agreed on the terms and conditicagolverage Operation, PGPB
must forward to the Client a Confirmation in wriiria fax, e-mail or any other means using the fdrof Attachment 2 — “Confirmation
Format”. In case of using a means other than faxmail, this will have to be mutually annotatediiren the Parties and confirmed in
writing,

3.5 Lack of Confirmation

In case that PGPB does not send the Confirmatitiiimtihe lapse of time on Clause 3.4, the Clietitlnd@ve the right to forward to
PGPB a Confirmation using the format of Attachm2rt“Confirmation Format” of this Contract no latean 17.00 hrs. of the second
Working Day following the Day in which the Covera@geration had been executed.

Both Parties will have the right to object to tlmtents and/or scope of the Confirmation in writimithin the two (2) Working Days
following the date of forwarding of same. In theeat/that one of the Parties does not agree witblfections presented by the other Party,
and the latter could not be resolved with the Etagt Recording or when this does not exist, thei®awill gather to reach an agreement on
the Terms and Conditions of the executed Coverggadion within the five (5) Working Days followirtge date of forwarding of the
objection to the Confirmation. With respect to &yverage Operation, the Confirmation and this Ganfjointly will constitute the Terms
and Conditions of said Coverage Operation. If theips can not resolve the controversy by commaoeeagent, they will abide by the
dispositions on Clause 11.11 of this Contract.

3.6 Liquidation of Coverage Operations

The Client will have the right to liquidate any @Goage Operation in whole or in part before the @étdaluation specified in the
corresponding Confirmation, through the executiba biquidation Operation, as indicated in this @a 3. The adjustment for Coverage
generated by the liquidation of Coverage Operatiitide invoiced in accordance with the provisiafsClause 4 of this Contract as it refers
to the Calculation of Liquidated Operations.
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Subject to the dispositions of Clause 10 of thist@xct, in case there is any Non Compliance oreéustermination of this Contract,
the Complied Party will have the right, withoutpessibility and without a judicial declaration,¢ancel in whole or in part the correspond
Open Operation or to rescind or terminate this Gamtproceeding to the cancellation of all Open f@pens, through the execution of one or
several Liquidation Operations, as stipulated is @lause 3.6.

Only for the cases of Non Compliance and of Tertdmaoutlined in Clauses 10.1.2, and 10.1.3, sadi#®), the Liquidation Date could
be equal to the date on which the Complied Partifie® the Non Compliance or cause of Terminatomithie Non Complied Party, and
without the need that there be an acknowledgenfaeteipt by the Non Complied Party. For this effeand for any other assumption of
Non Compliance or cause for Termination of this tCact, the Client is in agreement that PGPB exeanieLiquidation Operation to proce
to the total or partial cancellation of the cormsging Coverage Operation(s) without the need figriastruction with respect to the latter.

3.7 Authorized Personnel
On Attachment 1 — “Authorized Persons”, the Clidaesignates those legitimated individuals to exe@ateerage Operations in
accordance with this Contract.

On Attachment 1 — “Authorized Persons”, PGPB destigs those legitimated individuals to respond éoréguests for quotation from
the Client and to execute Coverage Operations mehect to said quotations in accordance to thigract.

The parts agree to commit themselves to notifyother part in writing, in an opportune manner, 1§y ahange in the individuals
designated in Attachment 1 — “Authorized PersoBslid notification will replace the previous Attactnt 1 — “Authorized Persons” without
the need for the signature of a modifying agreenteiitis Contract, in order to make such changes.

All the Authorized Persons from both Parties shdwdde the sufficient powers in accordance withApplicable Laws to execute the
operations contemplated in this Contract. For tledfeets, the Client recognizes that the Persorthdkized by him on Attachment 1 will act
as factors and that, therefore, he will be oblidateall the acts and operations that they exegntker this Contract.

4. CALCULATION OF ADJUSTMENTS PER COVERAGE
4.1 Calculation of Adjustment by Coverage for one ixed
(&) Calculation for the Valuation Date

For the Coverage Operations in which the Cliepuigchaser of a Fixed, the Adjustment per Coveraitjde/the result of multiplying
the Quantity per Consumption Period by the diffeeehetween the Fixed Price of the Coverage Operatid the Index Price.
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For the Coverage Operations in which the Cliesseiter of a Fixed, the Adjustment per Coverage béltthe result of multiplying the
Quantity per Consumption Period by the differenetnveen the Index Price of the Coverage Operatidritaa Fixed Price.
(b) Calculation for Liquidated Operations

For the Liquidation Operations, the Adjustment @ererage for each Consumption Period will be thealpct of the Quantity per
Consumption Period and the difference betweenFitked Price of the purchase Operation and the FBaxk of the sale Operation when the
client is the purchaser, in the case that the Cherthe seller of the Fixed, the Adjustment pev&tage for each Consumption Period will be
the product of the Quantity by the Consumption étkend the difference between: the Fixed Pricé@fsale Operation and the Fixed Pric
the Purchase Operation.

4.2 Calculation of the Adjustment per Coverage foa Ceiling
(@) Calculation for the Valuation

For the Coverage Operations in which the Cliettéspurchaser of a Ceiling, the calculation will be

(i) If the Index Price is lower than the Ceilingdey, the Coverage Adjustment will be in favor of P&and will be the result of
multiplying the Premium by the Quantity per Constimp Period.

(i) If the Index Price is higher than the CeiliRgice, the Adjustment per Coverage will be the ltagfumultiplying the Premium L
the Quantity per Consumption Period discountingitinsic value. The intrinsic value will be théfdrence between the Index Price
and the Ceiling Price multiplied by the Quantity @®nsumption Period.

For the Coverage Operations in which the Clietlésseller of a Ceiling, the calculation will be:
(i) If the Index Price is lower than the Ceilingder, the Adjustment per Coverage will be in favbthe Client and it will be the
Premium multiplied by the Quantity per ConsumptiReriod.

If the Index Price is higher than the Ceiling Pride Adjustment per Coverage will be the resuinoltiplying the Quantity per
Consumption Period by the Premium discounting titkénisic value. The intrinsic value will be the féifence between the Ceiling Price and
the Index Price multiplied by the Quantity per Qamgtion Period.

(b) Calculation for Liquidated Operations

The Adjustment per Coverage for each Consumptisio®&vill be the Quantity per Consumption Period @ime difference between the
Premium of the purchase Operation and PremiumeoOgperation of the Ceiling, when the Client befibechaser of the Ceiling and when
Client be the seller of the Ceiling, the Adjustmpat Coverage for each Consumption Period wilHeeQuantity per Consumption
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Period and the difference between the Premiumeotperation of sale of the Ceiling and the Premiditthe Operation of Purchase of the
Ceiling. The Ceiling Price of the Operation of puase and of the Operation of sale must be equmd tionsidered as Liquidated Operations.

4.3 Calculation of the Adjustment per Coverage foa Tunnel
(@) Calculation for the Valuation Date
For the Coverage Operations Tunnel type the caloulavill be:

(i) If the Index Price is higher than the Floorderand lower than the Ceiling Price, the Adjustni®ert Coverage will be Zero.

(i) If the Index Price is lower than the Floor &j the Adjustment per Coverage will be the resuthultiplying the Quantity per
Consumption Period by the intrinsic value. Theiirdic value will be the difference between the FlBdce and the Index Price
multiplied by the Quantity per Consumption Period.

(iii) If the Index Price is higher than the CeiliRgice, the Adjustment per Coverage will be theiltesf multiplying the Quantity
per Consumption Period by the intrinsic value. irtignsic value will be the difference between @®eiling Price and the Index Price
multiplied by the Quantity per Consumption Period.

In case that the Operation had an established Breiini the Confirmation, the product of the Premioyrthe Quantity per Consumption
Period must be added to the previous calculation.

(b) Calculation for Liquidated Operations

The Adjustment per Coverage for each Consumptioiméavill be the product of the Quantity per Congiion Period and the
difference between the Premium of the sale Operatim the Premium of the purchase Operation. Thieg®rices of the Operation of
purchase and of the Operation of sale must be gasialell as the Floor Prices of the Operationwtpase and of the Operation of sale, for
these to be considered as Liquidated Operations.

4.4 Calculation of Adjustment per Coverage for oné-loor
(@) Calculation for the Valuation Date
For the Coverage Operations in which the Clietihésseller of one Floor, the calculation will be:

(i) If the Index Price is higher than the Floorderithe Adjustment per Coverage will be in favothaf Client and will be the result
of multiplying the Premium by the Quantity per Comgption Period.

(i) If the Index Price is lower than the Floor &j the Adjustment per Coverage will be the resuthultiplying the Premium by
the Quantity per Consumption Period and discourttiegntrinsic value. The intrinsic value will bieet difference between the Floor
Price and the Index Price multiplied by the Qugmigr Consumption Period.
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For the Coverage Operations in which the Clietthiéspurchaser of one Floor, the calculation will be

(i) If the index Price is higher than the Floorderithe Adjustment per Coverage in favor of PGPIBhei the result of multiplying
the Premium by the Quantity per Consumption Period.

(i) If the Index Price is lower than the Floor &j the Adjustment per Coverage will be the resuthultiplying the Premium by
the Quantity per Consumption Period discountingititrensic value multiplied by the Quantity per Gomption Period.

(b)  Calculation for Liquidated Operatiol

The Adjustment per Coverage for each Consumptioiméavill be the product of the Quantity per Congiion Period and the
difference between the Premium of the Operatiosaté of the Floor and the Premium of the Operatigpurchase of the Floor when the
Client is the seller. For the case in which the@ibe the purchaser of the Floor, the AdjustmeniGoverage for each Consumption Period
will be the product of the Quantity per Consumptiteriod and the difference between the Premiurhefperation of purchase of the Floor
and the Premium of the Operation of sale of th@EBhe Floor Price of the Operation of Purchase anti@Operation of sale must be equal
in order to be considered as Liquidated Operations.

4.5 Calculation of Adjustment per Coverage for oné-ixed of 2004-2006

(@) Calculation for the Valuation Date

For those Coverage Operations in which the Cligtiié purchaser of a Fixed of 2004-2006, the Adjast per Coverage will be the
result of multiplying the Quantity per Consumptiariod, by the difference between the Fixed Pric@064-2006 and the Index Price.

(b) Calculation for Liquidated Operations

For the Liquidation Operations, the Adjustment @ererage for each Consumption Period will be thealpct of the Quantity per
Consumption Period by the difference between tlked-Price of 2004-2006 and the Fixed Price of tper@tion of sale. In addition to the
above, the Cost of Recuperation of the operatidinb@iadded.
4.6 Calculation of Adjustment for Coverage of a Fird 2004 annotated to 6.00 USD/MMBLu.

(@) Calculation for the Valuation Date

For the Operations of Coverage in which the Clisftuyer of a Fixed 2004 annotated
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at 6.00 USD/MMBtu, the Adjustment per Coverage Wwélrealized in accordance to the following:

(i) If the Index Price is higher than the Fixedd@rannotated at 6.00 USD/MMBtu, and inferior tcO6UED/MMBtu, the
Adjustment per Coverage will be the difference lestwthe Fixed Price annotated at 6.00 USD/MMBtuthedndex Price multiplied
by the Quantity per Consumption Period, or

(i) If the Index Price is lower than the Fixed ¢&i2004 annotated at 6.00 USD/MMBtu, the AdjustnpemtCoverage will be the
difference between the Fixed Price annotated & 8SD/MMBtu and the Index Price multiplied by thedptity per Consumption
Period, or

(iii) If the Index Price is higher than 6.00 USD/MBtU, the Adjustment per Coverage will be the défere between the Fixed
Price annotated at 6.00 USD/MMBtu and 6.00 USD/MWM Btultiplied by the Quantity per Consumption Period

(b) Calculation for Liquidated Operations

For Operations of Liquidation, the calculation loé tAdjustment per Coverage for each Consumptioio@evill be the product of the
Quantity per Consumption Period by the differentthe Fixed Price 2004 annotated at 6.00 USD/MMB8s (i) the Fixed Price of the
Operation of Sale, less (i) the Ceiling Price #806USD/MMBtu of purchase. In addition to the ababe Cost of Recuperation of the
operation will be added.

4.7 Verification of Coverage for 2005-2006
Those clients who executed a Coverage OperatianFyped 2004 annotated at 6.00 USD/MMBtu, will héve obligation to realize
Coverage Operations for the Consumption Period 200806, for the same Quantity per Consumptiondderontracted for on 2004.

For those clients that will not realize the contirag of Coverage Operations with PGPB for the Comgtion Period 2005 — 2006, must
deliver to PGPB before June 30, 2004, a certificatevidence from the counterpart with whom theglized the Coverage Operations, that
will prove in an indubitable manner that these wareered during such period, and that containeagtlthe following information: Name of
the Counterpart, Name of the Client, Instrumento¥erage, Price of the Coverage Operation, volumieaaAgreed upon period.

In the event that the client does not prove indiddit to PGPB, before June 2004, with the certiiaatevidence mentioned above, that
he in fact realized coverage for the period 200862@r the same amount of volume covered understiieme, he will pay PGPB the
following, and must conserve the coverage for 2004:

a) During the month of July, the cost of recuperafor the six months elapsed and,
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b) From July to December 2004 the cost of Recujmerdor the Quantity of the Consumption Perioddach one of the remaining
periods.

In the event that the client proves to have redlibe coverage for 2005 —2006 for a volume lowantthe one contracted for in 2004,
the payment of the above will be made in a manmggational to the amount not covered.

4.8 Calculation of Adjustment per Coverage of OthelCoverage Operations.

The parties expressly agree that they will not @m@ttinstruments different to those stipulatechis Contract. In case that the need to
incorporate different instruments is foreseen,Rbeies will make in writing the necessary amendsemthis Contract, incorporating the
description of the purpose and the effects of tditepnal instruments in the understanding thatadheesponding Adjustment per Coverage
will be made in accordance with the general prastiof the market, and that the Original Price ef@overage Operation will always be
compared against the annotated Index or in its #esprice of liquidation multiplied by the Quamgtjter Consumption Period.

4.9 Non Availability of the Agreed Upon Index

In the event that for any cause the source thatrtgegthe Indexes used for the calculation of thedtated Index is suspended, does not
publish said indexes, or is not available for tffeats of the calculation of the Adjustment per €mge, the Alternative Secondary Source of
Prices will be applied in accordance with Attachingr “Alternative Sources of Prices”, of this Ciaut where the Alternative Sources of
Prices are listed.

Notwithstanding the above, the Parties may agrengrsource of price different to the Alternativeuges of Price stipulated in
Attachment 3 if and when said sources of pricestipailated in the Confirmation.

5. INVOICING OF ADJUSTMENTS PER COVERAGE
5.1 Invoicing on the Valuation Date

The Coverage Operations executed between PGPBar@ient will be able to generate Adjustments@everage. The Adjustments
per Coverage will be issued through one or severtas of credit, when the result of the Adjustmaerr Coverage is negative or through
invoices in addition to the ones issued by PGPBHempurchase of natural gas through the PurchalseC®ntract when the results of the
Adjustment per Coverage is positive, which willgzed for or collected with the same terms of payteestablished in the Purchase/Sale
Contract or at any other time agreed upon by thigd3a

In the event that the Adjustment per Coverage iaraaunt in favor of the Client and this is highwart the amount invoiced for
consumption of natural gas, the remaining amounbimcept of the Adjustment per Coverage will belgaithe Client through the issuance
PGPB of a subsequent note of credit for the conaeptjustment per Coverage. Said note of credild¢de applied on the due date of
subsequent invoices under Purchase/Sale Contrattde Adjustment per Coverage is completed.
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In the event that the Purchase/Sale Contracts ketthe Parties have been terminated, and thetmadarces in favor of the Client, the
Client may request reimbursement of the balanceghavritten notification to PGPB, indicating anccksing the following: (a) the amount
of the balance in favor of the Client, (b) bank@att number and name of the bank, and (c) an ievisgued in accordance with the
Applicable Laws in the amount of the correspondiatance, so that PGPB make the corresponding depitisin the thirty (30) days
following receipt by PGPB of the notification memied in this paragraph.

In the event the Purchase/Sale Contracts betweeRatties have been terminated, and there aredeslémfavor of PGPB, the Client
will have five (5) Working Days to make the respeetpayment, counted as of the Working Day follogvthe date of the notification by
PGPB. The notification from PGPB must likewise cdynpith all the requirements set forth in precedpagagraph.

5.2 Invoicing for voluntary Liquidation of Open Operations

The Client may execute Coverage Operations contoalye ones originally agreed upon for the purprfdixing the Market Value of
said operations, which should coincide, in so fatheir Valuation Dates with the Coverage Operatioitially agreed upon. These operations
can be for 100% of the Quantity per Consumptionddesf the Coverage Operations initially agreedrupofor part of them.

Once the Market Value of the Coverage Operatioastih wishes to terminate through a Liquidationr@fien has been fixed, the Cli
may request the Adjustment per Coverage resultmg said Coverage Operations, before the Valuddate. This Adjustment per Coverage
will be calculated in Dollars as the Present Valtithe Adjustments per Coverage for each ConsumgReriod discounted at a rate negoti
by PGPB with the Client that: (i) will reflect tliending cost of Petroleos Mexicanos in Dollars, &ijds consistent with the Mean Life of t
Coverage Operation. The calculation of the Pregahte will consider the date on which the Adjustinien Coverage requested by the Client
would apply.

For the quantification of the amount in pesos,gkehange rate published by Banco de Mexico in tfiei@l Daily of the Federation or
Working Day before the date of the Adjustment fav€rage will be used, and in the event it is naiilable, the index substituting it in
accordance with the Applicable Laws will be used.

In the event that Purchase/Sale Contracts betweeRdrties has been terminated, and there areclealanfavor of the Client, the Clie
may request through written notification to PGPAttthese be reimbursed, indicating and enclosieddhowing: (a) the amount of balance
in favor of the Client, b ) bank account number and name of the bank, ajd invoice issued in accordance with the Appliedtaws for
the amount of the corresponding balance, so th&B>@ake the corresponding deposit within a lapgbidiy (30) Days following the date of
receipt by PGPB of the notification mentioned iis tharagraph.

In the event that Purchase/Sale Contracts betweeRdrties had been terminated, and there aredeslamfavor of PGPB, the Client
will have five (5) Working Days to make the respeetpayment, counted as of the Working Day follogvthe date of the notification by
PGPB. The natification by PGPB must likewise complth all of the requirements mentioned in the paing paragraph.
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5.3 Invoicing of Liquidation Operations for Non Conpliance

In the event that a Liquidation Operation for Noongpliance in accordance with the provision of B@ntract is realized, the resulting
Adjustment per Coverage of said Operation, in at@ace with the calculation described in Clause $hauld there be one, will be subject to
the following:

(i) In the event that such balance results in fasfd?GPB, it will be invoiced in an specific manifier this concept. The Client will
have five (5) Working Days to make the respectiagnpent, counted as of the Working Day following tfage of receipt of the
notification from PGPB.

(i) In the event that said balance results in fasfathe Client, the balance will be paid by PGBRHe Client through the issuance
of a posterior note of credit, for the concept dfjUstment per Coverage, within five (5) Working Bdwgllowing the date of notification
of the Liquidation operation by one of the Parti®aid note can be applied on the due date of subséivoices issued under any
Purchase/Sale Contract for up to the total of sates, providing that the Purchase/Sale Contrdatps in effect. In the event that there
is no Purchase/Sale Contract in effect, PGPB wayl fhe Client in accordance with the provision€tH#use 5.2, as it may apply.

5.4 Obligatoriety of the Adjustments per Coverage

For the Coverage Operations executed between PG&Ba Client that generate an Adjustment per Gmesrthe terms of payment
agreed upon in the Purchase/Sale Contract willygmpbviding that in the Confirmation of Coveragete is no different date set. This
Adjustment per Coverage will be mandatory and ballinvoiced independently of the invoices of thechase /Sale Contract. The payments
referred to in this Clause will apply in the fipdace to the Past Due Interest (should there bparysecondly to the Adjustments per
Coverage.

5.5 Non Compliance in the Payment of the Adjustmestper Coverage

In the event that any of the Parties does not cpmjih the payment of invoices in which Adjustmepes Coverage are applied, the |
complying Party will be subject to the same consege stipulated in the Purchase/Sale Contractrafeits to the provisions for non
compliance in the payment of invoices.

6. NON COMPLIANCE IN THE RECEPTION OR NOMINATION OF
VOLUMES SUBJECT TO AN OPERATION OF COVERAGE

Notwithstanding the obligations of the Parties urtie Purchase/Sale Contract, any non-compliandbéarties under the respective
Purchase/Sale Contract will not release the olitigatof the Parties with respect to the OperatafrSoverage executed under this Contract.
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In the event that the Client does not consumeithrevfolume under the respective Purchase/Sale @onirithout justified cause for
more than one (1) Consumption Period and ther®perations of Coverage on said volume, PGPB wikilble to notify the Client about sL
situation and the Client must inform PGPB of sdiidagion no later than five (5) Working Days afteceipt of said notification by PGPB.

If the notification of justification on behalf dfi¢ Client referred to in the preceding paragraphpi received within the five
(5) Working Days following the notification from FRB requiring the justification, PGPB will have thight without responsibility and
without judicial declaration, to liquidate totaldy partially any Operation of Coverage before tlaudtion Date specified in the correspont
Confirmation, through the execution of a Liquidati®@peration, as stipulated in Clause 3, withowt @ontract being rescinded.

If the Client does not document the situation manner satisfactory for PGPB, in the understantliatf PGPB will not be able to refu
such documentation in an unjustified manner, théidzamay resort to the procedure for resolutionaftroversies under the mode of
independent expert in accordance with Clause 1%dction (b) of this Contract.

In the event that the controversy is resolved uofaf PGPB, PGPB will have the right without respibility and without judicial
resolution, to liquidate in whole or in part anyeédation of Coverage before the Valuation Date digekin the corresponding Confirmation,
through the execution of an Operation of Liquidafias stipulated in Clause 3, without rescissiothisf Contract.

7. NOTIFICATION OF ADJUSTMENTS PER COVERAGE

7.1 Notification on behalf of PGPB

Two (2) Working Days after the Valuation Date widspect to each Coverage Operation at the lat€&BRwill notify the Client in
writing of the following:

(a) The amount of any Adjustment per Coverage; and

(b) The calculation of said Adjustment per Coveragh all the relevant data for said calculatiantlaey were previously agreed
to by the Parties and documented in the Confirmatiecluding without limitation the Quantity per @sumption Period, the Fixed Pri
Floor Price or Ceiling Price, or any other typeCafverage Operation as the case may be, the Anddtadex as well as any Premium,
etcetera, in accordance with Attachment 4 — “Neaifion of Valuation Instruments”.

In the event that PGPB does not forward the natifd within the term established in this Clausk the Client will have the right to
send PGPB a notification using the format of Attaet 4 * Notification of Valuation of Instrumentsf this Contract.

In the event that the notification referred tohe preceding paragraph is not prepared by anyeoP#rties, these agree that the terms
conditions that will govern the valuation of thewecage
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Operations whose Valuation Date has passed, withbge registered in the Confirmation referrecht@€lause 3.4 of this Contract.

7.2 Acceptance of the Notification

The notification referred to in Clause 7.1 will bewe definitive when it is received in accordancéhv@tlause 11.1 of this Contract,
except for evident error in the calculation or wsl¢he receiver presents to the other Party, itingrihis unconformity with respect to the
calculations contained in such notification, n@tahan three (3) Working Days after receipt of eagihowing in detail the nature of such
unconformity. Once this unconformity is receive@GHB and the Client will negotiate within the th(&¢ Working Days following the
solution of the discrepancies in the calculationtamed in the notification mentioned. If the Pestcan not resolve the controversy by mutual
agreement they will abide by the provision s ofuSk11.11 of this Contract.

8. VALUATION OF OPEN OPERATIONS

8.1 Valuation of Open Operations

For each Working Day, PGPB will perform a ValuatmifOpen Operations, in accordance with the prowssiof Clause 8.3 of this
Contract. PGPB will provide the Client by telephamahrough any other means agreed upon by théeBatthe Valuation of Open Operations
each time that the Client so requires, at the tateshe following Working Day after the requestéseived. In the understanding that PGPB
can only provide the calculation memory of the \Ation of Open Operations of the Day the requestade.

Likewise, PGPB will be able to provide the Cliemeanemory of calculation of the Valuation of Opgpe@ations each time that the
Client so requires, no later than the Working Dealjofving receipt of such request. In the undersiragthat PGPB will only be able to
provide the memory of calculation of the Valuat@fOpen Operations of the Day in which the reqisestade.

8.2 Calculation of Market Values for the Establishnent of Collateral Warranties

For the effects of this Clause 8, the Market Valvdkbe obtained from quotations obtained in theck Market and in the Extra Stock
Market of the United Sates of America.

The Client has the right to object to the calcolatbf the Market Values or of the Valuation of Of@perations in accordance with this
Clause, however, this right does not exempt thentlrom the establishment of Collateral Warrantiethe event that they are required,
except in the case of evident error. For such effé@GPB will deliver or receive the amount cormegting to such calculations and will make
the corresponding correction once an agreemertished.

If the Client objects to the determination of tharkkt Values established in this Clause 8.2, heswihotify PGPB in writing within the
Working Day following the receipt of such calcutati If the Parties can not resolve the controvegsgommon agreement within one
(1) Working Day following the notification, the Rigs will abide by the procedure established inuSéal1.11 section (a).

-24-



8.3 Calculation methodology for the determination 6the amount of the Valuation of Open Operations
The amount of the Valuation of Open Operations kellthe amount resulting at the date of calculatioadding algebraically the
product of the Quantity per Consumption Periochef Consumption Periods that remain to be valuedlandifference between the Market
Value and the Original Price of the Coverage Opamnafor all Open Operations.
8.4 Calculation methodology for the determination bthe client’s Daily Balance
The Client’s Daily Balance will be calculated on kdog Days and will be the result of the algebsim of:
(a) The Valuation of the Open Operations

(b) The value of the Coverage Operation or Opematishose Valuation Date had already occurred amdthustment per
Coverage had not been invoiced and paid for; and

(c) The value of the interest past due for Coveragjestments, should there be any.
For the purposes of realizing the calculation aé@ls Daily Balance, all the amounts calculate®wilars will be converted into Pesos
in accordance with the following:

(i) For the value of the Operations of Coverage sehgaluation Date had already occurred and thesudjent per Coverage had
not been invoiced, the stipulations in Clause 1ilBbe used;

(i) For the case of the calculation of the Valoatof Open Operations, the rate of exchange tleaBtimco de Mexico publishes in
the Official Daily of the Federation the day prtorthe one when the calculation is made as ragxafiange of commercial operations in
foreign currency (Peso/Dollar) will be used.

9. CREDIT CONDITIONS AND ESTABLISHMENT OF WARRANTIE S

9.1 Credit Conditions to realize Coverage Operatios

PGPB will require from the Client the presentat@rCoverage Warranties for the amount that wilbleéined prior to the realization of
said Coverage Operation(s), which will depend eanQ@uantity per Consumption Period, type of operaéind term of same. These Coverage
Warranties must be established before PGPB priocomtracting the Coverage Operations and will canfthe Operative Limit for Coverage.

9.2 Exemption of the deposit of Coverage Warranties

The Client will not be required to deposit Cover&garranties, when the Credit Committee, based efittancial rating and credit
history of the Client, so authorizes it. In the mivhat the Client loose
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the exemption referred to in this Clause, his Ofperd_imit will be Zero, and will therefore have teposit the necessary Coverage
Warranties.

9.3 Establishment and Liberation of Collateral Warranties

The Parties agree that the Client will be obligatedstablish Collateral Warranties when the DB#yance is higher than his Operative
Limit for Coverage and that he should maintain thereffect during the time that such situation sss

The Collateral Warranties must be established t&v than two (2) Working Days following the datenaftification by PGPB to the
Client. In case that the Client does not estaltishcorresponding Warranty within the establisteetht PGPB may proceed to the liquidation
of the Client's Open Operations, in the understagdhat the Date of Liquidation may be equal todhte in which PGPB notifies the Non
Compliance to the Client and without the need &hagvledgement of receipt of the Non Compliancefigatiion from the Client. For these
effects, the Client is in agreement that PGPB etecany Operation of Liquidation to proceed to thtaltor partial cancellation of the
corresponding Coverage Operation(s) without the méeny instruction with respect to the latter.

When the Daily Balance is lower than his Operatiirit for Coverage, PGPB, at the Client’s request, make the liberation of the
Collateral Warranties no later than two (2) WorkDagys following the date of receipt of the requbst the Client presents to PGPB in
writing.

The placement of the Collateral Warranties in thvenf of cash deposits, must be made through bankfereence in the account that
PGPB will designate for such purposes and notiéy/Glient in writing. To this effect, the Client Wieliver or send via e-mail or fax, no later
than at 14.00 hours of the last day of the stipadaérm, a copy of the deposit slip or of the aonédition of the electronic transaction
containing at least: (i) number of the accountrigio, (ii)) number of the destination account,)(@mount of the transaction and (iv) numbe
confirmation or reference of the bank transference.

The liberation of the Collateral Warranties in fbem of cash deposits, must be made through bamisfer on the account that the CI
designates in writing, fulfilling the requirememstablished in the preceding paragraph for then€Clie

9.4 Exemption of the Deposit of Collateral Warrantes.
No Collateral Warranties will be required for th&@everage Operations that are contracted withirCitneerage 2004 — 2006 program.

10. CAUSES AND EFFECTS OF RESCISION AND TERMINATION
10.1 Causes for Rescission

Subject to the dispositions of clause 10.2 anda&hf,without prejudice of any other legal rightecourse derived from this Contract or
of any other source, the Complied Party may resttiredContract or liquidate the corresponding CagerOperation in the occurrence of any
of the following events (henceforth, jointly as titdon Compliance” and individually the “Non Comptiee”):
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10.1.1 Non Compliance by either of the Parties:

(a) Any declaration made by one Party under thist@at that turns out to be false or incorrect angults at risk or in doubt
the compliance of the obligations under his resitilitg derived from this Contract or from the Caage Operation(s) executed
under same.

10.1.2 Non Compliance of the Client:
(a) The lack of payment of the amounts due in ataoce with this Contract.
10.1.3 Non Compliance of PGPB:

(&) The lack of return of the warranties grantedh®yClient to PGPB, when such return is legallyresated in accordance
with this Contract, or

(b) The lack of issuance of notes of credit orlduk of payment in cash in favor of the Client wisaid notes of credit are
legally warranted in accordance with this Contract.
10.2 Notification and period of remedy

In the event that the Complied Party has the irdgardf rescinding this Contract under clause 1 Mijll so notify the Non Complied
Party indicating the Non Compliance imputed. Thtbe,Non Complied Party will have a term of (a) 8tiry) Days; plus (b) the additional
term that, in the case, the Complied Party maytgtanemedy at its satisfaction the Non Compliaimcguestion. Such term will start
counting as of the Day following the notificaticand this is in the understanding that during thisnt as long as the Non Compliance event
subsists, the Non Complied Party will not be ablestlize other Coverage Operations except thedipas of Liquidation and those that in
its case, the Complied Party may accept. Likewise,assumed that the Complied Party will not bkedo Liquidate the Coverage Operations
that are in effect during such term except as kttpd in the last paragraph of Clause 3.6.

10.3 Causes for Termination
Through the notification in writing made to the ettparty and the occurrence of any of the evesisdiin this Clause, any of the Parties
may, without the need of judicial declaration, terate this Contract and/or liquidate the Operagdof Coverage that are in effect on such
moment.
10.3.1 Causes for termination common to the Parties
(&) The termination of the Purchase/Sale Contract(s
(b) The lack of payment of the amounts due undgrRarchase/Sale Contract
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(c) For written notification of one Party to théhet to terminate this Contract, providing that éhisrno Coverage Operation
in effect and/or there is some obligation pendinjlfment;

(d) Any change in the Applicable Laws that prevamy of the Parties from continuing the purposehaf Contract.
10.3.2 Causes for termination imputable to ther@lie

(a) The lack of granting of the Coverage Warrantgfahe Collateral Warranties in accordance te hontract

(b) The lack of granting of the warranty(ies) untte¥ Purchase/Sale Contract;

(c) When the Client initiates procedures to be ae in insolvency, bankruptcy, promotes or is sctbpf some
reorganization decreed under judicial order, séladenefit of any law to free debtors, makes asgion in favor of creditors di
to incapacity to fulfill his obligations before time admits in writing his impossibility to pay deltsgeneral upon their due date, or
carries out any other act generally recognized @ssolvency;

(d) The issuance of any resolution or judicial ordeclaring the Client to be in insolvency, thatdpprove a petition
requesting his reorganization, that he approvetiiggerequesting the enforcement of some law ¢é@ finis debtors, or decrees or
orders the dissolution or liquidation of the Client

10.4 Effects of the Rescission and Termination

The Complied Party will include in the writ of nfatation of the Non Compliance or of TerminationetDate of Liquidation and the
Quantity per Consumption Period and any informatiat is necessary for the calculation of Amounte Wvith respect to the corresponding
Operation of Liquidation.

All the Open Operations to the Date of Liquidatieifi be cancelled by PGPB on the Working Day follog/the date indicated as term
for the rescission or termination, as the case beayhrough the execution of an Operation of Ligtiwh that will effectively terminate the
Coverage Operations(s) originally executed. Howets is without prejudice of the provisions ofaGte 3.6 of this Contract.

10.5 Amounts due with Respect to Operations of Ligdation

In the event that any notification of Operationd wfuidation is forwarded in accordance with theqading Clause 10.4, PGPB will
calculate the net interest due from all the Openatiof Liquidation. For such calculation, PGPB walculate and notify the Client of such
amounts within a term no longer than five (5) WatkDays after the Date of Liquidation as may cqoesl.
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Such amounts will be determined as describe below:

() The amount to the Date of Liquidation that lesby adding algebraically the product of the Qitgper Consumption Period
of the Consumption Periods remaining to be vaudiedithe difference between the price of the Opmratof Liquidation and the
Original Price of the Coverage Operation, for gile@ Operations that have to be cancelled in whierQiient is the seller; the amount
to the Date of Liquidation that result by addingeddraically the product of the Quantity per ConstiompPeriod of the Consumption
Periods remaining to be vaulted and the differdreteveen the Original Price and the price of ther@jgens of Liquidation, for all the
Open Operations that have to be cancelled in wifietClient is the purchaser;

(i) The amount that results by adding algebrajctike product of the Quantity per Consumption Reabthe Consumption
Periods remaining to be vaulted and the Premiumesddwy the Client;

(iii) The amount that results by adding algebrdycttie product of the Quantity per Consumption &gf the Consumption
Periods remaining to be vaulted and the Premiurmesidw the Client;

(iv) In its case, all the expenses and costs dobuthented and related only with respect to thessiem or termination of the
Contract, as the case may be, including fees dathay’s expenses, in which the Complied Party imaye incurred; and

(v) Any unpaid amount owed to the Complied Partgénordance with this Contract.
The amount to be invoiced will be the result of &hgebraic sum of the amounts in the preceedingssabons (i), (ii), (iv) and (v)
This amount will be invoiced in accordance with@a 5.3 of this Contract.

If PGPB does not forward said natification withivetterm established in this Clause 10.5, the Cliglhtave the right to forward said

notification to PGPB.

If the Non Complied Party objects to the deterniorabf the Prices of the Operations of Liquidatidrwill so notify in writing to the

Complied Party within the two (2) Working Days afteceipt of said calculation. If the Parties cahmesolve the controversy by mutual
agreement within the two (2) Working Days followitige notification, in view of such controversy, therties will abide by the procedure
established on Clause 11.11, section (a). Notwétiding the above, and except for evident errorNitve Complied Party will not have the
right to object to the Prices of the Operation&igtiidation realized by the Complied Party, if s®dce is reasonably consistent with the
Market Value of at least three (3) of theading Dealers.
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10.6 Payment of the Amounts Owed
Once the amount described in Clause 10.5 of thigr@ct has been determined, the following will 3ppl

(a) If the sum is an amount in favor of PGPB, titter will invoice said amount and the Client viaé obligated to pay it within tt
five (5) Working Days after the date of the cor@sging notification made by PGPB;

(b) If the sum is an amount in favor of the CligAdGPB will make the payment of such amounts thramghAdjustment per
Coverage just as described in Clause 5.3 of thigr@ct.

10.7 Reference for the Determination of the MarkeValues

For the purposes of this Contract, the Parties agage that the Market Value may be determinedrigr@peration of Liquidation for
Non Compliance, through the arithmetical averagatdéast two (2) estimates of the value of ther@iens to the date notified as Date
Liguidation provided by the companies that coulctlassified as.eading Dealers chosen by the Parties making the calculation watid
estimates that will represent:

(a) The amount that said companies would pay t@é#ney requesting said estimate with respect th smjuidated Operation for
non compliance, and

(b) The amount that the party requesting said egérmould have to pay to said companies on the &fdteuidation, taking into
consideration an agreement between said partyaidatsmpanies to execute an Operation of Coverdgehwvould have the effect of
maintaining for said party the economic equivalgrthe remaining rights and obligations of paymemder said Liquidated Operation
for non compliance.

10.8 Taxes

Each one of the Parties will comply with the payingfrthe contributions, taxes and other taxatidrat in accordance with the
Applicable Laws they have the obligation of covgriduring the effectiveness, execution and compéasf this Contract and its Attachmet
11. GENERAL PROVISIONS
11.1 Notifications

Any notification, communication or request betwélem Parties will be made on Working Days, betwe@®0 @nd 18.00 hours, in
writing, with acknowledge of receipt, or any ottedectronic means agreed to by the Parties where tha record of the issuance and
reception of the communication. When the notifisasi, communications or requests are sent and ezteia fax, in addition to the
corresponding proof of receipt, the sender shoatifyvia telephone the reception of the documenthie addressee.

Except for any provision to the contrary in thisnfract, the Parties agree that all notificatiomsnmunications or requests made under
it, will become effective the Working Day followirits receipt by the Party to which addressed, altagrto the date of the acknowledgment
of receipt or proof of receipt.
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For these effects and except for any provisiom&dontrary in this Contract, the Parties agreettimnotifications, communications or
requests should be made to one of the personsndésifjas contacts in this Clause to the domiglephone number, fax and/or electronic
mail:

Of the Client:

Domicile: Insurgentes Sur, NR. 1971, Torre 3, 6Ftbor, Colonia Guadalupe Inn, C.P. 01020, Mexiadétal District

Contacts:

Name: Pablo Gerardo Lopez Sanches
Telephone: 5322-4870

Fax: 5322-4896
e-mail: pablo.lopezs@rhodia.com.mx

Name: Lilian Diaz Gonzalez Gallardo
Telephone: 5322-4823

Fax: 5322-4898

e-mail: lilian.diaz@rhodia.com.mx

For PGPB:
Domicile: Av. Marina Nacional # 329, Edificio B1jd® 9, Col. Huasteca, Mexico, D.F. 11311

Contacts:

Name: Javier R. Lopez Ramos
Telephone: 52- 32 -59- 52 to 55.

Fax: 52-32-60-10 and 52-32-60-13.
Electronic mail: jvlopez@gas.pemex.com

Name: Griselda Cervantes Padilla.
Telephone: 52- 32 -59- 52 to 55.

Fax: 52-32-60-10 and 52-32-60-13.
Electronic mail: gcervantes@gas.pemex.com

11.2 Domicile for Payment of Coverage Operations

The Parties agree and establish that for paymetiecimounts owed for the concept of valuation @fé€Cage Operations and of
valuation of the Operations of Liquidation, the doite to fulfill said obligation will be the one &blished in the Purchase/Sale Contract.
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11.3 Electronic Recording of Telephone Conversatian
The Parties accept in this Contract:

(a) That Electronic Recordings be made of any tedap conversation of the Authorized Persons inraecee with Attachment 1
— “Authorized Persons” of this Contract or any Cage Operation exclusively in relation to the abgsof Coverage Operations;

(b) That any one of said Electronic Recordingslamised as proof in any suit, action or other pfocerelated to this Contract,
for this effect a copy of said Electronic Recordimgust be provided by PGPB to the Client in a tammtonger than ten (10) Working
Days after it is requested by the Client.

11.4 Change of Circumstances

The terms and conditions of this Contract have laggaed upon, taking into account the general egal kcircumstances existing at the
moment of its execution. In the event that a suttisthchange occur in said circumstances, beyoadtmtrol of the parties, that will affect
economically, in a negative and substantial martoeany of the contracting Parties in the fulfillmef its obligations in accordance to this
Contract, the affected Party may solicit the reatiagion of one or more clauses of this Contractrediting the change occurred as well as
the manner of the affectation in which its requieste-negotiation is based. Upon receipt of siedfuest, in case that it effectively is a change
of circumstances, the Parties will gather and mélfjotiate in good faith during a term that will matceed sixty (60) Days. If at the end of the
sixty (60) Days counted as of the date of recdiph® request by the other Party, the Parties hateeached an agreement over such
modifications, any one of them may terminate thimi€act through notification given in writing toettother Party and the Open Operations of
Coverage will be liquidated in accordance to thismitfact.

11.5 Limitation of Responsibility; Maximum Amount of Indemnity.

The maximum responsibility of each one of the Rartinder this Contract will be limited only and leisevely to the valuation that at
each moment may have each one of the Parties @gfiect to the other in each Open Operation anddh ©peration invoiced and not paid
for.

In case of anticipated termination of this Contréo¢ maximum responsibility of each one of thetiBauunder this Contract will be
limited only and exclusively to the value of thejdstment per Coverage and other concepts stipuiat€thuse 10.5.

The Parties expressly renounce to demand damagddesdrprofits to which they may be entitled, excdephe case of deceit, in which
case the Affected Party may demand to the othepalyenent of damages and lost profits in the terhastale 2110 of the Federal Civil Coc

11.6 Cession

None of the Parties may cede the rights and olidigsiof this Contract without prior authorizationrm the other Party, same which will
not be unduly or unjustifiably denied.
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11.7 No Stipulation in Favor of Third Parties

No provision in this Contract has been designedshould be construed in such manner that it certfeany person or entity any right
under this Contract in the manner of stipulatiothiod parties. In the event of non-compliancehiis provision, the Parties agree to abide by
the procedure foreseen in Clause 10 of this Contrac

11.8 Autonomy of the Provisions

The invalidity, illegality or lack of coercivenes$ any of the provisions of this Contract will io may affect or impede the validity and
obligatoriety of the other provisions of same.

11.9 Amendments

No amendment or modification to any of the termd eonditions established in this contract will taffect, except that it be done in
writing and is signed by the Parties to this Castfraxcept as mentioned in Clause 3.7. — AuthorRedonnel.

11.10 Applicable Legislation
This Contract will be governed and interpreteddoadance with the Applicable Laws.

11.11 Solution of Controversies
In the event of controversies between the Partidethis Contract, the Parties will abide by thiéofving:

(a) Independent Experts for Market Values:In the event that the controversy is related tokdawalues, each one of the Parties
agrees to designate a third independent partygtielifies ad eading Dealer These independent third parties designated Hy eae of
parties will jointly determine said Market Valusgthin the five (5) Days following their designatioln such a case, the Parties will be
jointly responsible for the fees and expenses ethird independent parties. The decision of tlrel thdependent parties will be final
and obligatory for the parties, except for manifasor. In the event that the third independenti@aido not reach a final decision, the
Parties agree to designate by mutual agreememn @o@mpany from the companies listed in Attachment‘bist of Leading Dealers”
to be designated as third independent party irodisewho will determine said Market Values, withiretfive (5) Days following his
designation and will emit a final resolution with abligatory character for the Parties.

In this last event, the Parties will be jointly pessible for the fees and expenses of the thirdpeddent party in discord.
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(b) Independent Experts for the effects of Clause 6When there is a controversy for low consumptibgas by the Client in
terms of the provision in Clause 6 of this Contiautl that the Parties can not resolve it betweem thhe Parties agree to abide by the
decision of an Independent Expert in accordanci i following rules:

i) For each controversy, the Independent Experntilshioe appointed by the Parties within three (3ykifay Days as of the
date in which the Party notifies the other of iteeition to initiate an expert procedure (the “fodition of Expert Procedure”);

i) The opinion of the Independent Expert will lieking between the Parties and must be emittedinvith more that seven
(7) Working Days as of the date in which the Particeive the Notification of the Expert Procedure.

iii) In accordance with the opinion of the IndepentExpert, the Party who is in the wrong will gaoth for the costs
incurred by the other Party that are related td&kgert Procedure, and for the services of thegaddent Expert; and

iv) The Parties must provide to the Independentexall of the information they posses in relatiorihe matter of the
controversy. The Independent Expert may convendingsewith Parties, jointly or separately, to e$idbthe specific points in
controversy and will be able to require the comm@eatary information that may be necessary.

(c) Arbitrage : In the event of controversy or claim of any kitetived from or related to the validity, invalidityterpretation,
execution, meaning, operation, effect, complianceam compliance of this Contract that the Partas not resolve in an amicable
manner in a term of thirty (30) Days (hencefortl tGontroversy), the Parties agree that such Controversy will bandely resolved
through arbitrage of right that will be carried @utaccordance with the rules of arbitrage of thterdnational Chamber of Commerce
(Camara Internacional de Comercio). The arbitralepavill be composed of three arbiters. Each onthefParties will select one arbiter
and the third, who will be the president, will ldexted by agreement of the two arbiters seleggatidParties. In the event that the two
arbiters do not reach an agreement over the setectithe third arbiter within a term of thirty (8Days, the president will be elected in
accordance with the rules of arbitrage of the hadonal Chamber of Commerce. The arbitral proocedill take place in the City of
Mexico, D.F. and will be conducted in the Spangtigluage. The arbitral decision will be definitivelabligatory for the Parties, who
renounce to any mechanism to appeal the decisimm Party disfavored by the decision must answealfdhe expenses and costs of
both Parties incurred in relation to the arbitnadqedure; in the event that the arbitral decisioesdnot favor any of the Parties, such
expenses and costs will be shared by both Parties equitable manner, in the proportion determimethe arbiters, under the principle
that the less favored Party should cover a largergf these.

That Controversy for which its resolution is expigdoreseen in the Contract to be resolved thramghdependent Expert is
exempted from arbitrage, except those derived ftmrfact that one Party does not appoint the inaéget third party that should be
designated in terms of section (a) of Clause 1irlWhich the Parties do not reach an agreemeht nggpect to the designation of the
third independent party in discord or of the Indegent Expert referred to in sections (a) and (lafise 11.11, or else, that one of the
Parties does not provide the information requesteequired by the Independent Expert to resoleectintroversy in question.
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11.12 Integrity of the Contract

This Contract constitutes the complete and exctuagreement of all the terms and conditions gowgrits purpose and it substitutes all
prior contracts and agreements, written or oralvben PGPB and the Client in relation to it. Nottact or negotiations of the Parties prior to
the execution of this Contract, as well as anyatation of any employee, empowered person or reptative of any of the Parties, realized
prior to the execution of this Contract, will benaidsible for the interpretation of the terms andditions of this Contract.

11.13 Duration

This Contract will become effective as of the daités signature and will be in effect as long las Purchase/Sale Contract remains in
effect. However, it can be terminated in advancacicordance with Clause 10. The Parties agreetitat this Contract comes to term, all
rights and obligations derived from it will alsar@nate, with the exception of the right to dema#me delivery of the amounts owed and not
paid for by either of the Parties and that esthablisin Clause 11.14.

11.14 Confidentiality of the Contract

The Parties agree that this Contract as well abalinformation related to it obtained from thaeatParty through any of its executives,
including directors, employees or other represemsat(the Contract and said information referredgdinformation” for the effects of this
Clause 11.14) must be treated as confidential ptppad can not be revealed without the expressertrof the other Party. Notwithstanding
the above, this obligation of confidentiality, wilbt apply to Information that:

(@) Is or becomes of public domain through a tpiacty;

(b) Must be revealed by one of the Parties in atamoce with legal, administrative or judicial reguirents to which such Party is
subjected, if and when the revelation of such imfation is obligatory in such manner that by nondat, it would incur in civil or penal
responsibility. Any one of the Parties may revéal information in accordance with legal, adminibeaor judicial requirements to
which such Party is subjected, if and when thelegigs is mandatory for such Party and that bydwainhg so it would incur in legal,
civil or penal responsibility.

(c) The Parties may reveal the Information to thelivisors, possible investors and lawyers, if ahémthey are subjected to an
obligation of confidentiality;

(d) When one of the Parties suffers a disastenenaf its properties and must reveal Informatiothinsurance companies and
their reinsurers.

In the supposition that any of the Parties revealgdinformation in violation of the dispositionkthis Clause 11.14, the other Party
will have the right, without prejudice of any otHegal right or recourse derived from this Contractof any other source, to terminate this
Contract with immediate effects without need ofidigial declaration, through written notificatiomthe other Party. This obligation of
confidentiality will remain in effect for a periaaf up to five (5) years after the termination of thuration of this Contract.
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11.15 Exchange parity

The Parties agree that for the calculation of thewnts in dollars to pesos, the rate of exchangbkshed in the Purchase/Sale Contract will
be used, except for that stipulated in Clause 8®€b.2 and Clause 8 section 8.4 (ii).

12. FORCE MAJEURE

No event that constitutes an act of nature or fonegeure will be reason to prevent the parties ffolfilling their obligations and
exercise their rights derived from this Contract.

Having read this Contract, and informed the paxfeheir legal scope this Contract is signed onéober 11, 2003.

Pemex-Gas y Petroquimica Basica

By: Javier Ramén Lépez Ramos
Empowerec

Rhodia Fosfatados de Mexico, S.A. de C.V.

By: Jose Roberto Flores Ath
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Attachment 1 — Authorized Persons

Designation of persons authorized to request asdi@nquotations, as well as of persons authorigetid Parties to execute Coverage

Operations.

On behalf of the Client:

Persons authorized to execute Coverage Operations

Name Telephone Fax Electronic Mail
Lilian Diaz Gonzalez
Gallardo 5322-482¢ 5322-489¢  Lilian.Diaz@rhodia.com.n
Iris Magdalena Alvarado
Vergara 01-921-921211554 01-921211559 Iris.alvarado@rhodia.com.r
On behalf of PGPB:
Persons authorized to answer Quotations
Name Departament Telephone
Griselda Cervantes Padilla Business Dev. 5232-5955
llsa Ballesteros Martinez Business Dev. 5232-5954
José Pablo Lopez Calva Business Dev. 5232-5953
Gabriela Caraveo Sanchez Business Dev. 5232-5957
Javier R. L6pez Ramos Business Dev. 5232-5952
Jorge Rojas Zepeda Business Dev. 5232-5959
Persons authorized to execute operations de Caverag
Name Departament Telephone
Griselda Cervantes Padilla Business Dev. 5232-5955
llsa Ballesteros Martinez Business Dev. 5232-5954
José Pablo Lopez Calva Business Dev. 5232-5953
Gabriela Caraveo Sanchez Business Dev. 5232-5957
Javier R. L6pez Ramos Business Dev. 5232-5952
Jorge Rojas Zepeda Busines Dev. 5232-5959

Rhodia Fosfatados de Mexico, S.A. de C.V.

Sr. Jose Roberto Flores Ath

Pemex Gas y Petroquimica Basica
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Attachment 2 — Confirmation Format
Attachment 3 — Alternative Sources of Price

Primary Alternative Sources of Price (FAPP)

Price of Reference

(****)

(****)
(****)

Secondary Alternative Sources of Price (FASP)

Price of Reference

(****)
(****)

(****)

Attachment 4 — Notificacién of Valuation of Instruments

Calculation Memory for invoicing
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FAPP

Gas Daily
Gas Daily
Gas Daily

FASP

Natural Gas Intelligenc
Natural Gas Intelligenc
Natural Gas Intelligenc



Attachment 5 — List of Leading Leadersto be designated as independent Third pary in disecd

BNP Paribas

Coral Energy Resources

JP Morgan

Chase

Sempra Energy Trading

Morgan Stanley Capital Group Inc.
Credit Suisse Financial Products
Citi Bank N. A.

Deutsche Bank Alex Brown
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Exhibit 10.18

CONFIDENTIAL TREATMENT REQUESTED UNDER
C.F.R. SECTIONS 200.80(b)(4), 200.83 AND 230.406.

% INDICATES OMITTED MATERIAL THAT IS THE
SUBJECT OF A CONFIDENTIAL TREATMENT REQUEST
FILED SEPARATELY WITH THE COMMISSION.

THE OMITTED MATERIAL HAS BEEN FILED
SEPARATELY WITH THE COMMISSION.

FOURTH MODIFYING AGREEMENT TO THE PURCHASE AND SALE AGREEMENT OF ANHYDOROUS AMMONIA, dated
as of March 14t | 2005 between PETROQUIMICA COSOLEACAQUE, S.A. DE CV., hereinafter referred as to the “Seller”,
represented by its legal representative, Mr. Ricard Hernandez Albin and RHODIA FOSFATADOS DE MEXICO, S.A. DE C.V, now
INNOPHOS FOSFATADOS DE MEXICO, S. DE R.L. DE C.V., hereinafter referred as the “Buyer”, represented byits legal
representative, Mr. Jose Roberto Flores Athié, aceding to the following Provisions and Clauses.

PROVISIONS

The Seller declares:

SOLE.- That the legal capacity of its special legal repn¢ative to sign this Agreement is proved accordingpe Notarial Power number
8,746 dated as of May 26 2003, granted before Notary Public No. 14 of@ity of Coatzacoalcos, Ver., Attorney Enrique dsi3eAguilar
Urcelay, same that has not been modified or revoked

The Buyer declares:

FIRST.- That the legal capacity of its general legal repnéstive to sign this Agreement is proved accordinthe Notarial Power number
70,939 dated as of January®302002, granted before Notary Public No. 137 ofNMexico City, Attorney Carlos de Pablo Sena, reget at
the Public Registry of Commerce under mercantile foumber 103384 in Mexico, D.F., on February™,£2002 and ratified through public
deed number 15232 described in the following pionissame that has not been modified or revoked.

SECOND.-That they changed its corporate name and adopied kind of legal corporation by virtue that thergmany was incorporated as
an Anonymous Corporation of Variable Capital andagyeement among the shareholders they adoptédghithef Limited Liability Company
of Variable Capital, reason why it is named actultNINOPHOS FOSFATADOS DE MEXICO, S. DE R.L. DE C,‘he aforementioned was
done through Public Deed number 15,232 dated Asigfist 17, 2004, granted before Notary Public No. 122 ofNexico City, Attorney
Arturo Talavera Autrique, registered before thelRuRegistry of commerce under mercantile folio rhen103384 in Mexico, D.F. on
November 152004, by means of which it stated the change o€tinporate name and the adoption of another kindencantile corporatiol

Both parties agree that:

FIRST.- That on April 239they execute a Purchase and Sale Agreement of Anbysl Ammonia, hereinafter referred to as the Agerd,
by which the Seller binds itself to sell the Buyethydorous Ammonia, hereinafter referred to asRhmduct, and this last binds itself to bu
and receive it.

SECOND.-That on June %, 2002, October 3%, 2002 and August %, 2004 they subscribe the First, Second and Thiodiffling
Agreement, respectively.

THIRD.- That according to Clause 23 “Modifications and Beations” of the “Agreement”, they are willing to the following
modifications, under the terms and conditions & Modifying Agreement herein according to the daling:

CLAUSES

FIRST .- By virtue of the change of corporate name and tlepton of other kind of legal corporation, the qguany INNOPHOS
FOSFATADOS DE MEXICO, S. DE R.L. DE C.V., takes endts responsibility the rights and obligationsl @aherefore will be the
responsible to cover tt



debts or passives with PETROQUIMICA COSOLEACAQUEADE C.V., same that RHODIA FOSFATADOS DE MEXICS.,A. DE
C.V. has engaged.

SECOND.-Both parties agree that with exception of the esgseagreed in this Modifying Agreement, all thenie and conditions of the
Agreement and Exhibits will continue in force with@ny change in full effect, ratifying the partiésough this act the content of the same.

AS WITNESS WHEREOF, the parties subscribe this Modifying Agreement tigito their Legal Representatives in the City of Caapalcos
Ver., dated as of March 14, 2005.

SELLER
PETROQUIMICA COSOLEACAQUE, S.A. DE C.V.

Mr. Ricardo Heréndez Albin
Special Legal Representati

BUYER

RHODIA FOSFATADOS DE MEXICO, S.A. DE
C.V. NOW INNOPHOS FOSFATADOS DE
MEXICO, S. DE R.L. DE C.V.

Mr. Jos€ Roberto Flores Atlé
Legal Representativ

JUDICIAL REVISION

Mr. Jorge Gonélez Cervante:
Sub coordinator Consultant and of Preven



THIRD MODIFYING AGREEMENT TO THE PURCHASE AND SALE AGREEMENT OF ANHYDOROUS AMMONIA, executed
on March 14t 2005 between PETROQUIMICA COSOLEACAQUE, S.A. DE CV., hereinafter referred as to the “Seller”,
represented by its legal representative, Mr. Ricard Hernandez Albin and RHODIA FOSFATADOS DE MEXICO, S.A. DE C.V,
hereinafter referred as the “Buyer”, represented byits legal representative, Mr. Jose Roberto FloreAthié, according to the following
Provisions and Clauses.

BACKGROUNDS

On April 231, 2001, the parties executed a PURCHASE AND SALEREGEMENT OF ANHYDOROUS AMMONIA, hereinafter referred
to as the “Agreementhy means of which the Seller binds it self to pdavthe Buyer Anhydorous Ammonia, and this last itsklf to buy i
and receive it.

PROVISIONS

The Seller declares:

SOLE.- That the legal capacity of its special legal repngative to sign this Agreement is proved accordintdpe Notarial Power number
8,746 dated as of May 26 2003, granted before Notary Public No. 14 of@ity of Coatzacoalcos, Ver., Attorney Enrique dsi3eAguilar
Urcelay, same that has not been modified or revoked

The Buyer declares:

FIRST.- That the legal capacity of its general legal repnéative to sign this Agreement is proved accordintpe Notarial Power number
70,939 dated as of January®302002, granted before Notary Public No. 137 ofNMexico City, Attorney Carlos de Pablo Sena, reget at
the Public Registry of Commerce under mercantilie fotumber 103384 in Mexico, D.F., on February 4002 and ratified through public
deed number 15232 described in the following ptionissame that has not been modified or revoked.

SECOND. - That they changed its corporate name and adapkedl kind of legal corporation by virtue that twempany was incorporated as
an Anonymous Corporation of Variable Capital ancdayeement among the shareholders they adoptédghtthef Limited Liability Company
of Variable Capital, reason why it is named actultNINOPHOS FOSFATADOS DE MEXICO, S. DE R.L. DE C,‘he aforementioned was
done through Public Deed number 15,232 dated Asigfist 17, 2004, granted before Notary Public No. 122 ofNMexico City, Attorney
Arturo Talavera Autrique, registered before thelRuRegistry of commerce under mercantile folio rhen103384 in Mexico, D.F. on
November 152004, by means of which it stated the change o€tinporate name and the adoption of another kindencantile corporatiol

Both parties agree that:

FIRST.- That on April 239they execute a Purchase and Sale Agreement of Anbysl Ammonia, hereinafter referred to as the Agierd,
by which the Seller binds itself to sell the Buyethydorous Ammonia, hereinafter referred to asRheduct, and this last binds itself to bu
and receive it.

SECOND.-That on June %, 2002, October 3%, 2002 and August %, 2004 they subscribe the First, Second and Thiodifling
Agreement, respectivel



THIRD.- That according to Clause 23 “Modifications and Brations” of the “Agreement”, they are willing to the following
modifications, under the terms and conditions &f Modifying Agreement herein according to the daling:

CLAUSES
FIRST.- The Annex 3 referenced is modified@tause 8. PRICE of the Agreement to be as stated in Annex 3 ofMuoslifying Agreement.
SECOND.- 9.1 “Currency, Time and Payment Place to be as follows:

9.1 Currency, Time and Payment PlaceThe Buyer shall perform all the payments agreedihén this Agreement in Mexican Currency,
without any discount or deduction, through an ettt transference of a deposit of a referencedlcbein cash in the account and bank
appointed opportunely by the Seller. Every paynmenégards to the Product sales, delivered anddedoshall be done no more than 45
(forty five) days later after the date of issuan€éhe correspondent invoice, without the needutinsit a written payment requirement by the
Seller in which it is specified the subject of thebt, the amount and/or the nature of such obtigatll the other payments shall be done
within the 7 (seven) days following to the submassof the written payment requirement by the Seflewhich it is specified the subject of
debt, the amount and/or the nature of such obtigathny payment in regards to this Agreement thati$e paid on a day in which the banks
are not open, then it shall be performed as folldinthe payment date is a Saturday or a Holiddfedgnt form Monday, it will be valid the
prior day. If the payment date is that corresponttethose of the Holly week Thursday or Friday frayment day will be the prior
Wednesday, if it is Saturday or Sunday of said Halleek, the payment date will be on Monday.

THIRD.- Clause 9.1.1'Modality of Payment with Credit” is modified to be as follows:

Clause 9.1.1. Modality of Payment with Credit.-All the payments regarding the provided and invdiPeoduct shall be performed within
the next 45 (Forty five) days to the invoice isst@mdate, without the need to deliver any kind afudonent or of collation, payment reminder o
account statement. Notwithstanding the Buyer paysthally his debts to the Seller through the mibgalf Payment with Credit, the Seller
reserves its right to supply the Product to thedBulirough the modality of payment in advance.

FOURTH.- Clause 9.3, “Delay in Payment” is modified to bea@kws:

9.3 Delay in the Payment.Supposing that the Buyer incurs delay with anydniesabligations of payment, these will daily pro interests
as of the date in which this payment had to beoperéd until the date of its total liquidation, agiph an equivalent rate T.1.I.E. of 2.5%, s¢
which will be indispensable and payable immediatiglyhe understanding of which the previous merg@will be without damage of the
application of any other provision or any otherdlegesource that has the Seller, or derived froapttesent Contract or any other source,
giving up specifically the Buyer to the establisheéthin the article 380 of the Code of Commercethia referring part to the payment of
yields to the legal currency over the owed amoting Seller will have the right to substitute, actiog to the institutional regulations, t
mechanism o any of the indicatives or the finanicisiruments mentioned herein in Clause 9.3, ith fase the calculation of the delay
interests will be applied, from the moment of thbsitution, with the new mechanism or indicativdinancial instrument. The base of the
calculation of the delay interests, will be the coencial one, this is, that the annual rate is didichto 360 days, considering months of thirty
days, and it’s multiplied by the number of days gby.

The Buyer accepts that its payments are applididsinterm to the delay interests and the to thgtea

When the checks submitted in time by the Buyereigrned and not paid for any cause imputabledgdthyer, will pay the Seller twenty per
cent (20%) of the total amount, by means of inddication, according to Article 193 of the Generaof Titles and Credit Operations,



addition to the connected expenses according tol&rt95 of the mentioned Law, as well as the délégrests and taxes caused according to
this Clause 9.3.

FIFTH.- This Modifying Agreement will be in force on Auguktt, 2004 and except for the expressly agreed heabithe terms and
conditions of the Agreement and Exhibits will coni in force without any change in full effect,fyahg the parties through this act the
content of the same.

AS WITNESS WHEREOF, the parties subscribe this Maadg Agreement through their Legal Representatingte City of Coatzacoalcos,
Ver., dated as of Augustst, 2004.

SELLER
PETROQUIMICA COSOLEACAQUE, S.A. DE C.V.

Mr. Ricardo Heréndez Albin
Special Legal Representati

BUYER
RHODIA FOSFATADOS DE MEXICO, S.A. DE C.V.

Mr. Jos« Roberto Flores Atlé
Legal Representativ

JUDICIAL REVISION

Mr. Jo« Alejandro Garia Herréndez
Attorney of the Coordination for the Southern Zone
Office of the General Attorne



EXHIBIT 3
PRICE OF THE PRODUCT

From July 1st, 2004, the Price of the Product in Mexican Pesase that will be supplied to the Buyer meanwltile Agreement is in force,
will be determined according the following formula:

Priceof Ammonia = (****)
Where:

R= The arithmetic average of the ammonia pricegd®fpublications (****), registered in the last didation prior to the date of the
Price issuance, that applies to every center agaptd the Model of Logistics (ML). (****)

L= Charge for logistics in force in every Produ@amter and Distribution Center that will be peraadiy reviewed in accordance to the
Model of Logistics (ML).

K= It is an authorized factor by the Ministry oféasury and Public Credit, in the (****), which #mlue will be determined by the
commercial circumstances of the ammonia market*{*

(****)= Itis a factor of the (****) list that currently i§****), authorized by Ministry of Treasury and Plib Credit, in the (****).

Dv= It is a discount per volume reviewed periodigaind authorized by Ministry of Treasury and Palfliredit, in the (****), defined in
Table A.

Note:  ML.- It is the Model of Logistics of ammonia deseghby the Management Office of Prices of the Cafmobirection of Finances
from Petr6leos Mexicanos, and authorized by MigisfrTreasury and Public Credit, in the (****), thdetermines the points of
reference of price and calculates the logisticéscioseach cente

The discounts per volume applicable to the pricAramonia of formula (1) will apply according to thelume of annual consume described
in table A:

Table A

VOLUME OF RETIREMENT (TONS/YEAR)

CLASSIFICATION FROM TO DV

List (****) (****)
Retailer (****) (****) (****)
Wholesalel (*+*%) ()

1.1. Alternate Price of Reference

If during the force of this agreement, any of thiegs of reference used to determine the pricenohania is suspended or interrupted by any
cause, the respective price will be determi




applying only the price of reference that has resrbinterrupted or suspended. In the event thatfirides of reference are suspended or
interrupted by any cause, it will be used the patammonia of (****).

1.2 Currency Tradt
The currency trade used, will be the average otthevalents published in the (****), correspondémthe (****) prior to the date of price
issuance.

The mechanism of prices described herein will bi®ioe until the Ministry of Treasury and Publicedit does not authorize any modification
to the national policy of prices of ammon



SECOND MODIFYING AGREEMENT TO THE PURCHASE AND SALE AGREEMENT OF ANHYDOROUS AMMONIA,
executed on April 239, 2001 between PETROQUIMICA COSOLEACAQUE, S.A. DE CV., hereinafter referred as to the “Seller”,
represented by its commercial sub director, Mr. Jos Guillermo Chapa Rivera and RHODIA FOSFATADOS DE MEXICO, S.A. DE
C.V, hereinafter referred as the “Buyer”, representd by its legal representative, Mr. Silvio Fagundekucinda, according to the
following Provisions and Clauses.

BACKGROUNDS

On April 231, 2001, the parties executed a PURCHASE AND SALEREGEMENT OF ANHYDOROUS AMMONIA, hereinafter referred
to as the “Agreementhy means of which the Seller binds it self to pdavthe Buyer Anhydorous Ammonia, and this last itsklf to buy i
and receive it.

PROVISIONS

FIRST .- Both parties declare through their legal represeisithat recognize each other its legal capaséye that has not been revoked in
any way.

SECOND.- That according to Clause 23 of the “Agreement” they willing to perform the following modificationander the terms and
conditions of this Modifying Agreement.

CLAUSES

FIRST.- The Annex 3 referred in Clause 8 of the Agreemsuritjected “Price of Product”, will be substitutedAnnex 3 “Price of Product”
included in this Second Modifying Agreement.

SECOND.- This Modifying Agreement will be in force on Augukt!, 2004 and except for the expressly agreed hea#ithe terms and
conditions of the Agreement and Exhibits will coni in force without any change in full effect,fyahg the parties through this act the
content of the same.

AS WITNESS WHEREOF, the parties subscribe this Maadg Agreement through their Legal Representatingte City of Coatzacoalcos,
Ver., dated as of Augustst, 2004.

SELLER
PETROQUIMICA COSOLEACAQUE, S.A. DE C.V.

Mr. J. Guillermo Chapa Rivel
Commercial Subdirectc

BUYER
RHODIA FOSFATADOS DE MEXICO, S.A. DE
C.v.

Mr. Silvio Fagundes Lucind
Legal Representativ

JUDICIAL REVISION

Mrs. Silvia Yazmina Valencia Mendo:
Attorney of the Judicial Services Ul



EXHIBIT 3
PRICE OF THE PRODUCT

From November %, 2002, the Price of the Product that will be sigipto the Buyer during the term of this contratiall be determined
according the following formula:

Priceof Ammonia = (****)
Where:

R= The arithmetic average of the ammonia pricd3dhars per metric tone lade of the publications{}, registered in the last
publication of the price issue date, that appliesvtery center according to the Logistics Modef*{)*

L= It is the logistics cost in Dollars per tone éaithat is in force in every Producer Center andriDigtion Center that will be reviewed
periodically in accordance to the Logistics Modeld authorized by the Ministry of Treasury and RuBredit, within the (****),

K= It is an authorized factor determined by the omercial circumstances that will be reviewed pexdady and authorized by the
Ministry of Treasury and Public Credit, within tfie**)

(****)= Itis an (****) list factor that will be reviewed periodically and authorized by the MinistfyTreasury and Public Credit, within the

(****) .

DvV= It is a volume discount in Dollars per tonedadkfined in Table A, which will be reviewed peiitally and authorized by the
Ministry of Treasury and Public Credit, within t(****).

Note: Itis the Logistics Model that determines the pé@ammonia authorized by the Ministry of Treasang Public Credit, within the
(****).

Table A

(****)

1.1 Alternate of Reference Price

If during the term of this Contract, any of theerefnce prices used to determine the price of anaramei suspended or interrupted by
any motive, the product price will be set applyardy the reference price that was not interruptedsuspended. In the event that both
reference prices are suspended or interrupted Yoynative, the product price will be of the (***




1.2 Currency Rate
The currency rate used to convert US Dollars inexidan Pesos of the Formula (1) will be the avexdghe parity published in the
(****), corresponding to the (****) prior to the pce issue date.

The mechanism of prices described herein will bi®ioe until the Ministry of Treasury and Publicedit does not authorize any modification
to the national policy of prices of ammonr



FIRST AMENDMENT AGREEMENT TO THE PURCHASE AND SALE CONTRACT OF ANHYDROUS AMMONIA, dated as of
April 23 @, 2001 entered into by and between PETROQUIMICA COSLEACAQUE, S.A. DE C.V. hereinafter referred as the
“Seller”, represented by its Commercial Sub-Directo, Ing. José Guillermo Chapa Rivera and RHODIA FOSTATADOS DE
MEXICO, S.A. DE C.V. hereinafter referred as the “Buyer”, represented by its legal representative MrSilvio Fagundes Lucinda,
according to the following Statements and Clauses:

BACKGROUND

On April 231, 2001 they entered into a PURCHASE CONTRACT OF ANIHROUS AMMONIA, hereinafter referred as the “Cortt'a by
which the Seller binds itself to sell the Buyer Adous Ammonia, hereinafter referred to as the Behdnd this last binds itself to buy it and
receive it.

STATEMENTS

FIRST: Parties state trough their legal representativaistttey recognize each other the personality tledy, land that such has not been
revoked in any way.

SECOND: That according to Clause 23 of the “Contract” theg willing to formulate the following amendmentsder the terms and
provisions of this Amendment Contract.

CLAUSES
FIRST.- Clause 8 “Price” is amended regarding point 8.2etm as follows:

8.2 Reference Prices Suspensiolfi.during the term of this Contract, any of theareice prices used in Exhibit 3 is suspended erripted
by any motive, the Product price will be set apmlyonly the reference price that was not interrdigiesuspended. In the event that both
reference prices used in Exhibit 3 are suspend@ttenrupted buy any motive, the “Green marketstramia price shall be used as a
temporary reference publication.

SECOND. Clause 9 “Payment Terms” is amended regarding [®ing, to read as follows:

9.1.2 Advance Payment Methodin the event that the Buyer does not meet the reménts to obtain credit from the Seller, all pagtaef
the product shall be made before such is deliveradying out such payments according to the pronssof the first paragraph of Clause 9.1,
in the understanding that the applied price fordBob invoicing, shall be the one that correspoondtié Product delivery date.

THIRD.- Exhibit 3 referred in Clause 8 of the Contract, edfProduct Price” , will be replaced with Exhibit 3Price” attached hereto.

FOURTH.- This Amendment Agreement will be in force as ofeJdf, 2002 and with the exception of what is expreagjseed, all other
terms and provisions of the Contract and its Exbiwill not change and will still be in force anfiext and the parties hereby ratify the con
of the same



IN WITNESS WHEREOF, the parties subscribe this Amendment Agreementtirdheir Legal Representatives in the City of
Coatzacoalcos, Ver, with effects as of the afordiored date.

SELLER
PETROQUIMICA COSOLEACAQUE, S.A. DE C.V.

Ing. J. Guillermo Chapa Rivera
Commercial Su-Director

BUYER
RHODIA FOSFATADOS DE MEXICO, S.A. DE C.V.

Mr. Silvio Fagundos Lucinda
Legal Representativ

JUDICIAL REVISION

Lic. Luis Samuel Morales Hernandez
Consultant Matter Coordinat:



EXHIBIT 3
PRICE OF THE PRODUCT

As of June ¥, 2002, the Price of the Product that will be sigzbto the Buyer during the term of this contratiall be determined according
the following formula:

Price of Ammonia = (****)

Where

R= The arithmetic average of ammonia prices inipabbns (****) registered in the last publicatiarf the immediate later month, that
applies to every center according to the Logiddoslel (ML). (****)

L= It is the logistics charge that is in force weey Producer Center and Distribution Center thiltbe periodically be reviewed in
accordance to the Logistics Model (Ml

K= It is an authorized factor by the Ministry of Treasand Public Credit, within the (****

(****)= Itis an (****) list factor that today is of (****), authorized by the Ministry of Treasury and Pukiliedit, within the (****)

Dv= It is a volume discount reviewed periodically amtharized by the Ministry of Treasury and Publiedit, within the (****) defined

in Table A.

Note:  ML.- It is the Logistics Model of ammonia designagthe Prices Management Office of the Corporatafie Department of
Petréleos Mexicanos, and authorized by the Minisfryreasury and Public Credit, within the (****hat determines reference
points of the price and calculates logistics costsach centel



Discounts per volume applicable to the Ammoniaga€formula (1) will apply according to the anneahsumption volumes described in

(****)

(****) (****) (****) (****)

table A:
Table A
(****) (****)
FROM (F*+)
TO ) (e
Dollars/Ton (Frx) )

1.1 Alternate Reference Price

(****) (****) ****) (****)
(****) (****) (****)
(****) (****) (****) (****)

If during the term of this Contract, any of thearence prices used to determine the price of amaremei suspended or interrupted by any
motive, the Product price will be set applying otilg reference price that was not interrupted spended. In the event that both reference

prices are suspended or interrupted buy any madtiee(****)

1.2 Currency Rate

The currency rate used, will be the average optréy published in the (****) corresponding to tie**)

The pricing mechanism described herein shall renmafarce until the Ministry of Treasury and Pub@eedit authorize modifications to the

national ammonia price polic
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PURCHASE AND SALE AGREEMENT OF ANHYDOROUS AMMONIA, executed on April 239, 2001 between PETROQUIMICA
COSOLEACAQUE, S.A. DE C.V., hereinafter referred asto the “Seller”, represented by its Commercial Sub director, Jose Gllermo
Chapa Rivera and RHODIA FOSFATADOS DE MEXICO, S.A. DE C.V, hereinafter referred as the “Buyer”, represented by its legal
representative, Mr. Silvio Fagundes Lucinda, accorihg to the following Provisions and Clauses.

PROVISIONS

The Seller declares:

I. That is a mercantile corporation, company ofarnigy state participation, legally incorporatedaiccordance with the Incorporation Act
number 36,611 dated as of January"30997, before Notary Public 111 of the Federatiizis Attorney Francisco de Icaza Dufour.

II. That among others, has as corporate objectdmpte, develop and perform the elaboration, prodogcstorage, distribution,
commercialization and other activities related étrpchemical non-basic products.

[ll. That it is arranged to sell and deliver Anhydaos Ammonia to the Buyer in the terms and condgiset forth herein.

IV. That has the organization, elements and teelyfiimancial, commercial and legal abilities tacamplish the obligations referred in this
Agreement.

V. That the legal capacity of its Commercial Sutedior to sign this Agreement is proved accordmthe Notarial Power number 6037 dated
as of April 4, 2001, granted before Notary Public No. 9 of tlig 6f Minatitlan, Ver., Attorney Flavino Rios Alvado; same that has not
been modified or revoked.

The Buyer declares:

I. That is an Anonymous Company of Variable Capitedorporated according to the laws of the UnNéekican States, in accordance to the
Incorporation Act No. 65,786 granted before theadies Publics No. 137 and 125, Carlos de PabloaSand Javier |. Réz Almaraz, dated
of July 6™, 2000, registered before the Public Registry ain@®rce under number 103,384 on July"2@000, same that has not been
revoked nor modified, and that has the legal capagiexecute this Agreement according its Incaagion Deed and Bylaws.

II. That is willing to buy and receive from the BelAnhydorous Ammonia, in the terms and conditisesforth herein.

[ll. That has the organization, elements and temipfinancial, commercial and legal abilities twamplish the obligations referred in this
Agreement, including the experience and abilithamdle, transport and storage Anhydorous Ammomié tiaat is conscious of the risks
resulting from the handle, transport and storaghyflorous Ammonia and that has the capacity to aptismall the obligations derived from
accidents in such handling, transportation ancager

IV. That the legal capacity of its Legal Represéwnéato sign this Agreement is proved accordingh® Notarial Power number 65,788 dated
as of July 8", 2000, granted before Associated Notaries Publ@sl37 and 125 of the Mexico City, D.F. and regyistl before the Public
Registry of Commerce under mercantile folio numb@3384 on July 28, 2000, being its legal capacity not been revolsedfdoday, neithe
modified in any way.



According to the preceding provisions, both paréigeee in the following:
CLAUSES

Clause 1. Definitions, Titles and References
1.1 Definitions . For effects to the present Agreement, the followtgrgns will have the following meaning

a) “Affiliate™: related to any of the parties; any other perscentity that controls it or that is under its cohtwothat is under a common
control with it.

b) “Year”: Calendar year.

c) “Shipper Center”: the Seller’s facilities of fulfilment of ammoniadated in the Complejo Petroquimico Cosoleacaqeeadfuz, where
the Seller will deliver the Anhydorous Ammonia ik tankers provided by the Buyer.

d) “Producer Center”: The Complejo Petroquimico Cosoleacaque, Veracrberevthe Seller will produce the Anhydorous Ammdbiae
delivered into the tankers provided by the Buyer.

e) “Agreement”: this purchase and sale of Anhydorous Ammonia Agesenincluding all the EXHIBITS herein, as wellakthe
modifications, amendments, supplements or exhélgiteed or added to the Agreement while it is idor

f) “Day”: natural day.
g) “Month”: calendar month.

h) “Plant”. the Buyer’s plant located in the Complejo Industfiajaritos, Veracruz, where the Buyer uses theyllnolous Ammonia received
from the Seller under this Agreement.

i) “Product”: Anhydorous Ammonia with the specifications setHart the Annex 1.

j) “Definite Delivery Schedule”: related to any Operative Week, it is the final dety schedule of Ammonia determined according tu€é
3.3.

k) “Operative Week”: any period running between 1 to 7, 8 to 15, 163@1224 to the final Day of each month.
) “T.LLLE.”: Average Rate of Inter-bank Interests.

m) “Contractual Volume”: the volume of Product that any Month the SellestiBged to sell and the Buyer is obliged to buy emithe terms
of this Agreement in accordance with the establisheClause 3.

n) “Minimum Contractual Volume”: a volume equals or greater than (****), that theyBucommits to obtain in a period of twelve
(12) consecutive months to obtain a discount pkrmae defined in the Annex 3 of Price.

1.2 Titles and ReferencesThe titles mentioned in the Agreement herein nall affect its interpretation. Except for an ogpmgrovision, all
the references to clauses and exhibits will berdégg to the Clauses and Exhibits of this Agreement

Clause 2. Purchase and Sale

Subject to the terms and conditions herein in Algseement, the Buyer commits to buy the ProdudhéoSeller and the Seller commits sell
the Product to the Buyer.




Clause 3. Volume and Delivery Schedule

3.1 Contractual Volume. Subject to availability of Ammonia by the Seléard to the stipulations of this Clause 3, the vawhAmmonia to
be sold by the Seller and bought by the Buyer uttdsrAgreement in any month, will be the askedunod by the Buyer in the last month, in
the understanding that the Buyer and the Sellee lta obligation to buy and sell a (****) any peadiof twelve (12) consecutive months
during the effect of this Agreement.

3.2 Schedules proposed by the BuyemNo later than the fifth day of each month, they@&uwill send the Seller:

(i) a schedule of deliveries proposed related éoftiowing Month in the terms set forth in the noen 1 of the Annex 2, by means of which
the Buyer will notify the Seller the volume of tReoduct that he desires to receive during such Nag well as the approximate number of
tankers to be provided by the Buyer, and;

(if) an estimation of the volume that anticipatesisk in regards to the two (2) subsequent months.

3.3 Determination of the Contractual Volume. The Seller will respond to the schedule propdsethe Buyer regarding to the following
Month within the fifteen (15) days following to theception of the same through the aforementiomediment in the Num. Il of the Annex 2,
in the understanding that the Seller, due to thalahility conditions, will have the right to pralé an inferior volume of Ammonia to the
asked volume, being mandatory the minimum valuygréeide by the Seller (****). The Ammonia volume t@emined by the Buyer, will
constitute the Contractual Volume for such montésiBes to establish a Contractual Volume for thetof the event, the document
delivered to the Buyer by the Seller in accordaodhis Clause 3.3, will constitute the deliverjiedule, and such as, it will specify the
volume of the Product to be delivered during eapler@tive Week of such Month (same which will baféetent volume asked for each
Operative Week in the Schedule proposed by the Buiyethe understanding that, unless otherwisguearto reasons of routine maintenance
or repair of the facilities, the deliveries will berformed in a relatively uniform way during themth in case.

3.4 Weekly confirmation; Definite Delivery Schedule The Seller will send the asked confirmation by Buyer no later that ten (10) days
before the beginning of the first Operative Weekhi@ terms established under number 11 of the Arthdr such confirmation the Seller will
modify the proposed schedule by the Buyer regarttieg/olume of the Product to be delivered. Thévde} schedule thus confirmed by the
Seller regarding any Operative Week will constitilite “Definite Delivery Schedule”.

3.5 Reschedule of confirmed and not performed delaries. In the event that the Buyer does not retire agliwdry in any Operative week
accordance with the aforementioned establisheds¢fier could or could not reschedule such deliargs own considerations and any
reduction of the retired volume by the Buyer duramy Month as a result of such reschedules (omalesef rescheduling) will be in prejudice
of the Buyer under the terms of Clause 3.1. Orother hand, in the event that the Seller couldpeotorm any delivery in any Operative
Week, the Seller will reschedule such deliver far hext Operative Week.

In the event that the Buyer does not accomplish ¢ Minimum Contractual Volume in the period wEtve (12) consecutive months from,
for the case of the first period, the beginningedattthe life of this Agreement, the seller will keaa debit note no longer that 30 days after
terminated the period of twelve (12) consecutiventis to recover the difference on the price applietthis period and the price that
corresponds to the retired volume in accordandkedable of discount per volume o the Annex 3raféPand that shall be paid according to
Clause 9.1.3



of this Agreement. Also, in the event that the Bugseceeds the superior rank of the establishedhwelin the table of discount per volume of
the Annex 3 of Price in the period of twelve (1@hsecutive Months, to obtain the price correspontiethat rank.

3.6 Coordination of the SchedulesWith the purpose to coordinate the delivery scites] each of the parties will assign a repressetatha
will have as main liability the coordination of thetails related to the deliver of the Product urbiss Agreement.

Clause 4. Measure of Volume

4.1 Volume. The volume of each deliver will be determinedtiy personnel of the Seller in the scales of thp#in Center whichever
weighing the tanker before and after the chargeatipe. The Buyer will have the right to assigrepresentative to verify the weigh of the
charged Product as well as to verify the precisibthe scales.

4.2 Determination of the Measures The volume measure performed within the aforeioeatl procedure will be definite and mandatory for
both parties, except in the event of a manifestakes In any way, without prejudice of the subsequight of the parties to demonstrate
manifest mistake in such measures, the determmafithe volume already done will rule for the ife@®purposes and in regards to the
obligation of the Buyer to make the correspondeyhpent in accordance to the established in Clause 9

Clause 5. Quality
5.1 Specifications The Product to be sold under the terms of thissAment shall have the specifications appointethimex 1.

5.2 Nonstipulations of guarantees The Buyer by this means liberates the Sellengfland of guarantee, including as a declarativertot
limitative way, any implicit guarantee of commelization or suitable for any particular purposerégards to the sale of the Product under
this Agreement.

Clause 6. Delivery

6.1 Delivery Forms. All deliveries of the Product will be performeuthe tankers provided by the Buyer in the Shifgpenter as the case
may be (in the understanding that the Buyer wiltdsponsible of all the expenses of the transpontatf the Product), in accordance to the
following terms of this Clause 6.

6.2 Deliveries by autetank; special procedures, property transmission In the event of deliveries through tankers, theagmission of
property from the Seller to the Buyer will be catesied as performed at the moment in which the Ritquasses the connection of the bridle
between the supply hose and the bridle of chargleeofanker. The responsibility of the Seller relyjag the Product will stop in that moment
and the Buyer will assume all the risks for loggjydices, reduction or evaporation as well aghalrisks inherent to the handling,
transportation and storage of the Product. Any twstamage caused to the Product o any propettyedbeller o of any third party during the
charge operation that may be attributable to thkegnor to its operators will be in account of Bigyer. Besides the aforementioned, the B
will accept the responsibility and will accompligfith the terms and conditions regarding the trartsgion and reception of the Product in the
facilities of the Buyer set forth in number VI autl of Annex 2.

6.3 Statement of the Buyer that he knows the Centef the Shipper; general procedures The Buyer states that plentiful knows the
facilities of the Shipper Center, including the ditions, procedure and facilities for the delivefythe Product. The conditions, procedures
and facilities of the Shipper Center may be chatgmy moment, in such case the Seller will ndtify Buyer
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as soon as possible. The Buyer also recognizadrath that the general procedures in force irSthipper Center related at any time, among
other aspects, with the determination of the volameé security measures in the charge operatiofisgevcomplementary (without being
opposite) to the specified procedures in the Agerdrherein. Independently of the aforementioned, éixpressly agreed that all the delive
to be performed by tanker will be done accordinthtoestablished in number Il and IV of the Annex 2

Clause 7. Notifications of Claims

7.1 Volume or quality . Any claim that the Buyer could have in regardghie Agreement related to the volume or qualityhef Product shall
be notified to the Seller within the next ten (#ys following to the delivery date, but in suckearior to the discharge of the same by the
Buyer in its Plant.

7.2 Other claims. Any other claim that the Buyer could have in meigeof this Agreement shall be notified to the &ellithin the next thirty
(30) days following to date of the event of thetéabat origin the claim.

7.3 Free of responsibilities The Seller will not have any liability before tBetyer (and it will be considered that the Buyes hesign to the
same) regarding any claim that is not notified ley Ibuyer under the terms established in Clausesnd 77.2.

Clause 8. Price

8.1 Price Fixing. The price of the Product that is sold and bowgpiater this Agreement will be fixed in accordancéh® provisions
established in Annex 3.

8.2 Price suspension of Reference Price#f during the life of this Agreement, some of tteéerence prices used in the Annex 3 is suspende
or interrupted by any reason, the price of the kecodiill be fixed applying only the reference prit@at has been not interrupted or suspended
In the event that both reference prices used ineAr#) are suspended or interrupted by any reaswail| be used the (****).

Clause 9. Terms of Payment

9.1 Currency, Time and Place of payment The Buyer shall do all the reviewed paymentsidistaed in this Agreement in Pesos Mexican
currency, without any discount or deduction, thioag electronic transference of a deposit of aeefeed check or in cash in the account and
bank appointed opportunely by the Seller. Any payme regards to this Agreement that shall be paic day in which the banks are not
open, then it shall be done in the day before irckvbanks are opened.

9.1.1 Modality of Payment with Credit. All the payments regarding the provided and inediProduct shall be performed on the expiration
date indicated in the invoice, debit note or praoig note, without the need to deliver any kindloEument or of collation, payment remin

or account statement. Notwithstanding the Buyesgebitually his debts to the Seller through thelatity of Payment with Credit, the Seller
reserves its right to supply the Product to thedBulirough the modality of payment in advance.

9.1.2 Modality of Payment in advance In the event that the Buyer does not gathereeairement to obtain credit from the Seller, hdlsha
perform all the payments of the Product to be @e#d before receive the Product, performing sugimeats according to the established in
the first paragraph of Clause 9.1.



9.1.3 Other payments Any other payment to the Seller, different frdme supplied and invoiced Product , that as dedlaatay but not
limitative may be assistance in transportation gapgint, services, raking, adjustment for differeringbe invoices, penalizations, etc., shall
be performed within the seven (7) natural day®ofeilhg to the submission of a written payment regmient by the Seller in which it is stated
the concept of the debt and the amount of the atitig.

9.2 Payment guarantees|n the event that the Seller grants Credit toBbger, he shall demand to the Buyer, before beginthe

operations, to guarantee the payment of the Pratube supply moment through a bond or a promysistter or any other kind of guarantee,
in the form, amount and life that the Seller defess. The bond shall be issued by any instituti@ has executed any prior bond agreement
with the Seller. If the guarantee is a promissetiel, it shall be issued under the terms fixedheySeller and it could be obtained by the
Buyer’s bank of preference.

9.3 Delay in the payment Supposing that the Buyer incurs delay with anyoiniés obligations of payment, these will dailyoduce interests
as of the date in which this payment had to beoperéd until the date of its total liquidation, agpb an equivalent rate of 2.5 times the
T.I.LLE., same which will be immediately indispebkaand payable, in the understanding of whichefleeementioned will be without damage
of the application of any other provision or anletlegal resource that has the Seller, or defirad the present Agreement or any other
source, including, without any limitation, the Céau9.4. To determine and pay the delay interesiséount of the Buyer the following
procedure will be applied: (a) the interest ratedielay applicable to the non paid and maturedns&awill be that resulting of applying the
monthly average of the T.1.I.E. determined by tleBof Mexico and published on the Official Gazett¢he Federation correspondent to
twenty eight (28) days. For the effect of the ciltian of the monthly average rate T.1.I.E., thighemetic sum of the T.1.I.E. rates know anc
force from the first natural Day, until the thirmblor Day prior to the termination of the previousrith to the application for the rate, divided
between the number of natural Days consideredearatthmetic sum and the result will be also dididbetween twelve (12) and will be
multiplied by factor 2.5, (b) the amount of thealelnterests will be that resulting from multiplyetnon paid balance of the matured debt by
the coefficient resulting from divide the monthlglay rate between thirty (30) and multiplied by thenber of Days of delay in the Month,
including the date of payment.

The Buyer accepts that its payments are applididsinterm to the delay interests and the to thgtea

9.4 Payment of expensesThe Buyer shall pay all the bank charges and ciesions related to the payment that shall do tdStsléer
according to this Agreement, including a list bat limiting, any expense related to the establishinoé the promissory letter and guarantees
referred in Clause 9.2.

9.5 Payment breach In the event that the Buyer breaches any paythanshall be done according this Agreement, thieiSgvithout any
prejudice of any other right or legal resource itifrom this Agreement or any other source) walvé the right at its sole discretion (i) to
suspend any further delivery of the Product uh#l Buyer pays the matured amounts and the intetestsed on those amounts and (i) to
terminate the present Agreement with immediateceff@vithout the need of any judicial declaratitmpugh notice to the Buyer given in any
moment prior to the complete payment of all the @amounts and the correspondent interests by thierBu

Clause 10. Prohibition to Compensate

Without any prejudice of the Buyer’s right to subffuirther claims that may have in regards to thige®ement in a judicial procedure filed
according to the established in Clause 17, alptiyaments that the Buyer may perform in accordantkis agreement will be done punctu
and without any compensation or deduction of ariyneathis for any claim that the Buyer or any othersona may actually have or obtain in
the future against the Seller o any other of its




Affiliates. The Buyer by this means liberates tle#le3 and quit every single right related to th&irtls originated against the Seller or any ¢
of its Affiliates regarding the purchase and sdlthe Product prior to the execution date of thggeement that the Buyer had not notified by
written to the Seller prior to the execution ofstihigreement.

Clause 11. Other Provisions and Guarantees of theuBer
The Buyer declares and guarantees that:

(a) has the capacity to storage Anhydorous Ammimniis own facilities equivalent at least the fiper cent (5%) of its annual requirement:
Ammonia;

(b) has the capacity to transport Anhydorous Amrmapoi by means of carriers or its tankers of itepgluring any Operative Week equival
at least the five per cent (5%) of its annual regaents of Ammonia;

(c) has the adequate equipment and personnel tieharansport and storage Anhydorous Ammonia dsasdo attend emergencies resuli
of such handling, transportation or storage;

(d) the present Agreement has been duly authodmrddll the corporate acts and of any other nateegled have been carried out to this
effect;

(e) the present Agreement constitutes a valid abbg to the Buyer, that binds him legally andsitéquirable to him under its terms;

(f) has obtained all the required authorizationkaadle, transport and storage Anhydorous Ammanlding those requirement from the
Ministry of Environment and Natural Resources amchsauthorizations are in force (in the understagdnat the Buyer will notify
immediately the Seller if any of them are cancetedoked, annulled or terminated):

(9) the Product obtained according this Agreem&it be resold to its Clients;

(h) as industrialist and employer of the persoimeeémploys by reason of this Agreement, he is tie r@sponsible of the obligations derived
of the legal provision and other regulations inldd®r and social security subjects and therefogeyill respond to any claim that any of his
employees file against him or against the Selleelation to the reception of the Product and Hergimburse the seller any amount exper
by this concepts;

(i) will respond to all the tax obligations derivby the present Agreement, according to the coomdgnt laws;

() any Buyer’s functionary, director, counselom@oyee or representative has give or will give kimg of commission, fee, gift or
compensation of any nature whatsoever that hastsocaneaningful value in relation to the presegteement;

(k) the Buyer has not been in contact neither riatgat with any intermediary, commission agent indtparty the acquisition of the Product
and none of such persons have the right to re@giyeeompensation regarding the present Agreemeahesupply of the Product;

() each one of the aforementioned provisions aratantees is true and valid in the date that gefisrce this Agreement and will continue
being true and valid in the dates of each delie#rxmmonia under the same, as if such provisiorsgrarantees had been done in each of
such dates.



Clause 12. Cause and Termination Effect

12.1 Causes of Termination Notwithstanding any stipulation against in thegent Agreement, the Seller (without prejudiceryf ather
right or legar resource derived from this Agreenmrdny other source) will terminate this Agreemsith immediate effects (without the
need of any judicial declaration), through writtestice given to the Buyer, in the event that;

(a) the financial situation of the Buyer is affette reduced in such way that under the reasonadignent of the Seller, that can seriously
affect the capacity of the Buyer to accomplishdbBgations contracted under this Agreement, ot éimny arrangement to guarantee the
payment of the sold Product also could be affeoteg@duced.

(b) the Buyer initiates procedures to be declaretdor under insolvency state, promote or be stigeany reorganization mandated under
judicial order, procures the benefit of any lawib@rate debtors, perform any cession on behatfeditors, admit by written his impossibili
to pay in general, debts at its maturity or perfemy other act generally recognized ad insolvemdyoke, or that the Buyer declares a
payment suspension;

(c) an issuance of any resolution or judicial ortheit declares that the Buyer is broke or undeaslvesicy state, that approves an application
asking its reorganization, that approves an apipdicdo be protected under any law to be liberditech its debtors, that designate any trustee
o interviewer, or that it declares or orders ttesdiution or liquidation of the Buyer;

(d) any of the Buyer’s authorizations to handlangport or storage Anhydorous Ammonia includingéhequirement from the Ministry of
Environment and Natural Resources and such autitamis to be canceled, revoked, annulled or tenmiha

(e) any provision done by the Buyer under this Agrent finds to be false or incorrect in any sulisthmatter or on the date of any
Ammonia deliver under the same, and;

(f) the buyer does not accomplish any substanktibdjation under this Agreement.

12.2 Termination Effects. The rescission or termination of this Agreemantording to the established in Clause 12.1, Cl2dsar any
other motive, does not liberates the Buyer to parfany payment that he is bind in accordance ®Algireement.

Clause 13. NorDisclosure

The parties agree that in all the information igamrgls obtained from the other party through anysdiinctionaries, including directors,
employees or other representatives (the Agreemnmehsach information referred to as “Informationt fbe effect of this Clause 13), shall be
treated as confidential property and can not belaisd, without the written consent of the othetypadNotwithstanding the aforementioned,
any of the parties may reveal the information iocadance to governmental, administrative or judli@guirements to which such party is
subject, anytime the information disclosure is naady for such party and if it does not do it vidi€ur in civil or penal liability, as well as in
the event that such information is from the pubieninium. In the event that any of the partiesldise any information in prejudice of this
Clause 13, the other party will have the rightheiit prejudice of any other right or legal resouteeved from this Agreement or any other
source, to terminate this Agreement with immedédtects (without the need of judicial declaratitbmough written notice to the other party.
This non-disclosure obligation will be permanend arill not cease with the expiration, suspensioteomination of this Agreement.

Clause 14. NorStipulation for Third Parties: Cession

14.1 Nonstipulation for third parties . None provision of this Agreement is designed amdrazt be interpreted in such way that concede
behalf of any person or entity a right under thggement as a stipulation on behalf of third partie
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14.2 Cessions by the BuyerThe Buyer can not cede to any third party anitrag interest in this Agreement nor delegate abligation
without the written consent by the Seller, excépt such cession or delegation is performed tocamypany that belongs to the same
corporate group of the Buyer. In the event thatBhger does not accomplish with the establishatiismClause, the Seller will have the right,
without prejudice of any other right or legal resmmuderived from the present Agreement or any atharce, to terminate this Agreement\
immediate effects (without the need of any judidetlaration) through written notice to the Buyer.

14.3 Cessions by the SellerThe Seller may, with entire freedom, cede ithtsgand obligations derived from this Agreemerany of its
Affiliates or any other buyer or any acquirer gntf all or a part of the Producer Center undertémms of Clause 16, in such event the Seller
will be liberated from any responsibility undergtfigreement, being the acquiring party of the cessh its moment, engaged with the Buyer
under the same terms and conditions establishéeiAgreement herein.

Clause 15. Fortuitous Case and Force Majure

15.1 Free of liability . None of the parties will be responsible for dagsgrejudice, claims or demands or any natureropfdm any delay

or breach of the obligations in accordance to Algigeement attributable to fortuitous case and fonegure, including, as a list but not
limitative: natural phenomenon or acts from pullimies, floods or fire, hostilities or war (deethor not declared), blocking, labor

disturbs, strikes, tumults, insurrections or cégbitions, restrictions for quarantine, storms eteurological inclemencies in the Shipper
Center, or in any of the plants used by the sédiethe Production of the Anhydorous Ammonia, aeaits, close, breakdown or damages to
any Shipper Center, or the Exchange Ways, or aamt pised by the Seller for the Production of théaydorous Ammonia, interruption or
reduction in the production of the Product by tlele3, or shortage of the same for its sale, byraagon, or laws, decrees, regulations, orders
or other directives or acts of general or particalapliance from the Government of the Mexican EkhiStates or any other of its dependent
offices, or requirements of any of such authorities

15.2 Notification . Any party of this Agreement that claims fortuisotase or force majure will notify as soon as fegd the other party the
fortuitous case or force majure in question, tHea$ on the accomplishment of its obligations dbsd in the Agreement herein, the
estimated duration and the moment of terminatiothisffortuitous case or force majure.

15.3 Payment of the sold and delivered AmmoniaNo provision described in this Clause 15 hereir htnerate the Buyer of its obligation
fully pay the price of the sold and delivered Prddand to pay any other amount owed to the Seilaccordance to this Agreement.

15.4 Proportional reduction. In the event of a reduction in the productionihef Product as consequence of fortuitous caseroe foajure,

the Seller will only reduce the volume of the sugglProduct to the Buyer proportionally in relationthe volume corresponding to each one
of the clients. If there is a fortuitous case acéomajure, the Seller will no have the obligationder any concept, to buy the Product of any
third party to can sell the Buyer. This Clause doasapply for exports that the Seller may doniyawill apply to clients that maintain a long

time contractual relationship with the Seller.

15.5 Nonprorogation of the Agreement: Right of terminationdue to a Fortuitous Case and Force Majure The event of any fact that
constitute a fortuitous case or force majure will have as effect the prorogation of the life af thgreement. In the event that this fact
interrupts or suspends the accomplishment of thigations of any of the parties according this Agrent for a longer period of thirty
(30) Days, the other party will have the rightéoninate this




Agreement (without the need of any judicial dediarg through the given notice to the party thaiims such fortuitous case or force majure.

Clause 16. Sale or Closure of the Plants

If during the life of this Agreement any of the dg@ants by the Seller to produce Ammonia is solsh@ny other form transferred, as whole
or in part, or closed by any reason, the Seller,if@its own choice: (i) terminate this Agreementhe date of the sale, transfer or closure of
the plant in question or in a further date (same&kwhvill be within the next ninety (90) Days to thate of sale, transfer or closure) through
given notice to the Buyer within no more than tleetrfifteen (15) prior to the termination date;(idy cede all the rights and delegate all the
obligations derived from this Agreement to the Buyeany other acquiring entity, in the event desar any other transfer in whole or in part
of any of the plants used by the Seller to prodheeAmmonia from the Producer Center in question.

Clause 17. Applicable Jurisdiction and Legislation

This Agreement will be ruled and interpreted acswdhe federal laws of the Mexican United Stafdwe parties expressly submit themsel
to the exclusive jurisdiction of the Federal Caafrthe City of Coatzacoalcos, Veracruz, and expyessign to any other law that may
correspond in regards to any conflict that mayeaoisis related to this Agreement, and that istiyrrelated to the operations derived from
Agreement.

Clause 18. Satisfactory documentation

The Buyer will opportunely provide the Seller & tiv§ the authorized persons to represent the Bunykis deals with the Seller, which will
have the power and authorization that the Buyepit® under his responsibility, as well as the grox power that proves it. The Buyer will
provide the Seller any other information or docutagon that the Seller may reasonable asks in dsgarthe financial or corporate condition
of the Buyer during the life of this Agreement.

Clause 19. Limited Liability .

None of the parties will be responsible for secopdiadirect or special losses, damages or preggliof any nature derived or in any v
related to the accomplishment or breach of thise&grent, including as a list but not limiting, los®e damages or prejudices resulting from
the closure of Plants or impossibility to comply¢hase and sale agreements or other agreementboeheatsts nature that may happen or be
related to the accomplish or breach under the tefrttis Agreement.

Clause 20. Compilation.

This Agreement includes all the provisions that wile the purchase and sale of Ammonia and suibssitall other prior contracts and
agreements, written or by word, between the Bupdrthe Seller, or any of its Affiliates, in regatdssuch purchase and sale. Any executed
agreement before nor any negotiation between thi@pan the course of its transactions, as wedrasother prior declaration of any Seller’s
functionary, employee or legal representative te igreement, will be admitted under the interpiietaof its terms and conditions. The
Buyer confirms that there are no implicit declavasi done by the seller that have been motivatéadoiced the execution of this Agreement.

Clause 21. Provisions Autonomy

The invalidity, illegality or lack of credibility foany of the provisions of this Agreement will radfect the validity and coercibility of its other
provisions.

Clause 22. Notices

All notices and communications between the padiedl be done by written and will have effects wheceived by the addressee indistinctly
in the addresses or faxes written below:

To the Seller: PETROQUIMICA COSOLEACAQUE, S.A. DE C.V.
Jacarandas 100 Lefel £
Col. Rancho Alegre
Coatzacoalcos, Veracruz C.P. 96!

Fax: 01921 11-44

Attention: Mr. José Gerardo lérez Contrera
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To the Buyer: RHOFIA FOSFATADOS DE M EXICO, S.A. DE C.V.
Complejo Industrial Pajaritc
Postal Number No. 24¢
Coatzacoalcos, Veracr

Fax: (019) 21¢00-84 21¢01-38

Attention: Mr. Argeo Vézquez Vedzquez (operatior
Mr. Gerardo Molina Carmona (commerci

Phone: (019) 21:-55-50

It is responsibility of each of the parties to fipby written any change of functionary, domicilax or phone number. In the contrary, it will
be enough that the receiver retransmits the comeatian with receipt requested to perfect the natice spurt legal effects.
Clause 23. Modifications and Ressignations

Any modification to the Agreement shall be throwgfitten agreement between the parties. The res@mnby any party to any provision of
this Agreement shall be in written.

Clause 24. In Force

This Agreement will be in force on Day 23 of Ap2Q01 and, subject to the terminations provisigstaldished in other Clauses of this
Agreement, will continue in force for and indefitierm until it is terminated by any of the pari¢she end of any Month through given
notice to the other party at least three (3) Moimhadvance, in the understanding that the obligatiof the parties under this Agreement will
continue in force during the period comprised betwthe termination date notice and the Day in wkioth termination takes effects.

IN WITNESS WHEREOF, the parties herein subscribe this Agreement thraisgkgal representative in the City of Coatzacos)
Veracruz, with effects on the date aforementioned.

SELLER
PETROQUIMICA COSOLEACAQUE, S.A. DE C.V.

Mr. Guillermo Chapa River
Commercial Su-director

BUYER ,
RHODIA FOSFATADOS DE MEXICO, S.A. DE
C.V.

Mr. Silvio Fagundes Lucind
Legal Representativ

JUDICIAL REVISON

Mr. Rogelio Marinez Heriandez
Judicial Counselc
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EXHIBIT 1

PRODUCT SPECIFICATIONS
(ANHYDOROUS AMMONIA)

PROVES METHOD UNITS SPECIFICATIONS
Purity Difference % Weigh 99.5 Minimum
Water Lummus 145: % Weigh 0.50 Maximum

Greases and Oi Fluor Method -2 PPM Weigh 10 Maximum



EXHIBIT 2

PROCEDURE FOR THE PRODUCT DELIVERIES
Directions for the Buyer

I DELIVERY OF ORDERS

No longer than the fifth Day of each Month, the Buwill send the Seller a delivery schedule progaseaegards to the following Mon
through the document named “Request Foattdched to this Exhibit 2. The Buyer shall senchsielivery schedule proposed through the
Number (9-921) 1-12-44 or by ordinary mail to the Commeiigition Coordination, located in Jacarandas 10L&, Col. Rancho
Alegre 1, Coatzacoalcos, Veracruz.

.  CONFIRAMTION OF THE PRODUCT RETIREMENT

The Seller will confirm by written its monthly sath@e to the Buyer in the document named “Monthiynfanation Form” attached to this
Exhibit 2, such schedule will be named for the @8eof this Agreement the “Definite Delivery Schiduin the understanding that, the Seller
will reserves the right of freely modify the DeliyeSchedule Proposed, in relation to the amounte@Product to be delivered of each
Operative Week of the Month in question by reasafresvailability of the Product in the Shipper Cantnd will give it to the Buyer with ten
(10) Days in advance to the beginning of ti&perative Week.

In the event that the Buyer does not agree wittDibnite Delivery Schedule, including any adjustindone by the Seller, the Buyer shall
notify by written, asking the changes considerebamecessary and its reasons, to the Commertiatizzoordination; this
Commercialization Coordination will analyze thetfas that allow or reject the requested and witlgeied in consequence, sending, in case,
the reschedule application to the Logistic of Sygpbordination.

lll. PRESENTATION OF THE TANKERS AND DOCUMENT AT THE ASS IGNED SHIPPER CENTER

To may give the scheduled Product to the tankergige by the Buyer, this will formally assign tcetSeller the name of each transportation
company authorized to retire the Product of oupféi Centers. This letter shall be signed by thepamy’s legal representative and with a
certified copy of its Notarial power enclosed arydadetter, also granted before Notary Public, esping that those faculties are still in force.

The Buyer shall notify the Seller if there is aba in the transportation company.

The Buyer accepts that is his responsibility toverthat the transportation company accomplishethallaws and regulations applicable for
the transportation of the Product. The Seller mayfy the state of the transportation unit as vasliany document derived from the
requirements of such regulations, if consideredseaient, but in any moment will be responsibletf@ damage that eventually may produce
to the unit or the Product contained in it.

The Buyer will formally notify the Seller the naraad charge of each of the authorized functionadéssue the “Retirement Applications”.
Also it shall be signed by the legal representaging shall have the signature of the assigned pgrso

DOCUMENTS
Retirement Applicatio

Each time the Buyer retires Product, shall subaihé correspondent Shipper Center a “Retiremeptiégtion”, that shall accomplish the
following requirements:

* To be issued in letter-head paper, with folio numbad always signed in original by one of the atitted persons in the letter
mentioned in point 2




To specify that a specific transportation compan$Authorized” to pick up the material.

To provide the following information: transportatitine, the units’ numbers, number of the SECOFifyimg certification,
operator’'s name, signature and copy of an ideatifin (voter’'s credential, driver’s license), thansported Product in the prior trip,
the Product to be transported and the estimatedianod the shipment and lifetime of the Applicatiovhich is determined by the
Client.

To express that the driver of the unit is authatiesign the promissory note registered in theylafdhe invoice, in name of the
company that subscribes

The “Retirement Application” may be a form, butthié information mentioned before shall be writteoriginal.

Letter of Portage

Each time the Buyer retires Product, shall subanibe correspondent Shipper Center a “Letter ofa@ef’, that shall accomplish the followil
requirements:

To be issued in letter-head paper, including threenar corporate name of the transportation compiésoal domicile, Federal Tax
Payment Registration, fiscal certificate and falionber.

Driver’s full name and signature. This informatigimall agree with the driver's name and signatuezified in the “Retirement
Applicatior”.

Seller's name and address.

Name, last name and address of the person to whetnansportation company shall deliver the Prac
Specification of the Product and estimated voluhgedriver’'s will charge.

Place and date of issuance of the “Letter of Peitag

Identification number and plate’s numbers of theekrand tanker(s).

It shall be observed that the tankers that go &sgdhhave only one tank with a capacity at leastibre possibly closer to the scheduled
modules to each product (+/-15%).

TANKERS

Before being charged, the tanker may be visualipécted, with the purpose of detecting mechanimaaidtenance problems in the valves,
and that may not allow is fulfillment, or that meguse any problem during the transportation. &t Buyers liability the cleaning of the tank
showed to pick up the Product.

Before allow the entrance of the truck to the flufent facilities, it shall comply the security rdgtions of the Seller in the related to the
transportation (for example, extinguisher, landreantion, etc.).

IV. DELIVERY OF THE PRODUCT

Once the aforementioned documents have been stdisfaeviewed, the tanker will be authorized tteerthe facilities of the Seller to charge
the scheduled Product following the steps descridzdolw:

The tanker will be inspected for Seller’s persontelerify that it accomplish all the security atldaning requirements needed to
transport the Product. If this inspection is sati#hry, it can enter the facilitie

In the door the pass will be reviewed.
Then the empty tanker will be weighed and the weighbe registered.

Then it will go to the fulfillment area to chardeetProduct, taking care of respecting all the mdkregulations of the assigned
Shipper Center related to the transit and secuwiittyin the facilities.

When the tanker arrives to the fulfillment area 8eller's personnel will supervise the fulfillmeeration.



» The charge of the tanker will be invariably at 86 of the tanker’s capacity to guarantee the sigzaidumring the transportation of
the Product

» Once the tanker is full, will be sealed exclusivielfythe Seller’s personnel, writing down the numdsieseals, which need to be
included in the invoice and the Product exit docoiss

* Once the tanker is sealed, will be weighed agatretermine the amount of Product by difference.

» With the tare, gross and net weigh, the invoicé balissued for the delivery of the Product, olitairthe received signature of the
operator and giving him the copy of the invoicethwivhich the Sell¢'s liability will end in regards to the given amou

»  With the exit authorization the trio to the Buyeplant will be allowed.

V. FAILURES IN THE RECEPTION OR DELIVERY OF THE PRODUC T IN THE SHIPPER CENTER

* When the Buyer does not ask for the confirmatigyarding the date or the assigned Shipper Centear{d)nevertheless, send his
tankers to the Shipper Center or to the ExchanggsWhe Seller is not engaged to do the delivethefProduct

* When the Buyer sends his tanker in a different weekat confirmed in the Definite Delivery Schegluhe Seller is not engaged to
deliver the Product, resulting then that the Buy#rabsorb the delays and other expenses origihtt¢he transportation for
untimely presentatior

» The Seller will not be responsible for the delagd &alse freight that may origin the fires, earthkes, hailstorms or natural disas
as well as any delay that does not allow the nosupply to the Buyel

VI. TRANSPORTATION OF THE PRODUCT
The Seller will not be responsible of any probldrattmay arise during the transportation of the Becad

Due to the dangerousness in the handling of thduetsold by the Seller, the Buyer shall havetsdl iespective insurances during its
transportation.

It will be a Buyer's liability to check and contrtfle tankers in transit, to take care they arrivdime to its destination. Nevertheless and with
the purpose to avoid that the tankers go to diffeBayer’s clients, the deviations found shall bparted to the Seller with the objective to
correct them when it is possible, or to apply theespondent sanctions to the involved parties.

In the event that the tanker has an accident watg independently of the assistance suppliechéyProduct responsible company, in that
moment, and independently of the assistance thatrezzive from other aid entities, the Buyer wikahe Seller the corresponding
assistance.

VII. RECEPTION OF THE PRODUCT IN THE BUYER 'S PLANT: INTERVENTION OF THE COMMERCIALIZATION
COORDINATION

When the tankers arrive to the Buyer’s plant, tedlskerify:
e That the Product is destined to him.

e That the documents are complete.
* That it is the required Product.
» That the tanker is duly sealed and that the nurobseals correspond to the mentioned in the doctsnen

« That the amount of the received Product is the sariteen in the document. This verification shadl performed without breaking
the seals

» That the quality of the Product accomplishes algpecifications agreed with the Seller.



Any anomaly related to the aforementioned, wilképort immediately to the corresponding departnoétite Commercialization
Coordination (th¢*Coordinatior”).

When the Buyer receives a Product not assignedpthe Seller reserves the right to apply theegpondent commercial
sanctions, since the actions of this nature sdgiaffect the performance of the schedules, thejaaie recovery of the product’s
value and the operation of the BU's plant originally schedule:

When the Buyer reports to the Coordination thatrkasived a tanker destined to other Client, ther@aation shall agree with the
original client the recovery of the shipment, sifmeany reason the product assigned to othertolidhbe accepted by other, and
by any reason it shall be discharg

When the documentation is not complete and the Blgs a doubt, will call the Coordination, whiclaiprovide him the
information required

When the product that the Buyer receives is notéleested, the Coordination will technically astiddentify it and to define the
destination of such produc

As a service to the Buyer, the Coordination magrivene when the seals are broken or are not the aarie written numbers, with
the purpose of verifying any missing amount andawtribute to define responsibilitie

As a service to the Buyer, when a missing amoufaued, without breaking the seals, the Coordimatidll, at a Buyer’s request,
verify it and will help to define responsibilitie

When the Product does not accomplish the agreddyguhe Coordination will intervene in the vedétion and determination of t
possible cause of the proble

The buyer shall submit to the Coordination, duting first week of each Month, a receipt requestddtion of the received
shipments in the last Month, that shall includeftiitowing information:

a) Destination in which it was receive
b) Product.

C) Number of the tanke

d) Received amoun

e) Reception date

f) Reception numbe

o)) Comments



Date of the request location

REQUEST FORM

Request for the Mont
Client

Telephone numbe
Destination

Product

Total amount require

Payment forn

Periods

First Operative Week
(Fromday 1to 7

Second Operative Week
(From day 8 to 15

Third Operative Week
(From day 16 to 23

Fourth Operative Week
(From day 24 to the last da

Transportation to be ust

Name of the person who made

reques

Comments:

Amount

Exclusive use for Petroquiica Cosoleacaqu

Shipper Center




Department of:

MONTHLY CONFIRMATION FORM

Place:

RECEPTION OF THE REQUESTS

Consecutive Number

Date:

Required Product:

Monthly scheduled amount:

Definite Schedule:

Periods

First Operative Week
(Fromday 1to 7

Second Operative Week
(From day 8 to 15

Third Operative Week
(From day 16 to 23

Fourth Operative Week
(From day 24 to the last da

Employee who receive

Amount Shipper Center

Name

Signature



EXHIBIT 3
PRICE OF THE PRODUCT

From April 2392001, the Price of the Product in Mexican Pesasgshat will be supplied to the Buyer meanwhiles thgreement is in
force, will be determined according the followirayrhula:

Price of Ammonia = (****)

Where:
R=  The arithmetic average of the (****
L= The algebraic sum of a factor of the list (****the actual charge for logistics (CL) in eachriisition center, and a commercial

discount (DC), (****) that will be periodically reewed and authorized by the Ministry of Treasurg &ublic Credit (****).
DV= Itis a discount per volume reviewed periodicalyauthorized by Ministry of Treasury and Publiedit (****)

The applicable discounts per volume for the Ammamiee from the formula (1) will apply in each dibution center and will be determined
according to the annual consume volumes describ&dlle A:

Table A
(****)

1.1 Alternate Price of Reference

If during the force of this agreement, any of thiegs of reference used to determine the pricerohania is suspended or interruptec
any cause, the respective price will be determaygalying only the price of reference that has restrbinterrupted or suspended. In the
event that both prices of reference are suspendiedieorupted by any cause, it will be used the@of ammonia (****).

1.2 Currency Trade
The currency trade used, will be the average oéthévalents published in the (****).

The mechanism of prices described herein will bioe until the Ministry of Treasury and Publice@it does not authorize any modification
to the national policy of prices of ammonia.



Exhibit 10.21
CONFIDENTIAL TREATMENT REQUESTED UNDER
C.F.R SECTIONS 200.80(b)(4), 200.83 AND 230.406.

**** INDICATES OMITTED MATERIAL THAT IS THE
SUBJECT OF A CONFIDENTIAL TREATMENT REQUEST
FILED SEPARATELY WITH THE COMMISSION.

THE OMITTED MATERIAL HAS BEEN FILED
SEPARATELY WITH THE COMMISSION.

SUPPLY AGREEMENT

THIS SUPPLY AGREEMENT, dated as of June 18, 1998, by and betwe®hGATE PALMOLIVE COMPANY, a Delaware, U.§
corporation (“Colgate”) anthmobiliaria Hills, S.A. de C.V. , a Mexican corporation (“IH”), anBHONE-POULENC de Mexico, S.A. de
C.V., a Mexican corporation (“RP”).

WHEREAS, RP has agreed to invest the capital to construtamufacturing plant (the “Plant”) located at KM 47arretera Federal 57
Queretaro-San Luis Potosi, Carretera Entroncaihal8sae Iturbide, KM 0.8, San Jose Iturbide, Guatajuvithin Mission Hills, Mexico (the
“Colgate Facility), as more fully set forth in thegrtain letter of intent, dated July 18, 1997 letw Colgate and RP (the “Letter of Intent”);

WHEREAS, RP shall lease the real property upon which thatRddocated from a Colgate affiliate pursuanatease (the “Lease”).

WHEREAS, pursuant to an “Operations Agreement” (as defirer@ih) RP shall manufacture and produce, dicalgbhosphate (the
“Product”) at the Plant, meeting the specificatisesforth herein and bearing RP’s trademark, aadsRwilling to supply the Product to
Colgate and IH pursuant to this Agreement and ther&tions Agreement;

WHEREAS, Colgate and IH desire to purchase the Product fRéhpursuant to the terms and conditions as arfertkttherein; and

WHEREAS, Colgate desires to allocate purchases of ProdLts telated entities and affiliates around theld/and to cause the same
to purchase Product under this Agreement

NOW THEREFORE, in consideration of the promises and of the musigaéements and covenants hereinafter set fortipaties
hereto agree as follows:

ARTICLE 1
CERTAIN DEFINITIONS

Section 1.1. Defined TermsAs used in this Agreement, the following termalshave the meanings set forth below:

“Commencement Date” shall mean the date on whicthesign objectives for the Plant have been metcamdmercial production of the
Product commence



“Contract Year” shall mean a twelve (12) month périluring the Term (as defined in Section 3.1);fits¢ “Contract Year” shall begin
at the end of the month in which the Commencemexé Ealls.

“Global Agreement” shall mean the Global Supply égment, dated January 1, 1996, between RP andt€oégaamended or extended
by the parties to that Global Agreement from timéimne.

“Operations Agreement” shall mean that certain @pens Agreement, dated as of June 18, 1998, batav&@plgate affiliate and RP
relating to the Plant.

“Order” shall mean orders by Colgate for the Pradin@ccordance with Article 4

“Output” shall mean the quantity of Product to banufactured by RP at the Plant, as determineddardance with annual, quarterly
and monthly forecasts provided to RP by Colgateokyate affiliate or entity and IH.

“PPI Index” shall mean the Producer Price Indess lfimod component, published by the United Statesd of Labor from time to
time.

“Specifications” shall mean the specifications tfee Product set forth on Exhibit A hereto.

“Start-up Phase” shall mean the period beginninthenCommencement Date and ending after the 8@y day period during which
the Plant is able to produce Product at a rate lefaat 54.7 (fifty four and seven tenths) metoics per day meeting the Specifications.

Other terms not defined in this Article | but otége defined herein shall have the meanings sawibe defined.
ARTICLE 2
SUPPLY OF PRODUCT, QUANTITY AND PRICE

Section 2.1. Supply of Product

(a) Effective upon the Commencement Date, RP §ttal) Output of the Plant and, as an inducement RP to consider and
authorize the construction of the Plant using edypitovided by RP, Colgate, Colgate affiliates wtitees and IH shall purchase (****)
Output of the Plant as follows:

() IH shall purchase (****) Product, currently @stated to be (****) per year, from the Plant. Sugguirement will be
expressly excluded from Colgate’s




Mexican requirements under the Global Agreemertt,@migate’s obligations under the Global Agreensivatl be reduced
accordingly;

(i) Colgate shall cause affiliates, entities oegting divisions to purchase (****), after givirgffect to purchases of IH
under Section 2.1(a)(i) above, in partial satiséacof its other requirements for the Product alé¢sif Mexico, which amounts
shall not reduce or otherwise affect Colgatebligations under the Global Agreement. Suchiases may be allocated by Colc
in its sole discretion, and may be made pursuaimdizidual supply agreements in the form set fontfExhibit C, or in a form
substantially similar thereto. Such agreements imelyde other terms and conditions, which shalbimgling, except to the extent
that they conflict with this Agreement, in whichseathe latter shall control.

(b) Notwithstanding anything to the contrary her&lgate, IH or other Colgate affiliates, entite@soperating divisions shall pay
(****) of Product contracted as set forth in ExHild, (****) per ton (collectively the “(****)") for all Product actually forecasted (***
and meeting the Specifications, whether or not &elglH, or any Colgate affiliate or entity actyadiccepts delivery of such Product, in
accordance with Exhibit B. The parties acknowlethge: the volumes and pricing set forth herein asighed to enable RP to recove
capital investment for the Plant (****).

Section 2.2. Price

(&) The price to be paid to RP for each metricdbRroduct (the “Price”) forecasted by Colgatetdrand produced at the Plant
shall be determined as set forth on Exhibit B.

(b) If at any time during the term of this Agreerh&f® sells (****) Product (****), IH or any Colgataffiliate pursuant to this
Agreement, at prices lower than the Price therfface RP shall give Colgate and IH prompt writtestice of any such sale and its price
and shall reduce the Price for the Product to prezpiivalent to the lower prices so disclosed (3*&f Product purchased by Colgate,
or any Colgate affiliate.

(c) For the purposes of determining the Price pémties acknowledge and agree that (****) Planatielg to the manufacture of
Product shall be supplied in accordance with theseof the Operations Agreement (****) under thents of that agreement.
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(d) Notwithstanding anything to the contrary instiigreement, the parties acknowledge and agree that

() (****) during each Contract Year following th8tart-Up Phase, and that the cost structure st éor Exhibit B is based
upon (****); (ii) in the event that (****) forecastd and/or purchased under this Agreement is (*}y&) each such Contract Year,
Colgate, IH or a Colgate affiliate or entity agréepay to RP the (****) (it being expressly undi&rsd and acknowledged that the
(****) Product actually produced at the Plant; suobsts shall be calculated each month and shatidheded in the invoices issu
pursuant to Sections 5.1); and (iii) if Colgate,dHany Colgate affiliate or entity (****) duringrey Contract Year the Price
applicable to each metric ton of Product (****) dlnge adjusted in accordance with Exhibit B.

ARTICLE 3
TERM AND TERMINATION

Section 3.1. TermThe term of this Agreement shall commence orfiteeday of the month following the month in whitte
Commencement Date falls and continue for an inft@lod of five (5) Contract Years from such dathjch period shall be automatically
renewed for an additional period of five (5) Contr#ears, unless sooner terminated in accordanitetihé terms hereof (collectively the
“Term”). Colgate may terminate this Agreement at ime 3.25 years after commencement of the Tepanwne year’s prior written notice
to RP, which may not be given prior to such , soielthe event that Colgate has reformulated itgrigiream process to exclude or
substantially reduce its use of the Product asvamaterial in Colgate’s products; providedowever, that Colgate’s obligations under the
Global Agreement shall survive termination of tAgreement.

Section 3.2. Termination by Either Partny party hereto may terminate this Agreementrupaitten notice of termination given to t
others if any party (a) shall have committed a mi@téreach or default under this Agreement, whiokach or default shall not be remedied
within sixty (60) days after the receipt of writteatice thereof by the party in breach or defgbl};shall fail to make any material payment
when due hereunder; or (c) under any applicable(ilamakes an assignment for the benefit of credjtGi) permits the appointment of a
trustee or receiver of all or a substantial paitoassets, (iii) admits in writing its inability own its assets, (iii) admits in writing its inkty
to meet its obligations when due or commit any o#ed of bankruptcy or (iv) institutes voluntaryopeedings in bankruptcy or insolvency, or
permits voluntary institution of such proceedingaiast it.




Section 3.3. DecommissionindgJpon termination of the Lease, RP shall be bbilgated and entitled to decommission the Plant.
Colgate or its Mexican affiliates shall pay for ttwst and expense of such decommissioning; proyligaever, that (i) such cost shall not
exceed the (****) (subject to escalation accordtnghe applicable PPI Index, retroactive to theitneigg of any applicable year, over the
1997 base therefor for all contract years after7198nd (ii) such decommissioning commences pddh¢ fifth anniversary of the
Commencement Date. For the purposes of this Agregrtdecommissioning” shall mean the restoratiothef real estate upon which the
Plant is located to its original condition, incladiremediation of any subsurface contaminationediby the construction or operations of the
Plant and excluding any remediation unrelated éoctinstruction or operation of the Plant, withegjlipment and structures to be removed
and retained by RP.

Section 3.4. Removal and Compensation Upon TerimimatJpon the termination of this Agreement for angsen whatsoever, Colg:
or IH or affiliates or entities designated by arfiyfeem shall no later than thirty (30) days froma thate of such termination, purchase from RP
all finished Products which meet the Specificatiand all raw materials, work in progress and inttiate chemicals and packaging then in
possession of RP, which were purchased or procegpssifically for production of the Products punsuto this Agreement (the “Other
Products”); provided, however, that the Other Pobgluto the extent practicable, shall be convenie®P into and/or used to manufacture
additional finished Products which shall also bechased by Colgate or IH or affiliates or entitiesignated by any of them . The purchase
price for such finished Products and the Other &etedshall be at a cost consistent with RP’s metiatktermining the Price pursuant to
Exhibit B and in accordance with Section 2.2 herélgfon such purchase, Colgate or IH or affiliatesmtities designated by any of them s
promptly remove such purchased Product and Otleatuets from the Plant, at its own cost and expense.

Section 3.5. Continuing Obligationghe expiration or termination of this Agreememalsnot (i) prejudice any remedy either party may
have against the other for breach or nonperformahtiés Agreement, (ii) relieve either party ofydrability or obligation which has accrued
or arisen prior to the effective date of such eapan or termination or (iii) affect the continuederation or enforcement of any provision of
this Agreement which by its express terms is twigarany such expiration or termination.

ARTICLE 4
ORDERING PROCESS

Section 4.1. For the volumes allocated to (****)@er Section 2.1, IH shall order Product basedabmah production (****). Inventory
for IH's Mexican (****) will be managed by RP. Predures to communicate (****) and manage inventoily lae agreed by the two parties.
IH agrees to supply RP with a three-month rolling



forecast of Product (unless otherwise specifiedijctvwill be updated within the first ten days @eey month.

Section 4.2. Regarding the (****) as per Sectioh actual (****) will be communicated to RP by Colgaor any Colgate affiliate or
entities through a local supply agreement includingritten purchase or release order, or electatigior by any means mutually agreed by
the two parties. Colgate or its affiliates or eaitpurchasing under this Agreement agree to supBlyvith forecasts of Product (unless
otherwise specified by the purchaser under thisfigrent), as appropriate, which may be updatedmiitta first ten days of every month.
The amount of Product actually purchased by Colgatts entities or affiliates under this Agreemehall vary based upon its or their actual
production (****). The aforesaid forecasts shall heither a minimum nor maximum purchase guarantéedbher shall serve as an estima
Colgate volume (****); provided, however, that nathstanding the foregoing, the provisions of Set@a2(d) and Exhibit B relating to the
payments owed by Colgate affiliates or entitieespective of its or their actual purchases of Pebdader this Agreement shall nevertheless

apply.
ARTICLE 5
TERMS OF PAYMENT

Section 5.1. RP shall invoice IH at the end of eacmth for each shipment of Product ordered pursiza8ection 4.1; such invoices
shall also include the Fixed Amounts Per Metric Tdrether or not Product is ordered by IH. Termpafment for each invoice shall be net
fifteen (15) days (Payment in US dollars or locgligalent).

Section 5.2. RP shall invoice other Colgate atfi&aor entities for each shipment of Product purst@Section 4.2. Terms of payment
for each invoice shall be net ninety (90) days.

Section 5.3 RP reserves the right to charge intateke rate of 1.5% per month for any invoicesstanding more than ninety (90) da
ARTICLE 6
DELIVERY, SHIPMENT AND STORAGE OF FINISHED PRODUCT

Section 6.1. Packing and ShippinBP shall pack the Product in standard packag2s &f and 27.5 kg bags, jumbo bags (1 to 2 MTS)
and bulk. [As a reference, a 20 ft FCL based ok@br 27.5 kg bag can be filled with 16.5 MTS obéuct.] RP shall deliver Product to IH
Colgate affiliates or entities ex works the Planaccordance with instructions received pursuadtrticle 4. RP shall arrange for shipping, at
the sole cost and expense of IH or Colgate affiiair entities, of all Product in accordance whith instructions received from any of them.
Title to




in process and finished Product shall transferdty&te upon departure of such Product from thetPlan

Section 6.2. Losses in Connection with Shippiddthough RP shall in good faith use its best gffdo package and load the Product for
shipment in accordance with instructions receivedflH or any Colgate affiliate or entity. The pastagree that RP shall not be liable to
Colgate for any losses or damages suffered dueléteg in or damage from shipment.

Section 6.3. Product InformatiorRP shall furnish with each shipment hereundereiat Safety Data Sheets (“MSDS”), which include
the appropriate chemical abstract service numbeicanfirmation that the product is also listed ba Toxic Substances Control Act
(“TSCA”) chemical substances inventory maintaingdhe U.S. Environmental Protection Agency. MSDa&llshlso contain health, safety,
and other hazard communication information conststgth the Occupational Safety and Health Admiaisbn’s communication standard.
Colgate shall disseminate appropriate health afetyseformation to Colgate’s employees, contrast@nd customers who handle, use, buy
or may be exposed to the Product.

ARTICLE 7
PRODUCT SPECIFICATIONS

Section 7.1. Product Specificationshe Product Specifications listed on Exhibit Adte may be changed from time to time by mutual
agreement of the parties to meet the demands ahé#lnket or as a result of process changes theepamay agree to make. If the changes to
the Product Specifications result in a cost chandeP, then RP shall only be required to procedH such changes if the parties agree to an
adjustment in the Price for the Product to the rxadfected.

ARTICLE 8
CLAIMS AND WARRANTIES; INDEMNITY

Section 8.1. RB Warranty. RP warrants exclusively to Colgate and IH thatdact sold and delivered hereunder shall at the tifn
delivery conform to the applicable Product Speatiiens.

Section 8.2. Exclusive WarrantyfHE WARRANTY PROVIDED FOR IN SECTION 8.1 IS EXCL®IVE AND IN LIEU OF ALL
OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WARANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE, WHETHER PERTAINING TO THE PRORBU AND WHETHER ARISING BY LAW, CUSTOM, CONDUC1
OR USAGE OR TRADE, AND THE RIGHTS AND REMEDIES OFOLGATE PROVIDED IN ARTICLE 8 ARE EXCLUSIVE AND IN
LIEU OF ALL OTHER RIGHTS AND REMEDIES.




Section 8.3. R Covenants RP covenants to comply with all federal or nagilpstate or regional, local or municipal laws,uiadgions,
ordinances, permits and orders, including, witHmmnitation, all environmental, health, safety, chilelfare, wage and hour, labor and other
workplace laws regulations, and RP shall obtaimatlessary permits and approvals, in each casenaséssary in connection with RP’s
performance of this Agreement.

Section 8.4. Colgate Remedies|f any Product is shown to be in breach of RP&ranty contained in Section 8.1 (“Non-Conforming
Product”), Colgate’s and IH’s exclusive remedy &halto return to RP the NaoBenforming Product and to receive a credit in thant paic
to RP hereunder for such Non-Conforming Productratated transportation costs (including costsetdirming such Non-Conforming
Product) or to have RP replace such Non-ConforrRirggluct.

Section 8 5. Consequential or Incidental Damad&sCEPT FOR RP’S OBLIGATION TO REFUND OR REPLACEDNI-
CONFORMING PRODUCT AS SET FORTH IN SECTION 8.4 ABE\AND EXCEPT AS SET FORTH IN SECTION 8.7 BELOW. RP
SHALL NOT BE LIABLE FOR, AND COLGATE AND IH WAIVE ANY AND ALL CLAIMS AGAINST RP FOR, ANY AND ALL
DAMAGES, INCLUDING SPECIAL, INDIRECT, CONSEQUENTIAIOR INCIDENTAL DAMAGES, WHICH MAY BE CAUSED BY,
OR IN ANY WAY RESULT FROM, THE PRODUCT OR ITS DELIERY UNDER THIS AGREEMENT, OR ANY BREACH OF RP’S
COVENANTS HEREUNDER, INCLUDING DAMAGES RESULTING FBM DELAYS IN DELIVERY, OR FAILURE TO DELIVER,
ANY PRODUCT, WHETHER BASED ON NEGLIGENCE, BREACH OFARRANTY, STRICT LIABILITY, VIOLATION OF LAW OR
ANY OTHER CAUSE OF ACTION.

Section 8 6. Natification Any potential claim by Colgate or IH that any &uwot failed to meet its applicable Product Speatfans or is
otherwise not in compliance with the applicabledhase Order shall be waived unless made withif@irmonths after receipt and accepte
of the applicable shipment of Product.

Section 8.7. Gross Negligence and Willful Miscondut is understood and agreed that the limitationgRP’s liability as set forth in
Sections 8.2, 8.4 and 8.5 shall not apply in resfpeany personal injuries or property damageshecextent that such injuries or damages
have been caused by RP’s gross negligence or wilisconduct.

Section 8.8. Suitability of ProducDetermination of the suitability of any of theoBuct for the uses and applications contemplated by
Colgate or IH shall be the sole responsibility algate and IH. RP makes no warranty or guarantly véispect to the use of any of the
Product, whether used singly or in combination vaitly other material.

Section 8.9. Indemnity

(a) RP agrees to indemnify, defend and hold hasrBesdgate and IH and each of its officers, directtwckholders, agents and
employees from and against and in respect of



any and all demands, claims, actions or causestiofng assessment and losses, damages, liabilittesest and penalties, costs and
expenses (including, without limitation, legal feesl disbursements incurred in connection therearithin seeking indemnification
therefor, and any expenses required to be paidcoried in connection with any action, suit, prateg, claim appeal, demand,
assessment or judgment) (collectively, “Losse®3ulting from, arising out of, or imposed uponramurred by any person to be
indemnified hereunder by reason of RP’s performaridhis Agreement; provided, however, that itxpessly understood and agreed
that (i) RP’s indemnity obligation under SectioB(@) is absolutely subject to the provisions Sec8d through 8.8, inclusive; and

(i) accordingly, any Losses which are covered bghsprovisions are not indemnifiable by RP undes 8ection 8.9(a) (except as
otherwise provided in Section 8.7). RP’s indemaaifiicn obligations under this Section 8.9 shall sugthe expiration or earlier
termination of this Agreement for any reason wheso.

(b) Except as set forth in Section 8.9(a), Colgapees to indemnify, defend and hold harmless RIReanh of its officers,
directors, stockholders, agents and employees &mdragainst and in respect of any and all Lossestireg from, arising out of, or
imposed upon or incurred by any person to be indgdrhereunder by reason of the sale, marketingsession, handling, processing
or use of any of the Product following deliveryatiod acceptance by Colgate or IH or any Colgatéaaéfior entity, regardless of the
cause or origin of the Losses. Colgate’s indemaifin obligations under this Section 8.9 shall suirthe expiration or earlier
termination of this Agreement for any reason whe¥so.

ARTICLE 9
CONFIDENTIALITY

Section 9.1. Confidentiality by RFExcept as otherwise authorized herein. RP slogllat any time or in any manner, either directly o
indirectly, divulge, disclose or communicate to g®yson, firm or corporation in any manner whatgo@ny information concerning any
matters affecting or relating to the Product, iddahg without limitation, the Price or any otheranfation concerning the business of Colgate
or IH, its manner of operation, its plans, processe other data without regard to whether alhef foregoing matters will be deemed
confidential, material or important, the partiép@iating that as between them, the same are impband confidential and materially affect
the successful conduct of the business of Colgalid and its or their good will; providedhowever, that RP may make such disclosure of
any of the above information (i) upon the priortten consent of Colgate and IH, (ii) if and onlythe extent required to be made to RP’s
employees, representatives, contractors or otlsemgeessary or appropriate in the performancei®ftpreement or (iii) as may otherwise be
required by law or regulation or by order of a ¢arrother governmental agency. Notwithstandingtlaing contained herein in this Article 9
to the contrary, RP shall have the right to ussgldse or otherwise deal with any information wh(gtat the time of disclosure from Colgate
or IH to RP was generally available to the pubdithér than by breach of a contractual, legal ardidry obligation of whicHRP had reason
be aware), as evidenced by generally availablerdeats or




publications; (ii) after disclosure from Colgatelbirto RP becomes generally available to the publipublication or otherwise by reason
other than a breach of any contractual, legaldudiary obligation of which RP had reason to berayar (iii) was received by RP from a
third party, which third party was not prohibitedr transmitting such information to the disclospayty by reason of a contractual, legal or
fiduciary obligation of which RP had reason to beaee.

Section 9.2. Confidentiality by Colgate or IHExcept as otherwise authorized herein, Colgadelldrshall not, at any time or in any
manner, either directly or indirectly, divulge, cizse or communicate to any person, firm or cor@nan any manner whatsoever any
information concerning any matters affecting oatielg to the Product, including without limitaticthe Price, the Intellectual Property or any
other information concerning the business of RPmianner of operation, its plans, processes, er afdita without regard to whether all of the
foregoing matters will be deemed confidential, mater important, the parties stipulating that@tween them, the same are important and
confidential and materially affect the successbnduct of the business of RP and its good willyjted , however, that Colgate or IH may
make such disclosure of any of the above informadiipupon the prior written consent of RP, (iigifid only to the extent required to be made
to Colgate’s or IH's employees, representativenfragtors or others as necessary or appropriateiperformance of this Agreement or
(iii) as may otherwise be required by law or retjolaor by order of a court or other governmengdrecy. Notwithstanding anything
contained herein in this Article 9 to the contra®plgate and IH shall have the right to use, diselor otherwise deal with any information
which (i) at the time of disclosure from RP to Catkyor IH was generally available to the publi©éstthan by breach of a contractual, leg:
fiduciary obligation of which Colgate or IH had to be aware), as evidenced by generally avaitbddcuments or publications; (ii) after
disclosure from RP to Colgate or IH becomes gelyeaahilable to the public by publication or othéser by reason other than a breach of any
contractual, legal or fiduciary obligation of whi€vlgate or IH had reason to be aware; or (iii) wea®ived by Colgate or IH from a third
party, which third party was not prohibited frorarismitting such information to the disclosing pdyyreason of a contractual, legal or
fiduciary obligation of which Colgate or IH had to be aware.

Section 9.3. Survival of Obligationg he obligations and covenants of the partie$os#t in this Article 9 shall survive the expirati@r
termination of this Agreement for any reason whewso for a period of ten (10) years.

ARTICLE 10
FORCE MAJEURE

No liability shall result to Colgate, IH or RP froamy delay in performance or from non-performaragsed by circumstances beyond
the reasonable control of the party affected, idicig but not limited to, acts of God, fire, floagkplosion, war, action or request of
governmental authority, accident, labor troublshortage, inability to obtain material, power, gumént or transportation, or any other
circumstances of a similar or different nature bed/o
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the reasonable control of the party so failinggéich case for reasons other than the adverse ifathanadition of the party so failing (“Force
Majeure”). The party suffering the Force Majeuralktiligently attempt to remove such cause or eawnd shall promptly notify the other
party of the existence of such Force Majeure amgribbable duration. If any event of Force Majeateurs that will affect RP’s ability to
timely fill any Purchase Order. Colgate, IH or &glgate affiliate or entities shall be entitledctncel such Purchase Order and to suspend
Colgate’s, IH’s or any Colgate affiliate or entibligation to purchase product on a pro rata hiisised on the duration of the event of Force
Majeure) solely during the period of the Force Miage In no event, however, shall an event of Fdfegeure suspend or otherwise affect the
obligation of Colgate, IH or any Colgate affiliadeentity to pay for Product which is or has beewvjged or to pay the Fixed Amounts Per
Metric Ton.

ARTICLE 11
TAXES

RP may at its option elect to add to the purchai®e invoiced hereunder any additional amountsirequo be paid by RP pursuant to
any new tax, or amendment to an existing tax, whitlounts are payable by RP as a result of theosalelivery of the Product to Colgate,
or any Colgate affiliate or entity including buttdimited to, sales tax, use tax, gross receiptswalue added tax and transportation tax.

ARTICLE 12
DISPUTE RESOLUTION

Section 12.1. Except as otherwise provided inAlgigeement, the parties shall attempt in good faittesolve any dispute arising out of
or relating to this Agreement promptly by confidahhegotiations between persons who have authtriggettle the controversy. All such
negotiations shall be treated as compromise ariéseint negotiations for purposes of the relevalgtsrof evidence. Any party may give the
other party written notice of any dispute. Withémt(10) business days after delivery of such nptieereceiving party shall submit to the
other a written response. The initial notice arerésponse shall include a statement of each pgrbgition and a summary of the arguments
supporting that position. Within twenty (20) busiealays after the date of the initial notice, thly duthorized representatives of the parties
(and/or their delegates) shall meet at a mutuaiteptable time and place, and thereafter as ofi¢hey reasonably deem necessary, to
attempt to resolve the dispute. All reasonable estpifor information made by one party to the otfiell be honored promptly, and such
exchange may, as the parties may agree, be goveyngdicle 9.

Section 12.2. If the parties do not meet or thpudis has not been resolved by the foregoing negmtiavithin thirty (30) business days
of the disputing party’s initial notice, the pagishall endeavor to settle the dispute by non bindiediation under the then current CPR
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Model Mediation Procedure for Business Disputedebmotherwise agreed the parties shall selectéenoe from the CPR Panels of
Neutrals. The mediation shall take place in NewkYdrew York and shall be concluded within sev«five (75) days from the date of the
disputing party’s initial notice, unless the pastiautually agree to an extension.

Section 12.3. If the dispute is not settled throtighforegoing mediation procedure, either party neder the dispute to and the dispute
will be settled by, arbitration, before three (B)ifrators in accordance with the rules of the QW&tel Arbitration Rules then in effect. To
initiate arbitration under this Section 12.3, tiggr@eved party shall give the other party writteice, describing the claim and the amount as
to which intends to initiate arbitration. Withirithen (15) days after the receipt of such notieehgparty shall select one person to act as
arbitrator, and the two so selected shall seldiird arbitrator within ten (10) days of their apptmnent. If the arbitrators selected by the
parties are unable or fail to agree upon the thildtrator, the third arbitrator shall be seledbgdhe CPR. At least one of the arbitrators so
selected will be an attorney actively engaged énptactice of law for at least (10) years and feanilvith procurement Agreements. Any such
arbitration will be conducted in New York, NY. Thebitrators shall apply New York law, regardlesst®ichoice of law principles. The
reasonable expenses of the arbitration shall beebequally by the parties. Each party shall beactst of its counsel and other experts. The
parties shall agree on a schedule for conductiagthitration, including the exchange of documanis the examination of witnesses. The
award of the arbitrators shall be accompanied tBaaoned opinion. Judgment upon the award rendwgréee arbitrators may be entered in
any court having jurisdiction of the parties and fubject and matter of the dispute.

Section 12.4. The parties further agree that:

(a) The arbitrators will have no authority to makwy ruling, finding or award that does not confaorhe terms and conditions of
this Agreement.

(b) Either party, before or during arbitration, megply to an appropriate New York court havinggdiction of the parties and the
subject matter of the dispute for a temporary a@isitng order or preliminary injunction where suetiaf is necessary to protect its
interest pending completion of the arbitration gedings. Arbitration will not be required for actgfor recovery of specific property.

(c) Neither party nor the arbitrators may discltseexistence or results of any arbitration hereamdthout the prior written
consent of both parties.

(d) Each party will bear its own costs and expemsasred in connection with any of the foregoirigpdite resolution.
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ARTICLE 13
INSURANCE

Section 13.1 By RPRP shall provide and maintain at its expensendutie term of this Agreement comprehensive getietality
insurance, including product and contractual ligbihsurance covering bodily injury and propergndaage to third parties arising out of the
use or handling of the Product, with a limit of 30,000 for any one occurrence with respect tolpddiury and property damage.

Section 13.2 By ColgateColgate shall provide and maintain at its expahs@ng the term of this Agreement comprehensiveega
liability insurance, including product and contrzadtliability insurance covering bodily injury apdoperty damage to third parties arising out
of the use or handling of the Product, with a liofits5,000,000 for any one occurrence with respebbdily injury and property damage.

ARTICLE 14
NOTICES

All notices, claims, requests, demands and othemaenications hereunder shall be in writing and Id@ldeemed to have been duly
given if personally delivered or on the date ofiptor refusal indicated on the return if delive mailed (registered or certified mail
postage prepaid, return receipt requested) asafsilo

If to Colgate: Colgate-Palmolive Compan
300 Park Avenur
New York, New York 1002:
Fax (212) 31-2923
Attn: Global Materials & Sourcin

with copies to General Counse
Colgate-Palmolive Compan
300 Park Avenu
New York, New York 1002:
Fax (212) 31-3274
Attn: General Counst

Inmobiliaria Hills, S.A. de C.V

Presa la Angostura 225, Col. Irrigaci
Mexico, D.F., C.P. 1150

Attn: Stuart Burkhea
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If to RP: Rhodia Inc.
Prospect Plains Roz
Cranbury, New Jersey 085-7500
Attn: Richard Kennedy, J

with a copy to: Rhodia Inc.
Prospect Plains Roz
Cranbury, New Jersey 085-7500
Attention: Senior Operations Coun:

RhonePoulenc de Mexico, S.A. de C.
Av. Vasco de Quiroga No. 3000 PISC
Col. Lomas de Santa Fe, 01210, Alv
Obregon, Mexico, D.F

Attention: Daniel Vidalinc

General Manage

or to such other address as the person to whoroenistio be given may have previously furnishethéoother in writing in the manner set
forth above.

ARTICLE 15
MISCELLANEOUS

Section 15.1. Entire Agreementhe term and conditions hereof, together withGiperations Agreement and the Lease, shall cotestitu
the entire agreement between the parties andslfadirsede all previous communications, eitheraralritten, between the parties with
respect to the subject matter hereof, and any agmeeor understanding, varying or extending theesahall not be binding upon either party
unless in writing.

Section 15.2. Governing LawThis Agreement shall be governed by, and condtamel enforced in accordance with, the laws of the
State of New York without regard to its provisiamncerning conflicts or choice of law. English st the governing language of this
Agreement.

Section 15.3. Assignment; Binding Naturéhis Agreement shall not be assignable by ejplagty hereto without the express prior
written consent of the other party, except to thecessor or assignee of all or substantially alhefassignor’s business to which the
Agreement relates. When duly assigned in accordaaavith, this Agreement shall be binding on andé to the benefit of each party’s
successors and assignees.

Section 15.4. CounterpartI his Agreement may be executed in counterpaatd) ef which shall be an original, both of whiclyéther
shall constitute one and the same agreement.
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Section 15.5. HeadingReadings as to the contents of particular AgideSections are provided for convenience onlyaaedn no
way to be construed as part of this Agreement @r lamitation of the scope of the particular Aréislor Sections to which they refer.

Section 15.6. NotWaiver. Failure of either party to exercise any of itghts under this Agreement upon one occasion shallvaive
the party’s right to exercise the same on anotheasion.

Section 15.7. Independent Business the performance of this Agreement, the padiesengaged in independent business, and nothing
in this Agreement shall be construed to.

(a) grant either party any right to control theastparty with respect to the conduct of its busiregect as provided in the Operating
Agreement;

(b) make either party a partner, joint venture na@e other representative of the other party;
(c) grant either party any right of authority tsase or create any obligation on behalf of or smrilame of the other party; or
(d) accept legal summons or legal process for thergarty.

Section 15.8. Conflict If the terms of this Agreement conflict with ttegms of the Letter of Intent or Operations Agreamthe terms
of this Agreement shall govern such conflicts esplgaddressed in this Agreement. Except for sodiflicts addressed in the preceding
sentence, the terms of the Letter of Intent sleatiain unchanged and continue in full force andceffe

Section 15.9. Compliance with Lawn the performance of the Agreement, Colgateatid Colgate’s affiliates or entities and RP shall
comply with all applicable federal or national,tetar regional and local or municipal laws, regolas, ordinances, permits and orders,
including, without limitation, all environmentalehlth, safety, child welfare, wage & hour, labeall ather workplace laws and regulations,
Colgate, IH or its or their respective affiliatasemtities, as appropriate, shall obtain all neamgspermits and approvals and give all
stipulations, certifications and representationgach case as is necessary in connection with fteir performance of the Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreemeuitthe date and year first above written.
COLGATE-PALMOLIVE COMPANY

By:

Name
Title:

INMOBILIARIA HILLS S. A. de C.V.

By: /s/ Salvador Martine-Murillo

Name Salvador Martine-murillo
Title: Legal Representativ:

RHONE-POULENC de MEXICO S.A. de C.\

By: /s/ Daniel Vidalinc

Name Daniel Vidalinc
Title: General Manage
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EXHIBIT A

Specifications
(See Attachment)

Agreement upon the abovisted specifications has been reached by the da#wbindividuals in each company whose signatapgseal
below.

COLGATE-PALMOLIVE COMPANY

By:
Name
Title:

Date:

INMOBILIARIA HILLS, S.A. de C.V.

By: /s/ Salvador Martine-Murillo
Name Salvador Martine-murillo.
Title: Legal Representativ

Date: JUNE 18, 1998

RHONE-POULENC de MEXICO S.A. de C.\

By: /s/ Daniel Vidalinc
Name Daniel Vidalinc
Title: General Manage

Date:
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NOTE 1:
NOTE 2:

NOTE 3:

(A)

(B)
(©)

(D)

(E)

(F)

(G)

(H)

DIRECT LABOR AND UTILITIES PAID BY IH

MATERIALS WILL ONLY BE PAID FOR BASED ON THE METRICTONS OF PRODUCT PURCHASED (maybe less than
the contracted (****) metric tons

DURING THE START-UP PHASE, ALL IN-SPECIFICATION PRQJCT PRODUCED WILL BE PURCHASED BY IH AND
COLGA TE AND OR ANY AFFILIATE AT THE PRICE OF (****) PER METRIC TON (ONLY (****) PER METRIC TON IS
PAID TO RP BY IH, AND COLGATE AND / OR ANY AFFILIATE). THE COST MODEL WILL BECOME OPERATIONAL
ONLY AFTER THE START-UP PHASE IS COMPLETE

Maximum amount of raw materials per metric tifrProduct to be paid by IH, Co/gate and / or dffiliate; should the amount of
raw materials be above these amounts RP incuesxtense. Purchase price is to be reduced if theiainod raw materials
required for one metric ton of Product is below i@ximum amounts state

Fixed amount per metric ton of Product purchasealypa less than (****) metric tons purchase

Fixed amount per metric ton of product condaf***) metric tons (the “Fixed Amounts Per MatriTon ). It is understood and
agreed that during the Term, irrespective of th&ux@ of Product forecasted by IH, and or Colgatel, /aor any Affiliate or
produced at the Plant, the Fixed Amounts Per Mé&wic shall be payable to RP by Colgate and / orAfiljate.

100% Food Grade Phosphoric and Stabilizerst8ipplied by RP 100%00d Grade Phosphoric Price to be Fixed at (***& p
metric ton in Base Year (calendar year 1997) aabifiters Cost to be fixed at (****) per metric taf Product (usage, (****)
cost) in Base Year (calendar year 1997). Each theaeafter, it will be adjusted upward or downwacglal to the ratio of the
applicable PPI Index, retroactive to the beginrahguch year, for the year in question vs. the galery year. In no case will the
adjustment be more or less than a 2.0% changeqfréteding yea

(****) Price based on actual cost paid by RPArp must be competitive. If IH, and or Colgate ancny Affiliate identifies the
same material specification at a lower price th&sRurchase price. RP must purchase at the gtiicarid or Colgate and/or any
Affiliate has identified.

Maintenance ExpensH shall pay all fees incurred by RP for maintereaaod repairs at the Plant upon receipt by IH tfalc
invoices for same: provided, however, that IH shatl be responsible for direct maintenance expensescess of (****) per yeat

Depreciation Expendel shall be responsible for depreciation expentasing to the Plant. The depreciation expense sieafixed
at (****) per year, which is based on RP’s investmeost of (****) depreciated over (****) years at volume forecast of (****)
metric tons of Product per year. During the ternthig Agreement, RP must supply to Colgate invorepsesenting RP’s
aggregate investment cost of (****) relating to tR&ant. If at the end of the term of this Agreem&R®R’s actual investment cost is
less than (****), the depreciation expense chargetH shall be adjusted according

Cost Saving#f during any Contract Year, IH and / or Colgatelam any affiliate purchases more than (****) mettons of

Product under this Agreement, and if as a resuRRIE production of more than (****) tons duringduContract Year RP enjoys
any actual out-of-pocket cash savings with resfmeits purchase and/or use of (i) 100% food grauwesphoric acid, (i) (****) or
(iii) stabilizer, then one-half of any such savirshall be reflected in the Price for each metricabProduct purchased by IH and /
or Colgate and / or any affiliate in excess of #etric tons. The foregoing shall not apply if RBs invested any fixed capital
(in excess of (****)) to increase the capacity b&tPlant so that it can produce more than (****)trivetons of Product






EXHIBIT B

Price

SUMMARY OF ANNUAL EXPENSES COLGATE/IH

PAY TO RP

100% Food Grade Phosphoric C

(****) Cost

Stabilizer Cos

Total Material Cost Colgate Pays Rhone Pou

Managerial Labor (Rhone Poulenc to provide supj

Yield Factor for Utilities and Labc

Taxes, Insurance and Selling, General and Admatistr Cost:
Maintenance (capped at (****

Depreciation Expens

Operating Profi

TOTAL COLGATE ANNUAL PAYMENTS TO RHONE POULENC

Metric Tons Purchased (not metric tons contrac
Average Cost Per Metric Ton Purchased EXCLUDING UTIES AND
DIRECT LABOR

(A) Metric Metric

PL(Jesrarg'er Pz?tl\(/alt Pu;r&r;:se( Cor11—t(r)2§ted Colgate

Cost
(**** ) (**** ) (D) (**** ) (**** )
(**** ) (**** ) (E) (**** ) (**** )
(**** ) (**** ) (D) (**** ) (**** )
()
(**** ) (B) (**** ) (**** )
(**** ) (B) (**** ) (**** )
(F) ()
(**** ) (C)(G) (**** ) (**** )
(**** ) (C) (**** ) (**** )
(**** )
(**** )

(**** )



EXHIBIT C
LOCAL SUPPLY AGREEMENT

(“Colgate”) an affiliate of Colgate Palmolive Compeand Rhone-Poulenc de Mexico, S.A. de C.V. (“Siep}) agree as
follows:

1. Colgate shall purchase from Supplier and Supgphall sell and deliver to Colgate Product, alyfdéfined in the Supply Agreement by
and among Colgate-Palmolive Company, InmobilialésH5.A. de C.V. and Supplier dated Jung 1998 (the “Supply Agreement”),
for use in Colgate brand

2. Such purchases shall be subject to all of tireg@nd conditions of the aforesaid Supply Agredmniraluding, without limitation, the
purchasing and pricing terms of Article

3. Colgate’s purchases shall also be subject antetims, conditions and instructions containedhéndttached purchasing, scheduling or
release orders. To the extent that these termgijtamms and instructions conflict with any expréssn of the Supply Agreement, the
latter term shall contro

Agreement on these matters has been reached hyriaethindividuals in each company whose signatapgear below.

RHONE-POULENC, S.A. de C.v

By:

Name
Title

COLGATE PALMOLIVE

By:

Name
Title



Exhibit 10.22

CONFIDENTIAL TREATMENT REQUESTED UNDER
C.F.R. SECTIONS 200.80(b)(4), 200.83 AND 230.406.

****INDICATES OMITTED MATERIAL THAT IS THE
SUBJECT OF A CONFIDENTIAL TREATMENT REQUEST
FILED SEPARATELY WITH THE COMMISSION.

THE OMITTED MATERIAL HAS BEEN FILED
SEPARATELY WITH THE COMMISSION.

OPERATIONS AGREEMENT

THIS OPERATIONS AGREEMENT, made as of the 18th dayune, 1998 by and between MISSION HILLS, S.ACI¥. , a
Mexican corporation (“MH") and Inmobiliaria Hill§.A. de C.V., a Mexican corporation (“IH") and RHENOULENC de MEXICO, S.A.
de C.V., a Mexican corporation (“RP”).

RECITALS:

WHEREAS, IH and RP are parties to a Supply Agredniming entered into contemporaneously herewiith {Supply Agreement”;
capitalized terms not otherwise defined hereinldtmle the meanings set forth in the Supply Agregjneursuant to which RP agrees to
manufacture and produce dicalcium phosphate (thedtit”) at a manufacturing plant (the “Plant”) it a MH manufacturing facility
located at Km 47, Carretera Querctaro - San Luteg?oSan Jose Iturbide, Guanajuato, (the “MH Rgt)land to supply the Product to IH
and IH agrees to purchase the Product from RP potda the terms of the Supply Agreement; and

WHEREAS, MH shall sublease to RP the real propepiyn which the Plant is located pursuant to a Ledested June 18, 1998, in
substantially the form of Exhibit A attached heréte “Lease”); and

WHEREAS, RP has requested that MH provide certtiities and services as described herein to tlaat?hnd MH is willing to
provide such utilities and services in accordanitk,the terms and conditions set forth herein.

WHEREAS, MH has requested that RP provide certaining and supervisory services described hereaonnection with the
operation of the Plant and RP is willing to provaleh services in accordance with the terms anditions set forth, herein.

NOW, THEREFORE, in consideration of the promised #re mutual agreements and covenants hereinaftéorsh the parties agree as
follows:

1. Services to be Provided by MHDuring the term of this Agreement, MH shall pidwithe following services and shall invoice RP for
said services as outlined in Exhibit B

(a) Utilities and General Site ServiceglH shall provide to RP for use at the Plant,dnmection with its operations in accordance
with the provisions hereof and the Exhibits heréfcall necessary dry air, gas, electric, watee(&nd process) and steam utilities, as
identified, in the quantities and in accordancehwlite specifications set forth on Exhibit C herétioe “Utilities”) and (ii) general site
and other services described herein, in each exsssary for the operation of the Plant, includimighout limitation, the production of
Product pursuant to the Supply Agreement. MH shalihtain all Utility lines, facilities and appurtemces which are used by RP at the
Plant in connection with its receipt or use of levant Utility or such general si




services under this Agreement. Such obligation8l Bitdude the extending of pipes, lines and railis to the Plant.

(b) Waste Water Treatment, Sewage and Waste DikBeseaces and InfrastructuréMH shall provide all necessary services and
infrastructure relating to waste water treatmeqtied in connection with the Plant’s operationsclitshall include, without limitation,
the processing of the Plant’s sanitary waste, stoater runoff and other industrial waste and sewagkwaste disposal at the Plant’s
bartery limits.

(c) Labor and SupervisionViH shall provide all production labor for the Riaincluding, without limitation, shift supervisip
necessary to manufacture and produce the Prodsotimquantities and on such terms as requiretéd$tipply Agreement. MH shall
use its best efforts to employ such labor (andahgr personnel required by MH to perform servigeder this Agreement) who are,
within generally accepted chemical industry staddapplicable in the United States, qualified tdqren the jobs for which they are
hired.

(d) Analytical Services MH shall perform the necessary analyses for uetintrol of the Plant’s raw materials, sefimished anc
finished Products, according to written analyticedthods and procedures to be established by RRuamighed to and agreed upon by
MH from time to time. MH shall provide the managg¢®@nd operating personnel necessary to perforim guality control functions.

MH personnel shall be authorized to sign Certifisatf Analysis related to the Products on behalR®f provided that such Products, in
MH’s sole discretion, comply with specification feame established by MH and agreed to by RP iStipply Agreement.

(e) Shipping ServicesMH shall arrange for rail and/or traffic servicésgether with the infrastructure and personnglravide
same, both to receive all raw materials relatettiégproduction of the Product and to transporsfied Product from the Plant to alll
Product shipping destinations. Such services afndstmucture shall include but shall not be limited

0] personnel to handle scheduling and documemtatisociated with all rail and/or truck transpdotato or from the Plant;
and

(il personnel and supervision associated withawitching and/or truck services for rail carsmcks, which shall include
separating rail cars and trucks (if necessary)laading and weighing all incoming and outgoing cats or trucks (on
MH’s rail or truck loading scale

(f) Permits. MH shall cooperate with and assist RP in Mexitolbtaining all applicable Mexican governmentainpiés and
licenses required from time to time in connectidthwhe operation of the Plant including, withoimitation, its receipt and storage of
raw materials and the manufacture, packaging, g¢oisale or shipment of Products produced at thetPsuch permits and licenses
shall cover, without limitation, an Environmentedpact




License. MH shall be responsible for maintaininigsath permits and licenses during the term of Agjeeement.
(9) Security. MH shall provide security services at the Plaritstantially equivalent to those provided at the Matility.

(h) Insurance MH and RP individually and at their own expers®all maintain in force for the duration of thisegment, the
following types of insurances, with limits of netsk than the amounts listed below:

0] Comprehensive General Liability Insurance (C@hgluding but not limited to products/completqekaations coverage,
contractual liability coverage, personal injury eoage, and broad form property damage coveragk lwiits of not less
than US$5,000,000 combined single limit for eactuoence and in the aggrege

(il  Comprehensive Automobile Liability Insurancevering all vehicles, whether owned, hired or noned; used in the
business operations, with limits of not less th&$P,000,000 combined single lirr

(i) (a) Workers’Compensation Insurance and/or §simoremen’s and Harborworkers’ Compensation Ingeras required by
laws and regulations, applicable to and coverihgraployees performing under this Agreement. (bpkayers’ Liability
Insurance with limits of not less than US$5,000,&a@h Accident; US$5,000,000 Disease-Policy Litd$$5,000,000
Diseas-Each Employee

(iv)  Excess Liability Insurance with limits not lessthdS$5,000,00(

MH, shall maintain in force for the duration ofgtagreement. Pollution/Environmental Impairmenbillity Insurance, with limits
of not less than US$10,000,000 any one occurrgacehich RP shall be included as an additionalieduPrior to the commencement
of this agreement, MH and RP shall produce cedtiéis of insurance, evidencing the insurance reaeings listed above and providing
no less than thirty (30) days written notice of@atation, nonrenewal or any change in limits of@@ge which would effect; the above
requirements.

(i) Warehousing MH shall provide and maintain warehouse facgitjand the personnel to operate same) at or ned&tlamt's
battery limits such that the raw materials andsfiedd Products shall be stored and handled in arsaf@er and properly accounted for

(j) Lease. RP shall sublease the real property upon whietPlant is located pursuant to a Lease, dated1BnE998, in
substantially the form of Exhibit A attached hereto



2. Performance Standards

(a) Plant Efficiency. The price structure set fdrtrein for the services to be performed by MH paidl by RP are based upon the
assumptions that the Plant shall produce Prodwxtatie at least equal to (****) of the time duriegch 12 month period following the
beginning of the Term (as defined in Section 5thid Agreement.

(b) MH shall pay RP for all services rendered ansiced to RP from MH pursuant to this agreemerii dhall reimburse RP for
all taxes, excise or other charges that RP magdpeined to pay to any government (national, staieiaipal, or local) on or measured
by the services rendered to RP.

(c) Other Performance Standards. In addition MHIsfeaform all of the services described in Sectloof this Agreement:

() in a manner consistent with standards genegadjylicable in the United States chemical manufaggundustry in
connection with the production of chemical prodwaimparable to the Product, at a minimum consistéhtthose standards MH
adheres to at the sulphanation plant located witienVIH Facility, but in any event consistent wiltle operating manual applica
to the production of Product at RP’s Chicago Hedghlinois dicalcium phosphate production facil{the “Chicago Heights
Facility”), such operating manual is attached heest Exhibit D (the “Operating Manual”);

(ii) in material compliance with all laws and regtibns applicable to the Plant and its operatiomduding, without
limitation, any laws relating to health, safetytioe protection of the environment as well as thedards formulated pursuant to
Section 4(c)(i), and

(iii) such that the Design Standards, as define8dotion 4(a), are adhered to in all material retspe

(d) Anything in this Agreement or the Exhibits ttr to the contrary notwithstanding, to the extéhtviH’s performance under
this Agreement is not consistent with the foreg@tandards, (ii) the Utilities do not comply witetspecifications set forth in Exhibit
C; or (iii) MH, its employees or agents have enghigenegligent conduct arising, relating, or reisigifrom this Agreement, any costs
resulting from such performance, non-complianceegligent conduct shall be solely for MH’s accolbtwithstanding the foregoing,
RP shall be solely responsible for the RP Supen(iefined below). To the extent that any breacRafformance Standards results
from negligent instructions issued by the RP Sugenor any other RP agent or employee and follobyetH, such matters shall be
solely for RP’s account.




3. Services to be Provided by RRP agrees to provide the following services inrextion with the operation of the Plant:

(a) Training. RP shall provide all training for all productiand maintenance labor at the Plant, based onrdniggdbrogram
designed jointly by RP and MH, including environrtenoperational and occupational health and safatging programs that are
consistent and coordinated with the training proggaised at the MH Facility (“Training Program”).€lfiraining Program is attached
hereto as Exhibit E.

(b) Employee SupervisionRP shall provide one supervisor of its choicthatPlant (the “RP Supervisor”), who shall have the
right to select and/or reject employees so hirebl The RP Supervisor shall oversee all operatairtee Plant, including but not
limited to the management of all services and ti#idli provided by MH hereunder. The RP Supervisall §fe consulted prior to the
taking of any action by MH with respect to any pensel at the Plant. The RP Supervisor shall hageitfint upon consultation with
MH, to modify the permanent and/or temporary stéathe Plant and to appropriately discipline olaeg any individuals whom the RP
Supervisor, in his or her reasonable discretiotiebes to be performing in an unsatisfactory manwéthout limiting the generality of
the foregoing, MH shall not hire or retain any thrarty contractors without the prior written comisef the RP Supervisor, which shall
not be unreasonably withheld or delayed.

(c) Specific Supervision and Safety Related Rigitihout limiting the generality of the provision$ Sections 3(a) and (b):

(i) the RP Supervisor shall have the unilaterattrip shut down the Plant if the RP Supervisoraaably believes that
further operations of the Plant are likely to (rRdanger the environment or the health or safegngfof the Plant’'s personnel,
(y) violate any law, regulation or Plant policy ¢ipable to the Plant or its personnel; or (z) & tRP Supervisor reasonably
believes that the Plant is being operated in a mawhich is not in material compliance with the @img Manual. Any such
actions shall be taken upon prior notice to MH,eptdn situations the Supervisor reasonably befi@re emergencies. MH shall
be notified of any action taken in response to@mgrgency within forty-eight (48) hours.

(il) the RP Supervisor may reject the work prodefcany services provided by MH hereunder if theSRUpervisor reasonat
believes that (x) such work product does not satisindards generally applicable in the UnitedeStahemical manufacturing
industry, or (y) such services are likely to have ¢ffects set forth in Section 3(c)(ii)(x) or (ghd

(iii) The RP Supervisor upon consultation with MEyrnsuspend or stop shipment of any Product prodattt Plant if the
RP Supervisor reasonably believes that such Prathest not conform to the Specifications set fantthe Supply Agreement or
otherwise does not conform with the terms of thppBuAgreement. Such rights of Supervisor to stoprment may also be
exercised by MH Quality Assurance personnel, ugmrsaltation with the RP Supervisor.

(d) RP may also appoint two additional engineemsddk at the Plant.
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4. Construction Services

(a) RP shall be responsible for building the PlahRP’s sole cost and expense, (****) (collectivyehe “Design Standards”) and
hiring such architects, contractors and other persbnecessary to achieve that end. MH shall lgoresble, for providing engineering
and other personnel who shall assist and coopeittteRP (****). It is expressly understood and agdethat the Design Standards shall
be substantially equivalent to those used to desighconstruct the Chicago Heights Facility.

(b) MH shall be responsible for providing, all nesary utilities and general site services requimezbnnection with the
construction of the Plant as well as during theodemissioning of the Plant pursuant to Section 3@ Supply Agreement; such
utilities shall conform to the specifications saitth in Exhibit C hereto.

(¢) RP (****) responsible ((****) cost and expens&r the following:

(i) insuring that the Plant design and equipmengttiee Design Standards, including but not limite¢he environmental
health and safety standards of each party, arapplicable quality, environmental and regulatoryuieements (****);

(i) studying the availability (****) of suitable guipment for utilization in the Plant;

(iii) insuring that any equipment which needs taooechased is purchased at the lowest price;
(iv) insuring that construction of the Plant is ieqented at the lowest possible total cost; and
(v) studying, and providing for, the possibility fofture Plant expansion.

(d) Each party shall promptly report to the othey eelease or spill of any hazardous or regulatédtsnce to the environment
(including but not limited to any release of madésior products to air, soil, water or ground wgserd any injury or iliness to either
party’s employee that occurs during the constriacéind operation of the Plant. An Emergency RespBrleerelated to spills of
phosphoric acid in transportation is attached leaistExhibit F.
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5. Term. (a) The term of this Agreement (the “Teystiall commence on the date hereof and shall cantintil the decommissioning
the Plant as set forth in 5(b) below.

(b) Upon termination of the Lease, RP shall be lofiigated and entitled to decommission the Plaat.the purposes of this
Agreement, “decommissioning” shall mean the resimmeof the real estate upon which the Plant ised to its original condition
including remediation of any subsurface contamaratiaused by the construction or operations oPthat and excluding any
remediation unrelated to the construction or opemadf the Plant, with all equipment and structuebe removed and retained by RP.

6. Force Majeure

(a) MH shall not be responsible or liable for detenfailure in the performance of services on dstpo be performed hereunder. If
such delay or failure is due to any cause beyandaitrol, including but not limited to strikes;efs, floods, storms, accidents,
transportation embargoes, governmental regulatioasders, perils of navigation, or acts of God.

(b) In the event force majeure restricts the abdlaupply of any of the utilities, labor or seesgcsupplied by MH to RP under this
Agreement. MH will ensure that the available sugplfairly apportioned to each of the facilitiestia¢ Plant.

(c) RP shall not be responsible for delay or failur the performance of services on its part tpdréormed hereunder, if such
delay or failure is due to any cause beyond itdrobrincluding but not limited to strikes, fireffpods, storms, accidents, transportation
embargoes, governmental regulations or orderdsparnavigation, or acts of God.

(d) It is expressly understood and agreed thatyffarce majuere event increases the costs ofahg pffected related to such
party’s provision of services under this Agreemanty such increase in cost shall be for such afteparty’s sole account.

(e) In the event of any failure, interruption otajeof services to be provided by MH hereunder, thbeexcused or unexcused in
performance, MH shall (i) promptly notify RP of &asuch failure, interruption or delay, and (ii) utsebest efforts to restore such
services as soon as may be reasonably possible.

7. Consumption of ServicedViH agrees to prepare monthly reports coveringeasonable detail all Utility and other servicasdered
by MH hereunder. MH shall promptly furnish RP withy such reports upon RP’s written request theréfarddition, MH shall provide
written notice to RP, as promptly as practicalilaf (ViH is within ten percent (10%) of reaching tladlar limitations set forth in Section 1(e)
or when MH reasonably believes that the Utilitisage per metric ton of Product are likely to beeexied.

8. Maintenance of Records; Dispute of Charges; Raysn MH shall maintain adequate records (includinghait limitation, the
documentation of all transactions) in sufficientadlesetting forth the services provided and theess service charges, if any, payable by RP
under this Agreement. Upon request, MH shall furicertificate signed by an executive
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officer, verifying the amount of such charges. Mst than one time nor more than four (4) timesypar, MH shall permit such records to be
audited at any time during regular business hoyR®, including its employees or representativat) respect to any excess charges bille
RP pursuant to this Agreement. Any such excesgyekashall be payable by RP in U.S. Dollars, anysa@dated to such charges incurred in
Mexican Pesos shall be converted into U.S. Doliathe exchange rate on the date such excessesweare provided.

9. Metering.

(a) Meters and any other equipment necessary term@ing the quantities of Ultilities delivered bBander shall be furnished,
installed, maintained, calibrated and certifieteast annually, and operated by MH.

(b) Upon request, RP shall have the right to begmeat the time of installing, reading, cleanicitanging, repairing, inspecting,
testing, calibrating, or certification of such mmster other equipment.

(c) Calibration records shall be maintained by MHnsure accuracy of results. If a dispute arisgsurding the accuracy of the
meters or other equipment, and the parties arel@mnalnutually resolve such dispute within a readda period, then such dispute shall
be referred to a mutually agreeable independepettsr whose determinations regarding accurackiefiteters or equipment, or the
guantities of services delivered, shall be bindifge challenging party shall pay the cost of suetification if the meters are found to
within the manufacturer’s specifications, and tbe4challenging party shall pay the cost of verifica and adjustment if the meters are
found to be outside the manufacturer’s specificetidf the meters are found to be outside the neaantufer’s specifications, an
adjustment shall be made to the invoices coveraliyeries during the period of error. No disputalsbntitle either party to cease
providing any service to the other, provided tHeamounts shall be paid, as required by this Agreet, upon settlement of such
dispute. Disputes covered by this Section 9(c)l stwlbe subject to the provisions of Section 15.

10. Alteration of Plant During the term of this Agreement, MH shall natarially modify the Plant facilities or materialigduce its
capacity to provide services contracted for hereuod alter the method of operation of such fdesitso as to materially increase the cost
thereof, in any case without the prior written camsof RP. MH shall give RP prompt and reasonabt&ea of any such expected
modifications or alterations.

11. Notice of Plant Shutdowrlf for any reason MH anticipates material redoictor cessation of Ultilities to be provided hereamal a
shutdown of the Plant, MH shall notify RP of anglsievent as early as possible. In general, RP dhmmihotified at least three (3) months in
advance of any such event so that RP can detemnfineactions to take to ensure the continued operaf the Plant.
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12. Damage, Destruction or Condemnation of Fagditi

(@) In the event that the Plant or any part ther@oény facility generating the Utilities or othste services to be provided
hereunder, is damaged or destroyed by fire, flaootlwer casualty, RP at its sole expense shall ptigmebuild, repair or restore such
facilities to a condition which is functionally egalent in terms of capacity, reliability and quglio that existing prior to such damage
or destruction, and all insurance proceeds shaligptied to pay the costs of same.

(b) In the event that title to, or the temporarg 0§, the Plant or any part thereof, or any facijenerating the Utilities or other
services to be provided hereunder, shall be takeemnthe exercise of the power of eminent domaiarbhygovernmental body or by a
person, firm or corporation acting under governrakatithority, RP shall promptly rebuild, repairrestore any portion of the Plant so
taken to a condition which is functionally equivatlén terms of capacity, reliability and quality ttuat existing prior to such taking and
all compensation paid as a result of such takiradj &le utilized to pay the costs of same; to thieeixsuch compensation does not cover
such costs, MH and RP each (as the case may Hegabla bear any such excess costs relating tBldrg or such facilities.

13. Confidentiality. MH, for itself, its officers, agents, consultaatsd employees, agree to execute the Confidegt@ificlosure
Agreement attached hereto as Exhibit G. MH agreesduire, as a condition of employment, that esroployee, agent or consultant of MH
connected with the services to be provided undsrAgreement execute and deliver a ConfidentiatDisure Agreement in the form of
Exhibit G.

14. No License Nothing contained herein constitutes a licenddlitbunder any of RP’s confidential information; MHay only use this
confidential information in fulfilling its obligatins under this Agreement.

15. Dispute Resolution(a) Except as provided in Section 9(c) of thigdgment, the parties shall attempt in good faittetmlve any
dispute arising out of or relating to this Agreemgromptly by confidential negotiations betweengogrs who have authority to settle the
controversy. For the purposes of this AgreemeetfdHowing persons shall have authority to settkputes hereunder (each an “Authorized
Person™: (i) the RP Plant Supervisor and his Midrterpart with respect to disputes arising fronvises to be provided hereunder, and (ii)
the chief financial officers of the parties withspect to all other disputes arising hereundersiédih negotiations shall be treated as
compromise and settlement negotiations for purpos#se relevant rules of evidence. Any party masedhe other party written notice of &
dispute. Within ten (10) business days after dejivé such notice, the receiving party shall subimithe other a written response. The initial
notice and the response shall include a statenfes@taln party’s position and a summary of the argussupporting that position. Within
twenty (20) business days after the date of th@limotice, the applicable Authorized Persons (antheir delegates) shall meet at a mutually
acceptable time and place, and thereafter as aftélney reasonably deem necessary, to attempadbvecthe dispute. All reasonable requests
for information made by one party to the other khalhonored promptly.

(b) If the parties do not meet or the dispute hadeen resolved by the foregoing negotiation withirty (30) business days of
the disputing party’s initial notice, the




parties shall endeavor to settle the dispute byhilnding mediation under the then current CPR Mddietliation Procedure for Busine
Disputes. Unless otherwise agreed the parties sbl@tt a mediator from the CPR Panels of Neufféle.mediation shall take place in
New York, New York and shall be concluded withiwvesaty-five (75) days from the date of the disputoagty’s initial notice, unless tt
parties mutually agree to an extension.

(c) If the dispute is not settled through the faieg mediation procedure, either party may referdispute to, and the dispute s
be settled by, arbitration, before three (3) indej@at arbitrators in accordance with the then cir@®R Non-Administered Arbitration
Rules then in effect. To initiate arbitration und&is subsection 15(c), no later than sixty (60)sdafter the conclusions of such
mediation the aggrieved party shall give the offgty written notice in accordance with Article 2@scribing the claim and the amount
as to which it intends to initiate arbitration. Wi fifteen (15) days after the receipt of suchiecgteach party shall select one person to
act as arbitrator, and the two so selected shiaitsa third arbitrator within ten (10) days of ith@ppointment. If the arbitrators selected
by the parties are unable or fail to agree uporitilid arbitrator, the third arbitrator shall béested by the CPR. At least one of the
arbitrators so selected shall be an attorney dgterggaged in the practice of law for at least (€grs and familiar with agreements
comparable to this Agreement. Any such arbitragiball be conducted in New York. NY. The arbitratsisll apply New York law,
regardless of its choice of law principles. Thesmable expenses of the arbitration shall be begually by the parties. Each party s
bear the cost of its counsel and other experts panges shall agree on a schedule for conductiagtbitration, including the exchange
of documents and the examination of witnesses.alverd of the arbitrators shall be accompanied Baaoned opinion. Judgment uj
the award rendered by the arbitrators may be ehtarany court having jurisdiction of the partiexlahe subject and matter of the
dispute.

16. Access to PlantMH shall provide RP with access to the Plantlaieasonable times for inspection of the Plantprty or records,

and shall cooperate in any routine inspectionaudita of the Plant conducted by RP.

17. Servitudes To the extent that any of the services to begoeréd hereunder shall require for the effectivéqrarance thereof the

use of any property or properties of MH or othensthe purpose of (i) locating roads, gates, etsemtial to the performance of this
Agreement, (ii) constructing, erecting, furnishiteying, inspecting, maintaining, servicing, ora@mg any such roads, gates, pipes, wires,
drains, conduits, etc., or (iii) rendering or ohtag the services contemplated hereby, MH grantsli{all cause to be granted) and confers (or
shall cause to be conferred) upon RP a servitudetafe during the term of this Agreement with resfpto the relevant service provided to
such property or properties to the extent necegsaiguch purposes; providetiowever, that such use shall not interfere with the ussuch
property or properties by MH. The parties agreextecute appropriate documents in recordable foravigence the foregoing rights and
obligations. RP grants to MH the right of ingreas &gress to the Plant to carry out the servisésdiherein. This right is granted to those
individuals having duties to perform in the Plardaa The servitudes and rights granted in thisi@edi7 shall automatically terminate upon,
termination of this Agreement at the end of theniaation period specified in Section 3.
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18. Future Expansionin the event that RP desires an increase in arcg to be provided hereunder beyond MH’s capdoiprovide
it, or in the event MH desires to modify the Plantiny facility providing Utilities in any materiaéspect, any such increase or modification
shall be implemented, provided a prior written agnent covering the same (including, without limdat which party or parties shall bear
costs thereof) shall have been entered into by patties.

19. Cooperation of the PartiekEach party shall cooperate with the other inpadormance of their respective obligations hereund

including but not limited to taking all actions semably necessary to obtain and maintain all perngtessary hereunder.

20. Naotices Any notice, demand, or communication requiregenmitted to be given by any provision of this Agmeent shall be
deemed to have been sufficiently given or servedliqourposes if (a) personally delivered, (b) lediby registered or certified first-class
mail, prepaid with return receipt requested, (ot $ a nationally recognized overnight courienvgas, to the recipient at the address below
indicated or (d) delivered by facsimile which isxioned in writing by sending a copy of such faciéénto the recipient thereof pursuant to

clause (a) or (c) above:

If to MH:

If to IH:

If to RP:

with copies tc

or if by overnight mail to

Mission Hills, S.A. de C.V

Carretera Federal 57 Km 47, Carret
Entroncal a San Jé lturbide Km. 0.8, Sau
José Iturbide, Gto.

Attn.: Rafael Torre:

Inmobiliaria Hills, S.A. de C.V

Presa la Angostura 225, Col. Irrigaci
C.P. 11500, Mexico, D.f

Attn.: Stuart Burkhea

Rhodia Inc.

Prospect Plains Roz

Cranbury, New Jersey 085-7500
Attention: Herman Mihaliet

Executive Director Industrial Phospha

Rhodia Inc.

CN 7500

Cranbury, New Jersey 085-7500
Attention: Gary Ford, Esc
Senior Operations Couns

Rhon¢Poulenc de Mexico, S.A. de C.
Av. Vasco de Quiroga No. 3000 PISC
Col Lomas de Santa Fe, 01210, Alv.
Obregon, Mexico, D F

Attention: Daniel Vidalinc

General Manage
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or to such other address as any party hereto may, ime to time designate in a written notice give like manner or to such other address
as the person to whom natice is to be given mag lpaeviously furnished to the other in writing etmanner set forth above.

Except as otherwise provided herein, any noticeeuttds Agreement will be deemed to have been gixgon the date which notice is
personally delivered or delivered by facsimile, figyr days after the date of mailing if sent bytified or registered mail or (z) the next
succeeding business day after the date such nstitedivered to the overnight courier service ifitsiey overnight courier; providetiat in
each case notices received after 4:00 p.m. (loval of the recipient) shall be deemed to have lbedyngiven on the next business day.

21. Indemnification Each party shall defend, indemnify and save hesmthe other party, its directors, officers, emppés and agents
from any and all loss, claims, actions, or suits|uding costs and attorneys’ fees, for or on anto@ibodily or personal injury to, or death of
persons (including but not limited to injury todeath of any employees, agents or operators &l#mt), damage to or destruction of tangible
property belonging to the other party or othersluding but not limited to damage to the Plant lexiively, “Damages”), resulting from or
arising out of the indemnifying party’s negligemtsior omissions, or that of any agents of or arggns related to, controlled or supervised
by the indemnifying party, excepting such injuryharm to the extent resulting from or arising oluthe negligence of the other party, its
employees and agents.

22. Assignment This Agreement shall not be assignable by ejplaety hereto without the express prior written @mof the other
party, except to the successor or assignee of alllostantially all of the assignor’s business tocl the Agreement relates. When duly
assigned in accordance herewith, this Agreemetitlsad®inding on and inure to the benefit of eaaltips successors and assignees.

23. Governing Law This Agreement shall be governed by, and condtamgl enforced in accordance with, the laws ofSfage of New
York without regard to its provisions concerningnfiizcts or choice of law.

24. JURISDICTION. THE PARTIES HERETO AGREE THAT ANY SUIT, ACTION ORROCEEDING INSTITUTED AGAINST
ONE OR MORE OF THE PARTIES HERETO WITH RESPECT TBI$ AGREEMENT OR ANY RELATED AGREEMENT MAY BE
BROUGHT IN ANY COURT OF COMPETENT JURISDICTION INMY FEDERAL OR STATE COURT LOCATED IN THE STATE C
NEW YORK. EACH OF THE PARTIES, BY THE EXECUTION ANDELIVERY OF THIS AGREEMENT, IRREVOCABLY WAIVES
ANY OBJECTION OR DEFENSE TO THE INSTITUTION OF
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ANY ACTION IN NEW YORK BASED ON IMPROPER VENUE. THEEONVENIENCE OF THE FORUM OR THE JURISDICTION OF
SUCH COURTS, OR FROM THE EXECUTION OF JUDGMENTS RHESING THEREFROM, AND THE PARTIES HERETO
IRREVOCABLY ACCEPT AND SUBMIT TO THE JURISDICTION © THE AFORESAID COURTS IN ANY SUIT, ACTION OR
PROCEEDING EACH OF THE PARTIES HEREBY WAIVES PERSAINSERVICE OF PROCESS UPON IT AND CONSENTSTO T
SERVICE OF PROCESS BY CERTIFIED MAIL TO THE ADDRESET FORTH IN SECTION 20.

25. CounterpartsThis Agreement may be executed in counterpaaits) ef which shall be an original, both of whicyether shall
constitute one and the same agreement.

26. NonWaiver. Failure of either party to exercise any of ithts under this Agreement upon one occasion shailvaive the party’s
right to exercise the same on another occasion.

27. Independent Businest the performance of this Agreement, the padiesengaged in independent business, and notiithgsi
Agreement shall be construed to:

(a) grant either party any right to control theastparty with respect to the conduct of its businescept as expressly set forth
herein;

(b) make either party a partner, joint ventureerdgr other representative of the other party;
(c) grant either party any right of authority tsasie or create any obligation on behalf of or emrtame of the other party; or
(d) accept legal summons or legal process for thergarty.

(e) MH , IH and RP are and for all purposes shaltibemed independent contractors and nothingsrilieement or in the
relationship between MH and RP or their respeaivgloyees, agents, subcontractors or other repedses shall be deemed to
constitute otherwise. MH and RP shall have sold@robover their respective employees including, hatt limited to, the supervision a
direction of the method and manner in which thekwsraccomplished, the method and amount of wadebanefit payments, and
control of all hiring, firing or discipline of empyees, as well as all policies and procedureseelagreto. In acknowledgment of such
relationship, MH and RP may be required to havé edi¢cheir respective employees performing servareproperty owned or
controlled by the other to individually read angrsa separate document entitled “Waiver of Emplaythstating that he/she makes no
claim for coverage by, or participation in, any efinor right relating to the other party. If eithgarty performs services under this
Agreement on property owned or controlled by thegtthat party agrees that its employees, agembgontractors or other
representatives will abide by the other’s safety security requirements which are available on estju
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IN WITNESS WHEREOF, the parties have executedAlgieement as of the day and year first above-writte
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MISSION HILLS, S.A. de C.V.

By: /s/ Rafael Torres Lope

Name RAFAEL TORRES LOPE:
Title: LEGAL REPRESENTATIVE

INMOBILLARIA HILLS, S.A. de C.V.

By: /s/ Salvador Martine-Murillo

Name SALVADOR MARTINEZ-MURILLO
Title: LEGAL REPRESENTATIVE

RHONE-POULENC de MEXICO, S.A. de C.V.

By:

Name
Title:



EXHIBIT A
Lease

TRANSLATION FROM SPANISH

SUBLEASE CONTRACT ENTERED INTO BY AND BETWEEN MISSIN HILLS, S.A. DE C.V., REPRESENTED HEREIN BY MR.
RAFAEL TORRES LOPEZ IN HIS CAPACITY AS LEGAL REPREBITATIVE, HEREINAFTER REFERRED TO AS “THE
SUBLESSOR” AND RHONE POULENC DE MEXICO, S.A. DE C.REPRESENTED HEREIN BY MR. SALOMON TOBELEM,
HEREINAFTER REFERRED TO AS “THE SUBLESSEE”"; AS PHRIE FOLLOWING RECITALS AND CLAUSES:

RECITALS
FIRST.-“THE SUBLESSOR” STATES:

[.-THAT IT IS A STOCK COMPANY OF VARIABLE CAPITAL SOCK, LEGALLY ORGANIZED IN ACCORDANCE WITH THE
LAWS OF THE MEXICAN REPUBLIC, THROUGH PUBLIC DEED NMBER 11,515, GRANTED BEFORE NOTARY PUBLIC
NUMBER 178 IN AND FOR THE FEDERAL DISTRICT, MR. ANRES JIMENEZ CRUZ

II.-THAT IT HAS THE LEGAL CAPACITY TO ASSUME OBLIGATIONS IN TERMS OF THIS CONTRACT, THROUGH ITS LEGAL
REPRESENTATIVE MR. RAFAEL TORRES LOPEZ, WHO EVIDENGS HIS CAPACITY WITH A COPY OF PUBLIC DEED NUMBE
14,367, GRANTED BEFORE NOTARY PUBLIC NUMBER 178 WND FOR THE FEDERAL DISTRICT, MR. ANDRES JIMENEZ
CRUZ, WHICH CONTAINS A POWER OF ATTORNEY FOR ACTSFADMINISTRATION, WHICH HAS NOT BEEN REVOKED OR
AMENDED TO HIM IN ANY MANNER UP TO THIS DATE.

lII.-THAT AT PRESENT IT IS THE LESSOR OF THE LANDU®OT SUBJECT MATTER HEREOF, WHICH IS LOCATED AT:
CARRETERA FEDERAL 57 QUERETARO-SAN LUIS POTOSI, KM7, CARRETERA ENTRONCAL A SAN JOSE ITURBIDE, KM.
0.8, SAN JOSE ITURBIDE, GUANAJUATO.

SECOND.-“THE SUBLESSEE” STATES:

[.-THAT IT IS A STOCK COMPANY OF VARIABLE CAPITAL SOCK, LEGALLY ORGANIZED IN ACCORDANCE WITH THE
LAWS OF THE MEXICAN REPUBLIC, THROUGH PUBLIC DEED NMBER 66,068 GRANTED BEFORE NOTARY PUBLIC
NUMBER 69 IN AND FOR THE FEDERAL DISTRICT, MR. JOREH. FALOMIR.

THROUGH PUBLIC DEED NUMBER 58,585, GRANTED BEFOREONARY PUBLIC NUMBER 74 IN AND FOR THE FEDERAL
DISTRICT, MR. F. JAVIER ARCE GARGOLLO, THE COMPANEZHANGED ITS NAME TO RHONE POULENC DE MEXICO, S.A.
DE C.V.

II.-THAT IT HAS LEGAL CAPACITY TO ASSUME OBLIGATIONS IN TERMS OF THIS CONTRACT, THROUGH ITS LEGAL
REPRESENTATIVE MR. SALOMON TOBELEM
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WHO EVIDENCES HIS CAPACITY WITH A COPY OF PUBLIC DED NUMBER 70,132 GRANTED BEFORE NOTARY PUBLIC
NUMBER 74 IN AND FOR THE FEDERAL DISTRICT, MR. FAVIER ARCE GARGOLLO, WHICH CONTAINS A POWER O
ATTORNEY FOR ACTS OF ADMINISTRATION, WHICH HAS NOBEEN REVOKED OR AMENDED TO HIM IN ANY MATTER UF
TO THIS DATE.

lll.- THAT IT IS ITS WILL TO SUBLEASE A PORTION OFHE LAND PLOT WHICH IS LEASED AT PRESENT BY “THE
SUBLESSOR”, LOCATED WITHIN THE MISSION HILLS PLANTIN CARRETERA FEDERAL 57 QUERETARO-SAN LUIS POTOSI,
KM. 47, CARRETERA ENTRONCAL A SAN JOSE ITURBIDE, KM.8, SAN JOSE ITURBIDE, GUANAJUATO

BOTH PARTIES STATE THAT IT IS THEIR WILL TO ENTERNTO THIS CONTRACT, BEING SUBJECT TO THE FOLLOWING:

CLAUSES.

FIRST.- “THE SUBLESSOR” GIVES IN SUBLEASE TO “THEUBLESSEE” THE QUANTITY OF 1800 (ONE THOUSAND EIGHT
HUNDRED) SQUARE METERS OF THE LAND PLOT IT LEASESOCATED AT THE DOMICILE MENTIONED IN THE FIRST
RECITAL, PARAGRAPH Il HEREOF.

SECOND.- “THE SUBLESSEESHALL ONLY USE THE LAND PLOT FOR THE BUILDING AND ®@ERATION OF A PLANT WHICF
SHALL EXCLUSIVELY MANUFACTURE DICALCIUM PHOSPHATE (THE PRODUCT"), BEING ABLE TO CARRY OUT THE
RECEPTION, DISPATCH, LOAD AND UNLOAD, OF ALL KIND & MATERIALS RELATED TO THE MANUFACTURE OF THE
PRODUCT WHICH MAY BE STORED THEREIN. “ SUBLESSEE” M. SUPPLY PRODUCT TO A THIRD ENTITY UNDER THE
TERMS OF A “SUPPLY AGREEMENT” DATED AS OF JUNE 1838.

THIRD.- THE TERM OF THIS CONTRACT SHALL BE COTERMIQUS WITH THE “SUPPLY AGREEMENT” REFERRED ABOVE.

FOURTH.- ON THE LAST DAY OF THE TERM HEREOF OR INHE CORRESPONDING DATE IF THERE WERE ADVANCED
TERMINATION, “THE SUBLESSEE” SHALL RETURN AND DELNER THE SUBLEASED LAND PLOT FOR THE USE OF “THE
SUBLESSOR” WITHOUT DELAY, ORDERLY, IN GOOD CONDITI&® AND ADEQUATE MAINTENANCE. ALL THE SIGNS,
LEGENDS AND SIMILAR INSTALLATIONS, AS WELL AS THE RJIRNITURE, ACCESSORIES, INSTALLED MACHINERY AND
EQUIPMENT SHALL BE REMOVED AT THE EXPIRATION DATE & THE TERM HEREOF.

FIFTH.- BOTH PARTIES AGREE THAT THE PRICE TO BE PBIFOR THE PORTION OF THE SUBLEASED LAND PLOT (1800
SQUARE METERS) SHALL BE THE AMOUNT OF (****). THE RYMENT SHALL BE MADE TO” THE SUBLESSOR” OR TO
WHOEVER MAY REPRESENT ITS RIGHTS, MONTHLY, BEING PBABLE WITHIN THE LAST FIFTEEN
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DAYS OF EACH MONTH, THE PAYMENTS SHALL BE MADE AT HE DOMICILE OF “THE SUBLESSOR” WHICH IS LOCATED
AT: CARRETERA FEDERAL 57, KM. 47, CARRETERA ENTROMC A SAN JOSE ITURBIDE, KM. 08, SAN JOSE ITURBIDE,
GUANAJUATO. REVISIONS TO THE AGREED RENTAL SHALL BMADE ANNUALLY.

ALL RENTALS SHALL BE FULLY PAID, EVEN IF “THE SUBLESSEE” ONLY TAKES POSSESSION OF THE SUBLEASED PLACE
DURING PART OP THE TERM AGREED ON IN THIS CLAUSE.

SIXTH.- “THE SUBLESSEE” ASSUMES THE OBLIGATION TO:

A) USE THE SUBLEASED LAND PLOT EXCLUSIVELY IN REGAR TO THE PROVISIONS OF CLAUSE SECOND HEREOF.
B) KEEP THE PLACE IN GOOD CONDITIONS OF USE AND CIABRILINESS.

C) BY ITS OWN ACCOUNT, REPAIR ANY DAMAGE CAUSED INFHE LAND PLOT.

D) RETURN THE SUBLEASED LAND PLOT WHEN THE SUBLEASEERMINATES, IN THE SAME CONDITION AS IT WAS
RECEIVED WITHOUT ANY PHYSICAL ALTERATION OR MODIFIGATION.

SEVENTH- “THE SUBLESSEE” MAY NOT TRANSFER NOR CONWETHE RIGHTS GRANTED TO IT BY THIS CONTRACT, NOR
SUBLEASE THE SUBLEASED LAND PLOT.

EIGHTH.- “THE SUBLESSEE” APPOINTS THE DOMICILE LOCRED AT AV. VASCO DE QUIROGA NO. 3000, SECOND FLOOR,
COL. LOMAS DE SANTA FE, DELEGACION ALVARO OBREGONZ.P. 01210, MEXICO, D.F. AS CONVENTIONAL DOMICILE.

NINETH.- THE ELECTRIC POWER, GAS, WATER AND TELEPHONE SERSES. VIGILANCE AND CLEANLINESS, SHALL BE
SUBJECT TO THE PROVISIONS OF THE “OPERATIONS AGREEMT".

TENTH.- THE VALUE ADDED TAX AND ANY OTHER TAX OR DUTY CAUSED IN REGARD HEREOF, SHALL BE PAID BY “THE
SUBLESSEE".

ELEVENTH.-"THE SUBLESSEE” AGREES TO KEEP, DEFEND ANHOLD “THE SUBLESSOR” HARMLESS IN REGARD TO ANY
RESPONSIBILITY, INCLUDING FINES AND INTERESTS, OF WICH “THE SUBLESSOR” IS REQUIRED TO PAY, DUE TO ANY
ACT OR OMISSION OF “THE SUBLESSEE”, WHICH MAY RESULIN A DIRECT OR INDIRECT MANNER FROM SAID
RESPONSIBILITY, FINE AND/OR INTERESTS.

TWELFTH.- UNLESS OTHERWISE PROVIDED FOR, NO AMENDNNE, EXEMPTION OR EXCEPTION MADE TO THIS
CONTRACT OR EXEMPTION TO ANY OF ITS PROVISIONS, SHA BE VALID OR MANDATORY, UNLESS IT IS MADE
THROUGH A WRITTEN AGREEMENT, SIGNED BY “THE SUBLES3R” AND “THE SUBLESSEE".

17



3

THIRTEENTH.- THIS CONTRACT SHALL BE RESCINDED DUEQ NONCOMPLIANCE OF ANY OF THE OBLIGATIONS
PROVIDED FOR HEREIN, AND IN THE OTHER EVENTS ON WBH THE RESCISSION IS CONSIDERED AS NECESSARY OR
LAWFUL, AS PROVIDED FOR BY THE LEGAL PROVISIONS.

IN REGARD TO THE INTERPRETATION OR CONTROVERSY HERIE, THE PARTIES EXPRESSLY SUBMIT THEMSELVES TO
THE “"OPERATIONS AGREEMENT” PROCEDURE DEFINED THERHEI

ONCE THIS DOCUMENT WAS READ TO THE GRANTING PARTIESVHO STATE THAT THEY ARE AWARE OF ITS VALUE
AND LEGAL FORCE, THEY RATIFY IT IN FOUR COUNTERPARS, TWO FOR EACH ONE OF THE PARTIES, IN MEXICO CITY,
ON JUNE 18, 1998.

“THE SUBLESSOR?,
MISSION HILLS, S.A. DE C.V

/sl RAFAEL TORRES LOPEZ

MR. RAFAEL TORRES LOPEZ.
LEGAL REPRESENTATIVE.

“THE SUBLESSEE”",
RHONE POULENC, S.A. DE C.\

MR. SALOMON TOBELEM,
LEGAL REPRESENTATIVE
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EXHIBIT B

PRO FORMA
SUMMARY OF ANNUAL SERVICES MH
SUPPLIES
Metric Metric
U(Qa)ge Rate Tons Tons
Per Per Purchasec Contracted MI
Mt Mt Price
Natural Gas 16 Therm-Metric Ton (rxx ) () (*x** ) (x*** )
Water- (****) -Metric Ton (**** ) (**** ) (**** ) (**** )
ElectnCIty_ (****) _Metrlc Ton (**** ) (**** ) (**** ) (**** )
Steanw_ (****) at (****) (**** ) (**** ) (**** ) (**** )
Labor and Supervision (E (xr*x ) (xr*x ) (*** )
TOTAL UTILITIES AND LABOR SUPPLIED BY MHF-YEAR (**** )
Metric Tons Purchase (*** )

(A) Maximum amount of labor (see B below) and tigb used per metric ton of Product produced; shaatual usage per metric ton be
above these amounts, RP shall incur the expensshaideimburse MH for the difference betweenrtieximum and the actual
amounts incurred. The cost per metric ton of Uk#itshall not be increased if volume of Produttss than (****) metric tons. For any
period the Plant is shut down, RP shall not begddfor electricity

(B) Labor and Supervision Breakdo\:

Tons Per Monthly Pay Avg. Cost Cost Per
Day People w/Benefits Days Per Day Metric Ton
(****) (****) (****) (****) (****) (****)
(****) (****) (****) (****) (****) (****)
(****)
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* includes (****) lead operators, (****) operatorq}****) packages, (****) utility/cleaning/raw mateal unloading personnel and (****) QC
personnel, within the battery limits. Outside ttatery limits MH will provide utility, waste watemd waste treatment, shipping, security and
other services.

** (*xx%) shift supervisors

NOTE. THE COST PER METRIC TON FIGURES USED ARE EMPYED FOR ILLUSTRATIVE PURPOSES ONLY. RP SHALL PA
ALL COSTS ASSOCIATED WITH LABOR AND SUPERVISION PEFONNEL EMPLOYED BY MH (NOT IN EXCESS OF (****)
PERSONNEL) IRRESPECTIVE OF THE VOLUME OF PRODUCT®RUCED. IT IS EXPRESSLY UNDERSTOOD AND AGREED
THAT (I) ONLY THOSE PERSONNEL ENGAGED IN PRODUCTIONF PRODUCT AND THE ANALYTICAL SERVICES (AS
DESCRIBED IN SECTION 1(D)) SHALL BE SUBJECT TO THEMITATION OF (****) PERSONNEL DESCRIBED IN NOTE B
ABOVE; AND (Il) ALL OTHER PERSONNEL (INCLUDING, WIHOUT LIMITATION SHIPPING PERSONNEL) TO BE PROVIDED
BY MH UNDER THIS AGREEMENT SHALL NOT BE COVERED BYSUCH LIMITATION.

NOTE: ALL OTHER SERVICES AND UTILITIES TO BE PERFOWMED BY MH PURSUANT TO THIS AGREEMENT SHALL BE PAII
BY RP.

NOTE: IH SHALL PAY RP FOR ALL SERVICES RENDERED ANINVOICED TO RP, INCLUDING TAXES, EXCISE, OR OTHE
CHARGES THAT RP MAY BE REQUIRED TO PAY, ON OR MEARED BY THE SERVICES RENDERED TO RP.
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EXHIBIT C

UTILITIES - SPECIFICATIONS
NATURAL GAS
e Quantity: 6(six) Therms per MT product; 6 X 20,00Q20,000 Therms, as measured by meter

* Quality: 1,000 BTUs per 1,000 cubic feet minimurarmal 100 PSIG supply; clean, filtered non-burnegging, and sulfur free
(maximum 0.4 grains/100 cubic fe, or 0.001 weight percen

WATER
e Quantity: 150 liters per MT product; 150 x 20.003,600.000 Liters, as measured by meter.

* Quality: Potable; nominal 60 PSIG supply.

ELECTRICITY
e Quantity: 350 KWH per MT product; 350 x 20,000 809.000 KWH, as measured by meter.
* Quality: Industrial grade delivery system; 480 v8liphase, 60 cycle.

STEAM
e Quantity: 0.65 MT per MT of product; 0.65 x 20,086@3,000. MT, as measured by meter

* Quality: Saturated; Treated with Food Grade conpmtthemicals (if necessary) such that the steandsptable for use in direct
contact with Food Grade materials; nominal 85 ATI2F PSIG supply

All metering shall be covered by section 9 of thge@tions Agreement. All utilities shall be of thaminterruptible” type.
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EXHIBIT D

Operations Manual
Chicago Heights Facility

To come
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EXHIBIT E
TRAINING OUTLINE FOR DCP -D PLANT AT MH, MEXICO

1) Basic Operator Training (by MH)
* Plant Rules, Policies, Procedures

* Process Safety, Health, and Environmental Hazard<Cantrols
* Chemical Process Fundamentals

* Process Equipment Fundamentals

2) Process Specific Training (by RH’
* Process/Product Overview

* Process Chemistry

» Raw Materials Handling and Safety Procedures
e Process Equipment and Flow

» Operating Philosophy

e Process Control Philosophy

» Process Hazards and Controls

* Quality Control Procedures and Specifications

» Utilities Systems

3) Job Specific Training by RH
Job Analysis and Detailed Operating Instructions fo;
* Raw Materials Unloading

e Lime Slaking and Dilution

* Acid Dilution and Redissolve

* Reactor Batch Manufacture

» Centrifuge Operation

e Mill System Operation

* Product Storage and Blend System

e Packaging and Bulk Loading Systems
* Waste System Operation
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EXHIBIT F
DRAFT

PHOSPHORIC ACID
TRANSPORTATION
EMERGENCY
RESPONSE
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@'ladin

PHOSPHATES, HYDROCOLLOIDS and FOOD INGREDIENTS PLAORM

Prospectus Plains Road
CN 7500

Cranbury, NJ 08512-7500
TEL.: (609) 860-4600
FAX: (609) 860 0356

Physical Form & Appearance:
Colorless liquid.

Odor:
Odorless.

Effect with water:
Phosphoric Acid is miscible with water. Can genesime heat of reaction.

Nature or Product:
Non-flammable, slightly viscous liquid which can catlmens to skin or eyes. May cause respiratory prablwhen hot.

HAZARDS

FIRE

Phosphoric Acid will not burn but can react withreometals to produce flammable Hydrogen gas. Wateibe used in fire fighting
activities. Extinguishing method should be suitdblesurrounding fire.

EXPOSURE
Causes burns to skin and eyes. Fumes can beimgiidmaterial is hot.

ENVIRONMENT
Product may contaminate water. Prevent entry irdtewsupply, storm or sanitary sewers.

IN CASE OF ACCIDENT

GENERAL

Keep unnecessary people away. Isolate the areadhtha spill. Firelighters and emergency resporssgnnel should wear full protective
gear including rubber boots. Self-contained breatlsipparatus should be worn if Phosphoric Aciceistéd by surrounding fire. Contact
shipper, as soon as possible.

SPILL OR LEAK
Do not touch or walk thru spilled material. Shutlefk if possible without risk.
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Small Spill: Phosphoric Acid can be neutralized with soda adhma. Approximately 7 Ibs of soda ash or 4 Ibdimie will neutralize 1 gallo
of 75% Phosphoric Acid. The neutralized materiadti be shoveled up and placed in a plastic coetdor proper disposal.

Large Spill: Area around the spilled material should be dikedatatain for recovery or neutralization if necegs#reep nonessential persol
away from the area. Attempt to stop any furthell §gpossible without risk. The spilled PhosphoAcid can be pumped into plastic drums,
stainless steel tank trucks or neutralized foterdisposal. Proper personal protective equiprsieotld be worn at all times during the clean
up operations. Area should be neutralized with sdeor lime following any clean up. Neutralizatguidelines are shown under Small spill
section. The use of a pH meter or pH paper canrd@te the effectiveness of the neutralization atgtiv

FIRE:

Move the container from the fire area if you cansdavithout risk. If containers cannot be moved aaith water from the side until well
after the fire is out. Phosphoric Acid will not nubut may generate flammable Hydrogen gas whenegadth some metals. Fight fire from
upwind side and avoid breathing smoke.

EXPOSURE:

Remove to fresh air. If breathing is difficult admnster oxygen. Remove contaminated clothing angkrthe exposed skin areas with plenty of
water for at least 15 minutes. In case of eye abni@mmediately flush eyes with water for at ledStminutes. Seek medical attention.

DECOMPOSITION

Phosphoric Acid is stable under normal handlingragje and shipping conditions. Reactions with soratals might result in the formation of
flammable gas. Under extreme heat conditions, exadghosphorus could be generated.

REACTIVITY
Hazardous polymerization will not occur. Avoid cacit with common metals.
DISPOSAL

State and local regulations should be followed meigg the disposal of Phosphoric Acid or the ndiztation products resulting from any
clean-up activities.

REPORTING REQUIREMENTS
Spill reporting requirements in the United States aratsB000 Ibs. or 380 gallons of 75% Phosphoric A
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EMERGENCY ASSISTANCE

Transportation emergencies should be immediatglgrted to:

SETIQ 91 (800) 00214
DF y Zona Metropolitana 55¢-1588

US CHEMTREC 80C-424-9300
Rhodia DART 800-334-7577

[DISCLAIMER TO BE ADDED]
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EXHIBIT G
CONFIDENTIALITY DISCLOSURE AGREEMENT

WHEREAS MISSION HILLS S.A de C.V., a Mexican corption (hereinafter called “RECIPIENT”) is interedt@& obtaining certain
proprietary confidential technical manufacturingogessing, and economic information, including, fattlimited to technology, formulae,
procedures. designs, discoveries, ideas, spedifitatproduct standards, schedules and marketargspivhether patented or unpatented
(hereinafter collectively called “INFORMATION") wih has been and is being developed by RHODIA INDelaware, USA corporation,
having its principal office at Prosperct Plains Bo@N-7500, Cranbury, New Jersey 08512-7500 arRIHONE-POULENC de MEXICO,
S.A. de C.V., a Mexican corporation (hereinaftdiemively called “DISCLOSER?”) relating to DISCLOS$ES dicalcium phosphate product
or Mexican dicalcium phosphate plant.

WHEREAS, DISCLOSER possesses INFORMATION relatimglitalcium phosphate (hereinafter referred toRRODUCT”) and the
manufacturing process for dicalcium phosphate.

WHEREAS, DISCLOSER has requested that RECIPIENVigdeocertain utility, production, and other sendde DISCLOSER’S
Mexican dicalcium phosphate plant and recipientiing to provide such utilities, production, aother services.

WHEREAS, in order for RECIPIENT to carry out sudhities, production, and other services, it wilt becessary for RECIPIENT to
receive from DISCLOSER selected aspects of suctOIRIMATION relating to DISCLOSER’S Mexican dicalciupmosphate plant and the
PRODUCT, and

WHEREAS, DISCLOSER is willing subject to the terared conditions hereinafter set forth to disclodected aspects of such
INFORMATION to RECIPIENT for the sole purpose prdiig utilities, production and other services ohdleof DISCLOSER
(“PURPOSES")

NOW, THEREFORE, in order to induce DISCLOSER tcltise said INFORMATION relating to PRODUCTS to REPENT and for
other good and valuable consideration. DISCLOSHRRIECIPIENT hereby agree as follows:

1. RECIPIENT shall treat all of the INFORMATION m&ged from DISCLOSER whether transmitted orallyrowriting and/or
samples received from DISCLOSER with a confideityiadotice affixed (hereinafte' SAMPLES"), as confidentia
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regardless of when transmitted; use such INFORMAX Dy for the specific purpose(s) aforesaid ardiim other purpose(s);
not disclose such INFORMATION to any third partiead limit access to such INFORMATION to thosetsfdfficers,
consultants and employees reasonably requiring santiee purpose(s) of this Agreement. RECIPIEN@lkadvise each of the
persons to whom it provides access to INFORMATI@&L such persons are strictly prohibited from mgkiny use, publishing,
or otherwise disclosing to others, or permittingess to use, any of the INFORMATION. RECIPIENT wilquire all of its
officers, consultants and employees to whom anyRMATION is received to first execute an acknowlexmt and adoption of
the terms of this instrumer

RECIPIENT agrees that if SAMPLES are received filDISCLOSER, not to analyze or cause to be analypngdSAMPLE, agree
not to provide any third parry with any part of ANBPLE and agrees, upon request of DISCLOSER or wgmonpletion of the tes
by RECIPIENT, to return to DISCLOSER or destroywadused portions of the SAMPLES.

RECIPIENT and any other persons adopting this Agesd, acknowledge that any disclosure or misappatpn of any
INFORMATION in violation of this Agreement may caBISCLOSER irreparable harm, the amount of whiely ime difficult to
ascertain and, therefore, DISCLOSER shall haveiti to a court order restraining any further thsare or misappropriation a
for such other relief as is appropriate. Such rifHiDISCLOSER is in addition to the remedies othisenavailable to DISCLOSER
at law or in equity.

DISCLOSER does not warrant the completeness oracgwf the INFORMATION which may be disclosed untlés
Agreement.

The obligations of paragraph 1 shall not appith wespect to any INFORMATION (A) which was knowmRECIPIENT on the
date of disclosure by DISCLOSER, or (B) which, tigh no fault of RECIPIENT, is or becomes publisbedtherwise comes
within the public domain, or (C) otherwise propédolgcomes available to RECIPIENT from a source attren DISCLOSER, or
(D) which is developed by RECIPIENT in the cour$@&®normal activities as demonstrated by its rdspwithout reliance on
DISCLOSER's disclosure(s). INFORMATION shall not .eemed within the foregoing exceptions if (i)sispecific and merely
embraced by more general information in the putbdimain or in Recipiens’ possession or if results from a combinafi
information pieced to reconstruct the INFORMATIOf multiple sources, none of which show the wiasbination, its
principle of operation and/or method of u

If RECIPIENT is required by any governmental ageramurt or other quasi-judicial or regulatory bddyprovide any
INFORMATION received under this Agreement. RECIPIEBhall not be deemed to be in violation of thiségment for such
disclosure provided that RECIPIENT shall, as prdynas reasonably possible give
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10.

11.

notice to the DISCLOSER of the requirement to pdevsuch INFORMATION so that the DISCLOSER, in itscdetion, may
contest the requirement to provide such INFORMATION

The burden of showing that any of the INFORMATN® not subject to the obligations of Paragraphall rest with the
RECIPIENT

This Agreement shall be effective upon the diesé of execution, below, and terminate upon decissioning of DISCLOSER’S
Mexican dicalcium phosphate plant except that REHENA" s obligations of confidentiality, nonuse and nonldisure shall survi\
an additional ten (10) years from the terminatiatedf this Agreemen

Any disclosure of INFORMATION will be in accowdith all governmental regulations including regidas controlling the export
of technical data from the United States Departroé@ommerce

This Agreement is personal to RECIPIENT and matybe assigned by RECIPIENT without the prior teritconsent of
DISCLOSER, which consent may be withheld for argsmn or no reaso

Any invention, discovery, design or improvemetich is conceived of, developed or made in thes®of or as a result of a
business relationship between the parties, shallred by the DISCLOSEF

RECIPIENT shall obtain no rights of any kindhet than those expressly provided herein, in algORMATION by reason of
this Agreement. All INFORMATION remains the propedf DISCLOSER.

RECIPIENT is not authorized to take any copiesritten material transmitted by DISCLOSER. Upenniination of this
Agreement and upon DISCLOSER's request in writRECIPIENT agrees to return to DISCLOSER reportawings, material
flow sheets or other written material transmittgd dSCLOSER to RECIPIENT hereunder, any part ofchhdontains
DISCLOSEF s INFORMATION as well as any copies or parts thénedhe possession of RECIPIEN

This Agreement shall be binding upon and inaride benefit of each of the parties, its sucassdegal representatives, and
assigns. This Agreement shall be assignable by DBEER. Insofar as RECIPIENT is concerned, it malyb®assigned, without
the written consent of DISCLOSE

This Agreement contains the entire agreemetiteoparties in respect of the subject matter Hered will be construed in all
respects in accordance with the laws of the Staew Jersey
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Acceptance of the above terms shall be indicateldawng this letter countersigned by an authorizgutesentative of RECIPIENT and
returning one original to the attention of:

Name: Gary L. Ford
Title: Senior Operations Couns
Rhodia Inc.

Address CN 7500
Prospect Plains Roz
Cranbury, New Jersey 085

Very truly yours,
RHODIA INC.
By:
Name
Title:
Date:

RHONE-POULENC de MEXICO, S.A. de C.V.

By:
Name
Title:
Date:

AGREED AND ACCEPTED
MISSION HILLS, S.A. de C.V.

By: /s/ Rafael Torres Lope
Name RAFAEL TORRES LOPE:
Title: LEGAL REPRESENTATIVE
Date: JUNE 18th, 199
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ADOPTION BY OFFICERS, CONSULTANTS AND EMPLOYEES OF RECIPIENT

Signature

Typed or Printed Name

Signature

Typed or Printed Name

Signature

Typed or Printed Name

Signature

Typed or Printed Name

Signature

Typed or Printed Name

Signature

Typed or Printed Name

The following persons, who are officers, consukamtemployees of RECIPIENT are persons to whonORMATION of
DISCLOSER will be released. Each of said persossréad this Agreement in advance of receiving BdlDRMATION, hereby adopts it,
and agrees to be bound by its terms:
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Exhibit 99.1

LETTER OF TRANSMITTAL

With respect to the Exchange Offer Regarding the
Floating Rate Senior Notes due 2015 issued by Innlops Investments Holdings, Inc.

THE EXCHANGE OFFER WILL EXPIRE AT 12:00 AM, NEW YOR K CITY TIME, ON MARCH 12, 2006

To My Broker or Account Representative:

I, the undersigned, hereby acknowledge receifh@Prrospectus, dated February 13, 2006 (the “Petsg@ of Innophos Investments
Holdings, Inc., a Delaware corporation (the “Comyamvith respect to the Company’s exchange offérfegh therein (the “Exchange
Offer”).

This letter instructs you as to action to be talkgiyou relating to the Exchange Offer with resgedhe Company’s Floating Rate
Senior Notes due 2015 (the “Old Notes”) held by jauthe account of the undersigned.

The aggregate face amount of the Old Notes helgblnyfor the account of the undersigned is (FILLANIOUNT): $ of
the Old Notes.
With respect to the Exchange Offer, the undersidrezdby instructs you (CHECK APPROPRIATE BOX):
[0 TO TENDER the following Old Notes held by you ftwetaccount of the undersigned (INSERT PRINCIPAL AMDI AT
MATURITY OF OLD NOTES TO BE TENDERED, IF ANY): !
O NOT TO TENDER any Old Notes held by you for the@att of the undersigne
If the undersigned instructs you to tender the IQddes held by you for the account of the undersigtiee undersigned hereby repres
for the benefit of the Company that:

1. The undersigned is acquiring the Company’s kFigdRate Senior Notes due 2015, for which the OddeN will be exchanged (th&lew
Note¢"), in the ordinary course of busine

2. The undersigned does not have an arrangement erstadding with any person to participate in tretrdiution of New Notes

3. The undersigned is not affiliate” as defined under Rule 405 of the Securities AG9#3, as amended (t" Securities Ac"); and

4. The undersigned is not a broker-dealer and doesngage in, and does not intend to engagedisti@bution of the Old Notes or the
New Notes

If the undersigned is a broker-dealer, and acquireddld Notes as a result of market making a@tizior other trading activities, the
undersigned represents that it will deliver a pexsps meeting the requirements of the SecuritieoAt933, as amended in connection with
any resale of New Notes received in respect of €ldhiNotes pursuant to the Exchange Offer.
The undersigned also authorizes you to:

(1) confirm that the undersigned has made such repsaTs; anc

(2) take such other action as necessary under the ditospto effect the valid tender of such Old Nc

The undersigned acknowledges that any person jpatiitg in the Exchange Offer for the purpose atributing the New Notes must comply
with the registration and prospectus delivery regqaents of th



Securities Act in connection with a secondary regansaction of the New Notes acquired by suchgmeand cannot rely on the position of
the Staff of the Securities and Exchange Commissébtiorth in no-action letters that are discusedtie section of the Prospectus entitled

“The Exchange Offer.”

Name of beneficial owner(s
Signatures:
Name (please print
Address:
Telephone Number:
Taxpayer Identification or Social Security Number:
Date:




