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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 OR 15(d) of The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): December 4, 2007

Rio Vista Energy Partners L.P.
(Exact name of registrant as specified in its charter)

Delaware 000-50394 20-0153267
(State or other Jurisdiction of
Incorporation) (Commission File Number) (IRS Employer Identification No.)

1313 E. Alton Gloor Blvd., Suite J
Brownsville, Texas 78526

(Address of Principal Executive Offices) (Zip Code)

Registrant’s telephone number, including area code: (956) 831-0886

Inapplicable
(Former name or former address if changed since last report.)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions:

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Item 1.01. Entry into a Material Definitive Agreement.

On December 5, 2007, Rio Vista Operating Partnership L.P. (“RVOP”), a wholly owned subsidiary of Rio Vista Energy Partners
L.P. (“Rio Vista”), entered into an Amendment to Binding Letter of Intent ( the “Amendment to Letter of Intent”) which amends the
binding letter of intent (the “Letter of Intent”) with TransMontaigne Partners L.P. (“TLP”) dated as of September 12, 2007 regarding
TLP’s acquisition of RVOP’s remaining liquefied petroleum gas (“LPG”) assets. The amendment is dated December 4, 2007 and is
effective as of September 12, 2007. Pursuant to the Amendment to Letter of Intent, pending the completion of a definitive agreement
between the parties, TLP has agreed to advance to RVOP an additional refundable deposit in the amount of $1,500,000, as described
below.

Pursuant to the Letter of Intent, as amended (the “Amended Letter of Intent”), subject to its terms and conditions, TLP proposes
a transaction (the “Transaction”) whereby TLP will purchase from RVOP: (a) the United States portion of the two pipelines from the
Brownsville, Texas terminal owned by TLP to the United States border (the “US Pipelines”) with all associated rights-of-way and
easements (the “US Easements”) and (b) all of the outstanding equity interests of Penn Octane de Mexico, S. de R.L. de C.V. (“POM”),
which holds the Mexican energy regulatory commission (CRE) permit, Termatsal, S. de R.L. de C.V. (“Termatsal”), which owns the
portion of the two pipelines that extend from the US border to Matamoros, Mexico (the “Mexican Pipelines”), and Tergas, S. de R.L.
de C.V. (“Tergas”), which owns the Matamoros, Mexico terminal site (the “Mexican Terminal”). POM and Termatsal are 100% owned
subsidiaries of RVOP and Tergas is an affiliate of RVOP, and each of the three companies (collectively, the “Included Subsidiaries”)
is organized under the laws of Mexico. The US Pipelines, the US Easements, the Included Subsidiaries, the Mexican Pipelines and the
Mexican Terminal, are collectively referred to as the “LPG Assets.”

The total purchase price for the LPG Assets is $10,500,000, subject to adjustment as provided in the Amended Letter of Intent. The
purchase price is payable as an initial deposit of $6,500,000 (the “Initial Deposit”) upon execution of the Letter of Intent, an additional
deposit of $1,500,000 (the “Additional Deposit”) upon execution of the Amendment to Letter of Intent, with the remaining $2,500,000
payable at closing (subject to adjustments). RVOP currently provides LPG transportation services to TLP or its affiliates under the
terms of an LPG Transportation Agreement with TransMontaigne Product Services Inc. (“TPSI”), an affiliate of TLP.

Pursuant to the Letter of Intent, RVOP entered into the following agreements or instruments with TLP (the “Collateral
Documents”), each dated as of September 12, 2007:

• Restated and Amended Promissory Note (the “Restated Promissory Note”), in the principal amount of $1,000,000,
payable to TPSI by RVOP on or before December 31, 2007.

•
Restated and Amended Security Agreement (the “Restated Security Agreement”), granting TLP and TPSI a first priority
security interest in the Assets in order to secure the obligations of RVOP under the Letter of Intent and the Restated
Promissory Note.
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• First Priority Equity Interest Pledge Agreement, granting TLP and TPSI a first priority security interest in the corporate
capital of POM in order to secure the obligations of RVOP under the Letter of Intent and the Restated Promissory Note.

•
First Priority Equity Interest Pledge Agreement, granting TLP and TPSI a first priority security interest in the corporate
capital of Termatsal in order to secure the obligations of RVOP under the Letter of Intent and the Restated Promissory
Note.

• Assignment Agreement, assigning TLP and TPSI the existing rights of RVOP in the equity interests of Tergas in the event
of a default by RVOP in its obligations under the Letter of Intent or the Restated Promissory Note.

Pursuant to the Amendment to Letter of Intent, RVOP entered into the following amendments to the Collateral Documents with
TLP (as amended, the “Amended Collateral Documents”), each amendment dated December 4, 2007 and effective as of September 12,
2007:

•
First Amendment to Restated and Amended Security Agreement (the “Amended Restated Security Agreement”), granting
TLP and TPSI a first priority security interest in the LPG Assets in order to secure the obligations of RVOP under the
Amended Letter of Intent and the Restated Promissory Note.

•
First Amendment to First Priority Equity Interest Pledge Agreement, granting TLP and TPSI a first priority security
interest in the corporate capital of POM in order to secure the obligations of RVOP under the Amended Letter of Intent
and the Restated Promissory Note.

•
First Amendment to First Priority Equity Interest Pledge Agreement, granting TLP and TPSI a first priority security
interest in the corporate capital of Termatsal in order to secure the obligations of RVOP under the Amended Letter of
Intent and the Restated Promissory Note.

•
First Amendment to Assignment Agreement, assigning TLP and TPSI the existing rights of RVOP in the equity interests
of Tergas in the event of a default by RVOP in its obligations under the Amended Letter of Intent or the Restated
Promissory Note.

Under the terms of the Amended Letter of Intent and the Amended Collateral Documents, TLP advanced the Initial Deposit and
the Additional Deposit to RVOP in amounts totaling $8,000,000, which is to be repaid to TLP, with interest at the rate of 8% per annum,
in the event the Transaction does not close prior to December 31, 2007 or upon earlier termination of the Amended Letter of Intent prior
to the closing of the Transaction. If the Initial Deposit and the Additional Deposit is not repaid by December 31, 2007, in addition to its
rights under the Amended Restated Security Agreement, TLP has the right to offset an amount equal to $0.0120 per gallon of LPG in
transportation and terminaling fees currently paid by TLP or its affiliates to RVOP. In addition, under the terms of the Amended Letter
of Intent, the maturity date of the $1,000,000 promissory note due from RVOP to TPSI was extended to December 31, 2007. If the
Transaction is completed, the Restated Promissory Note shall be repaid by RVOP from the net proceeds resulting from the Transaction.
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The obligation to repay the Initial Deposit, the Additional Deposit and Promissory Note are secured by first priority security
interests in the US Pipelines, a collateral assignment of the US Easements, and a pledge of the equity interests of the Included
Subsidiaries. Rio Vista’s lender, RZB Finance LLC (“RZB”), has consented to the encumbrance of the LPG Assets pursuant to the
Amended Restated Security Agreement and has agreed to the subordination of its existing security interest in the LPG Assets to
the security interest granted in favor of TLP and TPSI, pursuant to a Lender’s Consent and Subordination Agreement dated as of
September 12, 2007, as amended by a First Amendment to Lender’s Consent and Subordination Agreement dated as of December 4,
2007 and effective as of September 12, 2007, each executed by RZB.

Under the terms of the Amended Letter of Intent, the parties have agreed to negotiate a final, definitive written stock and asset
purchase agreement containing all of the terms of the Transaction. The Transaction is subject to completion of mutually acceptable
definitive documentation and satisfactory completion of due diligence by TLP. RVOP has also agreed for a period extending through
December 31, 2007 to negotiate exclusively with TLP for the sale of all or any part of the LPG Assets or any controlling interest in the
equity of RVOP.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

Effective as of September 12, 2007, in connection with the Transaction described in Item 1.01 above, TLP advanced and RVOP
became obligated to repay an initial refundable deposit of $6,500,000 (the “Initial Deposit”). On or about December 5, 2007, TLP
advanced and RVOP became obligated to repay an additional refundable deposit of $1,500,000 (the “Additional Deposit”). The Initial
Deposit and the Additional Deposit are to be repaid to TLP, with interest at the rate of 8% per annum, in the event the Transaction
does not close prior to December 31, 2007 or upon earlier termination of the Letter of Intent prior to the closing of the Transaction. If
the Initial Deposit is not repaid by December 31, 2007, in addition to its rights under the Amended Restated Security Agreement and
other Amended Collateral Documents, TLP has the right to offset an amount equal to $0.0120 per gallon of LPG in transportation and
terminaling fees currently paid by TLP or its affiliates to RVOP. The obligation to repay the Initial Deposit and the Additional Deposit
is secured by first priority security interests in the US Pipelines, a collateral assignment of the US Easements, and a pledge of the shares
of the Included Subsidiaries.

Item 8.01. Other Events.

On December 4, 2007, Rio Vista issued a press release regarding the completion of a $4,000,000 private placement with
institutional investors. A copy of the press release is attached filed with this report as Exhibit 99.1.

4

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

The following exhibits are filed with this report:

99.1 Press release issued by Rio Vista Energy Partners L.P. on December 4, 2007.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

RIO VISTA ENERGY PARTNERS L.P.

By: Rio Vista GP LLC, its
General Partner

By: /s/ Ian T. Bothwell
Name: Ian T. Bothwell

Title: Acting Chief Executive Officer,
Acting President, Vice President,
Chief Financial Officer, Treasurer and
Assistant Secretary (Principal Executive,
Financial and Accounting Officer)

Date: December 10, 2007
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EXHIBIT INDEX

Exhibit No. Description

99.1 Press release issued by Rio Vista Energy Partners L.P. on December 4, 2007.
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Exhibit 99.1

Press Release Source: Rio Vista Energy Partners L.P.

Rio Vista Energy Partners Completes $4 Million Private Placement with Institutional Investors
Tuesday December 4, 1:47 pm ET

BROWNSVILLE, Texas—(BUSINESS WIRE)—Rio Vista Energy Partners L.P. (NASDAQ: RVEP — News), or “Rio Vista”,
an energy master limited partnership, announced today that it has completed its previously announced private placement
with institutional investors of 355,556 common units of Rio Vista at a price of $11.25 per unit. The gross proceeds to Rio
Vista were approximately $4 million before payment of offering expenses. The purchasers of the common units were
Standard General Fund L.P., Credit Suisse Management LLC and Structured Finance Americas, LLC. Rio Vista intends to
use the net proceeds of the private placement for general working capital purposes.

The securities offered in this private placement have not been registered under the Securities Act of 1933, as amended,
or state securities laws, and cannot be offered or sold in the United States absent registration with the Securities and
Exchange Commission (SEC) or an applicable exemption from the registration requirements. As part of the transaction,
Rio Vista has agreed to file a registration statement with the SEC, within 90 days following the closing of the private
placement, covering the resale of the common units issued in the offering. Any offering of the securities under the resale
registration statement will only be made by means of a prospectus. This news release is neither an offer to sell nor a
solicitation of an offer to buy any of the securities discussed herein and is being issued under Rule 135c of the Securities
Act of 1933.

About Rio Vista Energy Partners L.P.

Rio Vista is a master limited partnership focused on acquiring and developing oil and gas exploration, production and
transportation assets. Through its subsidiaries, Rio Vista currently owns certain leasehold interests of oil and gas
producing properties and associated pipeline gathering systems in East Central Oklahoma and certain liquefied petroleum
gas assets, including pipelines running from a terminal facility in Brownsville, Texas to a terminal facility in Matamoros,
Mexico owned by Rio Vista. Rio Vista is also engaged in liquid bulk storage, transloading and transportation of chemicals
and petroleum products through its assets and operations in Hopewell, Virginia. Rio Vista seeks to grow through the
acquisition of qualified oil and gas assets. Penn Octane Corporation (OTCBB: POCC — News) owns 75% of Rio Vista GP
LLC, the general partner of Rio Vista.
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Forward-Looking Statements

Certain of the statements in this news release are forward-looking statements, including statements regarding the use of
proceeds from the $4 million private placement transaction, the acquisition of the properties in East Central Oklahoma,
future production of oil and gas resulting from these acquisitions, estimated natural gas reserves and future drilling
potential of the properties, possible acquisition of other qualified oil and gas assets, and prospects for the LPG
transportation business and the bulk liquids business. Although these statements reflect Rio Vista’s beliefs, they are
subject to uncertainties and risks that could cause actual results to differ materially from expectations. The private
placement transaction, together with the issuance of common units in connection with the acquisitions in East Central
Oklahoma and commitments to issue units in connection with the associated credit facility with TCW, will significantly
increase the number of outstanding common units eligible for payment of quarterly distributions. The acquisition of the
properties in East Central Oklahoma may not prove successful and has substantially increased Rio Vista’s and its
subsidiaries’ indebtedness and contingent liabilities, and may present integration difficulties. Rio Vista and its subsidiaries
may be unable to complete other acquisitions of qualified oil and gas assets or other transactions. Continuation and
expansion of production may require unforeseen capital investment. Rio Vista and its subsidiaries may encounter
unforeseen technical difficulties. Future production may be lower than anticipated. Actual natural gas reserves may prove
lower than estimated. If Rio Vista does not have sufficient capital resources for acquisitions or opportunities for expansion,
Rio Vista’s growth will be limited. If Rio Vista does not receive sufficient revenues from the use of its assets, Rio Vista
would suffer material adverse consequences to its business and will not have sufficient available cash to pay minimum
quarterly distributions. In addition, Rio Vista’s credit facilities restrict the amount of cash available for distributions. Rio
Vista Penny’s credit facility with TCW prohibits distributions by Rio Vista’s Oklahoma subsidiaries, including Rio Vista
Penny and Rio Vista GO, during the first 12 months of the credit facility and limits those distributions to 75% of cash flow
thereafter. Rio Vista may not distribute sufficient cash to meet the tax obligations of unitholders, which are dependent on
the specific tax circumstances of each unitholder. Additional information regarding risks affecting Rio Vista’s business may
be found in Rio Vista’s reports on Form 8-K, Form 10-Q and Form 10-K and its registration statement on Form 10 and
Penn Octane Corporation’s reports on Form 8-K, Form 10-Q and Form 10-K filed with the Securities and Exchange
Commission.

Contact:
Rio Vista Energy Partners L.P.
Ian T. Bothwell, 760-772-9080
or
CEOcast, Inc.
Andrew Hellman, 212-732-4300

Source: Rio Vista Energy Partners L.P.
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