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Documents for Recordation with Respect

to Security Interest in Railcars

Fee § O U@

Gentlemen: ﬁﬁ
0T Washington, D. C.
Enclosed please find two (2) original Security Agreements
to be recorded with the Interstate Commerce Commission with
respect to certain railcars described therein. Also enclosed
is a check in the amount of $50 to cover your fees with regard
to this matter along with a list of the particular raiicara)

encumbered by the Security Agreements. LS

—teT oA

The parties to the Security Agreement and their réépecéive

addresses are as follows: - 3
= e
"Debtors" Chaparral Energy, Inc.,
a California corporation
201 San Antonio Circle, Suite 115

P. 0. Box 4651
Mountain View, California 94040
Cleanburn L.P.G., Inc.,

a California corporation
201 san Antonio Circle,

P. 0. Box 4651
Mountain View,

Suite 115
California 94040

"Secured Party" Kern 0il & Refining Co.,

a partnership

180 East Oceangate Boulevard, Suite 910

Long Beach, California 90802

I understand that after the recordation of these Security
Agreements, you will return one original Security Agreement
with your file stamp affixed directly to our office and will
retain the other Security Agreement for your files.



Interstate Commerce Commission
January 21, 1983
Page Two

Should you need any other information, please feel free
to call at your convenience.
Very truly yours,

WARE, FLETCHER & FREIDENRICH
A Professional Corporation

By O koohlomal -

gémes M. Koshland

JMK :ds

Enclosures ‘

cc: Mr. Dennis Givich
Kenneth W. Slutsky, Esqg.

EXPRESS MAIL



Futerstate Commerce Commission
ashington, B.L. 20423 1/24/83

OFFICE OF THE SECRETARY

James M.Koshland

Ware Fletcher & Freidenrich
525 University Avenue

Palo Alto, Calif. 94301

Dear Sijr:

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 1/24/83 at 2:40pm , and assigned re-

recordation number (s). 4=goo

Sincerely yours,

: RN )
[ KT gmazncd
Agééﬁa L. Mergetiovich
Secretary

Enclosure (s)

SE-30
(7/79)
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"HERSTATE COMMERCE COMMISSION

SECURITY AGREEMENT

THIS AGREEMENT, made and entered into this 1st day of
Deéember, 1982, between CHAPARRAL ENERGY, INC., a California
corporation ("Chaparral'), CLEANBURN L.P.G., INC., a California
corporation and wholly owned subsidiary df Chaparral ("Clean-
burn') (Cleahburn and Chaparral are hereinafter collectively
called "Debtor") and KERN OIL & REFINING CO., a partnership

(hereinafter called "Secured Party").

RECITALS:

1. Chaparral is contemporaneously herewith becominé
indebted to Secured Party, which indebtedness is evidenced
by Chaparral's certain promissory note dated December 1,
1982 (the "Note") to the Secured Party in the principal
aﬁount of Three Hundred Thousand Dollars ($300,000), a copy
of which is attached hereto as Exhibit "A".

2. Debtor and Secured'Party desire by this Agreement
to grant to Secured Party a first priority security interest
in cértain of Debtor's property, all as is more particularly
hereinafter set forth.

NOW, THEREFORE, it is hereby agreed as follows:

1. Grant of Security Interest.

1.1 For value received, and as security for the
full and timely payment by Chaparral of the Indebtedness (as

hereinafter defined), Debtor hereby grants to Secured Party



a security interest in those certain rail cars and bob-tail
trucks of Debtor more fully described on Exhibit "B" annexed
hereto, along with any and all cash or non-cash proceeds
arising out of or in connection with such property (the
foregoing hereinafter collectively called the "Collateral').
1.2 Debtor agrees to execute such appropriate
notice documents and to perform such other acts as are
necessary to fully perfect Secured Party's first priority

security interest in the Collateral.

2. Indebtedness Secured. The indebtedness secured by

this Agreement is the indebtedness represented by the Note,
along with any extensions or renewals of the same (the
"Indebtedness").

3. Default; Remedies. 1In the event of a default by

Chaparral in the timely payment of the Indebtedness, or in
the event of any material breach of any covenant, condition,
or provision contained herein,'which default or breach
continues uncured for more than thirty (30) days after
written notice by Secured Party to Debtor thereof, Secured
Part& shall have any and all rights and remedies respecting
Chaparral and the Collateral as are provided by the Uniform
Commercial Code of the State of California and, in addition,
shall have the right to require Debtor to assemble the
Collateral and make it available to Secured Party at a place

reasonably convenient to Secured Party and Debtor.



4, Covenants of Debtor. Debtor covenants, so long as

any portion of the Indebtedness remains unpaid, that:

(a) Debtor will not sell or assign the Collateral
without the prior written consent of Secured Party, which
consent shall not be unreasonably withheld if Secured Party
is otherwise adequately secured in the reasonable opinion of
Secured Party.

(b) Debtor will make proper entries upon its
books disclosing and reflecting the security interest in the
Collateral granted to Secured Party pursuant hereto, and,
upon the reasonable request of Secured Party, will provide
Secured Party with written evidence of the same.

(c) Debtor shall keep the Collateral in good
condition and repair, ordinary wear and tear excepted.

(d) Upon the reasonable request of Secured Party,
Debtor shall notify Secured Party of the location of the
Collateral from time to time. |

5. Termination. This Agreement, and Secured Party's

security interest in the Collateral granted by Debtor pursu-
ant hereto, shall terminate upon the full and complete
satisfaction by Chaparral of the Indebtedness, and Secured
Party agrees thereupon to promptly execute and deliver
termination statements confirming such termination, together
with any other or further document as may be deemed by

Debtor to be reasonably necessary to confirm such termination.



6. Miscellaneous.

(a) All rights and remedies herein are cumulative
and are in addition to any other remedies which Secured
Party may have.

(b) All notices, requests, demands and other
communications hereunder shall be in writing and shall be
deemed to have been duly given when personally delivered,
or, if mailed, after five (5) days from being deposited in
the U.S. mail, first class certified mail, postage prepaid,
return receipt requested, and addressed as follows:

To Debtor: Chaparral Energy, Inc.
‘ Cleanburn L.P.G., Inc.
201 san Antonio Circle
Suite 115
P. 0. Box 4651
Mountain View, California 94040
Attention: Mr. Dennis Givich
To Secured Party: Kern 0il & Refining Co.

180 East Oceangate Boulevard, Suite 910
Long Beach, California 90802

Attention: Kenneth W. Slutsky, Esq.
(c) The Indebtedness is also secured by a certain
Deed of Trust of even date herewith encumbering certaiﬁ land
owned by Desertholding Corporation in Lyon County, Nevada
(the "Deed of Trust"). This Agreement, the Note and the
Deed of Trust set forth the entire agreement of the parties
relating to the transactions contemplated herein. Any oral
representations or modifications concerning this Agreement,

the Note and the Deed of Trust, shall be of no force or



representations or modifications concerning this Agreement,
the Note and the Deed of Trust, shall be of no force or
effect unless contained within said documents or in a subse-
quent written modification thereof signed by the party to be
charged.

(d) This Agreement has been made and entered into
in, and shall be governed by and construed in accordance
with the laws of the State of California.

IN WITNESS WHEREOF, the parties hereto have executed

this Agreement as of the date and year first above written.

"DEBTOR" CLEANBURN L.P.G., INC.,

a Calif ia corporation
~ ~
By Qé%éiuyég?

Vice President

Title

"SECURED PARTY" KERN OIL & REFINING CO.,
a partnership

By V@a«wefw\ N JSLdfggy
Title QC/\@%\\ T (em Comse|

"DEBTOR" CHAPARRAL ENERGY, INC.
A Califo corporation
BY
Title President




STATE OF CALIFORNIA

)
) ss.
COUNTY oF ariza Casa )

On this /o e day of {Qeeemibes in the
year one thousand nine h ndred and Jagﬂz,_a&m , before
me, k_/%j{/n‘ & , a Notary Public,
State of Califorfiia, duly commissioned and sworn, personally
appeared KOenncs  Girichs known
to me to be the _ Viee feyitut of the corporation
described in and that executed the within instrument, and
also known to me to be the person who executed the

within instrument on behalf of the corporation therein
named, and acknowledged to me that such corporation executed
the same as its corporate act and deed.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal in the é&qgwa¢ County of

Hata the day and year in this certificate
first above written.

§xxﬂxxsxxxxxxhxxxxxxxxxxxxxﬂgg

T OFriICIAL SEAL 'ﬁ /

g/ EUGENE A. PROVENCE ¥ é%@ C . frovenes _ _
ES NOTARY PUBLIC-CALIFORNIA X Notary Pu¥lic, State of California
& X

i SANTA CLARA COUNTY. &

§ My Commission Expires May 1, 1984 H

B HR}{RKHEKKRKHHEKREHKEREKKRFHH.»a

STATE OF CALIFORNIA )

ss.
COUNTY OF

N S

Oon , before me, the undersigned,
a Notary Public for California, personally appeared
known to me (or proved to
me on the oath of ), to be one of
the partners of the partnership that executed the within
instrument, and acknowledged to me that such partnership ‘
executed the same.

Notary Public for California



State of California

SS.
Los Angeles

County of

OFFICIAL SEAL
JEANNE M COOTS
NOTARY PUBLIC - CALIFORNIA

LOS ANGELES COUNTY
My comm. expires MAY 24, 1985

day of 19 before me,

Jeanne M. Coots ,

the undersigned Notary Public, personally appeared

Kenneth W. STutsky ,

X personally known to me

O proved to me on the basis of satisfactory evidence

to be the person(s) who executed the within instrument on behalf of the
partnership, and acknowledged to me that the partnership executed it.
WITNESS my hand and official seal.

M. Coste

Notary’s Sign@dre

PARTNERSHIP ACKNOWLEDGMENT FORM 7130052

NATIONAL NOTARY ASSOCIATION » 23012 Ventura Bivd. » Woodland Hills, CA 91364



STATE OF CALIFORNIA )
) sS.
)

COUNTY OF amia Close

On this i g day of Alecermbes in the
year one thougand n17g hundred and u&ﬁ&% Zewo , before
me, , a Notary Public,

State of California, duly comm1551oned and sworn, personally

appeared mnio Gees, known
to me to be the Frcacent of the corporation
described in and that executed the within instrument, and
also known to me to be the person who executed the

within instrument on behalf of the corporation therein
named, and acknowledged to me that such corporation executed
the same as its corporate act and deed.

IN WITNESS WHEREOF, I have hereunto set my hand and

affixed my official seal in the ék@ﬁwwm County of
JanZe Clasa. the day and year in this certificate

first above written.
k/é &, [ovmce—
Notary Ptblic, State of California

i o i §n‘t)§ix KA xmﬁx}:nx
FRICIAL S(‘A
EUGENE A. PROVENCE
NOTARY PUBLIC-CALIFORNIA
SANTA CLARA COUNTY

‘3;': My Co—rm|<s|on Exnires May 1, 1984
R v AT A T 4 NG .:C?‘Ciﬂih

x}iaﬁxmmﬁ



EXHIBITS

Exhibit A - Promissory Note of Indebtedness

Exhibit B - Description of Collateral



"PROMISSORY NOQOTE

$300,000.00 : ~ Palo Alto, California
December 1, 1982

On January 1, 1983, for value received, the undersigned
promises to pay to Kern 0il & Refining Co., a partnership |
("Kern"), at 100 Oceangate, Suite 101, Long Beach, California
90802 the sum of Three Hundred Thousand Dollars ($3C0,000.00),
with interest from date until paid at the rate of twelve
percent (12%), per annum, principal and accrued interest due
and payable at maturity. | |

This Note is expressly subject to the terms andlcon—
ditions of that certain Seeurity Agreement dated December 1,
1982 by and between the undersigned and Kern (the "Security
Agreement"). This Note is also expressly subject to the
terms and conditions of rhat certain Deed of Trust dated
December 1, 1982 by and between Desert Holding Corporation
and. Kern encumbering certain land in Lyon County, Nevada
(the "Deed of Trust"). The terms and conditions of the
Security Agreement and Deed of Trust are incorporated herein
by this reference.

~Should the undersigned default in payment of the
indegtedness evidenced by this Note, thch default remains
uncured after thirty (30) days written notice of the same by
the holder hereof to the_undereigned, then in such event,
the holder at its option may collect ail indebtedness

evidenced hereby.

EXHIBIT A



This Note may be prepaid in part or in full without
penalty. Principal and interest payable in lawful money
of the United States of America.

CHAPARRA "ENERGY, INC.

By / '//// /(//sz' :




Serial Numbers

Railcars
33879 -
34720
34283
33811
35526
35541
35542
35543
35544
35545
35546
35547
35548
35549

Serial Numbers

Bobtail Trucks

IFDXCB8084BVI26466
IFDXC8086CVA15082
IFDXC8082CVA22272

N61WVM30437

CE531P103840
416060H769461-7
F61CRK27902
D0S522FHA21756
N71wWVCBO0741

EXHIBIT B.

{(Ford)

(Ford)

(Forad)

(Ford)
(Chevrolet)
(Int'l Harvestér)
{(Ford)

(Int'l Harvester)

(Ford)



