Gold Bank

CREDIT ADMINISTRATION

September 27, 2001

Surface Transportation Board mm&l_—m

Department of Transportation

Attn: Secretary octs o 4-30m
1925 K Street, NW

TS
Washington, DC 20423-0001 SURRACE TRANSFORTATION BOARD

Dear Secretary:

I have enclosed two certified copies of each of the document(s) described below to be recorded pursuant
to Section 11303 of Title 49 of the U.S. Code.

These documents are a Security Agreement and a Secured Guaranty/Security Agreement, both primary
documents. The names and addresses of the parties to the documents are as follows:

Debtor: Trinity Chemical Leasing, L.L.C.
8801 South Yale, Suite 210
Tulsa, OK 74137

Secured Party: Gold Bank
PO Box 5258
Enid, OK 73702

A description of the equipment covered by the document follows:
(33) 20,000 Gallon Capacity Tank Cars, Numbered CGBX a/k/a TCIX 4300 to 4359 Series,
Specific CGBX a/k/a TCIX car numbers are as follows: 4301, 4302, 4305, 4307, 4308, 4310,

4311, 4314, 4316, 4318, 4319, 4321, 4324, 4325, 4328, 4329, 4330, 4331, 4332, 4333, 4334,
4335, 4337, 4338, 4339, 4343, 4344, 4345, 4346, 4349, 4351, 4352, 4353, 4354, 4355, 4358

A fee of $56.00 is enclosed ($28.00 per document). Please return one recorded, certified copy of each
document to Gold Bank, Attn: Radean Reed, PO Box 5258, Enid, OK 73702.

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

More Than Money
Gold Bank ¢ 2300 N 10th SE e PO Box 5258 e Enid, Oklahoma 73702-5258 ¢580-234-6057eFax 580-234-0615¢ www.goldbank-ok.com



A Security Agreement and a Secured Guaranty/Security Agreement
Executed by and between Trinity Chemical Leasing L.L.C. and Gold
Bank. The equipment is (33) Railroad Tank Cars and equipment lease
by and between Trinity Chemical Industries, Inc. and GNI Technical
Services, Inc.

Thank you for your assistance.
Yours truly,

(& >

Paul A. Reherman
Vice President

PAR:r
Enclosures
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2001
SECURITY AGREEMENT 0911/
DEBTOR’S NAME(S) LENDER’S NAME AND ADDRESS

TRINITY CHEMICAL LEASING, L.L.C.

Gold Bank
Tulsa-Garnett
P. 0. Box 5258

DEFTORS ADDRESS Enid, OK 73702-5258
8801 SOUTH YALE SUITE 210
TULSA, OK 74137
I. GRANT OF SECURITY INTEREST. For value received, the undersigned (referred to as "Debtor” whether one or more) grants to Secured Parfy namcd‘abovc a
security interest in the Collateral described below to secure the payment of the "Indebtedness” (as defined below) and performance of all Debtor’s obligations and
in this Ag or other d i ing

II. DESCRIPTION OF COLLATERAL. The "Collateral” shall include:

33- 20,000 GALLON CAPACITY TANK CARS NUMBERED IN CGBX A/K/A TCIX 4300 TO 4359 SERIES. SPECIFIC "CGBX"
A/K/A "TCIX" CAR NUMBERS ARE AS FOLLOWS: 4301, 4302, 4305, 4307, 4308, 4310, 4311, 4314, 4316, 4318, 4319,
4321, 4324, 4325, 4328, 4329, 4330, 4331, 4332, 4333, 4334, 4335, 4337, 4338, 4339, 4343, 4344, 4345, 4346, 4355,
4349, 4351, 4352, 4353, 4354, AND 4358.
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This Agreement also secures, and the "Coliateral" includes:

(1) Proceeds, Replacements, Accessions and Additions. All proceeds of the Collateral regardless of kind, ch or form, (i I Upgyable by reason of
loss or damage to the Collateral and returned or unearned insurance premiums), and all products of, and ’for. and. and
to the Coliateral. Proceeds of the Collateral are also further identified and described in the "Additional Provisions” on the reverse side of this Agreement.

(2) After-Acquired Property. Al after-acquired property of the same kind or character as the Collateral, including any ft quired property identified and
in the "Additional Provisions” on the reverse side of this Agreement. Provided., however, the security interest shall not attach to household goods not purchased
with the proceeds of this loan or other after-acquired consumer goods, except accessions, unless Debtor acquires rights in the after-acquired consumer goods within
10 days after Secured Party advances funds to Debtor.

(3) Deposits. Unless prohibited by law, any property, tangible or intangible, in possession of Secured Party at any time during the term of this Agreement, or any

indebtedness due from Secured Party to Debtor and any deposit or credit balances due from Secured Party to Debtor, and Secured Party may at any time while the
whole or any part of the Indebtedness remains unpaid, whether before or after maturity thereof, be appropriated, held or applied toward payment of the Indebtedness
or any obligation of Debtor to Secured Party.
In addition to any other Collateral described above and the "Additional Provisions" on the reverse side of this Agreement, if the Collateral includes accounts, inventory,
equipment, fixtures, general intangibles, and/or farm products, the following definitions apply:
"Accounts" shall mean all present and future rights of Debtor to payment for services rendered or goods sold or leased, which are not evidenced by Instruments or Chattel
Paper, and whether or not they have been eamed by performance; .
"Inventory” shall mean any and all goods, wherever located, whether now owned or hereafter acquired by Debtor, which are held for sale or lease, furnished under any

contract of service or held as raw materials, work in process or jals used or in Debtor's busi H

"Equipment” shall mean all of the Debtor’s now owned and hereafter acquired inery, i furniture, ishi and other tangible personal property (except
Inventory). including, without limitati p p data p g and software, and office equipment; together with alt present and
future i and ions thereto, repl therefor, and auxiliary parts and supplies used or to be used in ion th ith, and all i

for any of the foregoing, and all manuals, drawings, instructions, warranties and rights with respect thereto, wherever any of the foregoing is located;

"Fixpires" shall mean anything affixed to the Debtor’s real estate, wh located, i ing without limitati anything attached to it, or imbedded in it, or
permanently resting on it, or permanently attached to or resting on or in what is thus permanent, and shall include anything attached 10, installed in, or used in connection
with the buildi and other imp: now erected or hereafter to be erected on the Debtor’s real estate, and further including without limitation, all heating,
plumbing, lighting, water heating, refri; i i i ilating and air iti i i washers, refrigerators and ranges, manufacturing
equipment and apparatus, utility lines and equipment (whether owned individually or jointly with others), sprinkier systems, fire ishi and i

water tanks, wash tanks, engines, machines, elevators, motors, cabinets, shades, blinds, partitions, screens, storm doors and windows, awnings, floor coverings, and ali
fixwres, accessions and appurtenances thereto, and all renewals or replacements of or substitutions for any of the foregoing, all of which property and things are hereby
declared to be permanent fixtures and accessions to the Debtor’s real estate;

"General Inangibles™ shall mean all choses in action, causes of action and all other imangible personal property of Debtor of every kind and nature (other than Accounts)
i without P or other business records, liens, inventions, designs, patents, patent applications, service marks, trademarks, tradenames, trade
secrets, goodwill, registrations, copyrights, licenses, permits, franchises, customer lists, tax refund claims and the like, wherever located;

"Farm Products” shail include crops or livestock (including all increases in the livestock and all conceived but unborn young). supplies used or produced in farming
operations, products of crops or livestock in their unmanufactured states (such as ginned cotton, waol, maple syrup, milk, eggs) and shall also include all crops and
products which are growing or planted on and after the date of this Agreement on the property described in a the Effective Financing Statement, and whether or not they
are proceeds of crops, all payments or other general intangibles and proceeds due or received from government agri prog , without
limitation USDA/CCC deficiency and diversion payments of cash, PIK certificates and entitlements, and CRP bonus and rental payments. If the security interest is given
n conjunction with a lease or purchase of land or improvements on land, then farm products includes all crops to be grown on the land during the period of the real estate
transaction.

1Il. SECURED INDEBTEDNESS. The security interest granted under this Agreement secures the following (referred to as the "Indebtedness”): (1) the performance of
all of the agi . igati and ies of the Debtor as set forth in this Agreement or any other agreement between Debtor and Secured Party;
(2) all liabilities of Debtor to Secured Party of every kind and descri including (a) all issory notes given from Debior to Secured Party, (b) all future
advances from Sccured Party to Debtor, whether in tie form of 2 lozr for 2 similar or different purpnse than any other loan to Debtor, (c) Debtor’s overdrafts,
whether business or personal, (d) direct or indirect liabilities, {¢) iiabilities due or to become due and whether absolute or contingent, and (f) liabilities now existing

or hereafter arising and however evid 5 (3) all Is and deferrals of liabilities of Debtor to Secured Party for any term or terms, to which the
undersigned hereby consents; (4) all interest and other finance charges due or to become due on the liabilities of Debtor to Secured Party; (5) All expenditures by
Secured Party ing the per or of Debtor’s obligati and warranties under this Agreement or any other

agreement between Debtor and Secured Party; and (6) All costs, attorneys’ fees and u!;cr expenditures of Secured Party in the collection and enforcement of any
obligation or liability of Debtor to Secured Party and in the coliection and enforcement, sale or other liquidation of any of the Collateral.

IV. ADDITIONAL PROVISIONS. The undersigned specifically agree to all of the "Additional Provisions” on the reverse side of this Agreement.
LENDER’S SIGNATURE DEBTORS' SIGNATURE(S)

Gold Bank TRINITY CHEMICAL LEASING, L.L.C.
Tulsa-Garnett %z N
st sprr~—K
By: RICHARD B. FENIMORE, MEMBER
-
B’Aj@/ /

Kurt Kazmierski, Sr. ﬁ/i;/gresidem
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DEBTOR EXPRESSLY REPRESENTS, WAR™

ADDITIONAL PROVISIONS
TS, COVENANTS AND AGREES:

LPRESENTATIONS, WARRANTIES AND Cu

NANTS

1. FINANCIAL INFORMATION ~Ali appiications, h:)am Sheets, tlm‘l s statements, and other financial
nformation L have been, or may later be, fumnished ured Party 10 induce it 10 enter
inio or conirue & franctal Grirsacton with Debit fisly represens Debior's. rmamul condition a5 of the date
the period shown in such document! formation fu to Secured Party at any time and i myhrmls or

shall be at the time furnished, o et speces e scienly compiae 1o give
Pany Rull knowledge of the wb)aa maiter. Debior will provide 10 Secured Party annaally, or more frequently if
ired Party o clects, such financial information about Deblor's affairs as e Securd Party may reasonably request.

£o

Debior s, fmancis; conition has. or changed materially sioce the ehectve. dale of (he 151 horshed hnancial
indormation except 35 Debior has reporied 16 Secured Farty in writing

2, INFORMATION ON_COLLATERAL. Debror will fumish to Secured Party information “‘ﬁc
identifya eluerr, 103 T Sl s a Secured Party may reoues, Detior also willdeliver (o Secured
Party, wpon ¥ putchase orders, Shipping, debivery
evidencing O ags:nmng e Collateral, 25 well a6 inve Copaes of all Romracts ﬁ)ml:h o of seces 18

blor's Customers. will executé such documents as Secured may require to evidence, perfect and
Tocord Secured Partys securiy Inires: granted by (s Agreerment and b Sy o escove pocecds and
distributions from of interest in the Colateral

3 OWNERSHIP FREE OF ENCUMBRANCES Except for he security imercs granid by (his Agresment or

POTTgage excouled i Comeclion wilh s Agre

by 2 MOTIgage execuled in conmection with TAis Agreement cept for any Security interest previously discl
im wiiog to Sewred Party, Deblor now ows, or wil s the procesds of the advances sccured by his  Areement
10 ne the owner of the Collateral free from prior liens, s«umy nterests or enc

warnms mlc to and will defend the Coltateral n.il z i claims and det persons clllmﬂ"l" Ettms‘ n ﬂ‘
Collateral adverse (o Debtor w ot any lens of segurity interests other f ured arty's

Secured Party ilT not permi
security nierest to atach 0 2ny of the Collteral, and will ot permit he Collaterl 10 be levied upon. gamsl
agched under any egal process, o pertit any offe thing to be done that may impai te Value o e or
the security imterest granted to Secured Party by Debt

4. FINANCING STATEMENTS. No Financing Snlrmem g Lien Bnury Form covering he Calaeral i on ile
in any DubTIc oTTice EXCEPLIn connetion with this Agreement_ Debior agrees (o join with Secured Party in executing
are or more Lien Entry Forms, Finareing Siatemenis, or Effctive Firancing Stalements in lorm saistatory to
ecured Fary and provade Such orher documents a5 required from time 10 time in order (0
or connuc perfcgion, o record e security nterest getni i his Agsoement. Doblor ety e 10

y of atlorney to_execute arbon, photographic or g
rEplodmllnn mof this Agreerent or of any szncmg et it ufheient ava Firanting Sritinens

LOCATION OF COLLATERAL, RECORDS. INVENTORY AND EQUIPMENT. Detar will give
Ay yolen foe of et ol or locanon at which the Cotlareral § records peraining 10 the
CD“IICIIJ are ke Dcum ired 10 give ;uch notice 1f all (,I)Hﬂcul znd all of Debtor’s records
pertaining 6 he Collateral are e ahan b epe i Tobior s adaness shown on 1 the face of tis Agreement, and if
such addrcss is Debaor’s chiel exccutie offcs. Debior will oty Seeured Party in wridag ofary
in any of the offces or Jocations of the Collateral prior 0 the proposed eftecive date of six h chutge, e wai
Do femove or permit removal of any of the Colateral from the locarion specified in this Agreement without Secured
Party's prior written consent, except as otherwise provided in this Agreement, and such removal shall be considered
vent of Default under this Agreement

6. SALE, LEASE OR DISPOSITION OF COLLATERAL ?ROHIB]TED lkbwl shall not sell, mortgage,
transtcr, exchingE. S o the Collateral or Debior's
ree i 6wl irst obaimung Scctied Pary's witicn consen Jeonsent may be condiboned upon
iremencs (ncuding, bt oy Timite (0, the 3ppicaion of roceeds (0 OBl Igaons ecurcd b ins Agreeimem)
arcy b fo the protction of s secunty meres, Sccurd Pany's consend wil o be
Goemed 10 be effctive urless and unil such requireme conditions have been fulfilled. Neither Debior’s gran:
o 2 securty nerest in the 1 e Comesat mor- sy seamremems it Debior RIS @ Statement
Concerning 1 product, I appicabic shallbe constracd 16 mean that Sccored Pay consents 10 Salé or any other
Gisposnion of e Cohateral

7 MAINTENANCE AND INSPECTION. Debor, a s own expense, shall {s) keep tre Collamnl in good
condition, alt so i 1 Valie and cperaiog efficiency shalt be mar iped and prse Dol permit he
Collaeral 1o be misused, abused. wased o Alloged o, Geicriorate, cacep or e o mr& e o ol 1
use; (c) prodently proicct the Collateral from the clemens; and (3 use the Coliateral lawhully and
maner Dot permited of covered by the iosurance on the Collaeral required

prompily with all equirements of any govemmental agency affecting the
and., upon Secured Party's request, deliver 1o Secured Party evidence o or shall at
31 s ke acurie snd completbooks and reonds of rsacions and information reating (© the Collateral
Debtor grants to Sceured Pa right and privilege of making such inspections of the Collateral and Debior's
otk A racards el 1o a8 Sebsved Barty Socrs recessaty aditing arcmln( an;..u
s and records, at any time and from fime (o time. including coniacting Debxors customers
Conpctnan i sach audie o vecaion. Dewor agices 1o asnst Secored Party in' faciitating S

ag

h

it or venﬁtznﬂn of
liers in
audits,

8. TAXES AND FEES. Debtor shall 2 prompty any and all nes, assessments and icense fecs wih espect
1 the Wa:u o use of The Collaeral ;/)d‘n the same shall become due. If the ('nllﬂlznl ls on or affixed 10 realty

or, Debror shall make all ayments with respect (0 the realty when it

9. AFFIXING TO REAL_OR PERSONAL PROPERTY PROHIBITED. Umess Deb(orhasa]m ranied
Secured Party a st prionty Forigage 1 ate; o7 permi any of the Collateral which ic
Secsaion or affxed 10 other personal p ey or become atached of

rsonal 10
Droperty it frst obptning Sccored Pamy's wrten consent. Seci Party’s consent may be condit upwn
any ree rgﬁ but not limited 10, the subrogation of other inerest nwmrx in and fo such other personal
or real property oS Pany's rights and inteest i the Collaerl) which to be for the
protection of s security inierest. Pary's consens wil not be ceemed (0 be effecuve uniess 2nl ot soch
Feauirements and conditions have been Rftied

m INSURANCE ON_ THE COLLATERAL. WHile ary of e Indebiedress remains outsanding and
rof (s Agreement Dbt Shall mainiaim and pay for insurance on il Collateral, wherever

loul:d nciuing b nat limiech (o stotage (ILOES of i (tanst 1 YRl meluding, goods. evidencen by
Such insurance shall be purchased through any of Debror's choice, ith comparies ccepiabi to

ents

Sceured Parny, agant such casualies. hagards. publ.‘c s ahd oy ks amounts 25 p

adequate rolect Secured Pary as Secured m{ shall require. All insirance pnl!c!:s ¢ for vendor's

ngle inrest nsurance, or certified ¢ :ovlc of :uhpn icies tvldemmg the insurance coverage shall be furnished to
Fary within 10 days of the dae o this Agreement Al paiciesof insurance shall provide for t leat 10

ays" prior writien noice 1o Secur

e of stomey o procure P g
Bbior's name on any drafs o Chocks drawn by meuners of the Coliae
uncer o Obiigation ahd has o dary 10 procure isurance, pay premius,
1 rmxrm: of 10 cancel any insurance required by lhxs Agree!
pearmed premiums which may be dac upon caellationof any Such policis Ior amy Teason whATSGEver,
et Lnsirers tb pay Secur any amoun balarce of insurance proceeds remaining after
o oo Sl s secured by (s Afresment by pasd 10 Debor

13. EXPENDITURES BY SECURED PARTY. At its opuon and after any written notice to Debior required by

any of ancelaton Secured Party may act as Deblor's atomey-in-fact, with
1, an sl clyms e o carcel such nurance; o erdorse
" Provided, howcver. Secured Party is
ke, o or eie Sl iy respet
Debtor assigns to Secured Party an

law, Secured Party may, bt is hot aBligated (0, discharge laxes, liens, security interests of other encumbrances on_Act

the Collieral, or pay Tor @) he repat of ay damage (ot Collateal, () anyibng ecessary o marnain and
reserve the Collae T 1) s o i Camateal” Doty shal be il and Sgrees (@ eimbue Secured
ny prompiy for all !uch expenmmr:s, a0d for all cosis, aitomey tees and oter disbursemenis made by Securec
raph," I addiion, Debior shall b liable and agrees o reumburse Secured Pary

an‘:ﬂy Tor all costs, mm DB e hvmserann e lowed by law of provided
$ec

for in this Agreemen in emorcmg o SN e, arrany of Wity of Debadr to any. o m

realizing upon. enforcing or collecting any account, promissory nofc. chatel paper. st " document of othe:

collateral of Debror’s in which Se.ur:d Party has a security interest._Uniil Debtor rei Secured Party for the
raph, such amounts shall be considered part of Deblor’s fiabiity 1o Secured

by any secuny 3 mmm execuied by
unless Such secunty wauld Case Socurcd Party 1 be in olaton ot 3 gt of rescision ot 3 estition an sexuriy
e e b et ek S The amoun r's habiiny under
this parsgraph shall be Subject to accrual of interest 3 3 rare o
interst cae provided In ‘e nstrument secured by ihis Agree notice require
paragraph shallbe sufficient if iven 3t Debtor's aadress st lorih i this Agreerment by (3 i g the notice ai least
Odz‘ys before, o (t) delivering the novice 3t Jeast  days before the commencement o he perlormance of the duties

12. DEBTOR s COOPERATION In addition 10 Deblor's other obligations and agreements in this Agreemen:
and Secyred Panty's remwdics, DEBior agrees and promises 1o do afl ais which Sevured Panty deems reasonabic or
necessary o preserve of protect the Coltreral nc uding. without limitation, the following

) FAR% PRODUCTS 1f the Collateral includes “farm producis.” (as detined in Tatle 124 Okla. St §

9-307.2), i agrecs {0 execute and deliver to Secured Party an “Effective Financing Statement” containing ali
Deblor also agrees (0 furnish to the Party a list of the names aud
agents (0 or through whom Debtor may sell the
uryent. Sccured Pary may inform persons on such hist and othrs of
farm products. 1f any of the farm products are sold (0 of through any person
or entity not on the list, Debtor may be subju:l 10 2 fine uniess Secured Party was nolified in writing at Jeast 7 days
prior to such sale, ot unless all remitted to Secured PlﬂL ‘within 10 days afier such safe. Deblor
that before recciving an instrument in lym:m for farm producs oter than livestock. deblor shall execute 3
cemﬁcam containing, in addition 1o all m’nmmlon requil . lhe name of Secured Party and a statement that
Panty holds a security interest in the farm products listed on the certificate.
IVESTOCK. In addition 1o the provisions of this Agreement relating to farm
lmhn‘ lvesmcl: 10 the extent Secured Party deems it mcelsa 1o preserve the Col
mand, with an appropriate credit for s value, Debior T mabe
hay & Tk e alt equipment 5y Debior and wved i e § nd!ng:nﬂhznd\mg
cooperace with sec..mm is¢ Debior's best efforts to allow Secured Party use of ail Debeor’s right, nitie and
interest in or to all water pnv;l:‘fe.t ali other Spmens used in the feeding and handhing of the livestock. and all
coniracts and leases covering I pasture and g
3 UMENTS. SECURITIES alld NOTES l( the
e TS, nstruments, documents, &1 ock T
:cuetwwa, nrvlh:v sy in g, o W Debior 1 melm Stock. cights
ind or lividends), new securities. cash.
Py mclude all such propeny

‘zmdu(m if the Collateral
cured

seurites, ymmlssofy ootes, ¢
sights sdends of

a0, oniess S S, Debtor .mmmmt, ‘shall eltet o ledge e same o Setues
Fary, sproprialy assigned or end 316 Seoured Party's ordor. Secured Party will hold guch proceeds and
property T the $ame manber 25 the Collaeral originally piedged umder this Agreemery. - Secured Bany. a s option,
Toay permii 3uch PRty and e e DxBeor, ‘Party may at any fime rerminaie, sach
permission. Debe : 1 ecessary sio (5 and bulks conveyances 1o pledge 10 Secured Party
any propeny deser B e e e e e e stemeis and

1 documents fequi red Pany lo proector peect t assignment, pledge, ransier and grant of he
sty meres ganed 1 s Agreement Regasso e forn o 3y Y sgnie coement or other
onveyance e Shon. protess and nalice. of
protest, IM lll ot} Hateral includes accounts or other

a letier of credit, 0 agrees (o deliver the letter of credit
mn\ﬂilz(:ly oos«:ured Parry, and rl.)( to make demand under it or Bﬂn it by way of security or otherwise without
Secured Party's priot express consent i writing, which consert Pasty s under no obligation 1o give.

() CASH AND OTHER REMITTANCES Upon demand of and a3 specificd by Sccured Pany. when Det
receives any Checks. ade ACCEPAnces, cach. o oier emiances, o payme o wiher Collmeral
s proceeds nfmv:mary o aiher Collateral, Debeor shal aply the saie m:ul‘y on Debiov s hmnm Secured

y. or deposit

e spcil account ount maintained wi
T o1 witdsaval. If Secued P

50 requires, Debror will Drwru notity Secur!d P arty of snch lpplumons
same and The

Party and
and the Cotfaeral which has been converted in

or deposits, ifying in writing m¢ source of s:

funds in any such spesial account shall be held as security fof ali Deblor's Tabilines o Secured
Parry. " Sad proceeds shall be deposited in precisely the form receiv «I , except for Debiors e n¢ where
ecegsay to permit colection of iiems. which endoseren h Secured Party is
hereby granted 2 power of attomey o make on Deblor's el 1 e s of e 1o ke i cnotsamin
Pending Such depbeis, Deblor agrecs that any such checks, drals, cash or olher remiances ill 20t be commingied
il 2y of s funds or property, but will be held separate and in trust for Secured Party until
deposit of in the special account. Party will, at iniervals o be determined by Secured Party,
apoty e whole o any pu o any otk Mk, te o doposit il Secured Pasty, whether by Debtor or
any otber party liable under . agans th principal of interest due onan 10 Deblor by

this y loans made
Secured Pary. or againt Deblors o Siber a habllmes o Sccbred Bany secured by ihs Agreement, a Secured Party's
sole option, unless 50 appiyi would contravene any written agreement between Deblor and Secured
Pany or any  Sovermarent gl lnon Any portion of scch funds on deposet which Seeured Pary elcct ot i 3ply
will be pai

(©) PROCEEDS W)\wzvcr m= :alt‘ exchange. orother disposition ofinvenory or nlh:r Colistralgivs rise to

pape Anstrument, or gen:r intangidie for the payment of money s ol
ihis pa vm:nph\, Debror, as required red Panty, shall noify Secured Pzny pmnpuy c’iM disposit aid
inventory or other Collateral and any rcsul Wi 'Jv red by F\a
Debior represents hat () no setoffor CounerEiiim exists or snall be pemml 1o exst (110 aprecmens Fave Reer
or shall be made for any material ification, tion (iis) no partial payments
jhall be mide except a3 revealed 1o Secured Party by Debjor in writing.  All proceeds wheve the nghl ‘o payment

01 321 bec €amed by periormance stall be evideneca by 3 binding writen contract between Debior and hird
paries. and copies of such contracts shall be provided 1o Sccured Party.” Secured Party shall have the right 10 notify
any account debior or obligor of mau payments directly to Setw:d Party and Secured Party

Debior’s
may Takc comtrol of all proceeds, which nghl cired Par may exercis a any time. Ukl ach ime 25 Secuted
Party elects (0 enercise sus B is aumonzed 25 Party's agent (o collect and enforce ot
roceods. The coss of such collcction an enforcement. ncloding atormeys. Tecs s oher expenses. shall e bore
Debior, whether incurred by Secured Party or Debt
() FEDERAL ASSIGNMENT OF CLAIMS ACT. If the Collateral includes accouns of other reccivables with
a face mwm conract wllh lh: \)mwd States of America or any of is
Debtor shal noity Secuted Pxny P nv(ly in weiting of
Ukt Debior shai phin)

¢ ake on
Derfect Securcd Pamy's securty INEres in Such 0COuRS under 1 provisions of he Federal ASSighment of Clams

EVENTS OF DEFAULT

Debior shall be in default under his Agroement upon the happening of any one of more of the following events or
vents of Defaull” | s in this Agrecment

condiens. caled “Ev
1. It afy warranty. covenant, reseniation, Grancial information or siaesmeny made o fomished to
Secured Pagy by Debior, any gaarimior of Surcy. or otherwise on Deor s benalf 1o induce Secared Party 1o enier

ini this Agreemen,of ih conunction wih i, is Violscd or proves to ore bt e any material respect when
made o

yment requid i this Agresment o under any other sgreement o higaion of Detor to Secured
Pary ot 1y mfns s mot 1 actordance with the terms of the applicable contrac

3. Debtcy delmlks n l': pcvlomunce of Iny covenant, obh‘:lloﬂ 'warranty, or pnmsmn contained in this
Agreement bgation o ‘io Sccured Party of 1o others, including
e Tmivation Debtor's e 10 nsur 45 Collsterl or iniawhl vse o the Collzeral,

4. If any event or condition exists or occurs which results in acceleration of the maturity of any obligation of
Debtor to Secured Party or o others under any note, mortgage. indenture, agrecment, or undertakil

5. If anyone makes any levy against or seizes, ilmlslﬁs or auaches any of the Collateral; if Debior consensually

encumbers_any of the Collateral, or if Debior seils, Ieases, or otherwise disposes of any of the Collateral \'lll!’nll

Secur ParyS pior WIien consent 5 Qe by s ABTESTEN of any morigage Sxeied i corpecion wih
this Agreer

6. If the Collaierat is lost, stolen, substarnially damaged or destroyed.

7. I, in Secured Party's judgment, the lateral becomes umausfxtnry or ll\w(llcvu\l in charactes or value, and
upon reduest Deteor 131 (0 provide adduional Colateral 25 required by
8. If at any ime Secured Pary, in it sole iscrsion, belcves the
ly, cOvenant, warranty or obligation secured by this Agreement is impaire
2. Debor or any guaranioror surety dis, disolves, teminaes existence, of becomes nsabvent; i 2 rceiver

.mr( et payment or performance of any

of Dettor s property of 1t of the Collateral; if Debtor makes an assignment for the
ik g e[creduorr! Srod il any 15 commenced under any bankrupicy or insolvency iaw by or Sganet Detvor
b  Euaranior of surety (o

10,1 he Collsera removed rom the location specified on the reverse side of this Agreement or in a separate
norice 10 Secured Pary wilbot Secured Party's prior Wiken coseni, €xcepi Tor temporary perods i the nommal
and customary use of the Collateral

REMEDIES

n the occurrence of an Event of Defaull, and at any Jater time, Secured Panty may. at its option and without
nd o Deblor except as otherwise provi faw, exercise any and ail rights and remedies provided
reial of the state in which Secured Party is located, s well 3s all other rights and

ured P [pmszsses including b o hmted o the ngh 1
T Declare il fabiltues. scured AL medarely due and payable, andlor proceed 1o enforce
reriormmance of 3 soch Ibtlice,prowded hat o upon any pregayment in ll of he unpad balance of
B Tabiics, Debior shall be entied 10 3 TEbate of any uneames poiion of any finance of Gher charge in

accordance with law

equire Deblor 1o assemble the Collateral or evidence of the Collateral and make it available 10 Secured Party
3 place Secured Pany designates which s reasonably convenient o both partes. Debior shall be resporsible for

any expenses and damages it Debxor wrangtully damages ihe Collateral or if, aher defauit and demand in accordance
Wit Vw20 1S ABIcement, Debtor wrangaly Tai 1o make the Colisterah avaitabl fo.Secured Party. All suc
experes nages are secured by Secured Pmy X Security iicrest n 1nc Colaiera gracted by this

S Repossess the Coltaeral, and fo this purpose Secured bary s gramed authoriy t nles Ino P upon any
premises on which any pant of the Collaeral iay be siuated and Fomove it Deblor warves any clayn in connection
1th of aisng from an eniry peateably made in comnection wih 8 epossession. Debor auborizes 1y o

ractors o (ake possession of and oid any property locaed in or emporacily atached 1o e
i Debior has rot eclaimed such ‘within 10 days afier notice of its taking and focation is sent 10
Debior, such propery, e wid 0 i prc “apphied 10 expences and oiher Amousts duc from Debior (o
cured P ny balance of xuch proceeds remaining after payment in full of all amounts secured by this
Revecment il b pa to Detno
3 Posscss all bgoks and fecords evidencing or &namm
associated wih e Collaeal, ad tos ths ary 13 granied zuboriy 10 eniet i and upon
premises al which any part of such boo may be situated and Any such property not
ecessary 1o enforcement of Secured Bare s ghes shan e rerumed 5 Debiar o demand, or otherwat upon
completion of u
“Franster any of the Collaeral or evidence of the Collaeral into Secured Party’s own name or that of 2

(0 the Collseral and any personal progerty in or
v

nominee, and receive the proceeds and hold the same as security for Debtor's. llitu\m:s 10 Secuted Varty of apply the
proceeds on o against y such lubﬂuy Secured Party may noufy account obligors to make payment
directly to Secu , collect, receipt for, setle, cvmpvomlu .d,.m. sue for, foreclase,
fekcase or reanse upon e Collera . Sebured Fart's cwn mar. ar i Do s wamc. 35 Secured Pory may
determine.

6. Sell or otherwise dispose of the Collateral. Unless the Collateral in whole or part is perishable or threaens 10
decine specily n valoe o s of 3 type cusiomariy sod o 2 re matket, Secured Pary will give Deblor
neice of die e and place of ny pblic sal, or of e time atir which amy privae sale or oter

dspositon is o be made, Such ot shallbe adeuate i givn af Debuor's addres st forth i s Ag,[:emem by
o

(2) maihing the notice at cabe 10 dage bt or (3  delering ihe pouce at e, o
disposition or action. Secured Pary shal b eniied D bror shall 5 labl”or: sesminssmern of 3
reasona #nd expenditres of ealiaing on the securlty inerest, icluding withow limiation Cm:'r:’ costs, fees
for_cep! s. B ., Teposs ‘preparation costs for sale, seili sts and attorneys’
fees. All such costs ore sacured by ihe security Iersst 14 e Collucral granicd by his e, except 25
mnden above under 'Ew:ﬂdlmrzs b Secured Parey * Additorally, i the Collteral insudes reat esate. and
y may exc

rty ma) ns power to selt
e ma ahoma Power of Sae Morrgage
Fareciosure Act, 46 Okla. Siat. 5 Ao eiq 1t mm s a Toreclosure oher than by a bower of Sale, Deblor waires
raisement of the Collateral, uniess Secured Party seeks an appraisal. Appraisal shall be at the Secured Party's

sele agtion, 1 be declared when e pecton s oneons v Tt o when ‘udgrment is taken
red Party shall not be liabie for failing W collect any account, enforce © any coniractright, or any ater ac
or riaanan thé part of Secured Pany. i oficers. agnis or ‘employces, except as the same consiituics bad faith
of failure 10 act in a commercially reasonal red Party shal Fave 3100 1h & commersally reasonable
s 141 st o lacion L Commsi i, Beners comeptrera wesfe of Paict By Eoem) o
of Secured Party’s location, bt this standard shall not constitute disapproval of any procedures which otherwise may
e whdeh e Cmitaes por it Sovny Py o $1eps 10 preserve rights against prior parties

D i 5 chc pares

GENERAL

VERS. No act, Gelay o omiszon. Tncluding Secured Farly s wilten cxpress waiver of 3 ey aiet
any dmml Undet this Agreement, shall constitute a waiver of any of
Bopresily walve i WEGingunder his AEIEEment of any oiber apreeTen, berw Serurea Party's
and may be exercised sm(l‘:'ew soncurrenty | The wawver or exrcise of ay one
will Dot be a waiver o a bar eteise of any other rights ot
bsequent default. No waiver, change. modification or discharge of any of Secured s nghts o
Deblor's duties a5 specified or allowes by this Agreement will he elieetive uness in wriling and sig
aubonzed offcr of Secur Pany.  Acceptance of any parial or laie paymen sl o corsite & wair of any
seaqirement of this Agrecment or Imposc any additonal noification duties upon Sccurcd and all other
signers, m.ludm; $uaul\lc(s\ wmv, preseatment, notice of dishonor and protest, and consent 10 my

fore

extensions of erm o iehrma cagarding pAymant due, portal PLvmints, or Pesmats or after
iy ebior 300 Il ot siers ewIoh gl ore: et consent 1 Subsitnion, rleass of norperfection
wilhregardlo he Collatcra) a:{m: 3ion o felase 01,6 agrecment ot (0 sue any party of guaranior.

EEMENT BINDING ON ASSIGNS “This Agrecment shll \nare & Lo the berefit of Secured Party’s
successorsangaRig g upon Debior's beirs, executors, administ Successors. and
permitied assign, bot ho person (aking from o represening “Debtor”shall have ‘any ight (© aavances under any
Instrument o secured by this Agreemes

3. CHANGES IN TERMS _Secured Party reserves the righ 10 change any of the terms of s Agrecment in
accordance with pplicable Taw nd the provisions of this Agreemes

.\ TERM OF AGREEMENT. This Agrecment, and the ecurity imerest cresed by this Apreemen, will
iness is paid in full, unless the sccurity intefest created by
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eartier released by Secured Pany in writing.

5. RIGHTS OF SECURED PARTY ASSIGNABLE. Secured Pany, at any time and at its option, may
€rOr assign 11s NgNis under this Agrecment in whol and any

pledge,
ransfer or aSSgn 1T TEhE AL i whole or in par

any transferes or assignee Shal have ali

3

Secure or the pans f‘lhg ( red

Agrocmeni may not be assigned withous Secured Paly's pror wiien conseni— Fee D0 RS under ths
6. JOINT AND SEVERAL RESPONSIBILITY OF DEBTOR AND SURETIES, The resposiliis of Dxbior

and W‘—E&J—WH—“!rrA——c N0, SUrely OF AcCoMMOdATIon pary U grecment shall be joint and several, and

(e TETETEES 10 DOVOr 1 s Aglecment Shal b deered 1 et 6 cart s oo incliing any person who
pledges Collateral even if such pledgor is not otherwise liable under any promissory note. guaranty or otber
instrument secured by this Agreement

7. SEPARABILITY OF PROVISIONS. If any provision of this Agreement shatl for
or unciforceable; such svalidity o unciTorceability shall not aitectary ot y:mwsmﬂ of o
Agreemen shall be construed as if such invalid or unenforceable proviston had hever €

8. GOVERN!NG LAW. This Agreement shall be wmrwd by and be subject 10 the laws of the state in which

9. ENTIRE AGREEMENT. This A&eﬂu‘ together with any mortgage of real estate which may be
Can meaT?ﬁ'ﬁrﬁ—L.ws e sereoment botween i aris v repe 0 U subjrs adifesed berin. Ths
reement may amended or. b

‘ Al amendmeni of addition to this Agreemes A o8 s u any Smlfylu et 15 2

reason be held invalid
is Agreement. and this




(DATE OF AGREEMENT
09/11/2001

LENDER NAME AND ADDRESS

Gold Bank

Tulsa-Garnett

P. O. Box 5258

8801 SOUTH YALE SUITE 210 Enid, OK 73702-5258

Note Number Officer iminals

TULSA, OK 74137
Principal Amourk of Noie Maturicy Date
121565 $ 561,425.00 09/11/2001 09/11/2004 KPK
In this Agreement, the terms "you” and "your" refer to the Third Party named above (whether one or more), the terms "Lender,” "we,” "us,” and "our” refer to the

Lender named above, and the term "Borrower" refers to the Borrower named above. The term "Note™ refers to the note described above, the term "Loan" refers to the
loan evidenced by the Note, and the term "Financing Agreements” refers 10 all other ori ncing or securing the Loan.

sREEMENT
“ THIRD PARTY NAME AND ADDRESS

TRINITY CHEMICAL INDUSTRIES, INC.

SECURED UARANTY/SECURITY
BORROWER NAME AND ADDRESS

TRINITY CHEMICAL LEASING, L.L.C.

8801 SOUTH YALE SUITE 210
TULSA, OK 74137

Daie of Now

[Zl Grant of Collateral Only. You offer as coliateral the property described below to secure payment and performance of the Borrower's obligations contained in the
Note and the Financing A ively, the " "). Unless you are aiso named above as a Borrower, you are not personally liable for payment of
the Indebtedness.

D Unlimited Guaranty of Specific Debt (with guaranty of deficiency). You guaranice 1o the Lender the absolute, and punctual per ?f the
agreements of the Borrower contained in the Note and the Financing A d without limi the payment of all principal, interest, attorneys’ fees,
expenses of collection and other sums now or later owing by the Borrower to the Lender (the " t ). Your under this Ag! are an absolute,
unconditional, continuing guaranty of payment and performance by the Borrower and will not terminate until the Borrower has paid in full all amounts owing to the
Lender and performed all of the Borrower’s obligations to Lender under the Loan and the Financing Agreements. If any other guaranty agreement is executed in
connection with the Loan, you acknowledge and agree that the liability under such other guaranty agreements and your liability under this Agreement is joint and
several. '

O Uniimited Guaranty of All Debt (with guaranty of deficiency). You guarantee to the Lender the absolute, complete and punctual performance of the agreements of
the Borrower contained in the Note and the Financing Ag i ing, without limitation, the payment of all principal, interest, attorneys' fees, expenses of
coliection and other sums now or later owing by the Borrower to the Lender. Addit y, your obligations under this Agi are ited and extend to the
unpaid balance of the Loan and any other ubligalion of Borrower to Lender, whether arising now or in the future and whether joint, several, absolute or contingent
and whether or not contemplated by the Financing Agreements. All amounts owing from Borrower to Lender for which you guarantee payment are referred to as the
1 " Your obligations under this Ag; are an absolute, unconditional, continuing guaranty of payment and performance by the Borrower and will not
terminate until the Borrower has paid in full all amounts owing to the Lender and performed all of the Borrower’s obligations to Lender whether arising now or in the
future. If any other guaranty is executed in ion with the Loan or any other current or future obligations of Borrower to Lender, you acknowledge
and agree that the liability under such other guaranty agreements and your liability under this Agreement is joint and several.

Security Agreement. To secure your obligations under this Agreement and payment of the Indebtedness of Borrower to Lender, you grant a security interest to Lender in
all the following, which shall be referred to collectively as the "Collateral™: .

All of Debtor’s chattel paper, whether tangible or electronic, now existing or hereafter acquired, and all accounts, whether now existing or hereafter
arising or acquired, and all returned or repossessed goods related thereto, including but not limited to assignment of Confidential Agreement dated *
March 31, 2000 by and between TRINITY CHEMICAL INDUSTRIES, INC. and GNI TECHNICAL SERVICES, INC..

mnuﬂl—m

s 01 480
UL TRARSFORTATION BOARD

For purposes of this Agreemes, any 1erm used in the Uniform Comimercial Code, as adopted and revised from time to ime in the State of Oklahoma ("UCC”), and not defined in this Agreemnent las the meaning given
10 the term in the UCC. Your location (if oder than the address reflected above) is inthe se of _Oklahoma .

This tersn "Collateral” also includes (o the extent not hisied above as original collateral:

{1) After-Acquired Property. After-acquired property. provided, however, the security interest will not autach to (a) consumer goods, other than an accession when given as additional security, unless the Debtor
acquires Tights in them within 10 days afier the Lender gives value; or (b) a commercial tort claim. (2) Proceeds. Proceeds, products, addtions, substitutions and accessions of the Collateral (3) Deposits

Uniess prohibited by law, any property (excluding Individual Retirement Accounts and other qualified retirement accourus), tangible or intangible, in possession of Lender at any time during the term of this _Aucem:m‘
or any indebtedness due from Lender to Debtor and any deposit or credit batances due from Lender 1o Debror, and Lender may at any lime while the whole or any part of the Indetredness remains unpaid, whether

before of after maturity thereof, be appropriated, held or applied toward payment of the Indebtedness or any cbligation of Borrower (o Lerder

1. Permissible Modifications. You agree Lender may at any time and from time to time without the
further consent of or notice 10 you, without incurring responsibility 10 you, without impairing or releasing
your obligations, and upon any terms and corditions the Lender may elect: (a) change the manrer, place
or 1erns of payment or extend the time of paymnent of the Indebredness; (b) renew, increase or alier any
of the Indebiedness; (c) raise or lower any interest rate or raies charged Borrower; (d) sell, exchange,
release, surrender, realize upon or otherwise deal or not deal in any manner and in any order with e
Coltateral and any oltier property at any lime pledged to secure or securing the Indebredness; (¢) exercise
or refrain from exercising any rights against Borrower or others, or otherwise act or refrain from acting;
O seutle or any ) the payment of all or part of any of the
Indebiedness to the payment of any liabilities which may be due Lender or oters; (h) apply any sums
paid by or for account of Borrower to any of Borrower's obligations to Lender regardless of what liability
of Borrower 10 Lender remains unpaid and regardless of which part of Borrower’s liability such sumns
were intended to be applied; (i) release any of you or any other party liable upon or for any Indebtedness
or other obligation and such release will not affect the obfigation under this Agreement of any of you or
any other party not so released; (j) add or release the primary or secondary liability of principals,
guarantors, o other parties; and/or (k) obtain additional collaicral security,

2. Your Waivers. You waive: (a) acceptance of this Agseement; (b) notice of the creation of any of the
indebledness; (c) presenunent, demand for payment, notice of default or non-payment, noiice of
acceleration, notice of dispasition of security, notice of dishonor of protest 10 or upon any party and all
other watices required of periitied by tins Agreement, any other agreement, course of dealing, usage of
trade, course of performance and, 1o te extent allowed, tie law; (d) any exercise of any remedy which
the Lender now has or later acquires against the Borrower or any other party; (¢) any impairmernt of
Collateral, including, but not lunited to, the failure 10 perfect, or maintain perfection of, a security
interest in Collateral; (f) any event, or any act or omission of the Lender (except acts or omissions in bad
faith) which materially increases the scope of your risk. including the mamer of administration of the
Loan and changes in the form or manner in which any party does business or in tieir financial condition
and any notice of any such change: and (g) any right to setoff under applicabie faw.

3.Enforcement. Upon the occurrence of any event of default under the Note or the other Finarcing
Agreements (referred 1o as an "Event of Default”), the Lender may, at the Lender's option, and subject
to the terms of tis Agreetnent, proceed to enforce this Agreement directly against you without first
proceeding against Borrower or any edie; person iiable for payment or perio::nance under ihe Fizancing
Agreemens and, if you are personally liable for payment of the Indebiedness, without first proceeding
against or exhausting any Collateral

4.Lender’s Remedies. Upon the occurrence of an Event of Default, and at any later time, Lender may,
except as otherwise provided by law, at its option and without notice o demand 10 you, exercise any and
all rights and remedies provided by the UCC, as well as all other rights and remedies Lender possesses,
including but not limited to the right (0: (2) declare all of the Indebiedness immediately due and payable:
(b) require you to assemble the Collaieral or evidence of the Collateral and make it available to Lender at
a place Lender designates which is reasonably conveniert to both parties; (c) repossess the Cotlateral, and
for this purpose Lender is granted authority 1o enter into and upon any premiscs on which any part of the
Coltateral may be siuated and remove it; (you further authorize Lender of its independent contractors 1o

take possession of and hold any property tocated in or 1emporarily aitached to the Collateral ad if you
have not reclaimed such property within 10 days after notice of its taking and location is sert to you,
such properly may be sold and the proceeds applied 0 the Indebiedness and expenses and olber
amounts due 1o Lender); (d) possess all books and records evidencing or pertaining to the Collateral and
any personal property in or associated with the Cotlaieral, and for this purpose Lender is granted
authority (o enter into and upon any premises at which any part of such books and records may be
situated and remove them; (¢) wansfer any of the Collateral or evidence of the Collateral into Lender’s
own name or that of a nominee, and receive tie proceeds and hold the same as security for the
Indetedness ot apply the proceeds on oF against any such fiabifity, and () sell or otherwise dispose of
the Collateral (any required notice of sale shall be adequate if given at your address set forths in this
Agreement by mailing the notice at least 10 days before or any saie or other disposition or action).

You waive any right you may have to require Lender to pursue any third person for any of Uk
Indebtedness. Lender may comply with any appticable state or federal law requirements in connection
with a disposition of the Collaieral and compliance will not be considered adversely to affect the
commercial reasonableness of any sale of the Collateral. Lender hias o obligation to clean-up or
oherwise prepare the Colateral for sale. Lender may sell te Collateral without giving any warranties
as to the Collateral and may specifically disclaim any warranty of title or the like. This procedure will
not be considered adversely to affect the commercial reasonableness of any sale of the Collateral. If
Lender sells any of the Collateral upon credit, you will be credited only with payments actually made
by the purchaser, received by 1 and applied 10 the indebledness of the Purchaser, 1n the event the
purchaser fails to pay for the Coliateral, Lender may resell the Collateral and you shall be credited with
U proceeds of the sale.

5. Your Claims Borrower. You waive, as of the date of is Agreement, any claw, as that
term is defined in U Federal Bankruptcy Code, which you might have or acquire againsi Uie Borrower
arising from the exisience or performance of your obligations under this Agreement and 1o that extent
you are not a creditor of the Borrower. In addition to the waiver of the siatus of creditor, it is agreed
that the Indebuedniess excludes all portions of the Indebiedness paid by the Borrower during te period
of time within one year prior (o the filing of any upicy, or insolvency
by or against the Borrower. If any payment made by the Borrower to the Lender is determined 1o be
2voidable under applicable ctate law or the Federal Bankruptcy Code, to that exient, if demanded by the
Lender, this Agreement is deeined to be reinstated to include the amow widiin the Indebiedness under
this Agreement.

6. Acknowledgements. By signing below, you acknowledge having read this Agreement (including the
Additional Provisions on the reverse side), reviewed it 1o the exient desired with legal cowsel, and
received a copy of it and an explanation of any questions. You also have tead any cosigner potice
provided by Lender. You also represent that you are aware of the financiat condition of Borrower and
acknowledge a responsibility to monitor that financial condition as Jong as this Agreement is outstanding
and that you are not relying on the Lender to provide information on the Borrower’s financial
condition, now or in the future.

RECEIPT FOR COLLATERAL

SIGNATURE(S)

TRINIT

CyCAL INDUSTRIES, INC.

By RICHARD B, FENIMORE, PRESIDENT
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ADDITIONAL PROVISIONS

this Agreement shall be an absolute, unconditional and cominuing guaranty of payment and not of
coflection and shall be binding on you, and your heirs, successors, represeniatives and assigns. (a)
regardless of your deat or cessation of exisience or any other party liable for any Indebiedness or
other obligation guaranteed; (b} regardiess of any defenses, claim or discharge available to the
Borrower under law or under any agreement with the Lender; and (c) regardiess of any failure or delay
by the Lender 1o perfect o keep perfected any lien or security interest in any of the Cotlateral. This
Agreement is an tdependent obligaion which is separately enforceable from any obligation of the
Borrower

8  Financial Information. All applications, balance sheets, earnings statements, and other financial
inforsmation and representations which have been or may later be furnushed to Lender by you fairy
represent your financial condition as of tie date and for the period shown in such documents. Al
information furnished 1o Lender at any time and in any form is, o shall be at the time furnished, true
and accurale in all material respects and sufficiendy complete to give Lender full knowledge of the
subject matier.  You will provide to Lender annually, or more frequently if Lender so elects, such
financial information about your affairs as Lender may reasonably request. Your financial condition
has 1ot changed materially since the effective daie of the Jast furnished financial information except as
you have reported to Lender in writing

9. Information on Collateral. You will furnish to Lender information adequate to identify all Collateral,
in a form and at such times as Lender may request. You also will deliver to Lender, upon request,
Irue copies of purchase orders, shipping, delivery and warehouse receipts, and invoices evidencing and
describing the Collatcral, as well as true copies of all contracts to furnish goods or Services to your
customers.  You will execute such documenis as Lender may require to evidence, perfect and record
Lender's security interest granted by this Agreement and enable Lender fo receive proceeds and
distributions from or interest in the Collateral

Encumbrances on Collateral; Perfection of Security Interest. Except for the securify inierest
granted by this Agreement and except for any securily interest previously disclosed in writing to
Lender, you now own the Collateral (or have Tights in or the power 10 transfer the Cotlateral) free
from any prior liens, security interesis or encumbrances. You warrant title 1o and will defend e
Collateral against all claims and demands of persons claiming any interest in the Collateral adverse to
Lender. You will not permit any liens or securily interests other than Lender's security interest to
attach to any of the Coilateral, and will not permit the Collateral 10 be levied upon, garnished or
auached under any legal process, or permit any other thing to be done that may impair the value of the
Collateral or the security interest granted to Lender. You agree fo join with Lender in executing one
or more Lien Entry Forms, Financing Statements, or Effective Financing Statements in form
satisfactory to Lender and provide such other documents as may be required from time to time in order
10 evidence, perfect or continue perfection, or record the security interest granted in this Agreement.
You authorize and grant (o Lender a power of ailorney 10 execute such documnents on your behalf. A
carbon, photographic or other reproduction of this Agresment or of any Financing Statement is
sufficient as a Financing Stalement

3

Location of Collateral. You will give Lender written notice of each office or location at which the
Collateral and yous records pertaining to the Coliateral are kept. You shall not be required to give such
notice if all Collateral and all of your records pertaiing to the Collateral are and shall be kept al your
address shown on the face of this Agreement, and if such address is your chief executive office. You
will notify Lender in writing of any proposed change in any of the offices or locations of the Collateral,

Absolute Guaranty. If you have also guaranteed payment of the Indebiedness, your obligations under 20. Your Name and Location. Your exact legal name is as sct forth on the reverse side of qus

Agreement. If you are an individual, your principal residence is at your address as set forth herem 17
you are an entity other than an indtvidual, your location (1 ¢., place of business. cluef execuuve office
or state of organization, as the case may be) is in the state reflecied for your address or as alierwise set
forth on the reverse side of this Agreement. Until the Indebiedness 15 paid in full, you agree thar you
will not change your location (for example, your prircipal fesideiice or State of ICOPOTANOM) OF your
legal name without providing Lender 30 days® prior writien notice

Your Cooperation. In addition 10 your other obligations and agreements i this Agreement, and
Lender's remedies, you agree and promise o do atl acts which Lender deems reasonable or necessary
1o preserve of protect the Coltateral, including, without lmutation, the following. (a) Farny Producs
and Livestock: If the Collateral includes “farm products,” you agree to execute and dehver to Lender
an “Effective Financing Statement® containing all information fequired by law  You aiso agree to
furnish to the Lender a list of the names and addresses of the buyers, comunission merchants. and
selling agents to or through whom you may sell the farm products and agree fo keep such list
current. If the Coilateral includes livestock, to the extent Lender deenis it necessary 10 preserve the
Collaterat, and upon Lender’s demand, with an appropriate credit for its value, you will make available
to Lender alf feed, both hay and grain, and all equipment owned by you and used in the feeding and
handling of the livestock. You will cooperate with Lender and use your best efforts 10 aliow Lender
use of all your right, title and interest in or 10 all water privileges, all oler equipment used m the
feeding and handiing of the livestock, and all contracts and leases covering lands for pasture and
grazing; (b) Chatiel Paper, Accounts, Instruments, Documents, Securities, Invesunent Property and
Notes: If the Collateral becomes evidenced by chauel papes, accounts, msiruments, documents, shares
of stock, uncertificated securities, security emitiements of other securilies, promissory noics. 1f:

acceptances, or other instruments in writing, or if you receive siock rights, rights to subscribe.
dividends of any kind or character {including liquidating dividends), new securiies, cash, interest, ot
any other property by reason of ownership of the Collateral, the Collateral shall inctude ail such
property and, unless Lender provides otherwise, you immediately shall deliver and pledge the same to
Lender, appropriately assigned or endorsed to Lender’s order; (c) Cash and Other Remittances:  Upen
demand of and as specified by Lender, when you receive any checks, trade acceptances. drafis. cash,
or oter remitiances, in payment of accounts o oer Collateral or as proceeds of inventory o other
Collateral, you shall apply the same directly on the Indebiedness, or deposit the saime in a special
account maintained with Lender and from which Lender has the power of withdrawal. If Lender so
requires, you will prompily notify Lender of such applications or deposits, identifying in writing the
source of same and the Collateral which has been converied into same. The funds in any such special
account shall be held by Lender as security for the Indebledness. Said proceeds shall be deposited in
precisely the form received, except for your endorsement wlkre necessary to permit coilection of
items, which endorsement you agree to make, and which Lender is hereby granted a power of atorney
10 make on your behalf if you fait or refuse to make such endorsement, Pending sucls deposits, you
agree that any such checks, drafts, cash or other remittances will not be commingled with any of your
funds or property, but will be held separate and apart and in trust for Lender unul deposit of same is
made in the special account. Lender will, at intervals 10 be determined by Lender, apply the whole or
any part of any monies which are on deposit with Lender, whether owned by you or any other party
Tiable for the Indebiedness, against the principal or interest due on the Indebiedness, of agamst your
other obligations to Lender under this Agreement, at Lender's sole option, unless so applying those
deposits would contravene any written agreement between you and Lender of any government
regulation. Any portion of such funds on deposit which Lender elects not to apply will be paid to you
by Lender; (d) Proceeds: Whenever the.sale, exchange, ,or, otber disposition of inventory of other

Coltateral gives fise 0 an aggount, chattel paper, insirument a0r ‘geheral intangible for the payment of
, money, you, as required by i romptis ogthg W inverory or
prior 1o the proposed effective date of such change. You will not remove or permit removal of ay o other Collateral and any resulting proceeds. With resy &) ds covered by tits Agreement,

the Collateral from the location specified in this Agreement without Lender’s prior written consent,
except as otherwise provided in this Agreement.

i<}

Sale, Lease or Disposition of Collateral Prohibited. You shall not sell, mortgage, transfer,
exchange, lease, hypothecate, assign, license, grant any other security interest or otherwise dispose of
all or any part of the Collateral o your tights in it without first obaining Lender’s writien consent
Lender’s consent may be conditioned upon any requirements (including, but not limited to, the
application of proceeds to the Indebiedness) which Lender deems to be for the protection of is security
tnterest. Lender’s consent will niot be deemed 10 be effective unless and umiil such requirements and
conditions have been fulfiiled. Neither your grant of a security interest in the proceeds of the Collateral
Jior any requirement that you furnish a Statement concerning fann products, if applicable, shalt be
construed 10 mean that Lender consents to sale of any other disposition of the Collateral

Maintenance and Inspection. You, at your own expense, shall (2) keep the Collateral in good
condition and repair so that its value and operating efficiency shail be maintained and preserved; (b) not
penmit the Collateral 10 be misused. abused, wasied or allowed to deteriorate, except for the ordinary
wear and tear, (c) prudently proicct the Collateral from the elements; and (d) use the Collateral
lawfully and ot permit its illegal se or its use in a manner not permitied or covered by the insurance
on the Coltateral required by tiis Agreement. You shall comply promptly with all requirements of any
governmental agency affecting the Collateral and, upon Lender's request, deliver to Lender evidence of
such compliance. You shall at all times keep accurate and complete books and records of transactions
and inforination relating to the Collateral. You grant to Lender the right and privilege of making such
inspections of the Collateral and your books and records relating to it as Lender deems necessary, and
awditing or causing an audit or verification of such books and records, at any time and from time 10
time. mcluding contacting your customers or suppliers in connection with such audit or verification
You agree 1o assist Lender in facilitating such audits, verifications and inspections.

Taxes and Fees. You shall pay prompily any and all taxes, assessments and license fees with respect
to the Collaterat or use of the Collateral when the samwe shall become due. [ the Collateral is on of
affixed to your real property, you shall make all such payments with respect to the real property when
due.

I

Affixing to Real Property Prohibited. You shall not permit any of the Collaieral to become an
accession of affixed o personal property of become auached of affixed to real property without first
obraining Lender’s written consent. Lender's consent may be conditioned wpon any requirements
(including, but not limited to, the subrogation of other interest owners in and (o such other personal or
real propenty to Lender's rights and interest in the Collateral) which Lender deems 1o be for the
protection of its security interest. Lender’s consent will not be deemed 10 be effective unless and untit
such requirements and conditions have been fulfilled.

S

Insurance on the Collateral. While any of the Indebiedness remains owstanding and throughout the
full term of tus Agreement, you shall maintain and pay for insurance on all Collateral, wherever
located, including but not limited 10 storage facilities or in transit in vehicles, including goods evidenced
by documents. Such wisurance shall be purchased through any person of your choice, with companies
acceptable o Lender, against such casualties, hazards, public liabilities and other risks, and in such
amounts as prudent and adequate (0 protect Lender or as Lender shall require. All insurarce policies,
except for vendor's single imerest insurance, of cerified copics of such policies evidencing the
insurance coverage shall be furnished 10 Lender within 10 days of the date of this Agreement. All
policies of insurance shall provide for at least 10 days’ prior written notice to Lender of cancellation.
Lender may act as your attorney-in-fact, with power of auorney to (a) procure insurance; (b) make,
adjust, and settle ctaims under or cancel such insurance; and (c) endorse your name on any drafts of
chiecks drawn by insurers of the Collateral. Provided, however, Lender is under no obligation and has
1o duty to procure insurance, pay premiums, make, adjusi or setle claims with respect 10 any
insurance or to cancel any insurance required by this Agreemeni. You assign to Lender any rewrned
or unearned premiums which may be due upon cancellation of any such policies for any reason
whatsoever, and direct insurers to pay Lender any amounts so due. Any balance of insurance proceeds
remaining after payment in full of alt Indetredness shall be paid to you.

Possession. You shall have possession of the Coilateral, except where expressly otherwise provided in
this Agreement or where Lender chooses 10 perfect s securily inierest by possession in addition 0 the
filing of a financing statement. Where Collateral is in the possession of 2 third party, you will join with
Lender in notifying the third party of Lender’s security interest and obtaining an ackniowledgment from
the third party that it is holding the Collateral for the benefit of Lender

Control. You will cooperate with Lender in obtaining control with respect to Collateral consisting of:
deposit accounts; investment property; letter-of-credit rights; electronic chattel paper.

%

Chattel Paper. If Ul Coilaterat includes chanel paper, You will not create any chatiel paper without
placing a legend on the charte] paper accepiable to Lender indicating that Lender has a security interest
in the chatte] paper

23,

24.
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'you represent that (i) no set-off or counterclaim exists or shall be perimitied to exist (i) no agreements
have been or shall be made fc )y A1apggial godification, deductjon or discgunt, and (iil) no partial
payments have been or shail e‘}’ revealed 0 1 by yih i ting. Al proceeds
where the right to payment has not yet been carned by performaice shall be cvidenced by a binding
written contract between you and third parties, and copies of such contracts shall be provided to
Lender. Lender shall have Whe iy o ligation to make
payments directly to Lender a ight Lender may
excrcise at any time. Until such time as Lender elects o exercise such right, you are authorized as
Lender’s agent to collect and enforce such proceeds. The costs of such collection and enforcement,
including attorneys’ fees and other expenses, shall be borne by you, whether incurred by Lender or
you.

Expenditures by Lender. Al its option, and after any written notice (0 you required by law, Lender
may, but is not obligated to, discharge taxes, liens, security inierests or other encumbrances on the
Collateral, or pay for: (a) the repair of any damage to the Collateral, (b) anything necessary o
maintain and preserve the Collateral, and (c) insurance on the Collateral. Such amounts shall be
considered part of the Indebiedness. Unless otherwise stated by law, any notice required in connection
with this paragraph shall be sufficient if given at your address set forth in this Agreement by (a) mailing
the notice at least 10 days before or (b) delivering the notice at least 5 days before the commencement
of the performance of the duties specified in the notice.

Lender’s Waivers. No act, delay or omission by Lender shail constitute a waiver of any of Lender’s
rights and remedies under this Agreement. No waiver, change, modification or discharge of any of
Lender's rights or rewedies of your duties as specified or allowed by this Agreeiment will be effective
unless in writing and signed by a duly authorized officer of Lender. The waiver or exercise of any
one or more rights or remedies will not be a waiver or a bar 10 the exercise of any other rights or
remedies upon any subsequent defaull.  Acceptance of any partial or fate payment on the Indebxedness
shall not constitute a waiver or inipose any additiona notification duties upon Lender.

Lender’s Rights and Remedies Comulative. All rights and remedies of the Lender are cumulative
and not alernative to otlier rights and may be exercised individually, successively, or concurrenty. If
'You are personally liable for the indebiedness, suit may be brought agaist you or other parties Jiable,
jointly and severally, and against any one or more of you, and agamst all or less than all, without
impairing the rights of the Lender, its successors or assigns, against any of you. The Lender may settle
with any one of you (if more than one) or any other party for such sum or sums as it may see fit and
release such of you or other parties from all further liability to the Lender for the Indebiedness without
impairing the rights of the Lender to demand and collect the balance of the Indebredness from any of
You not so released.

Assignments. The Lender may assign this Agreement or any of its rights and powers under it, with all
or any part of the Indebiedness guaranteed, and may assign (o any such assignee any of the security for
the Indebredness. In the event of such assignment, the assignee shall have the same rights and remedies
as if originally named in this Agreement in place of Lender, and the Lender shall thereafier be fully
discharged from all responsibility with respect to any Indebiedness so assigned. Your rights and
obligations under whis Agreement or in tie Collaieral may Dot be assigned without Lender's prior
written consent. This Agreement is binding upon you, your heirs, executors, administrators,
representatives, successors, permitied assignsand all persons who become bound as a debior 10 this
Security Agreement.

Right of Setoll. If you are personally liable for the [ndebredness, unless otherwise litnited by this
Agreement, any deposits or other sums credited by or due from the Lender 1o you may be set off
against any and all of the Indebtedness. The rights granied by this paragraph shall be in addition (© the
rights of thie Lender under any statutory banker's Lien of common law right of offset.

. Fees, Costs and Expenses. The Indebiedness shall include all reasonable costs and expenditures of

enforcing Lender's security interest, including, without limitation, court costs, attorneys’ fees,
fepossession costs, storage costs, repair and preparation costs for sale, seiling costs, and fees for
replevin bonds. All such costs are secured by the security interest in the Collateral

Separability of Provisions. If any provision of this Agreement shall for any reason be held invalid or
unenforceable, such invalidity or unenforceability shall noi affect any oiher provision of this
Agreement, and dhis Agreement shall be construed as if such invalid or unenforceable provision had
never existed

Governing Law. This Agreement shall be construed and enforced in accordance with the laws of the
State of Oklahoma, except to the extent that the UCC provides for application of the law where the
Debior or the collateral is located (if other than Oklalioma) a5 the case may be

Entire Agreement. This Agreement constitutes the entire agreement between the parties with respect
10 your obligations relating to the Collateral and the Indetxedness and the subjects addressed in tus
Agreement. This Agreement may be amended or modified only by 2 writing signed by Lender
specifying that it is a modification, amendment or addition to this Agreement.
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Trinity Chemical Industrier Tnc. hereby assign to Gold Banl r Security.
Agreement dated September 1., 2001.

Trinty Chem17 strles, Inc.
BY I

Rlcﬁard 'B. Fénimore, President

FAX (281) 830-2511
E-Mzi] - mdhowerton @ gnigroup.com

Mareh 31, 2000

Mr. Mike Howerton CONFIDENTIAL AGREEMENT
GNAi Technical Services, Inc.

2525 Bauleground Road

Dezr Park, TX 77536

Re: Tankcar Rental and Logistics Services
Fooele, Utah / PAS Scrabber Blowdown Briae Waste Water Project

Dear Mike:

Trinity Chemical Industries, Inc., hereinafter referred to as TCI, and GNI Technical
Services, Inc. hereinafter referzed 10 as GNITS, agree to the following:

Tankcar Rental - GNITS shall lease thirty-five (35) tankcars from TCL Approximate
capacity of each tankcar will be 20,500 10 23,500 gallons. GNITS agrees to pay $550.00
per tankcar per roonth as rental for a period of forty-two (42) monihs from the average
daté of defivery. This Confidential Agreement shall be in effect tarough September 30,
2003. GNITS agrees 1o pay rental from date of forwardiag up to and including five (5)
days after the tankear(s) is/are retumed RCRA clean and free of residue to TCI's
designared destination point. At least two (2) empry tankcars are to arrive, at Tooele, UT,
for first loading by Apnl 17, 2000, with five tankcars arriving during the week ending
April 22, 2000, Subsequent empty tankcars are to arrive at the rate of approximately
seven (7) per week until all emipty tankcars have been delivered. Tankcar assignment and
delivery are subject to avallability ar time of execution of this docursent and at any time
additional tankcars, if any, are ordersd.

Logistics Services - TCI shall manage the freight moverments of all tankcars supplied ©
GNITS for the waste stream identified as “PAS Scrubber Blowdown Brine Waste Water”
per the attached Hazardous Waste Profile Sheet from Tocele, UT (Utah Industaal Deport,
‘Warner spur) to Houston Chemical Services located in Bayport, Texas for the time period
of April 17, 2000 1o October 16, 2003. For each movement of “FAS Scrubber Blowdown
Brine Waste Water” to Houston Chemical Services, GNITS agrees o pay TCI $0.18
cents per gallon with a 20,000 gallon minimum per tankcar shipment Charges for
logistics services (freight movements) from alternate origimation points and destinations
points, as may be identified by GNITS or TCI, from tume to tirue, will be agreed vpon by
both parties prior to shiptment.



Miscellaneous - After the rankears have arrived at TCI's designated cleaning shop, have
been cleaned, decontaminated and blasted, if necessary, of last contents and are ready- for
change of service, GNITS shall be Lable for a maximum of 750 excess empty miles from
the cleaning shop. Storage charges for empty tankcars shall accrue to GNITS at the rate
of $25.00 per tankcar per day. If such storage charges should exceed $25.00 per day,
GNITS will pay TCI, cost plus ten (10%) percent. TCI shall pot be held to specific
loading point delivery dates should the tagkcars be directed 1o temporary storage
facilities. Miscellaneous swiiching charges accruing due to the movement of tankcars in
and/or out temporary storage facilities shall accrue to the account of GNITS. GNITS
agrees 1o pay excess empty mileage per existing railroad ragffs. GNITS agrecs to pay
cleaning, decontamination and blastng charges. The above amounts will be invoiced
separalely and in addinon to rankcar reatal and logistics service charges above. GNITS
further agrees 10 the terms set forth in TCI's Tankcar Service Agrectaent and Riders.
GNITS will add TCJ to their Certificate of Insurance as additional insured third party.

Agreement Time I'rames & Adjustrments - This forty-two month agreement shall
consist of three separate and individual rime penods. The first time period shall be April
1, 2000 through Scptember 30, 2001. The second time period shall be October 1, 2001
through September 30, 2002. The third time period shall be October 1, 2002 through
October 16, 2003. TCI reserves the right to jncrease the logistcs services charges by
$0.005 cents per gallon at beginning of the second time period and $0.006 cents perc
gallon at the beginning of the third time period of the agreement. Should the tankcars
(loaded or empry) require re-positioning movements beyond the “Wamer Spur” within
the Utah Industrial Depor, by an independent contractor operator, the costs of such
moverzents shall be paid by GNITS 1o TCI ar cost plus ten (10%) percent. L

Optioos to Condnue or Cancel - Should GNITS expericnce a cancellaton of supply of
“PAS Scrubber Blowdown Brine Waste Water” produced in Tooele, Utah at the end of
the {irst or second time frames, GNITS shall have the option 10 cancel agreement and
return the tankcars cleaned, free of residue ang ready for change of service. GNITS. shall
notfy TCT, in wnrng, fourteen (14) days prior to the end of the first and sccond time
frames of their intent to continue the agreement or cancel agrsement and return the
tankears. If the tankcars are remuned , the rents shall condnue through the change of
service process, at minimum, for one wonth.  If notification is not received by TCI. the
agreement will automatically continue through the end of the next tme frame.

IN WITNESS WHEREOF, the pares hercto have exccuted this Agreement as of this
31st day of March, 2000.

’

TRINITY CHEMICAL INDUSTRIES, INC.  GNI TECHNICAL SERVICES, INC.

Signature: W_

Name: //],7:4 \Li,wf-/‘;-‘
\/““ y&mw




SCHEDULE “17
TO
TRINITY CHEMICALS LEASING, LLC
&
MID-AM EQUIPMENT, INC.
PURCHASE & SALE AGREEMENT
DATED XB&EX8¥%ep% June 28, 2001

CGBX 4300 CGBX 4316 CGBX 4331 CGBX 4346
CGBX 4301 CGBX 4317 CGBX 4332 CGBX 4347
CGBX 4302 CGBX 4318 CGBX 4333 CGBX 4348
CGBX 4304 CGBX 4319 CGBX 4334 CGBX 4349
CGBX 4305 CGBX 4320 CGBX 4335 CGBX 4350
CGBX 4306 CGBX 4321 CGBX 4336 CGBX 4351
CGBX 4307 CGBX 4323 CGBX 4337 CGBX 4352
CGBX 4308 CGBX 4324 CGBX 4338 CGBX 4353
CGBX 4309 CGBX 4325 CGBX 4339 CGBX 4354
CGBX 4310 CGBX 4326 CGBX 4341 CGBX 4355
CGBX 4311 CGBX 4327 ' CGBX 4342 CGBX 4356
CGBX 4312 CGBX 4328 CGBX 4343 CGBX 4357
CGBX 4313 CGBX 4329 CGBX 4344 CGBX 4358
CGBX 4314 CGBX 4330 CGBX 4345 CGBX 4359

TOTAL CGBX CARS: 56 CARS
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1, Paul A. Reherman, Vice President of Gold Bank, certify that I have compared the copy
with the original document and found the copy to be complete and identical in all
respects to the original document and that I declare under penalty of perjury that the
foregoing is true, correct, and identical in all respects to the original Security Agreement
and Secured Guaranty/Security Agreement (document) by Trinity Chemical Leasing,
L.L.C. signed by Richard D. Fenimore.

Gold Bank

By: Paul A. Reherman, Vice President

State of Oklahoma )
County of Garfield )

On this 27" day of September, 2001, before me personally appeared Paul A. Reherman,
to me personally known, who being by me duly sworn, says that he is the Vice President
of Gold Bank.

AL VITORE SR A WLl

Notary Public!’

My commission expires:__ Sk 9, Qooy
i
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