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Dear Secretary: 

I have enclosed an original and one cqiy of each of the document(s) described below to 
be recorded pursuant to Section 11303 of Title 49 of the U.S. Code. 

The documents are a Security Agreement and an Assignmem of Leases, Rents and 
Chattel Paper, both primary (iocuments dated March 5,2009. The names and addresses 
of the parties to the Security Agreement are as follows: 

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

Secured Party: Arvest Bank 
P. O. Box 3007 
Tulsa, OK 74101 

The names and addresses of the parties to the Assignment of Leases. Rents and Chattel 
Paper are as follovrs: 

Debtor: Trinity Chemical Industries, L.L.C. 
8801 S Yale. Suite 210 
Tulsa, OK 75137 

Secured Party: Arvest Bank 
P. O. Box 3007 
Tulsa, OK 74101 

A description of the equipment covered by the document follows: 

Equipment is further described in SCHEDULE A attached hereto and made a part hereof. 

502 S. MAIN • TULSA, OK 74103 • arv8st.com 

http://arv8st.com


A fee of S82.00 is enclosed ($41.00 per document). Please retum the original recorded 
copy of each document and any extra copies not needed by the Board for recordation to: 
Arvest Bank, ATTN: Vicki Smith, P. 0. Box 3007, Tulsa, OK 74101. 

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

A Security Agreement executed by and between Trinity Chemical Leasing. L.L.C. and 
Arvest Bank; and an Assignment of Leases, Rents and Chattel Paper executed by and 
between Trinity Chemical Industries, LL.C. and Arvest Bank. The equipment is 154 
railroad tank cars. 

Thank you for your assistance. 

^ . 

Very Truly Yours, 

Vicki A. Smith 
AVP. Loan Support 



ASSIGNMENT OF CHATTEL PAPER 

DATE ANO PARTIES. The dalo of this Assignment 0 1 Chattel Peper lAgteemenl) is NOVEMBER 20 , 2010 The parties end theit 
addresses ive 

SECURED PARTY. 
ARVEST BANK 
P 0 BOX 3007 P O BOX 3007 M.1 

Tui«. OK 74,0,-3007 M 1 g 11 HZ 2 4 l i 
DEBTOR: 

TRINITY CHEMICAL INDUSTRIES. L .LC. 
en OUahoma Lunned Ijsbdity Company 
8B01 210 S YALE AVE 
TULSA, OK 7 4 I I 2 

Tho p/onouns "you* <nd " y o u i ' refer to the Secured Party The pronouns " I , " ' m e " and ' m y * leler to each peison or entity signing 
I l l s Agreement as Debtor and agreeing to give the Property descnbed in this Agieement as seciirity for the Secured Debts 
Whara the ownei ot Ihe Proparty is different from the borrower or guaianiai whose obUgetion this Agieement saauies, 'Debtor ' 
rolurs to each person or entity who is an owner of the Property and 'Borrower ' or 'G i iar in tor , ' as applicable, r e t i i to such parties as 
daugnalod In tha SECURED DEBTS section 

1 SECURED DEBTS The term 'Secuiod Debts* inelutles end this Agreement wi l l secure each o l tha lol lowing 

A Specific Debts. The tellMun^tahu and all extensions, renewals, rafmancings. modifioallons and replacements A promissory 
note or other a g r e a m e n H H ^ H j ^ dated November 20 , 2 0 , 0 , Irom TRINITY CHEMICAL LEASINQ, L L C. (Bonower) to you . 
in the ^ ' f lMIBIIBi lV^^ 
B. Al l Dabu All p n s e r i and lutuie debts from Borrower to you. even i l this Agraemenl is not speei'ically relerenced. the future 
debts ore alsa securad by other eeliatarai, or it the luture dost is unidatad to or at a dif leient type then this doit l if more than 
one Boieon signs this Agieement. each agrees that it w i l ' secure debts incurred either individuany or w i lh others who may not sign 
t i i s Agreement Nothing in this Agieement constitutes a commitment to make addibonai or future loans or advances Any such 
commitment must be in wnt ing 

This Agieement wi l l not secure any debt lor which you fail to give any raquiied notice ot the nght o l rescission. This Agreement 
wiU not secure anv dabi l o i which a non possessory, non-purchase money security interest is creeted in 'household goods ' in 
connection w i th a 'consumer loan, ' as those terms are defined by loderal law governing unfeir and daeaptiva credit practices In 
addition this Agreameni wi l l no l secure ony other debt if. as a result, the other debt would became subiect to Section 670 of Ihe 
John Wamsr National Dolsnsa Authonzation Act for Fiscal Year 2007 

C Sums Advanced Ai l suns edvanced end expenses incurrod by you untfer the torms of this Agieement, 

Loan Documents lelar to ail the documents executed in connection wi th the Secured Debts 

2 ASSIONMENT To secure tho payment and paiformanca of tho Secured Dabis, I assign and grant a soeurily interest to you in ell 
of the noper t y described in m a Agreement that I o w n or have sufficient rights in which to translei an interest, now or in tha luture. 
wherever lha Propeny is o i wi l l bo ioceted. and ail additions, proceeds, and products of the f ^ p e n y lineluduig. but not limited lo . all 
lanawals. replaoements. modifications snd subsiilutions to Ihe Pioperty) Property Is all ihe eoilateral given as secunty for the 
Secured Debts and described m this Agreement, and Includas all oUigaoons that suppon the paymant o i perfeimanee of ttte Property 
'Proceeds* includes aiivthing eequired upon ihe sale, loose, license, exchange, or other disposition ot Ihe Property, any nghts and 
claims arising from the Propeny. snd any eoliectione and dislril>utions on account o l the Property 

Propertyaiso includos any original evidence ot title or ownership, I wi.i deliver any ceiti l icatos. dosumenis or mstiuments evidencing 
the Property and propeiiv execute aD iioms as necessary to reflect your secunlv interest. 

This Agreameni remains in el lect until terminated in w n t i r g . even if the Secured Oobts are paio and you are no longer obligated to 
advance lunds to me under any loan or credit agreement 

Upon lerminabcn o l this Agreement, yau wil l return lo ma all tha Propeny in your possession which hes not been used or applied 
toward paymeni ot the Secured Debts, I agree that you mey surrender the Property t o any Debtor upon termeieticn of this 
Agreement wnhout hirthoi lesponsibiiily c i liebililv 

3 . PROPERTY DESCRIPTION Tho Propeny is descnbed as loEows 

A Chattel Paper: Chottel Paper issued to Trinity Chemical Industnes, L L C by SEE EXHIBIT A and executed on November 2 0 . 
2 0 , 0 in the amount of i O 0 0 , secured by ,S4 Railroad Tanii Cars as doseritaod In Schedule ' A ' attached hereto and mads e part 
heroof . 

4 . WARRANTIES AND REPRESENTATIONS. I meke to you the lol lowing weiranlies and repiosontations which wil l continue as long 
as this Agreement is in ef loct. 

A. Power, I am duly organued. and vaUdly existing end ui good steniUng in all lurisdieiioiu in which I operate. I have the power 
and authonty lo enter into this tiansaclion and lo cany on my busuiess or activity as it is now being eendueted and. as applieabia, 
am qualified to do so in each (unsdieiion m which I oporete 

B. Authonty The execution doiivaiy and perfeimanee of this Agreement and the oUigatian evidenced by this Agreement ere 
within my powers, havs boon duly authonzed, havo loceived eii necessary governmeniei approval, wi i l not violate ony provision o l 
law or order o l court or governmenlal agency, and wil l not violate any agraamant to which i am a party or to which i o n o i any 
o l my propeny is subject 

C Name and Loeahon My name ndiceiBd in the DATE AND PARTIES section is mv exact logal name I am an eni i iv organiied 
and rogistorod under the lews o l Oklahome I wil l provide vorification of registration and location upon your roouasi I wi l l 
provide you w i l h et least 30 days notice pnor to any change in my name, address, c i stale of oiganizetion or registration 

0 Business Noma. Oihor than praviously disclossd m wntmg lo you I have no l changed mv neme or principal place ot business 
m i th i i tna last , 0 years and have not used any other trade or l ictit iaus name Without your prior wntten consent. I do not and 
wil l not usa any other name a r d wil l preserve my exisnrg neme, tredo names end franchises. 

E Ownoiehip of Prepaity. i ropfesent that I own ell o l tho Propenv. You ' claim to the Propeny I* oheod of the claims of any 
other creditor, except as disclosed i i w n l m g to you poor to any advance on Ihe Secured Debts. The cellaiaial that is tha subjeet 
of the Chattel Paper is perfected and preserved 

The coUateral that is the subiect o l Ihe Chattel Paper is poiteeted and pieserved 

6 DUTIES TOWARD PROPERTY. 

A. Protection of Securad Party e Inieroai. I wi l l defend the Propeny oganst any other claim I agroo to do whatever you require 
to protect your security interest and lo lieep your claun in ihe Pioperty ahead of tho c l i ims ol other creditors I wi l l not da 
anything to horm vour position 

IRINITY CHEMICAL LEASING LLC 
Oklahoma AHiannwnl Inmali 
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.i wi l i keep books, records and accounts about the Piopeny and my business in geneiai. I wil l let you exanine those and make 
copies ot any reeaonabls l i n e . I wi l l prepare any report or accounting you request which deals w i th the Piopany 

1 vnll furnish you, promptly upon receipt, copias of all matenai notices, laquosts and other docunents I receive relating to the 
Propenv 

8. Piotaetlen of tho Pioparty. I wi l l nohty you i^ writ ing erior to any change n mv eddroas, nemo or, if an organization, any 
Changs in mv Idontity or structure 

Until tho Securad Debts oio fully paid and i h i * Agreement is le imi rc led, I wiD not grant a toeui i ty intorost m any of the Propeny 
Without your pnor wri t ten consent 
I wiH pay all laxec end ossessmonis levied or essessed egamst me or the Property and provide nmaly proof ot payment o l these 
taxes and assessments upon lequest 

C. Risk of Lose. Tho risk of any loss or domags to the Propeny is on me 

0 Soiling 01 Eneumbarinp the Propeny. I wi l l not sell, offer to sell, or ott iaiwiss transfer or enoumbor the Pioperly wi thout your 
prior wnt ten permission Any disposition of the Propeny contrary to this Agreameni shall violBte your righls 

Your permission to soil Ihe Property may be reasonably wlthl iaid wi thout regard l o the cioditwonhlness of any buyer or 
trensleree I wi'J not peraiit the Properly to be Ihe subject of any coun order alleeting my rights to the Property m any action by 
anyona other Ihan you I I the Propeny includes chattel paper or ins i runents. either as onginoi oolaiaral or as proceeds o t the 
Propeny, i wil l noto your secunly mierast on the lace o l lha chattel peper or instrumants 

S COLLECTION RIGHTS OF THE SECURED PARTY. Account Deblor means the poison who is oWigaled on an account, chat la i 
paper or gcneiai intangible Oblfgor neans lha penon obligated under o centract or bond I authorize you to notify my Account 
Oabtors or Obiigois of your secunty iniaiest snd to deal w i th the A c c o j n l Debtors' or Obligors oMigabons at your disciehon Yeu 
may enlorce the obliganons of an Account Debtor, exerasing any of mv rignts wi th respect to the Account Debtors' obligetions to 
moke payment ot oihoiwise lender peilormance to me. inc ludng Ihe enforcement ot any saeunty interest that secures such 
cbligolions You ma^ apDly proceeds received f iom the Account Debtors or Obligors to the Secured Osbis or you may release such 
pioceads to ms 

I specificallv and trrevocably authorize you to exerciss any of the following powers ot my expense, without I'mitaiion. unti l the 
Secuied Debts are paid In fun 

A, demand payment and enlorce collection Irom any Account Debtor or Obtgor by suit or otheiwise 

B enforce any security inteiest. Ian or encumbianoo gnien to secure the peyment or performance of any Account Deblor or 
Obligor or anv obligaiion constituting Propony 

C. filo proofs of claim ar similar decumenu in Ihe event o l bankruptcy, insolvency or ilaath of any person obligated as an Account 
Debtor or ObEgor 

D. compiomisa, relaasa. extend, or exchange any mdebtedness of on Account Debtor or Obligor 

E. take control e l any procaeds o l Ihe Account Oebtois' or Obligors' obtgations and any rotumed or repossessed goods 

F. e idorso ail paymani i by any Account Debtor or Obligor which may come into v o i r possession as payable to mo 

6 . deei in eli resDocts os the holder and owner of the Account Debtors' or Obligors' obiigauons 

7. AUTHORfTY TO PERFORM i authonis you to do anything you deem reasonably necessary to crotact ths Propertv. and perfect 
and continue your seeuniv intorest in Ihe Property, i l 1 fail to perform eny ot mv duties under this Agreameni c i sny other Loen 
Oocunon l . you aie authorized, wi thout notice to mo. to perlorm the dutiea or cause them to bo performed 
Those oulho/izotions include, but ere not limned to. poimissia i l o 

A . pay end discharge taxes, l-ens, secunty interests or other oneumbiancos a l any bme levied c i placed on the Property 

B. file eny financing statements on my behelf end pay lor filing and laoordmg foas penoining to tho Property. 

C. request transfer o l the Praperty to your name, or register and place a note on env chetlel paper or on the books o l the Propeny 
isauer or securities Intormodisry indicating your inierest in the Proparty 

0 toko any action you feal necessaiy to realize on Ihe Property, including perlorming ony part of a contract or ondorsing it in my 
name 

E. handle any suits or other proceedngs involving ths Property in my neme. 

F. preparo, tile, and sign my name to any nacessary reports or accountings 

G. make an entry on my books end records showing the existence o l this Agreomont 

H. notify any Account Debtor or Obligor of your uiiorest i n the Pioperty and tali the Account Deblor or Obligor to maVe peyments 
to you or someone also you nemo 

i< you peiform for mo. you wi l l use rsasoneble cere It you exorcise Ihe care and follow tne pioeedures that you generally apply to 
tho collection of obligations owed to you, you wi.i be deemed l o bo using lossonabls cere, fieasoneble cere wi l l not include any 
slops recessary to piaseive rights against pnor periiea, the duty to send nonces, perform services or take any other action in 
connection v^iih the management of the Propertv: or the duty to protecl , preserve or maintain anv saeunty intarast given to others by 
n o or othof pamos Your authorization to perform for me wilt not create an obligetion to porform and your failure to perform wiB not 
preclude you from exeieising any other rights under the law or this Agreomont. Al l cash end non-eesh prooeeds ot Die Prape:iy may 
be appliad by you only upon your actual receipt of cash proceeds against such of tha Secured Debts, matured or unmoturad. aa you 
detarmuie in your sole diserstion 

B DEFAULT 1 wil l bo in dslouit (I any of the following occur 

A Peymonts. 1 or Bonower (ad to make o paymani in lull when duo 

B. Insolveney o i Banknipiey. The death, dissolution or insolvency of. appointment of a receiver by o i on behalf of. application of 
any debtor re'iaf law, the asaignitient for the benefit of ciadilors by or on behalf of, the voluntery or involuntary leiminei ion o l 
existence by or the commencement o l eny proceeding undei any present or future federal or stato insolvency, bankruptcy, 
raorganizolien. composition or dobio i roliol low by or against m e . Borrower, or eny co imre r , endorser, surely o i guarantor of this 
Agreement or eny oilier obl getions Borrower has wi th you 

C. Buainess Tormlnatlen 1 merge, dissolve, looiganizo, end my business or oxistenes, or o poitnor or moionly ownor dies or is 
doclaiad legally Incompetent 

D. Folluis to Perfoim I foil to poi lorm any condition o i to koep any promise or covaneni of th s Agraemenl 

E. Other Dooumonto. A defoblt occura under tha terms o l any other Loan Document 

F. Other Agiaoments 1 am m dafouh on any other debt e i agreement I havo wi th you. 

G Misnprossniatien I moke any vorbal o i wri t ten statement or provide any financial infotmadon thet is untrue, inaccuiale. or 

coneaals a matenai fact at the t ime it is mede or provided. 

H. Judgment 1 fail to satisly or appeal any ludgment egauist me. 

I. Foifeiiure The Property is used m a manner or for a purpose thet ihroalens confiscation by a iegel authenly 

J . Name Change. I change my name or assume an additional name without notifying you before making such a change 
K. Praperty Tranafer. I transfer all or a substantial part of my money or properly 

IRINrtV CHEMICAL LEASINC LLC ^ ^ 
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L. Property Value. Y o j datoimme in good faith thai the value of the Property hes declined or is impaired. 
M. Meienel Change. Without first noti lyi i ig you. there is a material change m my business, including ownership, management, 

.and Inancial conditions. 

N. Insscuii ly. You detarmine in good faith that a material adverse change hes occurred in Bonower '* linancial candmon from Ihe 
conditions set f onh in Borrower's mosi recent finencia! s ialemeni before Ihe dele of l i b Agreement or me t the prospect fo i 
peyment or psrlormance of ths Secured Debts is impaired (or any reason 

S. REMEDIES. Af to i I default, you may a i your option do any one o i more of the following 

A. Acceleraiien. You may make aH or any pan cf Ihe amount owing bv the terms of the Secured Debts immediately due 

B. Sources. You may use any and all remedies you have under slolo or loderal law or m any Loon Document. 

C. Payment* Mede On My BoAeH. Amounts advanced on my behelf wi l l be immediately duo end may be oddod to Ihe Secured 
Cobts 

0 . Sal* of Property You n a y sell the Propeny as provided by law You may opply whei you receive Irom the selo of tno Property 
10 your sxpansos. your attomeys' fees end logal expenses Iwhere not prohibited by lew), and any debl 1 owe you If what you 
loceive Irom tho solo of the Properly does no l satisfy Ihe debt. 1 wi l l b* lieble for the dohciency (whero permitted by lew) In 
some cases, you may ksep the Piopeny to soiisly the debt 

Where a notice is required, I agree ihet ten days prior wri t ten notice sent by first class n a i to my address listed in this Agieemeni 
wil l ba loesonabls nolico to ms under the Oklahoma Unilorm Commaicial Code. 

It the Propety is perisheblo or t l ieatons to deckne speedily ui value, you mey, without notics l o me. dispose o l any or all of the 
Propertv in a commercioSv roasonable manner a l my expense following any commercially roaaonabla piepaiabon or piocessing 

E Waiver. By choosing any one or mora of these remedies you do not gnre up your right to use any other remedy Y o j do not 
waive s default if you choose not to use a remedy By e ecting not to use any remady. yau do not waive vour right to later 
consider the event e default end to uss env rsmedios if ths default continues or occuis again 

10. WAIVER OF CLAIMS I wanro all claims for loss o i damage caused by your acts or omissiani where you acted reasonebly end in 
good tei th. 

1 1 . PERFECTION OF SECURITY INTEREST ANO COSTS. I authorize you to Ille a financing statemeni covering tho Property I wi l l 
comply wi th lacilitate, and otherwise assist y o u in eonnoetion w i th obtaining perfection or control over the Property for purposes o l 
perlecting your security interest under tlio Uniform Commercial Code. I agree to pay all taxes fees and costs you psy or incur in 
connection wi th preparing, filing or rocording any financ ng statomsnis c i othor secunly intorost fikngs on the Property I ogroe TO 
pay all actual coals of larminalcig your see jn ty intaresi 

1 2 . APPLICABLE LAW This Agieement is governed by Ihe laws of Oklehoma, the Urotad States c f Americs. and to the extent 
raquved. bv Ihe laws o l the |unsd>cDon where the Propeny is located, excepi to the extant such siolo laws ars piesmpted by ledsiol 
low In tha event of a dispute, the exclusive fo iu in. veniie and place of (unsdietion wil l be in Oklahoma, unless otheiwise required by 
law 

13. JOINT ANO INDIVIOUAL LIABILITY ANO SUCCESSORS, Each Debtoi 's obbgations under this Agreement are independent o l tho 
obiiqeiions of any other Oobior Y o j may sue each Debtor irdividually or together wi th ony other Debtoi. You may relaasa any part 
of tha Property and I wi l l s t i l be obiigaiod undoi this Agioement lar the remaining Proporty Oobtor ogroos that you and env party to 
this Agroenent may oxtand, mod' fv or meke any cnange in the terms of this Agreement o i any evidence o l debt wi thout Debtor's 
consent Sucn a changa wiB not release Debtor from the terms o( this Agreement II you essign eny of the Secured Debts, yau may 
assign all or any pan of this Agieement without nonce to me o i my consent, and i h b Agraemenl wiD mure to Iho benefit of your 
assignee to Ihe extent of such esngnmsnt. You wil l continue to have the ummpaiiod nght to enlorce this Agreement es to any of tho 
Secuiod Debts that ore not assigned. This Agioemont shall inuia to the benefit of and be onfoieeable by you and your succossois 
and assigns end any other person to whom vou msy grant an intorest in tho Sacurod Debts and shell be bindmg upon end enforceoblo 
agoinst me and my personal lopresenteiives. successors, hees and assigns 

14 AMENDMENT, INTEGRATION AND SEVERABILITY This Agreameni may no l ba amonded or modil ied by oral agraemenl. No 
amendmont or modiiication of this Agreomont Is effective unless mode in writ ing end exacuted by you ond mo This Agreement end 
the other Loan Documents sie the complete end final expression of the understanding botwsen you end me. It any provision of this 
Agraemenl is unsnfoiceable then the unenfiiiceablo piovision wi l l be ssvaiod and the lemoinlng provsions wil l still be enforeeable 

15 INTERPRETATION Whenever used, the singular uichides tho pidiol end ths plural Includos tno smgulsr Tho soction headings oia 
lot convenience only and are not l o be used lo mterpiet or define Ihe terms of this Agreement. 

16. NOTICE, FINANCIAL REPORTS AND AOOITIONAL DOCUMENTS. Unless otherwise required by law, eny nobce wi l l be given bv 
deiivenng it o i mat ing it by first d a s * mail to tho appropnate pany's address listed in the DATE ANO PARTIES sec t io i , or to eny othor 
address designated in wnt ing Nobce to one Deblor wil l be deemed to be notice lo all Debtors, i wi l l inform you in wnt ing o l any 
change m my name, oddreas or other application information 1 wi l l provide you any linancial statemopt er information vou request 
All t inanaal staioments snd informetion 1 give you wi l l be eorrsct and complete I agree lo sign, dehver. and file any additional 
documents or comlioatxins that yau may consider necessary to perlect, eentinuo. and presen/o my obliganons undei this Agreement 
end to confirm your lien status on any Propeny l i m e is o l the essence 

SIGNATURES Bv signing. I egree to the terms conianod m this Agroement I elso ocknowlodgo receipt of a copy of this Agieemont. 

DEBTOR 
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