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Chief, Section of Administration
Office of Proceedings

Surface Transportation Board
ATTN: Documents for Recordation
395 E Street, SW

Washington, DC 20423-0001

Dear Secretary:

[ have enclosed an original and one copy 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 Assignment of Leases, Rents and
Chattel Paper, both primary documents dated April 21, 2011. 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 follows:

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.

arvest.com

]
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http://arvest.com

A fee of $82.00 is enclosed ($41.00 per document). Please return 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. O. 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, L.L.C. and Arvest Bank. The equipment is 235

railroad tank cars.

Thank you for your assistance.

Very Truly Yours,

Llee o (S~ s
Vicki A. Smith
AVP, Loan Support
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ASSIGNMENT OF CHATTEL PAPER

DATE AND PARTIES. The date of this Assignment Of Chattel Paper {Agreement) is APRIL 21, 2011. The parties and their addresses

SECURED PARTY: secoanonmo, 2. 7828 A nm

ARVEST BANK

P. O. BOX 3007 C

Tulsa, OK 74101-3007 J -1l 35 AM
DEBTOR:

TRINITY CHEMICAL INDUSTRIES, L.L.C. s et i RARSPORTATIIN BOMD

an Oklahoma Limited Liability Company
B80Y 210 S YALE AVE
TULSA, OK 74112

this Agreement as Debtor and agreeing to give the Prgperty descnbed in this Agresment as secunty for the Secured Debts,

Whare the owner of the Property ss different from the borrower or guarantor whose obligation this Agreement secures, "Debtor”
refers to sach person or entity who s an owner of th¢ Property and "Borrower" or "Guarantor,” as apphicable, refer to such parties as
designated n the SECURED DEBTS section.

The pronouns "yau” and "your” refer to the Secured{aﬂv. The pronouns "1." "me" and "my" refer to each person or entity signing

1. SECURED DEBTS. The term "Secured Debis”™ inchides and this Agreement will secure each of the following.

A. Specific Debts. The tollowina dshie and all exlensions, renewals, refinancings. modificauons and replacements. A promissory
note or other aarge -. dated April 21, 2011, from TRINITY CHEMICAL LEASING, L.L.C. (Borrower) to you, in
the amount of

B. All Debts. All present and future debts from qorrower to you, even If this Agreement is pot specitically referenced, the future
8

debts are-also secured by other collateral, or if tHe tuture debt is unrelated to or of a different typs than this debt. If more than
one person signs this Agreement, each agrees that it will secure dabts incurred esther individually or with others who may not sign
this Agreement Nothing in this Agreement constitutes a commitment to make additional or future loans or advances. Any such
commitment must be in wniting.
This Agreement will not secure any debt for whidh you fail to give any required notice of the nght of rescission. This Agreement
will not secure any debt for which a non-possegsory, non-purchase money security interest Is created in "household goods™ in
connection with a “consumer loan,"” as those termhs are defined by federal law governing unfar and deceptive credit practices In
addition, this Agreement will not secure any other debt if, with respect to such other debi, you fal to julfill any necessary
requirements or kmitations ot Sections 191al, 32 or 35 of Regulation Z or if, as & result, the other debt would becone sub ect 1o
Section 6§70 of the John Warner National Defunsq' Authonzation Act for Fiscal Year 2007

C. Sums Advanced. All sums advanced and expenses incurred by you under tha terms of this Agreement.
Loan Documents refer to all the documents executed;in connection with the Secured Debits.

2, ASSIGNMENT. To secure the payment and perfd'rmance of the Secured Debts, | assign and grant a secunty interest to you in all
of the Property described in this Agreement that | own or have sufficient nghts in which to transfer an interest, now or in the future,
wherever The Property is or will be located. and all aliditions, proceeds, and products of the Property lincluding. but not limited 1o, all
rengwals, replacements, modifications and subsutupions to the Property). Property is all the collateral given as secunty for the
Secured Debts and descrnibed in this Agreement, and'includes atf obligations that support the payment or performance of the Property.
"Proceeds” includes anything acguired upon the sale, lease, license, exchange, or other disposition of the Property. any nghts and
claims ansing from the Property, and any collections and distributions on account of the Property.

Praperty also includes any original evidence of title ar ownership | will deliver any certificates, documents or instruments evidencing
the Property and properly execute all items as necessary to reflect your securty interest.

This Agreement remains i effect untit terminated i) wnting, even if the Secured Debts are paid and you are no longer obligated to
advance funds 10 me under any loan or credit agreement.

Upon termination of this Agreement, you will return to me all the Property in your possession which has not been usad or applied
toward payment of the Sacured Debts. | agree that you may surrender the Property to any Debtor upon termination of this
Agreement withoul further responsibtinty or liabiity

3. PROPERTY DESCRIPTION. The Property i1s described as follows-
A. Chattel Paper: Chattel Paper issued to Trinity Chemical Industnes, L.L.C. by SEE EXHIBIT A and executed on Apnl.21, 201 1 i
the amount of $0.00, secured by 235 Rail Loa;YICovered Hopper Railcars as described in Schedule "A" attached hereto and made
a part hereot..

4. WARRANTIES AND REPRESENTATIONS. | make to you the fallowing warranues and representations which will cortinue as lorg
as this Agreement s in effect !

A. Power. | am duly organized, and validly uxlsLng and in good standing in all junisdicuons in which | operate 1 have the power
and authority 1o enter into this transaction and to carfy on my business or activily as it 1s how being conducted and, as appltcable,
am quatified to do 50 In each surisdiction in which | operate,

B. Authority. The execution, delivery and perfprmance of this Agreement and the obligation evidenced by this Agreement are
within my powers, have been duly authonzed, have received all necessary governmental approval, will not violate any provision of
taw, or order of court or governmental agency, :nd will not violate any agresment to which | am a party or to which | am or any
of my property is subject. !

C. Name and Location. My name mndicated in the DATE AND PARTIES section is my exact legal name. | am an entity organized
and registered under the laws of Okishoma. | will provide verification of regi and | ion upon your request. | wil}
provide you with at least 30 days notice prior to any change In my name, address, or state of organization or registration.

D. Business Name. Other than previously dlscl#sed in wrting to you | have not changed my name or prnincipal place of business
within the last 10 years and have not used anv}olher trade or fictiious name. Without your prior watten consent, | do not and

will not use any other name and will preserve my existing name, trads names and franchises.

E. Ownership of Property. | represent that | own all of the Property. Your clam 1o the Property is ahead of the claims of any
other creditor, except as disclosed (n wnting to'you prior to any advance on the Securad Debts. The coliateral that is the subject
of the Chattel Paper s perfected and preserved

The collateral that is the subject of the Chattel Paper 1s perfected and preserved

5. DUTIES TOWARD PROPERTY.
i

TRINITY CHEMICAL LEASING, LLC ' -
Okiahoma Assignment Irimals
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A. Protection of Secured Party's Interest. | will defend the Property agaihst any ather claim. 1 agree to do whatever you require
1o protect your secunty interest and to keep your clam in the Property ahead of the claims of other creditors. 1 will not do
anything to harm your position. '

I wilt keep boaks, records and accounts about the Property and my busthess n general. | will let you examine these and make
copies at any reasonable ime [ will prepare any report or accounuing you request which deals with the Property.

I will furmish you, promptly upon recetpt. capies of all material notices. requests and other documents | recaive relating to the
Property.

B. Protection of the Property. | will notfy you in writing prior to any
change in my identity or structure.

Until the Secured Debts are fully paid and this Agreement is ternunated, § will not grant a secunty interest n any of the Property
without your prior wntten consent

| wil! pay all taxes and assessments levied or assessed against me or the{Property and provide timely proof of payment of these
taxes and assessments upon raquest.

C. Risk of Loss. The nsk of any loss or damage to the Property 1s on me.

D. Selling or Encumbering the Property. | will not sell, oifer to sell, or atherwise transfer or encumber the Property without your
prior written permussion. Any disposition of the Property contrary to this Agreement shall violate yvour nghts.

Your permission to sell the Property may be reasonably withheld without regard 1o the creditworthiness of any buyer or
transferee. | will not permit the Property to be the subject of any court order affecting my rnights to the Property in any action by

anyone ather than you. If the Property includes chattel paper or instruments, either as original collateral or as proceeds of the
Property. | will note your securnty interest an the face of the chattel paper &r instruments,

ange in my address, name or, If an organization, any

6. COLLECTION RIGHTS OF THE SECURED PARTY. Account Debtor meary
paper, or general intangible. Obligor means the person obhgated under a co
Debtors or Obligors of your secunty Interest and to deal with the Account D
may enforce the obligations of an Account Debtor, exercising any of my rig
make payment or otherwise render performance to me, including the enf
cbligations You may apply proceeds recewved from the Account Debtors ot

s the person who 1s obligated on an account, chattel
tract or bond | authonze you to notlv my Account
btors’ or Obligors’ obligations at your discretion  You
s with respect to the Account Debtors’ obhigations to
rcement of any securnty interest that secures such
bligors to the Secured Debts o you may release such

proceeds to me

| specifically and irrevocably authonze you to exarcise any of the following
Secured Debts are paid in full

A. demand payment and enforce collection from any Account Debtor or Obligar by suit or otherwise.

B. enforce any secunty mnterest, hen or encumbrance given to secure the payment or performance of any Account Debtor or
Obhgor or any obligation constituting Property.

C. file proofs of claim or similar documents in the event of bankruptcy, insqlvencv or death of any person obligated as an Account
Debtor or Qbligor.

D. compramise, release, extand, or exchange any indebtedness of an Accoynt Debtor or Obligor.
E. take control of any proceads of the Account Debtors' or Obligors' obligat]
F. endorse all payments by any Account Debtor or Obligor which may come
G. deal In all respects as the halder and owner of the Account Debtors’ or Q
7. AUTHORITY TO PERFORM. | authorize you 1o do anvthing you deem reasonably nacessary to protect the Property, and periect

and continue your security interest in the Property. it | fal to perform any ¢f my duties under this Agreement or any other Loan
Document, you are authorized, without notice 1o me, to perform the duties or chuse them to be performed.

These authornizations include, but are not imited to, permission to:
A. pay and discharge taxes, hens, security interests or other encumbrances bt any time levied or placed on the Property,
8. file any financing statements on my behalf and pay for tling and recordmb tees pertaining to the Property
C. request wransfer of the Property to your name, or register and place a note on any chattel paper or on the books of the Property
issuer orf securities intermediary indicating your interast in the Property.

D. take any action you feel necessary to raahze on the Property, including s*erforming any part of a contract or endorsing It in my

name

€. handle any sints or other procesdings involving the Property in my nams

F. prepare, file, and sigh my nama to any necessafy reports of accountings.

G. make an entry on my books and records showing the sxistence of this Agreement.

H. notity any Account Debtor or Obligor of your interest i the Property and teil the Account Debtor or Obhigor to make payments

to you or someons else you name. 1
If you periorm for me, you will use reasonable care. If you exercise the cere and follow the procedures that you generafly apply to
the collection of obhgations owed to you, you will be deemed to be using ren}onahla care. Reasonabls care will not include any
steps necessary to preserve nghts against prior parties; the duty to send nétices, perform services or take any other action in
connection with the management of the Property: or the duty 1o prolect, preserye or maintain any secunty interest given to others by
me or other parties. Your authanzation to perform for me will not create an oblrgatwn to perform and your failure to perform will nat
preclude you from exercising any other nights under the law or this Agresment | All cash and non-cash proceeds of the Property may
be applied by vou only upen your actual rece:pt of cash proceeds aganst such [of the Secured Debts, matured or unmatured, as you
deter~ine in your sole discretion.

powers at my expense, without mitation, unti the

Jons and any returned or repossessed goods
into your possession as payable to me
Ibligors' obligations

8. DEFAULT. | will be in default if-any of the following events (known separatel'v and collectively as an Event of Detault) occur
A. Payments. | ar Borrower fail to make a payment in full when due,
B. Insolvency or Bankruptcy. The death, dissolution or insolvency of, appoil\tment of a receiver by or on behalf of, application of
any debtor rehief law, ths assignment for the benefit of creditors by or on pehalf of, the voluntary or involuntary termination of
existence by. or the commencement of any proceeding under any present or future federal or state nsolvency, bankruptcy.
reorganization, composition or debtor rehef law by or against me, Borrower, or any co-signer, endorser, surety or guarantor of this
Agreement or any other obligations Borrower has with you. .

C. Businsss Termination. | merge, dissolve, raorganize, end my business of existence, or a partner of majority awnar dies or 1s
declared iegally incompetent.

D. Failure to Perform. | tall to perform any condition or to keep any pronmse ¢r covenant of this Agreemsnt.

E. Other Documents. A default occurs under the terms of any other Loan Dofument '

F. Other Agreements. | am in default on any other debt or agresment | have pith you.

G. Misrepresentation. | make any verbal or written statement or provide agy financial information that,is untrue, inaccurate, of
conceals a matenal fact at the time it is made or provided

H. Judgment. | fal to satisfy or appeal any judgment aganst me,

TRINITY CHEMICAL LEASING. LLC
Oklashama Assignment
OK/4XXXTDUNNOC184400007454016042211Y
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1. Forfelturs. The Property is used in a manner or for a purpose that threatens contiscation by a legal authonty.

J. Name Change. | change my name or assume an additional name without notfying you before making such a change.
K. Property Transfer. | transfer all or a substantial part of my money or property.

L. Property Value. You determine in good faith that the value ot the Property has declined or 1s impaired.

!
M. Material Change. Without first notifying you, there is a material change in my business, including ownership, management,
and hinancial conditions !
N. Insecurity. You determmne in good taith that a matenal adverse change has occurred in Borrower's financial condition from the
conditions sat forth In Borrower’s mast recent financial statement before the date ot this Agreement or that the prospect for
payment or periormance of the Secured Debts 1s impaired for any reason.

9. REMEDIES. After | default, you may at your optionida any one or more of the following
A. Acceleration. You may make all or any part of the amount owing by the terms of the Secured Debts immediately due.
B. Sources. You may use any and all remedies \Iolll have under state or tederal Jaw or in any Loan Document,

C. Payments Made On My Behalf. Amounts adv1nced on my behalt will be immediately due and may be added to the Secured
Debsts. i

D. Sale of Property. You may sell the Property as provided by law. You may apply what you recewve from the sate of the Property
to your expenses, your attorneys' fees and lagal expenses (where not prohibited by law), and any debt | owe you. If what you
receive from the sale of the Property does not sausfy the debt, } will be hable for the deficiency {where permitted by law). In
some cases, you may keep the Property to sausfy the debt.

Where a notice Is raquired, | agree that ten days pi'wl written notice sent by first class mail to my address listed in this Agreement
will be reasonable notice to me under the Oklahoma Unitorm Commercial Code

It the Property is perishable or threatens to dechine speedily in value, you may without notice to me, dispuse ol dany or all of the
Property in a commercially reasonable manner at my expense following any commercially reasonable preparat:on or processiiyg

€. Waiver, By choosing any one or more of thesI remedies you do not give up your nght to use any other remedy. You do not
waive a default If you choose not to use a remddy. By electing not to use any remedy, you do not waive your nght to later
consider the event a detault and to use any remedjes if the default continues or occurs again.

10. WAIVER OF CLAIMS. | waive all claims for loss pr damage caused by your acts or omissions where you acted reasonably and in
good faith.

11. PERFECTION OF SECURITY INTEREST AND COSTS. | authonze you 1o file a financing statement and/or secunty agreement, as
appropriaie, covering the Property. | will comply W“R" facilitate, and otherwise assist you tn connection with obtaining perfection or
control aver the Property for purposes of perfacting|your secunty interest under the Uniform Commercial Code. | agree to pay all
taxes, fees and costs you pay or incur in joh with prepanng, filing or recording any financing statements or other secunty
interest filings on the Property. | agree to pay all actyal costs of terminating your security interest.

12. APPLICABLE LAW. This Agresmsnt is governad by the laws of Oklshoma, the United States of Amenca, and to the exient
required, by the laws of the junsdiction where the Property is located, except to the extent such state laws are preempted by federai
law In the event of a dispute, the exclusive forum, venue and place of jurisdiction will be m Okiahoma, unless otherwise required by
law

13. JOINT AND INDIVIDUAL LIABILITY AND SUCCESSORS. Each Debtor's obligations under this Agreement are independent of the
oblgatons of any other Debtor You may sue each Debtlor individually or together with any other Debtor. You may release any part
of the Property and | will stll be obligated under this|Agreement for the remaining Property Debtor agrees that you and any party to
this Agreement may extend, modidy or make any change in the terms of this Agreement or any evidence of debt without Debtor's
consent. Such a change will not release Debtor from the terms of this Agreement If you assign any of the Secured Debts, you may
assign all or any part of this Agreement without notice to me or my consent, and this Agreement wili inure to the benefit of your
assignee to the extant of such assignment. You willlcontinue 10 have the unimpaired right to enforce this Agreement as 1o any of the
Secured Debts that are not assigned. This Agreement shall inure 10 the banefit ot and be enfarceable by you and your successors
and assigns and any other person to whom you may|grant an interest in the Secured Debts and shall be binding upon and enfuregable

against me and my personal representatives, succes:

14. AMENDMENT, INTEGRATION AND SEVERABIL
amendment or modification of this Agreement 15 effq
the other Loan Documents ate the complete and fin.
Agreement 15 unenforceable, then the unenforceable

15. INTERPRETATION. Whenever used, the singulad
for convenience only and are not 1o be used to interg

16. NOTICE, FINANCIAL REPORTS AND ADDITION
delivering it or mailing it by first class mail to the ap4
address designated in writing. Notice to one Debto
change in my name, address or other apphcation nt
All financial statements and information | give you|
documents or certifications that you may consider

and to confirm your lien status on any Property. Tim

r will be deemed to be notice to all Debtors.
lormation

rs, hewrs and assigns.

This Agreemant may not be amended or madified by oral agreement. No
ctive unless made in wnting and executed by you and me. This Agreement and
| sxpression of the understanding between you and me. If any provision of this
provisicn will be severed and the ramaming provisions will still be enforceable

includes the plural and the plural includes the singular. The section headings are
ret or define the terms ot this Agreement.

kL DOCUMENTS. Unless otherwise required by law, any notice will be given by

ropniate party's address hsted in the DATE AND PARTIES section, or to any other
{ will inform you 1n writing of any
| will provide you any financial statement or information you request.
will be gorrect and compieta. | agree ta sign, deliver, and file any additionat
cessary 10 perfect, continue, and preserve my obligations under this Agreement

e I1s of the essence.

SIGNATURES. By signing, | agrea to the terms conti

ined in this Agreament. [ also acknowledge receipt of a copy of this Agreement.

DEBTOR:
TRINITY CHEMICAL INDUSYRIES, L.L#.

TRINITY CHEMICAL LEASING, L L C.
Oklahoma Assignment
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Tnnity Chemical Leasing, LLC

Schedule A

New Car | New Car

e b

inbal | Number Customer

sl EQux 1000 T Chemycaj Industnes,
2 __EQUx 1001 Tt Chermical industnes,
3] __EQUX 1002 Te Chamical industnes,
4 EQUX 1003 h? Chemcal industnes
o €Qux | =604 | Trm Chemcal ingustres
8l EQUX 008 1 Chamical ndustres
7]_EQux 1008 hi mecal industngs
8] __EQux 1007 hi Chamcal industnes
9| Qux 1008

?
i
i

E

il
1

Indusines

Chemcat Indusinas

Charmead indusines

=t =] =ttt} ma] ] ot |

ool Lo L 0

Ir
T

||

-

563 | Trrat, Chemeal indusines.

nruty Charcal Indusines

Tnalty Chermcal indusinas,

r

Toroty Charncal inousines

T Charmcal incL #ines

Tonity Chamical indistnes,

nruty Chermscal industnas

nruly Chermstal industnas

HOPOOm o oo

wf x| 104000
sof _EQLx— | 104001
a1 EQLx | oatm

Page 1ol 3

a7

it



Trinity Chemical Leasing, LLC

Schedule A
New Car | New Car
nibal MNumber Customer

92r EQUX | 104008 |  Trewy Chamecal industnes LI
03 8 Travty Charmacal Industnes L L
84 EQUX | 04006 | Tonely Chemical [oustnet,

” . Tty Chemical Industnes L.l
90| EQUX 154009 Tnnty Chemical industies,

97| __EQUX 104010 Tonty Chemica: industies L
98 EQUX 104012 Tnruty Chemmecel industrias L
990 EQUX 104013 T Industries

?

I
i

|

;

T Cherrucal Industnes, . L

Tonuty Chemucat industies, .. L.
Tnnty Chemea. Industnes
Trry Chemcal indusines

Tonedy Chemcal industies, « »

Tnndy Chemical Ingusnes, . .

Tnnaty Chemical Industnes L L
Tandy Chesrucal Industes, L L

Toruty Chemcs inaustnes L1
Innty Chemuca. Indusnes, L . (
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Trimty Chemical Leasing, LLC
Schedule A

Now Car | New Car Custi

w_EquX | Jeany Tonty Chemcal indusines
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